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FILE NO. 140249 RESOLUTION ).

[Real Property Lease Renewal - Ruth Mellinger - 70 Oak Grove Street - $37,208.33 Monthly]

Resolution authorizing the exercise of an option to extend the lease of 10,000 sq. ft. at
70 Oak Grove Street with Ruth Mellinger, an unmarried woman, for five years for use
by the Sheriff’s Departmént at $37,208.33 monthly, for the per}iod of May 31, 2014,
through May 30, 2019.

WHEREAS, The City and County of San Francisco (“Tenant”), and Ruth Mellinger, an
unmarried woman (“Landlord”), executed a lease dated March 25, 2004, (the “Lease’),
authorized by Board of Supervisors Resolution No. 109-04 for the entire property (the
“Premises”) commonly known and numbered as 70 Oak Grove and consisting of
approximately 10,000 sq. ft. for use by the Sheriff's Department (SFSD); and -

WHEREAS, Such Lease currently expires on May 30, 2014, and contains an option
to extend the Lease for five (5) years on the same terms and conditions éxcept that during
the Extended Term, the Base Monthly Rental is to be adjusted to 95% of the market rental
value; and

WHEREAS, From 70 Oak Grove, SFSD provides a number of integrated programs
including the 5 Keys Charter School, NoVA (the No Violence Alliance), the SWAP (Sheriff's
Work Alternative Program), Electronic Monitoring, and Post Release Education Programs
(PREP); and

WHEREAS, These SFSD programs provide basic education, post-release intensive
case management, referrals to sérvices for training, job readineés, health and housing and
electronic monitoring (for qualified sentenced and pre-sentenced prisoners) which allows

them to work and live in their home; and
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WHEREAS, The SFSD programs provided at 70 Oak Grove are deemed essential to

reduce incarceration and recidivism in the City and County of San Francisco; and
» WHEREAS, Pursuant to the terms of the Lease, the Real Estate Division and the

Landlord have negotiated such 95% of fair market rental, considering all factors, for the five
(5) year extension period to be $37,208.33 per month (approximately $44.65 per square foot
per year) fixed for the entire five year term; and

WHEREAS, The Extension Term is subject to enactment of a resolution by the Board
of Supervisors and the Mayor, in their respective sole and absolute direction, approving and
authorizing such exercise; now, therefore, be it

RESOLVED, That the Director of Real Estate is hereby authorized to take all actions,
on behalf of the City and County of San Francisco, as Tenant, to extend the lease with Ruth
Mellinger, Landlord, for the Premises commonly known as 70 Oak Grove, San Francisco,
California, which comprises an area of approximately 10,000 square feet on the terms and
conditions contained in the First Lease Amendment (a copy of which is on file with the Clerk
of the Board of Supervisors in File No. 140249); and, be it

FURTHER RESOLVED, That the Lease extension shall be for a term of five (5) years
(through May 30, 2019) at a base rent $37,208.33 per month, (approximately $44.65 per sq.
ft. annually) and the City shall continue to pay for its own janitorial services and utilities at a
current cost of approximately $1,950.80 per month (approximately $2.34 per sq. ft. annually)
and other typical tenant costs; and, be it

FURTHER RESOLVED, That all actions heretofore taken by the officers of the City

with respect to such lease are hereby approved, confirmed and ratified: and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
Real Estate to enter into any amendments or modifications to the Lease (including without

limitation, the exhibits) that the Director of Real Estate determines, in consultation with the
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City Attorney, 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 the City shall occupy the enti’re Premises for the full
term of the lease unvless funds for rental payments are not appropriated in any subsequent
fiscal year at which time City may terminate the lease with ninety (90) days advance written
notice to Landlord. Said Lease shall be subject to certification és to funds by the Controller,
pursuant to Section 3.105 of the Charter; and, be it

FURTHER RESOLVED, That within thirty (30) days of the agreements being fully
executed by all parties, the Director of Real Estate shall provide the agreements to the Clerk

of the Board for in'clusion into the official file.

Available: $37,328.60

(1 month plus 1 day of Base Rent in
FY13/14)

Appropriation No.

Index code — 062400

Subpbject -~ 03011

Co rolley

RECOMMENDED: o
I
) )
\
Director of Real t‘agé =

1A
Sheﬁﬁ" C:::/
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BUDGET AND FINANCE SUB-COMMITTEE MEETING APRIL 30,2014

Item 1 ' ' Department:
File 14-0249 Sheriff's Department {Sheriff)

Legislative Objectives

e The proposed resolution would authorize the exercise of the first of two five-year options
to extend the term of the original lease between the Sheriff’s Department, as tenant, and
Ruth Mellinger, as landlord, for 70 Oak Grove Street from June 2014 through May 2019.

Key Points :

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

e The original ten-year lease for 10,000 square feet of building space at 70 Oak Grove Street
included two options to extend the term of the lease by five years at the sole discretion of
the City.

e The Director of Real Estate is proposing to enter into a first amendment to the original
lease which (1) extends the term of the lease by five years, (2) increases the rent as
discussed below; (3) requires the Landlord to renovate two bathrooms, at no cost to the
City, to bring the building at 70 Oak Grove St into compliance with the Americans with
Disabilities Act (ADA); and (4) includes a termination clause that may be exercised at the -
discretion of the City.

Fiscal Impact

* Under the proposed amendment, the annual rent per square foot would increase by
$25.64, or 135 percent, from the current rent per square foot of $19.01 to the proposed
rent per square foot of $44.65, which is 95 percent of the fair market value, as required
under the original lease.

¢ The Sheriff’s Department will pay $2,189,250 in rent to the Landlord over the full five-year
term of the proposed amendment.

Policy Consideration

¢ The Sheriff’s Department and the Adult Probation Department provide similar programs
to similar clients administered by the same private vendor at both 70 Oak Grove St and at
the Community Assessment and Services Center. However, neither department considers
it feasible to consolidate programs and services at one location.

e Additionally, the Sheriff's Department, Adult Probation Department, Public Defender and
District Attorney all provide programs and services to offenders on re-entry into the
community, which may overlap and result in increased lease and other costs.

Recommendations

e Amend the proposed resolution to request the Controller to evaluate if reentry programs
provided by the Sheriff’s Department, the Adult Probation Department, the Public
Defender and the District Attorney could be consolidated in order to reduce lease and
other costs. ,

e Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING APRIL 30,2014

MANDATE STATEMENT / BACKGROUND

Mandate Statement

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

Background

In March 2004, the Board of Supervisors approved a ten-year lease between the Sheriff's
Department, as tenant, and Ruth Mellinger, as landlord, for the building located at 70 Oak
Grove St. The provisions of the original lease are shown in Table 1 below.

Table 1: 70 Oak Grove Original Lease Provisions

Term Ten years from June 2004 through May 2014

Options to extend the term Two five-year options at the sole discretion of
the City

Premises | 10,000 square feet building space plus front

and rear parking lots

Base rent $169,500 per year ($16.95 per square foot) for
the first five years

Rent increase One-time increase in June 2009 based on the
Consumer Price Index (CPI) but no less than 10
percent and no more than 30 percent of the

base rent
One- time base rent payment $132,437 one-time payment in June 2004
Termination Clause None

The Sheriff’s Department uses the space located at 70 Oak Grove St for (1) alternatives-to-
incarceration programs for low-risk offenders, and (2) education programs and services to ex-
offenders. The programs offered at 70 Oak Grove St include:

(1) The Five Keys Charter School, which offers education programs to incarcerated, paroled,
and offenders on probation;

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

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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(4) The Sheriff's Work Alternative Program, which is an alternative-to-incarceration where
offenders serve on work crews provided they meet certain release criteria; and

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

Alternatives-to-Incarceration

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

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

The Sheriff's Department’s electronic monitoring program requires one deputy sheriff and two
contract employees employed by Leaders in Community Alternatives, Inc. (LCA), to administer
the monitoring system. Offenders referred to electronic monitoring rather than incarceration
report to 70 Oak Grove Street for their initial orientation, at the end of their sentence and
periodically throughout the sentence as required by the electronic monitoring program.

Five Keys Charter School

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

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the exercise of the first of two five-year options to
extend the term of the original lease between the Sheriff’s Department and the Landlord from
May 31, 2014 through May 30, 2019.

The Director of Real Estate is proposing to enter into a first amendment to the original lease
which (1) requires the Landlord to renovate two bathrooms, at no cost to the City, to bring the
building at 70 Oak Grove Street into compliance with the Americans with Disabilities Act (ADA),
and (2) includes a termination clause that may be exercised at the discretion of the City.

The provisions of the proposed first amendment, subject of the proposed resolution, are shown
in Table 2 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 2: Provisions of the Proposed First Amendment

Term Five years from June 1 2014 through May 30,
2019
Options to extend the term One additional five-year option to extend

under the terms of the original lease

Premises 10,000 square feet building space plus front
and rear parking lots

Base rent S44.65 per square foot per vyear, totaling
‘ $446,500 per year '

Rent during improvements (six months) $36.00 per square foot per year, totaling
approximately $180,000 for six months

Improvements ‘- $300,000 (estimated) for Americans with
Disabilities Act (ADA) improvements by the
landlord and at no cost to the City

Termination Clause 210 days with written notice by the City
Termination Fee Unamortized Landlord cost of ADA
improvements

Under the terms of the original lease, the Landlord is required to repaint and recarpet the
building at the time the City exercises its option to extend.

FISCAL IMPACT

Under the terms of the original lease, the base rent for the first five years of the lease was
$16.95 per square foot per year. In June 2009, the base rent was increased by 12 percent,
based on the CPI, to $19.01 per square foot per year, as shown in Table 3 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Increase in Rent under Proposed First Amendment

APRIL 30,2014

Annual
Rent
per
Square | Square Annual Total over
Foot Feet Rent - Five Years
Initial Lease
June1, 2009 to May 30, 2014 (5 Years) $19.01 | 10,000 $190,100 $950,500
Proposed First Amendment »
ADA Construction May 31, 2014 to November 30, 2014 (6 months) $36.00 | 10,000 180,000 180,000
December 1, 2014 to May 30, 2019 (4 years, 6 months) $44.65 | 10,000 446,500 2,009,250
Total (May 31, 2014 to May 30, 2019 (5 years) 2,189,250
Increase $1,238,750
Percent Increase 130%

As shown in Table 3 above, the base rent per square foot per year under the prdposed first
amendment would increase by $25.64, or 135 percent, from $19.01 per square foot to $44.65
per square foot. Under the provisions of the original lease, the base rental rate must be
increased or decreased to an amount equal to 95 percent of fair market value, as agreed upon
by the Real Estate Division and the Landlord, at the time the City exercises its option to extend
the term of the lease. According to Mr. Charles Dunn, Real Estate Division Senior Real Property
Officer, the rental rate of comparable buildings near 70 Oak Grove Street, at the time the lease
renewal was negotiated, was $47.00 per square foot.

Under the proposed first amendment, the Sheriff’s Department will pay reduced rent beginning
May 31, 2014 of $3.00 per square foot per month ($36.00 per square foot per year) during
construction by the Landlord of restroom improvements to comply with ADA requirements.
According to Mr. Dunn, construction is expected to take approximately six months, and will
complete in November 2014, which would reduce the total rent paid by $43,250 for a net rent
amount of $2,189,250 for the five-year term from June 1, 2014 through May 31, 2019.

The total estimated rent during the proposed five-year lease extension of $2,189,250 is an
increase of $1,238,750 or 130 percent from total rent for the prior five years of $950,500.

The proposed first amendment allows the City to terminate the lease at any time with a 210
day prior written notice. In the event that the City exercises the termination clause included in
the subject amendment to the initial lease, the amended lease would require the City to
reimburse the Landlord for any unamortized costs from the required ADA improvements, which
are estimated to cost $300,000.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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POLICY CONSIDERATION

Currently, the Adult Probation Department provides similar programs at the Community
Assessment and Services Center (CASC) at 564 6 Street!, which is a leased facility, as the
programs provided by the Sheriff’s Department at 70 Oak Grove Street. Both locations offer the
Five Keys Charter School and other reentry programs for ex-offenders. Leaders in Community
Alternatives (LCA) have a contract with the Adult Probation Department to manage the CASC at
564 6" St, and also have a contract with the Sheriff's Department to manage the electronic
monitoring program at 70 Oak Grove St. Despite the similarity in programs and the population
served, neither the Sheriff’'s Department nor the Adult Probation Department considered it
feasible to consolidate programs and services at one location.

According to Mr. John Updike, Director of Real Estate, the Real Estate Division and staff from
the Mayor’s Budget Office evaluated possible alternative space to relocate the Sheriff’s
Department at a lower cost but was unable to identify cost-saving alternatives. According to
Mr. Updike, the Real Estate Division and Department of Public Works is currently evaluating a
facility master plan for the Sheriff’s Department that will consider the space needs for the
Sheriff's Department’s programs. As noted above, under the proposed first amendment, the
City would be able to terminate the lease with 210 days written notice if the facility master plan
identifies alternative space.

The Sheriff’s Department, Adult Probation Department, Public Defender and District Attorney
all provide programs and services at different leased locations for offenders on re-entry into the
community, which may overlap and result in increased lease and other costs. The Board of
Supervisors should request the Controller to evaluate if reentry programs provided by these
four departments could be consolidated in order to reduce lease and other costs.

RECOMMENDATIONS

1. Amend to the proposed resolution to request the Controller to evaluate if reentry
programs provided by the Sheriff's Department, the Adult Probation Department, the
Public Defender and the District Attorney could be consolidated in order to reduce
lease and other costs. :

2. Approve the proposed resolution as amended.

' 564 6™ St consists of 18,400 square feet. The lease for 564 6™ St is between the property owner and Leaders in
Community Alternatives.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



City and County of San Francisco

REAL ESTATE DIVISION

Edwin M. Lee, Mayor _ John Updike
Naomi M. Kelly, City Administrator Director of Real Estate

March 12, 2014

Sheriff
Renewal of Lease of Real Property
70 Oak Grove
Assignment #6751
Through Naomi Kelly,
City Administrator

Honorable Board of Supervisors
City and County of San Francisco ! 3
City Hall, Room 244 i e

1 Carlton B. Goodlett Place o™
San Francisco, CA 94102 ~

Dear Board Members:

Attached for your consideration is a Resolution authorizing the five (5) year extension of an
existing lease at 70 Oak Grove, for the continued use by the Sheriff’s Department for the 5 Keys
Charter School and the Community Programs Division of the San Francisco Sheriff’s
Department (SFSD- CPD). :

According to the Sheriff, the Five Keys Charter School offers a range of educational services for
those both in and out of custody and SFSD-CPD combines sworn officers and civilians working
together to help individuals to change their lives by providing re-entry programs and alternatives
to incarceration. SFSD-CPD programs which operate at 70 Oak Grove include NoVA (the No
Violence Alliance), the SWAP (Sheriff’s Work Alternative Program), Electronic Monitoring and
Post Release Education Programs (PREP). Attachment One provides information on each of the
programs. :

The Sheriff’s Department has leased the building at 70 Oak Grove (approximately 10,000 sq. ft.)
for the past 10 years pursuant to Board Resolution 109-04. The existing lease expires on May
30, 2014 and includes a five (5) year option to extend the term at 95% of the Fair Market Rent.
The Lease extension is subject to authorizing legislation by the Board of Supervisors and the
Mayor. The proposed Resolution authorizes the extension of the lease through May 30, 2019.

Pursuant to the terms of the Lease, Landlord and City have negotiated in good faith a
determination of the 95% of Fair Market Rent, considering all factors including the parking
areas, to be $446,500 annually or approximately $44.65 per square foot, annually.

I:\Work\CDunn\67\6751 Sheriff 70 Oak Grove Renewal\Legislation\70 Oak Grove Legis Cover Ltr R4.doc
Office of the Director of Real Estate 25 Van Ness Avenue, Suite 400 o San Francisco, CA 94102
{(415) 554-9850 o FAX: (415) 552-9216



The proposed Base Rent for the renewal remains fixed for the entire 5 year term. The City shall
continue to pay for its own janitorial (provided by SWAP) and utilities at a current cost of
approximately $1,950.80 per month (approximately $2.34 per sq. ft. annually.

We recommend approval of the proposed lease renewal. If you have any questions regarding
this matter, please contact Charlie Dunn of our office at 554-9861.

Respectfully,

John Updike
Director of Real Estate

cc Ross Mirkarimi, Sheriff
Bree Mawhorter, SFSD

L\Work\CDunn\67\6751 Sheriff 70 Oak Grove Renewal\Legislation\70 Oak Grove Legis Cover Ltr R4.doc



Attachment One

Sherriff’s Letter
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OFFICE OF THE SHERIFF
CITY AND COUNTY OF SAN FRANCISCO

1 DR. CARLTON B. GOODLETT PLACE
ROOM 456, CITY HALL
SAN FRANCISCO, CALIFORNIA 94102 Ross Mirkarimi
‘ SHERIFF

March 4, 2014
Reference: 2014-037

John Updike,

Director of Real Estate

25 Van Ness, Suite 400
San Francisco, CA 94102

Dear Mr. Updike:

Seventy (70) Oak Grove is used by the San Francisco Sheriff's Department
(SFSD) to house the 5 Keys Charter High School and the Community Programs
Division.

5 Keys Charter School

Founded in 2003, by then Sheriff Michael Hennessey, the San Francisco
Sheriff's Department Five Keys Charter School holds three charters through the San
Francisco Unified School District (SFUSD). This allows the school to operate inside the
county jails as well as at thirteen sites throughout the community (in partnership with
community-based organizations and adult probation) for transitional aged youth and
adults without a General Education Diploma (GED) or high school diploma.

_ The Five Keys Charter School offers a range of educational services both in and
out of custody. These services include high school completion courses; GED
preparation and testing; adult basic education; English as a second language; basic
literacy classes and vocational training. They also provide assessment and educational
services in partnership with the Mayor's Interrupt Predict and Organize Program and is
contracted with the Mayor's Office of Economic and Workforce Development to provide
educational assessment and/or advisement to San Francisco Access Points. The
school provides direct services to one-third of the inmates in the county jail system and
serves fifteen hundred community students each year. Annually, the Five Keys Charter
School awards one hundred diplomas, GEDs, and Certificates of Completion.

PHONE: 415-584.7228 FAX: 415-584-7050
WEBSITE: WWW.SFSHERIFFE.COM EMAIL: SHERIFF@SFGOV.ORG



Approximately forty-eight (48) students receive regular instruction at the 70 Oak
Grove location, with additional students reporting via independent study. The
administrative offices of the school are also housed at this location.

Community Programs Division
The mission of the Community Programs Division is:

1. To serve as a gateway to recently incarcerated individuals, connecting them with
services that can help them rebuild their lives '

2. To reduce recidivism

3. To make San Francisco a safer city by rehabilitating chronic drug users and
felony offenders

Community Programs that are based at 70 Oak Grove include NoVA (the No
Violence Alliance), the SWAP (Sheriff's Work Alternative Program), Electronic
Monitoring and PREP (Post Release Education Programs).

NoVA (The No Violence Alliance)

The No Violence Alliance Project (NoVA) seeks to prevent violent crime on an
individual basis by identifying persons with a history of violence and providing post-
release intensive case management, housmg assistance, and support for the successful
community re-entry.

A voluntary program, it provides a variety of rehabilitation services through
individual case managers. During 2013, NoVA's active caseload averaged 133 clients
per month. The clients report to 70 Oak Grove on an intermittent basis for orientation,
evaluation, and completion.

Sheriffs Work Alternative Program (SWAP)

- The Sheriff's Work Alternative Work Program (SWAP) provides offenders with
the ability to perform meaningful community service as a consequence of their crime.
SWAP workers participate in a variety of public works, such as greening the city and
graffiti abatement, and have the opportunity to participate in education-enrichment
programs such as the Five Keys Charter School.

-~ Approximately 61 individuals per month fulfill their commitment to the community
via SWAP. All SWAP participants report directly to 70 Oak Grove for their assignments.
SWAP placements occur seven days a week.

PHONE: 415-584-7225 FAX: 415-554-7050
WEBSITE: WWW.SFSHERIFF.COM EMAIL; SHERIFF@SFGOV.ORG



Electronic Monitoring

The San Francisco Sheriff's Department Electronic Monitoring program is an
alternative to traditional custodial confinement for sentenced and pre-sentenced
prisoners who meet the eligibility requirements. By participating in electronic
monitoring, the returning citizen maintains the ability to work and communicate with
family and the community, while at the same time remaining under the supervision of
the sheriff's department.

To be considered for electronic monitoring, current charges must meet eligibility
criteria excluding certain violent and sexual charges. Priority is given to candidates who
have demonstrated active participation in sheriff's programs while in custody.

Approximately 67 clients a month participate in electronic monitoring.
Specifically, approximately 40 persons are evaluated at 70 Oak Grove each month.
Approximately 28 clients are oriented and equipment placed at 70 Oak Grove, and 24
clients come in for completion and removal of equipment each month. There is a failure
rate of approximately three clients per month, and those clients were brought to 70 Oak
Grove in preparation for re-incarceration.

Electronic Monitoring participants are strongly encouraged to participate in the
post-release programs conducted at 70 Oak Grove Street and the Women's Resource
Center. In some cases, additional services such as residential treatment and mental
health referrals are incorporated into the mandatory conditions of the program.

For electronic monitoring participants, the release date remains the same as if
time were being served in custody, incorporating all available credits.

Post Release Education Programs (PREP)

Post Release Education Programs (PREP) are re-entry services with intensive
case management, education, employment training and counseling. Interventions
include ManAlive violence intervention classes, cognitive behavioral change groups,
substance abuse classes, life skills and parenting classes.

SFSD Rehabilitation Service Coordinators provide direction and support to
community based collaborators who provide the following services. According to the
Sheriff, the average daily population of persons served at
70 Oak Grove is 129.

,BespectfuM
<=W/\_,\__/

ROSS MI
Sheriff ’

PHONE: 415-554-7225 FAX; 418-554-7050
WEBSITE: WWW.SFSHERIFF.COM EMAIL: SHERIFF@SFGOV.ORG



FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (this "First Amendment"), dated for reference
purposes only as.of February 5, 2014, is by and among Ruth Mellinger, an unmarried woman
("Landlord"), and the City and County of San Francisco, a municipal corporation ("City").

RECITALS

A. Landlord and Clty are part1es to that certain Lease dated as of March 25, 2004 (the
"Original Lease") :

B. City timely exercised its first option to extend the term of the Original Lease
through May 30, 2019, and Landlord and City wish to amend the Original Lease to set forth their
agreement with respect to such extension term, as more fully described in this First Amendment.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, including the mutual
covenants and agreements contained in this First Amendment, and the receipt and sufficiency of
which are mutually acknowledged, Landlord and City agree as follows as of the date this First
Amendment is full y executed (the "Effective Date"):

1. Definitions. (a) The Original Lease, as amended by this First Amendment, shall be
referred to herein as the "Lease". (b) All initially-capitalized, undefined terms used herein shall
have the same meanings given to them in the Original Lease. (c) All references to the .
"Extension Period" in the Original Lease shall be replaced with the "Extended Term" as of the
Effective Date.

2. First Extended Term. The first Extended Term shall commence on May 31 2014 and
shall terminate on May 30, 2019. The Term shall include the first Extended Term, and is subject
to additional extension if C1ty exercises its second Extension Option pursuant to Section 3.4 of
the Original Lease.

3. Base Rent. The annual Base Rent during the period between May 31, 2014 and the last
day of the month in which the Completion Date (as defined in Section 5(1)) occurs shall be
$360,000 ($30,000 per month and approximately $36.00 per square foot annually). Commencing
~ on the first day of the month immediately following the Completion Date, the annual Base Rent

- shall be $446,500 ($37,208.33 per month and approximately $44.65 per square foot annually).

4. Painting Work. Within the ninety (90) day period immediately following the Effective
Date, in lieu of the work described in Section 6.5 of the Original Lease with respect to City’s
exercise of its first Extension Option, Landlord shall, at its sole cost, repaint all walls within the
Building entrance atrium in a color approved in advance and in writing by City. Such repainting
work shall include minor patching as required and other paint preparation, and shall be
performed after normal business hours or on weekends pursuant to a schedule approved in
advance by City.

5. Improvements. Within the one (1) year per1od unmedlately following the Effective Date

(the "Construction Period"), subject to any extension pursuant to Section 5(k), and pursuant to

the requirements of this Section, Landlord shall, at its sole cost and through a general contractor

approved by City ("Contractor"), design and remodel two.upper floor restrooms in the Premises
1.

I\Work\CDunn\67\6751 Sheriff 70 Oak Grove Renewal\Amendment Drafts\First Amendment to Lease 4.doc



so they comply with Disabilities Laws, and design and install an elevator (collectively, the
"Access Work"), all in the Building locations depicted on the schematic design plans attached as
Exhibit A to this First Amendment (the "Schematic Plans"). All improvements, including
fixtures, installed at the Premises in connection Wlﬂ’l the Access Work shall be the "Barrier

Removal Improvements".

(a) Permit Documents. Based on the Schematic Plans, Landlord shall cause its
architect (the "Architect") and its qualified and licensed engineer (the "Engineer"), each of
whom shall be approved in advance by City’s Real Estate Division ("RED"), to prepare and
submit permit plans and specifications (the "Permit Documents") to RED for its approval. The
Permit Documents shall expand in greater detail the representations of the Schematic Plans and
fix and describe the size and character of the Barrier Removal Improvements, including, without
limitation, architectural, structural, mechanical, electrical, matenals and such other elements as

‘may be appropriate.

(b) Mayor’s Office of Disability Review. Once RED approves of the submitted
Permit Documents, Landlord shall cause the Architect to submit the approved Permit Documents
for review and approval by the San Francisco Mayor’s Office of Disability ("MOD") for
compliance with Disabilities Laws. Landlord acknowledges such MOD review and approval is
-required before Landlord can submit the Permit Documents to the San Francisco Department of
Building Inspection ("DBI") for the Access Work construction permits. If MOD requires
revisions to the Permit Documents or modifications or additional improvements to the Premises
(collectively, the "MOD Identified Work"), Landlord shall cause Architect to revise the Permit
Documents and/or design and prepare all additional plans and spec1ﬁcat1ons as needed for the.

MOD Identified Work.

Once approved by MOD, the Permit Documents, as modified pursuant to MOD’s
requirements, and any approved plans and specifications for MOD Identified Work shall be
collectively referred to as the "Construction Plans." Upon MOD's approval of the Construction
Plans, Landlord shall cause Architect to deliver a copy of the Construction Plans to RED and
identify the MOD Identified Work, if any, specified therein.

(c) Permits. Promptly following MOD’s approval of the Construction Plans,
Landlord shall obtain all governmental permits and approvals required to commence and
complete the construction of the Barrier Removal Improvements and any other work shown on
the Construction Plans (collectively, the "Improvements"). The construction of the
Improvements shall be referred to as the "Work". Landlord shall keep City apprised of the status
of all permit and approval applications and the issuance thereof, use its best efforts to obtain all
such approvals and permits in a timely manner to allow for the substantial completion of the
Work during the Construction Period, and have the responsibility of arrangmg for all 1nspect10ns
for the Work requlred by DBI.

(d) MOD Additional Work. Any MOD Identified Work that is part of the Access
Work shall be the "MOD Basic Work" and any MOD Identified Work that is not part of the
Access Work shall be the "MOD Additional Work". Landlord shall be responsible for all costs
associated with the Access Wotk and any MOD Basic Work. If there is any MOD Additional
Work, Landlord shall perform such work at City’s sole cost. By way of example, if any MOD
Identified Work includes modifications on the ground floor restrooms of the Premises, this would
be MOD Additional Work to be performed by Landlord at City’s sole cost. If any MOD
Identified Work includes modifications to the elevator shaft being installed as part of the Access

Work, this would be MOD Basic Work that is performed by Landlord at its sole cost.

If there is any MOD Additional Work, prior to commencing the construction of the
Improvements, Landlord shall deliver a detailed construction budget for the MOD Additional
Work (including the related fees of Contractor, Architect, and Engineer, any related fees paid by
Landlord in preparing and submitting any plans and specifications for the MOD Additional

2
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Work, and the estimated costs to obtain any regulatory permits required for the MOD Additional
Work) to City for its approval, which budget shall restrict all costs to line items in cost
categories. Any submitted construction budget for the MOD Additional Work approved by City
in writing shall be the "Budget". If the MOD Additional Work cannot be completed in strict
conformity with the Budget, Landlord shall immediately submit to City for its approval a revised
construction budget and shall identify to City changes in line items and the reasons for the
changes. If further changes are required, Landlord shall seek City’s approval, following the same
procedures. City shall have the right to approve or disapprove any submitted construction budget
or proposed revisions in its reasonable judgment. No such approval or disapproval shall be
unreasonably delayed. The most recently approved Budget shall supersede all previously
approved Budgets. The total costs incurred by Landlord in performing the Work, to the extent
approved by City pursuant to the final approved Budget, shall be the "City Construction Costs".

- Landlord shall provide City with copies of all invoices received by Landlord from the
Contractor, Architect, and Engineer in connection with the construction of any MOD Additional
Work and satisfactory evidence of payment of such invoices, if requested. City shall pay to
Landlord the City Construction Costs within the later to occur of (i) thirty (30) days of the
Completion Date or (ii) City’s receipt of the items described in the foregoing sentence.

(e) Construction; Status Reports. Following Landlord’s receipt of all governmental
permits and approvals needed to construct the Improvements in compliance with all applicable
Laws and the approved Construction Plans, Landlord shall (i) cause the Improvements to be
constructed and installed in a good and professional manner in accordance with sound building
practice and in conformity with the Construction Plans and the requirements of this Section, (i1)
diligently pursue construction to completion in an effort to substantially complete the Work
within the Construction Period, and (iii) keep City apprised of the progress of construction and
shall furnish City with biweekly reports on the construction. City shall not have any obligation
with respect to any such work other than as provided in this Section.

® General Conditions. The performance of all Work and any Additional Upgrades
P
(as defined in Section 5(g)) by Landlord shall be subject to the following terms and conditions:

i All of the Work and any Additional Upgrades shall be performed in
compliance with all applicable Laws (including all Disabilities Laws). Landlord shall promptly
notify City in writing of any written communication that Landlord may receive from any
governmental, judicial or legal authority, giving notice of any claim or assertion that the
Premises, Building, Improvements, or Additional Upgrades fail in any respect to comply with
applicable Laws. ' :

11. Landlord and its Contractor shall be responsible for all required insurance.

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

_City’s normal business within the Premises and allow work to proceed expeditiously.

iv. At City’s request, Landlord shall require at least three (3) competitive bids
from subcontractors in each trade in connection with all Additional MOD Work performed by
Landlord or its Contractor hereunder. .

V. In the performance of the Landlord’s obligations under this Section,
Landlord shall follow the non-discrimination requirements as further provided in Section 23.25
of the Original Lease (as amended by this First Amendment), shall pay prevailing wages as
further provided in Section 8 below, shall not use tropical hardwood wood products or virgin
redwood wood products, as further provided in Section 10 below, shall comply with any
applicable green building requirements, as further provided in Section 12 below, shall not use
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I\Work\CDunm\67\6751 Sheriff 70 Oak Grove Renewal\Amendment Drafts\First Amendment to Lease 4.doc ' ,



any preservative-treated wood products containing arsenic, as further provided in Section 13
below. ' '

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

("Additional Upgrades"), the Additional Upgrades shall be performed by Landlord at its sole
cost unless, if applicable, Landlord timely exercises its termination right pursuant to Section 6.
By way of example, if DBI determines that the construction of the Improvements would require a
full seismic upgrade of the Premises, such full seismic upgrade would be Additional Upgrades.

Unless Landlord timely exercises the Landlord Termination Right, if applicable, Landlord
shall, at its sole cost, cause its Architect and Engineer to prepare all plans and specifications
needed for the Additional Upgrades and acceptable to RED (the "Additional Plans"), to obtain
all governmental permits and approvals needed to construct the Additional Upgrades in
‘compliance with all applicable Laws and the Additional Plans, and to perform the Additional
Upgrades in compliance with the Additional Plans and all applicable Laws. Following
Landlord’s receipt of all governmental permits and approvals needed to perform the Additional

Upgrades in compliance with all applicable Laws and the approved Additional Plans, Landlord
shall (i) cause the Additional Upgrades to be performed in a good and professional manner in
accordance with sound building practice and in conformity with the Additional Plans and the
requirements of this Section, (ii) diligently pursue construction to completion, and (iii) keep City
apprised of the progress of construction and provide City with biweekly construction reports.
City shall not have any obligation with respect to any such work other than as provided in this

Section.

Promptly following the substantial completion of the Additional Upgrades in compliance
with the Additional Plans (the "Upgrade Date") or any earlier termination of the Lease by City
pursuant to Section 7, Landlord shall provide City with a summary of Landlord’s cost of
performing the Additional Upgrades ("Upgrade Costs"), a copy of all invoices received by
Landlord from the Contractor, Architect, and Engineer in connection with the performance of the
Additional Upgrades, and if requested by City, satisfactory evidence of payment of the
Additional Upgrades. The Upgrade Costs may include all "soft" and "hard" costs typical and
reasonable for the construction of commercial improvements similar to the Additional Upgrades. -

(h) Removal or Disturbance of Paint. Landlord, on behalf of itself and its agents,
employees, officers and contractors, shall comply with all requirements of the San Francisco ,
Building Code Chapter 34 and all other applicable local, state, and federal laws, including but not
limited to the California and United States Occupational and Health Safety Acts and their
implementing regulations, when the work of improvement or alteration performed by Landlord
that disturbs or removes exterior or interior lead based or "presumed" lead-based paint (as
defined below). Landlord, its agents, employees, officers and contractors shall give to City three
(3) business days prior written notice of any disturbance or removal of exterior or interior lead-
based or presumed lead-based paint. Landlord acknowledges that the required notification to
DBI regarding the disturbance or removal of exterior lead-based paint pursuant to Chapter 34 of
the San Francisco Building Code does not constitute notification to City as Tenant under the
Lease and similarly that notice under the Lease does not constitute notice under Chapter 34 of the
San Francisco Building Code. Further, Landlord and its agents, employees, officers and
contractors, when disturbing or removing exterior or interior lead-based or presumed lead-based
paint, shall not use or cause to be used any of the following methods: (i) acetylene or propane
burning and torching; (ii) scraping, sanding or grinding without containment barriers or a High
Efficiency Particulate Air filter ("HEPA") local vacuum exhaust tool; (iii) hydroblasting or high-
pressure wash without containment barriers; (iv) abrasive blasting or sandblasting without
containment barriers or a HEPA vacuum exhaust tool; and (v) heat guns operating above 1,100
degrees Fahrenheit. Landlord covenants and agrees to comply with the requirements of Title 17
of the California Code of Regulations when taking measures that are designed to reduce or
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eliminate lead hazards. Under this subsection, paint on the exterior or interior of buildings built
before January 1, 1979 is presumed to be lead-based paint unless a lead-based paint test, as
defined by Chapter 34 of the San Francisco Building Code, demonstrates an absence of lead-
based paint on the interior or exterior surfaces of such buildings. Under this subsection, lead-
based paint is "disturbed or removed" if the work of improvement or alteration involves any
action that creates friction, pressure, heat or a chemical reaction upon any lead-based or
presumed lead-based paint on a surface so as to abrade, loosen, penetrate, cut through or
eliminate paint from that surface.

1) Substantial Completion of Improvements. The Improvements shall be deemed to
be "Substantially Completed" for purposes of this First Amendment when the Improvements
are sufficiently completed in accordance with the Construction Plans and any Additional
Upgrade Plans, together with any change orders approved by Landlord and City, so that City can
use the Improvements for their intended uses and City, through the Director of Property, has
approved the constructed Improvements. The date the Work is Substantially Completed shall be
the "Completion Date".

City may, at its option, approve the constructed Improvements even though there may
remain minor details that would not interfere with City’s use. In such event, Landlord shall
diligently pursue to completion all such remaining details. Not\mthstandmg the foregoing, City -
shall have the right to present to Landlord within thirty (30) days after acceptance of the
constructed Improvements, or as soon thereafter as practicable, a written punchlist consisting of
any items that have not been finished in accordance with the Construction Plans, together with
any change orders approved by Landlord and City. Landlord shall promptly complete all
defective or incomplete items identified in such punchlist, and shall in any event complete all
items within thirty (30) days after the delivery of such list. City’s failure to include any item on
such list shall not alter the Landlord’s responsibility hereunder to construct the Improvements in
accordance with the Construction Plans, together with any change orders approved by Landlord
and City, nor constitute any waiver of any latent defects.

- () Approvals. Landlord understands and agrees that City is entering into this First

Amendment in its proprietary capacity and not as a regulatory agency with certain police powers.
No approval by City or any of its Agents of the constructed Improvements or Additional
Upgrades for purposes of this First Amendment shall be deemed to constitute approval of any
governmental or regulatory authority with jurisdiction over the Premises or the construction of
the Improvements or Additional Upgrades, and nothing herein shall limit Landlord’s obligations
to obtam all such approvals.

&) Force Majeure. Any material prevention, delay or stoppage due to strikes,
lockouts, labor disputes, acts of God, inability to obtain services, labor, or materials or reasonable
substitutes therefor, governmental actions, civil commotions, fire or other casualty, and other
causes beyond Landlord’s reasonable control that prevent the timely construction of the
Improvements (collectively, the "Force Majeure") shall extend the Construction Period for a
period equal to any such prevention, delay or stoppage.

()~ Documentation of Improvement Costs: Promptly following the Completion Date,
or any earlier termination of the Lease by City pursuant to Section 7, Landlord shall provide City
with a summary of Landlord’s cost of constructing the Improvements ("Construction Costs"), a
copy of all invoices received by Landlord from the Contractor, Architect, and Engineer in
connection with the construction of the Improvements, and if requested by City, satisfactory
evidence of payment of the Construction Cost. The Construction Cost may include all "soft" and -
"hard" costs typical and reasonable for the construction of commercial improvements similar to
the Improvements.

6. Landlord Termination Right. If City, acting in its regulatory capacity, notifies Landlord
that installing the Improvements would trigger any Additional Upgrades and Landlord’s
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reasonable estimate of the cost to perform the Additional Upgrades exceeds $50,000, Landlord
shall have the right to terminate the Lease by delivering written notice of such termination to City .
W1th1n forty-five (45) days of receiving notice of such required Additional Upgrades.

If Landlord t1me1y delivers such termination notice to City, then (a) the Term shall

| terminate as of the later date to occur of (i) May 30, 2014, or (ii) one hundred eighty (180) days

following Landlord’s delivery of such termination notice to City, (b) City shall be deemed to be
holding over with Landlord’s consent pursuant to Section 23.13 of the Original Lease following
such termination of the Term on a month-to-month basis, (c) the annual Base Rent shall continue
to be $360,000 ($30,000 per month and approximately $36.00 per square foot annually), and (d)
Section 5 of this First Amendment shall be automatically rescinded and Landlord shall have no
obligation to perform the Work or the Additional Upgrades pursuant to this First Amendment.

7. City Termination Right’

(a) Termination Notice. City shall have the right to terminate the Lease ‘at any time
by providing no less than two hundred ten (210) days prior written notice of the early termination

date (the "City Termination Notice"). If City delivers the City Termination Notice to Landlord

during the period prior to the five (5) year anniversary of the Completion Date, if any, City shall
pay Landlord the Termination Fee (defined in Section 7(b)) on or before the termination date
specified in the City Termination Notice.

(b)  Termination Fee.

(1) The "Termination Fee" shall be an amount equal to the unamortized amount
of the Construction Costs incurred by Landlord on the date the City Termination Notice is
delivered to L.andlord (the "Termination Notice Date"), based on a straight amortization of such
Construction Costs over a five (5) year period without interest.

(i1) If City delivers the City Termination Notice prior to the commencement of
construction of the Improvements, Landlord shall promptly terminate the Work. In such event,
the Termination Fee may include Landlord’s costs, as of the Termination Notice Date, to prepare
the Schematic Plans, the Permit Documents, and the Construction Plans, to obtain the permits or
approvals required for the Work, and to obtain any materials ordered for the Work at such time
(to the extent such materials cannot be returned or such orders cannot be cancelled).

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

(iv) If City delivers the City Termination Notice to Landlord during the period
between the commencement of any Additional Upgrades and the five (5) year anniversary of the
Upgrade Date, if any, the "Termination Fee" shall include the City Upgrade Share (defined as

follows) on or before the termination date specified in the City Termination Notice. The "City

Upgrade Share" shall be an amount equal to the unamortized amount of the lesser of the (i)
Upgrade Costs incurred by Landlord as of the Termination Notice Date and (ii) $50,000, based
on a straight amortization over a ﬁve (5) year period without interest.
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(©) Controller’s Certification. City acknowledges that it may not exercise its early
termination right pursuant to this Section unless, prior to such exercise and pursuant to Section
3.105 of the Charter of the City and County of San Francisco, it receives City Controller
certification that there is a valid appropriation from which the Termination Fee may be made and
that unencumbered funds are available from the appropriation to pay the Termination Fee.
Landlord acknowledges that City’s early termination right pursuant to this Section is in addition
to, and does not modify, City’s termination right under Section 23.23 of the Original Lease.

8. Prevailing Wages. As of the Effective Date, Section 23.24 of the Original Lease shall be
deleted in its entirety. Landlord agrees that any person performing labor in the construction of
the Improvements or other improvements to the Premises, which Landlord provides under the
Lease, shall be paid not less than the highest prevailing rate of wages as required by

Section 6.22(E) of the San Francisco Administrative Code, shall be subject to the same hours and
working conditions, and shall receive the same benefits as in each case are provided for similar
work performed in San Francisco County. Landlord shall include, in any contract for ~
construction of the Improvements or other improvements to the Premises, a requirement that all
persons performing labor under such contract shall be paid not less than the highest prevailing

. rate of wages for the labor so performed. Landlord shall require any contractor to provide, and -
shall deliver to City upon request, certified payroll reports with respect to all persons performing
labor in the construction of the Improvements or other improvements to the Premises performed
by Landlord or its contractors. '

9. Covenant Not to Discriminate. As of the Effective Date, Section 23.25(a) of the Original
Lease shall be deleted in its entirety and replaced with the following language: "In the
performance of the Lease, Landlord agrees not to discriminate against any employee of, any City
employee working with Landlord, or applicant for employment with Landlord, or against any
person seeking accommodations, advantages, facilities, privileges, services, or membership in all
business, social, or other establishments or organizations, on the basis of the fact or perception of
a person’s race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual
orientation, gender identity, domestic partner status, marital status, disability or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with members of
such protected classes, or in retaliation for opposition to disctimination against such classes."

10. Tropical Hardwood and Virgin Redwood Ban. As of the Effective Date, Section 23.26 of
the Original Lease shall be deleted in its entirety. Except as expressly permitted by the '
application of Sections 8§02(b) and 803(b) of the San Francisco Environment Code, neither
Landlord nor any of its contractors shall provide any items to City in'the construction of the
Improvements or otherwise in the performance of the Lease which are tropical hardwood,
tropical hardwood wood products, virgin redwood, or virgin redwood wood products.

The City and County of San Francisco urges companies not to import, purchase, obtain or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood, or
virgin redwood wood products. In the event Landlord fails to comply in good faith with any of
the provisions of Chapter 8 of the San Francisco Environment Code, Landlord shall be liable for
liquidated damages for each violation in an amount equal to Landlord’s net profit on the contract,
or five percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to Landlord
from any contract with the City and County of San Francisco."

11. " Bicycle Storage. As of the Effective Date, Section 23.27 of the Original Lease shall be
deleted in its entirety. Article 1.5, Section 155.3 of the San Francisco Planning Code requires tlie
provision of bicycle parking at City-leased buildings at no cost to Landlord. City shall have the
right to install such bicycle parking in the Premises; provided, however, that if any such parking
will be an Alteration, City shall obtain Landlord’s prior written consent to such installation.
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12..  Green Building Requirements. As of the Effective Date, Section 23.28 of the Original
Lease shall be deleted in its entirety. Landlord acknowledges that the City and County of

San Francisco has enacted San Francisco Environment Code Sections 700 to 7013 relating to
green building requirements for the design, construction, and operation of City owned and leased
buildings. Landlord hereby agrees that it shall comply with all applicable provisions of such

code sections.

- 13, Preservative-Treated Wood Containing Arsenic. Landlord may not purchase

preservative-treated wood products containing arsenic in the performance of the Lease unless an
exemption from the requirements of -‘Environment Code, Chapter 13 is obtained from the
Department of Environment under Section 1304 of the Environment Code. The term
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited -
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative. Landlord may purchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the
Department of Environment. This provision does not preclude Landlord from purchasing
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater
immersion" shall mean a pressure-treated wood that is used for construction purposes or facilities
that are partially or totally immersed in saltwater.

14.  Accessibility Inspection. California Civil Code Section 1938 requires commercial
landlords to disclose to tenants whether the property being leased has undergone inspection by a
Certified Access Specialist ("CASp") to determine whether the property meets all applicable
construction-related accessibility requirements. City is hereby advised that the Premises have not

been inspected by a CASp.

15. Conflicts of Interest. Through its execution of this First Amendment, Landlord
acknowledges that it is familiar with the provisions of Section 15.103 of the San Francisco
Charter, Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and
Section 87100 et seg. and Section 1090 ef seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Landlord becomes aware of any such fact during the Term,

Landlord shall immediately notify City.

16.  Notification of Limitations on Contributions. Through its execution of this First
Amendment, Landlord acknowledges that it is familiar with Section 1.126 of the San Francisco
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the
City for the selling or leasing of any land or bulldmg to or from the City, whenever such
transaction would require approval by a City elective officer, the board on which that City
elective officer serves, or a board on which an appointee of that individual serves, from making
any campaign contribution to (a) the City elective officer, (b) a candidate for the ofﬁce held by
such individual, or (c) a committee controlled by such individual or candidate, at any time from
the commencement of negotiations for the contract until the later of either the "termination of
negotiations for such contract or six months after the date the contract is approved. Landlord
acknowledges that the foregoing restriction applies only if the contract or a combination or series
of contracts approved by the same individual or board in a fiscal year have a total anticipated or
actual value of $50,000 or more. Landlord further acknowledges that the prohibition on
contributions applies to each Landlord; each member of Landlord's board of directors, and
Landlord’s chairperson, chief executive officer, chief financial officer and chief operating officer;
any person with an ownership interest of more than twenty percent (20%) in Landlord; any
subcontractor listed in the contract; and any committee that is sponsored or controlled by -
Landlord. Additionally, Landlord acknowledges that Landlord must inform each of the persons
described in the preceding sentence of the prohibitions contained in Section 1.126. Landlord
further agrees to provide to City the name of each person, entity or committee described above.
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17. No Broker. Neither party has had any contact or dealings regarding this First
Amendment, or any communication in connection therewith, through any licensed real estate
broker or other person who could claim a right to a commission or finder’s fee in connection
with this First Amendment. If any broker or finder perfects a claim for a commission or finder’s
fee based upon any such contact, dealings or communication, the party through whom the broker
or finder makes its claim shall be responsible for such commission or fee and shall indemnify the
other party from any and all claims or losses incurred by the indemnified party in defending
against the same. The provisions of this Section shall survive any termination or nullification of
this First Amendment. : '

18.  Attorneys Fees. If a dispute arises concerning this First Amendment, the party not
prevailing in such dispute shall pay any and all costs and expenses incurred by the other party in
enforcing or establishing its rights this First Amendment, reasonable fees of attorneys of City’s
Office of the City Attorney shall be based on the fees regularly charged by private attorneys with
the equivalent number of years of experience in the subject matter area of the law for which the

- City Attorney’s services were rendered who practice in the City of San Francisco in law firms
with approximately the same number of attorneys as employed by the Office of the City
Attorney. :

19. Miscellaneous. (a) Except as expressly modified by this First Amendment, the terms,
covenants and conditions of the Original Lease shall remain unmodified and in full force and
effect. (b) The Lease constitutes the entire agreement of the parties concerning the subject matter
hereof, and supersedes and conceals any and all previous negotiations, agreements, or
understandings, if any, regarding the matters contained herein. (c¢) The execution of this First
Amendment shall not constitute a waiver of relinquishment of any rights which City or Landlord
may have relating to the Original Lease, (d) City and Landlord hereby ratify and confirm all of
the provisions of the Original Lease. Except as amended by this First Amendment, the Original
Lease shall continue in full force and effect and in accordance with all of its terms. .(e) If there is
any conflict between this First Amendment and the Original Lease, this First Amendment shall
control. If any one or more of the provisions in this First Amendment is invalid, illegal or
unenforceable in any respect, the remaining provisions contained herein shall not be affected in
any way thereby. (f) This First Amendment may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which taken together shall constitute one and the
same instrument. (g) This First Amendment shall be governed by, construed and enforced in
accordance with the laws of the State of California and the City’s Charter. (h) Time is of the
essence with respect to all provisions of this First Amendment in which a definite time for
pérformance is specified, including, without limitation, the substantial completion of the Work
within the Construction Period. (i) This First Amendment shall be effective as of the Effective
Date. (j) Each party represents and certifies that the individual signing on behalf of such party is
duly authorized to do so. »

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

LANDLORD:
' Ruth Mellinger

Date:

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

John Updike, Director of Property

Date:

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By: -

Carol Wong
Deputy City Attorney
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EXHIBIT A

Schematic Plans



LEASE

befween

Ruth Mellinger
as Landlord
and -
CITY AND COUNTY OF SAN FRANCISCO, -
- 8§ Tenant
 For the lease of
70 OAK. GROVE

San Francisco, Califomnia

March 25, 2004



- 10.

'43. Base Rent During Extensmn Penod(s)
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LEASE

"THIS OFFICE LEASE (this “Lease”), dated for reference purposes only as of March 25,
2004 is by and between Ruth Mellinger, an unmarried womar, her suceessors or assigns
(“Landlord™), and the CITY AND COUNTY OF SAN FRANCISCO, a munieipal corporation
(“City” or “Tenant™).

Landlord and City hereby agree as follows:
1. BASIC LEASE INFORMATION
 The f:ollcwing is a summary of basic lease information (the “Basic Lease Information™).
Each item below shall be deemed to incotporate all of the terms in this ]ease pertaining to such

item. In the event of any confliet between the infermation in this Section and any more specific
provision of this Lease, the more specific provision shall control.

' Lease Reference Date; ‘ March 25, 2004

Landlord: Ruth Mellinger, an unmarried woman

Tenant: » CITY AND COUNTY OF SAN FRANCISCO

- Premises (Section 2.1): ' The entire property including the roof of the
a Property commenly known as 70 Oak Grove
Streét and the front and rear parking lots.

Rentable Area of Premises (Seétion Approximately 10,000 rentable square feet
2.1%. T

Term (Section 3): ' Estimated commencement date: June 1, 2004
“ Expiration date: May 30, 2014
(Approximately 10 years)

Extension Options (Section 3.4): Two (2) additional terins of 5 years each,
. exercisable by City by notice to Landlord
given not more than 270 days not less than 180
days in advance, with rent adjusted to 95% of -
the then prevailing rent for similar premises.
Landlord shall repaint and recarpet the -
. Premises at the beginining of each option
period. -

Base Rent (Section 4.1): Annual Base Rent: 169 _,_50-0‘
(Approximafely $16.95 per sq. ft.)
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Adjustment Date (Section 4.2)

Use (Section 5.1):

Leasehold Improvements (Section 6)

Utilities (Section 9.1):

SerVices (Sedtion_ 9.2):

Naotice Address of Landlord (SCCUOH-

23.1):

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

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

On June 1, 2009, there shall be a one time
adjustment to Base Rent based on the
proportional increase in the CPL However,
such adjustment shall in no event increase the
monthly Base Rent by more than 30%
($18,362. 50) nor less than 10% ($15,537.50).

Court ordered Alternative Programs including
Computer Training, Public Programs, and
administrative offices for the Sheriff’s
Department and its educational subcontractor:

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

All utilities shall be Laridlord prov1dcd and
City paid

City shall provide refuse removal and janitorial
services.

Landlord shall frovide annual spring window
cleaning and routine pest control services.

Ruth Mellinger
88 Entrada Court

" 8an Francisco, CA 94127

with a copy to

Randy Mellinger
40 Bonnie Brae Drive
Novato, CA 94949

)

COAWPNS7-57178 ki Al éaseR L dbe



Key Contact for Landlord:

Landlord Contact Telephone No.: -

Notice Address for Tenant (Section
23.1):

~ with a copy to:

and tor

On Site Contact f.or Tenait:
Tenant Contact Telephone No.:
_ Alternate Contact for Tenant:

| Alternate Contact Telcphone Ne.:

- Brokers (Section 23.8):

22):

Other Noteworthy Provisions (Section

Randy Mellinger

(415) 883-8499

Real Estate Division :

City & County of San Franciseo
25 Van Ness Avenue, Suite 400
San Francisco,; CA 94102

Attn: Director of Property

Fax No.r (415) 552-9216

Sheriff’s Department
City Hall, Room 456
1 Dt. Carlton B. Goodlett Place
San Francisco, CA 94102-4682

Office of the City Attorney
City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: Amy Brown

Deputy City Atterney

Fax No.: (415) 554-4755

' Franz Fuetche

850-6974
Jean Mariani
554-4316

Triton Commercial & Cushman & Wakefield.

,of California

City shall have the first ﬁgh_t to puréha«se the
property. ‘
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- 2. PREMISES
2.1.Lease Premises

Landtord leases to City and City leases from Landlord, subject to the provisions of this
Lease, the exclusive right to use those premises, ificluding the roof areas, identified in the Basic
Lease Tnformation (the “Building”) and shown on the floot plan(s) attached hereto as Exhibit A
(the “Premises”). The Premises contain the rentable area specified in the Basic Lease ,
Infotmation. The Building, land upon which the Building fs located and all other improvements
on or appurtenances to such land are referred to collectively as the “Property.”

3. TERM
3. 1. Term of Lease

7 The Premises are leased for an initial term (the “Initial Term”) commencing on the date
specified in the Basic Lease Information as the estimated commencement date (the “Estimated
Commencement Date®), or such other date as. Landlord shall have delivered the Premises te City
with the Leasehold Tmprovements (as defined below) having been substantially completed by
Landlord and accepted by City pursuant to Section 6.1 (Landlord’s Obligation te Construct

- Improvements) AND Landlord has delivered an executed Subordination and Nondisturbance
Agreement pursuant to the Terms of Section 11 . The Initial Term of this Lease shall end on the
expiration date specified in the Basic Lease Information, or such earlier date on which this Lease
terminates pursuant to the provisions of this Lease, provided that City shall have the right to
extend the Initial Term pursuant.to Section 3.4 (Extension Option(s)), below. The word “Tetm*
ds vsed herein shall refer to the Imitial Term and any Extended Term(s) if City exercises the
Extension. Option(s) as provided hereinbelow. -

3-;2,C0mmencemen't Date and Expiration Date

The dates ot which the Term commences and terminates porsuant hereto are referred to
respectively as the “Commencement Date” and the “Expiration Date.” T the Commen¢ement
Diite occurs on a date other than the Estimated Commencement Date, then promptly thereafter
Landford shall deliver to City a notice substantially in the form of Exhibit B attached hereto,
confirming the actual Commencerent Date, but Landlord’s failure to do so shall not affect the
commencement of the Term.

3.3.Delay in Delivery of Possession

Landlord shall use its reasonable efforts to deliver possession of the Premises with all of the
Leaschold Improvements substantially completed and accepted by City’s Director of Property
pursuant to Section 6.1 (Landlerd’s Obligation to Construct Tmprovement) on or before the -
Estimated Commencement Date, However, if Landlord {s unable to deliver possessior of the
Premises as provided abeve, then, subject to the provisions of this. Section below, the validity of
this Lease shall not be affected by such inability to deliver possession except that City’s
obligations to pay Base Rerit or any other charges shall not commence until suck time as
ILandlord has delivered the Premises as required under this Lease, unless the delay ih completion
of the Leasehold Improvements is cansed soley by City Change Order(s) pursuant ta Section 6.4,
“in which event City shall be obligated ta pay Base Rent based on the delay dates agreed upon in
such Change Orders. If the Term commences later or earlier than the Estimated. Commencerment
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Date, this Lease shall nevertheless expire on the Expiration Date, unless sooner temnnated
pursuant to the provisions under this Lease. If Landlord is unable to deliver possession of the
Premises to City as required hereunder within one hundred eighty (180) days after the Estimated
Commencement Date, then, pravided that Landlord ‘s inability to deliver pessession ta City
within said penod is not caused soley by City’s Change Orders pursuant to Section 6.4, City
may, at its eption, terminate this Lease, without any further liability under this Lease, upon
written notice to Landlord. If Landlord fails to deliver possession of the Premises as required
under this Section and Landlord’s failure to so deliver is caused primarily by strike, lockout, act
of Ged, judicial orders, fire or other casualty, or other causes beyond the control of Land]ord
(“Events of Force Ma]eure”), then City’s ability to terminate shall be delayed for the period of
such force majeure delay. However, City may exercise it§ right te terininate under the preceding
paragraph if Force Majeure delays the delivery of the Premises by three hundred sixty five (365)
days or more.

3.4. Extension Option(s)

City shall have the right to extend the Initial Term of this Lease (the “Extension
Option(s)”) for the additional term(s) specified in the Basic Lease Information (the “Extended
Term(s)*). Each Extension Option shall be on all of the terms and conditions contained in this
Lease except that the Base Rent shall be adjusted pursuant to Section 4.3 (Base Rent During
Extension Periods) and within 30 days of the commencement of the first Extension Period,
Landlord shall repaint and recarpet the Ptemises pursuant to Section 6.5 ( Landlord’s Obligation
to Repaint and Recarpet) during First Option Period. City may éxercise an Extension Option, if
at all, by giving written notice to Landlord no earlier than two hundred seventy (270) days and
no later than one hundred eighty (180) days prior to expiration of the term to be extended.
However, if (i) City is in material default under this Lease on the date of giving such notice or
between the date of giving such notice and the date of expiration of the Tnitial Term and fails to
cure such default as provided in this Lease, or (i) City has been in material default more than
twice il any 12 month petiod or more than six times during the Lease Term , Landlord may.
reject such exercise by delivering written notice thereof to City promptly after such faflure to
cure. Further, if City has fully assigned the Lease to a third party as provided in Section 14,3
(Assignment and Subletfing to. For Profit Businesses), Landlord may reject:such exercise by
delivering wiitten notice thereof to Cify within ten (10) days of Landlord’s receipt of such notice.
Landlord acknowledges and agrees that City’s notice of its intent to exercise an Extension
Option shall be subject to enactrgent of a resolution by the Board of Supervisors and the Mayor;
in their respective:sole and absolute discretion, approving and authorizing the same, within sixty
(60) days after the date the new Base Rent has been determined pursuant te Section 4.3 (Base
Rent Durmg Option Period(s)).

4.. RENT

4.1.Base Rent

Beginning on the Commiencement Date, City shall pay to Landlord during the Term the
annual Base Rent specified in the Basie Lease Infofmation (the “Base Rent“). The Base Rent
shall be payable in eqnal consecutive monthly payments on er before the first day of each month,
in advance, at the address specified for Landlord in the Basic Lease Information, or such. other

5

CD\WP\S7-5717StieritALeassR 1.doc



place as Landlord may designate in writing upon not less than thirty (30) days™ advance notice.
City shall pay the. Base Rent without any prior demand snd without any deductions or sefoff
except as otherwise provided in this Lease. If the Commencement Date occurs on a day other
than the first day of a calendar month er the Expiration Date occurs on a day other than the last
day of a calendar month, then the menthly payment of the Base Rent for such fractmnal month
shall be prorated based on a thirty (30) day month.

In addition to City’s payment of monthly Base Rent, City shall make a one-time payment
to Landlord of $132,437 as Additional Base Rent upon the Commencement Date.

4.2, Adjustments’ in Base Rent

On June 1, 2009 (the “Adjustment Date®), the Base Rent payable under Section 4.1 shall
be ad}usted as follows:

The Consumer Price Tndex for All Urban Consumers {base years 1982-1984 = 100) for -
the San Francisco-Oakland-San Jose area, published by the United States Department of Labor,
Bureau of Labor Statistics (the “Index®), which is published for February 2009- (the “Adjustment
Index*), shall be compared with the Index published for Febroary 2004 (the “Base Index”).

If the Adjustment Index has increased over the Base Index, then the Base Rent payable on and
after the, AdJustment Date shall be set by multiplying the Base Rent by a fraction, the numerator
of which is the Adfustment Tndex and the denominator of which is the Bas¢ Index.. In no event
shall the increasein the monthly Base Rent on or after the Adjustment Date be less than ten
(10%) nor more than thirty (30%) of the monthly Base Rent in effect for the last full month
immediately’ pnor to the Adjustment Date.

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

4.3.Base Rent During Extenswn Period(s)

" The Base Reént during the each Extension Period shall be adjusted to nmety—ﬁve (95%) of
the then fair market rent. Cify and La.ndlord heteby agree that Fair Market Rent shall be
determined as follows: . '

Fair Market Rent shall be the prevailing market rate for space of comparable size and
location to the Premises having recently been leased or then being offered for rent in other
buildings similar in age, seismic condition, location and quality to the Property. As used herein,
the term “prevailing market rate” shall mean the. base. rental for such comparable space, taking
into accouit all factors to inake such spaces compatable to the Lease Premises, including but not
limited to (i} any expense adjustments sucli a$ otilities paid, (i) any additional rental and all
other payments and escalations payable, (iii) floor location, access to natural light and size of the
premises of such camparable space, (iv) the duration of the renewal term and the term of such

6
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- comparable space, (v) free rent and any other tenant concessiens oﬂ'ered under sach comparable
space, and (vi) tenant mprevement allowances and other allowances offered by such cemparable
space.

, Within thirty (30) days of Landlord’s receipt of City’s notice of its intent to-exercise an
‘Extension Option , Landlord shall provide written notice: to City of Landlord’s determination of
its prevailing market rate along with reasenable substantiation for such rate, including, but not
limited to at least three.(3) recent comparable lease transactions. :

If City chsputes Landlord*s determination of . the prevaﬂ:mg market rate, Clty shall ‘so
potify Landlord of the City’s determination of prevailing market rate and reasonable
substantiation for such rate within fourteen (14) days following Landlord’s notice to-City. I
Clty and Landlord still dJsagree

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

o .(b) . If within this thirty (30) day panod Landlerd and City éannot - reach
agreement ds to the prevailing market rate, they shall each select one commercial real estate
agent. : '

{c) - Thetwo agents shall mlmechately select. a third agent who ig willing fora
fee not to exceed $5000 in written notice to the parties and within ten (10} days of his or her
selection, choose either Landlord’s and City’s determination .of the prevailing maIket rate and
provide the reasonmg for such selectmn :

(d)  All agents specified above shall (i) haye not less than five (5) years
experietice leasing commercial properties similar'to the Premises and i) have.not acted in any
capacity for either party for at least the 2 prior years. Each party shall pay for their own agent.
Landlord shall pay the reasonable cost, if any, of the third agent so selected and City shall
- ra1mburse Landlord one half the actual and reasonable eost of such third agent. '

(ey  In the event the City's Dlrcctq.r of Property does not believe the Board of
Supervisers or the Mayor will approve of the prevailing market rate as .deternﬁned by the
appraisal procedure specified above, the Director. of Property may revoke the exercise of the
Extension Option by City.
5. USE
5.1.Permitted Use

City may use the Pfemises for general public program office uses and ail other-uses as
speeified in the Basic Lease Information, and for no other use without the prior writtén consent
of Landlmd, which shall not be unreasonab[y withheld or delayed
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5.2.Interference with A-e,cessi‘

Landlord shall prowde to City at.all times use of the Premises and uninterrupted access
therefo to the maximum extent poss1ble including, without limitation, during any power outages
affecting the Premises. If City’s use of any of the Premises or access thereto is interrupted as a
result of the Premises, or any other portion of the Building being rendered unsafe for human
occupancy due to Landlord’s failure to comply with its obligations under this Lease or for any
other reason other than City’s default hereunder, then Landlord shall immediately undertake all
reasonable riecessary steps to correct such condition. In the event such condition impairs City’s
ability to carry on its business in the Premises, the Rent payable hereunder shall be abated based
on the extent to which stch default interferes with City’s ability to carry on its business at the
Premises. If any such default by Landlord shall continue for thirty (30] days or more after City’s
- use is interrupted and substantially and materially impairs City’s ability to carry on its business
in the Premises, then City shall have the right, without limiting any of its other rights under this
Lease to terminate this Lease, unless Landlord supplies City with: evidence reasonably _
satisfactory to City that City’s normal and safe use will be restored within sixty (60) days of the -
date City’s use was interrupted, and such use is actually restored within such 60-day period.
Nothing in this Section shall limit. City’s rights with respect to any distuption due to casualty
pursuant to Section 12 (Damage and Destructxon) hereof. .

6. LEASEHOLD IMPROVEN_[ENTS
6.1.Landlord’s Obhgatwn to Construct Improvements

Subject to City’s obhgattons as set forth in Sections 6.2 and 6. 3, Landlord, through its
general contractor shall construct the Premises, perfoun the work and miake the installations in
 thie Premises at Landlord’s sole cost pursuant to the Construction. Documcnts {as defined in this
Section below) approved by City, and in accordance with the provisions of this Section below.
Such work and installations are referred to as the “Leasehold Troprovement Wotl™ and
“Leasehold Improvements.”

(a) Plans and, Specifications

Before the Reference Date of this Lease, Landlord has caused its archifect or.
space plannetr approved by City to prepare and submit to City fer its approval an architectural
plan, power and signal plan, reflected ceiling plan, floor plans, and tenant finish specifications.
for the Ieasehold Improvements, based on City’s program 1equ1rements fot use of the Premises,
and in form and detail sufficient for purposes of contractor pricing. City hereby approves the
prefiminary plans (A132, A131,A Z-1, A Z-2) and specifications (R2) dated March 25, 2004 (the
“Pncmg Pl&ns”) prepared by Martinkovich Design, Archltects

Immediately following the Effecuve Date of this Lease {(as defined in Section
23.30 hﬁreof), based on the approved Prieing Plans and any adjustments authorized by City,
Landlord shall cause finial plans, specifications and working drawings for the Leasehold
Improvements to. be prepared, in conformity with the requitements hereof. Landlord shall
subrmit a copy of such final plans, specifications and working drawings to City. Such final
working drawings snd specifications shall be subject to City ‘s approval within ten (10) days,
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which approval shall hot be uniteasonably withheld or delayed. If City disapproves such final
working drawings and specifications, ot any portion thereof, then City shall promptly notify
Landlord thereof and of the tevisions that City reasonably requires in order to obtain City’s
approval. As soon as reasonably possible thereafter, but in no event later than thirty (30) days
after City’s notice, Landlord shall submit to City final plans, spec1f1cat1®ns aud working
drawings incorporating the revisions required by City. Such revisions shall be subject to City’s
approval, which shall not be unreasonably withheld or delayed. The final plans, specifications
and working drawings for the Leasehold Improverments approved by Clty shall be referred to as
the “Canstructmn Documents.”

(b) HVAC

HVAC shall be designed to ASHRAE standards arid to the greatest extent
possible HVAC fans and equipment shall be located in the hallways to minimize noise in the
classrooms. Landlord shall as part of the above final plans and specifications have a licensed
mechanical engincer design the heating, ventilating and air conditioning (“HVAC”) fo-industry
standards for City’s intended usé of the Premises. As part of the construction of the Leasehold
Improvements Landlord shall provide an air balanee report to City sh0w1ng that.the HVAC
improvements meet or exceed design. ,

(c) Parking Lot and Fencing

The parking areas of the Property shall be resurfaced and repmnted and the
fencing shall be repaired, as required, to be secure, straight, sturdy and gates fully operabIe

(d) Permits

Landlotd shall secure and pay for any bmldmg and other permits and approvals
governmeiit fees, licenses and inspections fiecessary for the proper performance-and compleuon
of the Leasehold Improvement Work shown on the: approved Final Copstruction Decuments.
Promptly following City’s approval ef the Construction Docurients, Landlord shall apply for any
permits, approvals or licenses necessary to complete such constru¢tion and shall provide copies
to City promptly following receipt thereof, Landlord shall be responsible for atranging fer all -
inspections required by City's Bureau of Building Inspectlen

(e) First Source Hiting

The City has adopted a First Source Hiring Ordinance (Board of Supervisors
Ordinance No. 264-98) which establishes specific requifements, procedures and monitoring for
first source hiring of qualified economically disadvantaged individuals for entry level positions.
Within thirty (30) days after the City and County of San Francisco Sheriff’s Department adopts a
First Source Hiring Implementation and Monitering Plan in accordance with the First Source
Hiring Ordinance, Laudlord shall enter into a First Source Hiring Agreement meeting applicable
requitements of Section 83.9 of the First Source Hmng Ordinance in connection w1th cerfain
‘, buﬂdm g permit applicath ons.
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(fy Construction

Immedlately upon approval of the Final Construction Documents and Landlord’s
procurement of all necessary permits and approvals, Landlord shall commence construetion and
shall cause the Leasehold Improvements to be completed in a good and professional manner in
accordance with sound building practice. Landlord shall comply with and give nofices required
by all Iaws, rules, regulations, ordinances, building restrictions and lawful orders of public
authorities bearing on construction of the Leasehold Improvements. Withont limiting the -
foregoirig, construction. of the Leasehold Improvements shall-comply with all applicable disabled
" access laws, including, without limitation, the requirements of the Americans With Disabilities
Act of 1990, Title 24 of the Califotnia Code of Regulations (or its sticcessor) and City’s
requirements for program accessibility. Landlord shall pay prevailing wages in connection. with
construction of the Leasehold Improvement Work as furthet provided in Section 23.24
(Prevailing Wages), below, and shall not use tropical hardwood wood products virgin redwood
wood products as fuither prov1ded in Section 23.26 (Tropical Hardwood and Virgin Redwood
Ban), below. ,

(g) 3 Day D1581pat1cm Period. As part of the Leasehold Improvement
construcuon, Landlotd shall run the HVAC at 85 degrees for athree (3) day period in order to. to
- dissipate construction dust and fumes.

. (h) Construction Schedule; SuEst,ant’ial Complé_:tioh

Landlord shall keep City apprised on a regular basis of the status of plan

preparation, permit issuance and the progress of construction (the “Construction Schedule™).

. Landlord shall provide City with written montth estimates of the status of periit approval,

" Byents of Farce Majeure (if any) and the ptogress of construction; at Landlord’s cost, if any.
From time to time during the design and constiuction of the Leasehold Tmprovemeunts, City shall
have the right on a weekly basis to meet with the architéct and contractor and to enter the
Premises at reasonable times to inspect the Premises, proylded such inspections do not
unteasonably intetfere with the eonstruction.. Landlord or ifs representative may accompany City

. during any such inspection. When construction progress so permits, but not less than fifteen (15)
days in advance of completlon Landlord shall notify City of the approximate date on which the
Leasehold Improvement Work will be substantially completed in aceordance with the
Construction Documents, Landlord shall revise such notice of the approximate substantial
completion date as appropriate from time totime and shall immediately notify City when the
Teasehold Improvement Work is in fact substantially completed and the Premises are ready for
occupanicy by City. On such date or other mutual_ly agreeable date as soon:as practicable
thereafter, City and its Director of Property or histher authorized representatives shall
accompany Landlord of its architect on an inspection of the Premises.

The Ieasehold Improvement Work shall be deemed to be “substantially
completed” for purpeses of this Lease when the Leaseheld Improvements shall have been
sufficiently completed in accordance with the approved Construction Documents so that (i) City
can occupy the Premises and condtict its business for its intended uses, (if) Landlord has deliverd
a final, HVAC balance report showing that the HVAC system meets designed specifications, as
plOVlded in Section 6.1 (b), HVAC (iii) Landlord has procured a temporary or final certificate
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of oceupancy for the Premises, and (iv) City, through its Director of Property, shall have
appraved the Leasehold Improvements which shall not be unteasonably withheld or delayed.
City may, at its option, approve the Leasehold Improvements even though there may remain
minor details that would not inferfere with City’s use. Landlord shall diligently pursue to
completion all such details. Notwithstanding the foregoing, City shall have the right to present
to Landlord within thirty (30) days after acceptance of the Premises, or as soon thereaffer as’
practicable, a written punchlist consisting ef any items that have not been finished in accordance
‘with the Construction Documents. Landlerd shall promptly complete all defective or incomplete
items identified in such punchlist, and shall in any event complete all items within thitty (30)
days. after the delivery of such list. City’s failure to include any item on such list shall not alter
the Landlord’s responsibility ieretinder to tomplefe all Leasehold Improvement Work in

. accordance with the approved Construction Documents, nor constitute any waiver of any latent
defects.

No approval by City or any of its Agents of the Pricing Plans, Construction
Documents or completion: of the Leasehold Improvement Work for purpeses of this Lease shall
be deemed to constitute approval of any governmmental or regulatory authority with jorisdiction
over the Premises, and nothing herein shall limit Landlord’s obhgatmns to obtain all such
approvals. .

6.2.Installafion of Telecommunications and Other Equipment

Landlord and City acknowledge that the Leasehold Improvement Work shall be

completed by Landlord exclusive of the installation of telecommunications, data and computer

- cabling facilities and equipment. City shall be responsible for installing such facilities and
equipment, provided that Landlord shall furnish. access to City and its consultants and eontractors
to the main telephone service serving the floor(s) on which the Premises. are located anid all other
parts of the Building for which access is needed for proper installation of a1l such facilifies and
equipment including, but not limited to, wiring. City shall have the right to enter the Premises

- and such other portions of the Building at reasonable times during the course of construction of
the Leasehold Improvements in order to fnstall such facilities and equipment. City and Landlord
shall use their good faith efforts to coordinate any such activities to allow the Leasehold
Jmprovements and the installation of such facﬂltms and equipment to be completed in a timely
and cost-effective manmer,

6.3.City Change Orders.

If following its approval of the Construction Decuments, City requests any changg,
addition or alteration thezeto relating to the design or specifications of the Leasehold
Improvement Work {“City Change Order”), within three (3) days of Clty s request, Landlord
shall notify City of the approximate but not to exceed cost that would be incurred by reason of
such proposed City Change Order, the delay if any, and any cost, if any, dueto the delay in the
anticipated date of Substantial Completion that would result from such City Change Order. If
City appraves the cost of the City Change Order within five (5) days of receipt from Land.lor.d
then Latidlord shall cause the Architect or Engineer, as applicable, to prepare plans and
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specifications with respect to such change; addition or alteration and Landlord’s Contracter shall
proceed with such City Change Order as soon. as.reasonably practlcal thereafter. If City does hot
approve such cost within the above-mentioned five (5) day period, construction. of the Premisés
shall proceed in accordance with the original completed and approved Construction Documents.
City shall be responsible for the reasonable cost actually ineutred by Landlord in the preparation
of cost estimates and plans and specificatioiis relating to any City Chairge Order and in the
- constriction of any change order, as evidenced by invoices or other substantiation reasonably
required by City. Only the City’s Director of Property is authorized to request or approve any
'change order arid all City Change Otders shall be in writing signed by the Director of Property or
his/her designee. City agrees to pay Landlord the cost of such C1ty Change Order together with
the first month's payment of Rent or before.

~ 6.4.Landlord Change Orders.

If following City’s approval of the Constriction Documents, Landlord requests or is
required, other than by City acting in its proprietary (as a third party tenant/user of the Property)
aitd not regulatory capacity, to make any change, addition or alferation thereto relating to the
design or specifications of the Leasehold Improvement Work (“Landlord Change Order”),
Landlozd shall provide City with proposed plans and specifications with respect to such change,
addition or alteration, together with notice of any delay in the afiticipdfed date of Substantial
Completion that would result from such Landlord Change Order. Any such Landlord Change
Order shall be subject to City’s prior written approval, which shall not be unreasonably Wxthheld
or delayed provided such change order does not mafetially affect the City’s intended use of the
Premises. No approval by City of any such Landlord Change Qrder shall relieve or modify
Landlord’s obligations hereunder to complete the construction of the Leasehold Improvements in
accordance with a teasonably medified Construction Schedule, nor shall any such approval Bt
any of City’s rights or remedies hereunder o under the Lease. Landlord shall be solely
responsible for the cost of the Landlord Change Order, including, without limitation, the costs of
preparing the plang and spemﬁcatmns relating thereto, and no such amount shall be paid or
deducted from the Allowance. :

6.5. Landlerd’s Obligation to Repaint and Reécarpet during each Option Period(s)

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

City shall not make or permit any alterations, installations, additions or improvements
(collectively, “Alterations™) to the Premises without first obtaining Landlord’s written consent,
which Landlerd shall not unreasonably withhold or delay. As part of Landlord’s writfen consent
Landlord may designate cettain Alterations to be temoved by City at Lease expiration.or any
earlier termination. Landlord may only designate for removal those Alterations which are
specialty to City’s use of the Premises. For example, it is the intention of the parties that
Landlord as part of its consent would have the right to designate a holding cell to be removed but
16t a conferenee room. In addition, the installation of furnishings, fixtures,, equipment or -
decorative improvetnents, none of which affect the Building Systems or structural integrity of the
Building, and the repainting and recarpeting of the Premises shall not constitute Alterations
requiring Landlord’s consent or removal. Any Alterations permitted herennder shall be made at
City’s cost in compliance with applicable Laws (as defined below), Landlord shall, without cost -
ta itself, cooperate with City in securing building and other permits and authorizations needed in
connection with any permitted Alterations. Landlord shall not be entitled to any construction or
other administrative fee in connection with any Alteration. City shall not be required to remove
any Alterations upon the expiration or sooner termination of this Lease unless Landlord notifies
City in writing at the time Landlord approves such Alterations that they must be removed at the
Expiration Date. :

7 .Z,Tiﬂe to Improvements

Except for City’s Personal Property (as defined in the next Section), all appartenances,
fixtures, improvements; equipment, additions and ether property permanently installed in the
Premises as of the Commencement Date or during the Term shall be and remain Landlord’s
propeity. City may nof femave such property unless Landlord consents thereto,

-1.3.City’s. Personal Property

All fumiture, furnishings, equiptment, trade fixtures and articles of movable personal
property-installed in the Premises by or for the aceount of City and that can be removed without
structural damage to the Premises (collectively, “City’s Personal Property’) shall be and remain
City's property. At any time during the Term or at the expiration thereof, City may remove any
of City"s Personal Property provided City shall repair any damage to the Premises resulting
- therefrom. Upon the expiration or earlier termination of this Leass, City shall remove City’s
Personal Property from the Premises in accordance with Section 20 (Strrender of Premises),
below. Landlord ackhowledges that some of City’s Personal Property may be financed by an
equipment lease financing otherwise subjected to a security interest, or owned by an equipment
company and leased to City. Landlord, upon. City’s reasanable request, shall execute and deliver
any docurnent required by any supplier, lessor, or lender in connection with the installation in the -
Premises of any items of City’s Personal Property, pursuant to which Landlord waives any rights
it may have or acquire with respect to City’s Personal Property, so long as the. supplier,
equipment lessor or lender agrees that it (i) will remove the Property from the Premises within
~ ten (107 days after the City’s surrerider of the Prémises (but if it does riot remeve City’s Personal

13

CIYWPAS7-5717Sherif\ieast R f.doe



Property within such time it shall have waived any rights it may have had to City’s Personal
Property), and (ii) will repair any damage caused by the rerioval of City’s Personal Property.
Landlord shall recognize the rights of an supplier, lésser or lender who has an interest in.any
items of City’s Personal Froperty to enter the Premises and remove such property at any time.
during the Term or within ten (10) days after the City’s surrender of the Premises.

74.Alteration by .Landloi:d

Landlord shall use its best efforts to minimize interference with or disruption to City’s
use and occupancy of the Premises during any alterations, installations,-additions or
merovements to the Building, including witheut limitation any leasehold improvement work for
other tenants in the Building. Landlord shall promptly remedy any such interference or
disruption upon receiving City’s notice thereof. :

8. REPAIRS AND MAINTENANCE
8.1.Landlord’s Repairs

(a) Building. Landlord shall repair and maintain, at its cost and m substannally
the same condition as on the date of Tenant's acceptance of possession of the Premiises, except
for reasonable wear and tear, (a) the extertor and structural portions of the Building, including,

‘without limitation, the roof, foundation, bearing and exterior walls, exterior doors, window
frames and subflooring, (b) all interior systems and setvices including but not limited to. the all
heating, ventilating, air conditioning, all concealed plumbing lines, main electrical service; all
fire protection& life safety, and other mechanical, and electrical systems of the Building
(collectively, the “Building Systems”), and (c) the main utility lines to and from the Building
including but not limited to water, sewer, gas, and electric.

(b) Graffitti Removal. Laridlord, at Landlord’s cost shall promptly cause any
Grafflttl to be removed from the exenor Walls surfaces or structm es of the Pren:use,s at all tnncs
to remove any graﬁttl Wlthll’l 3 hours (but not more tl—lan 24 hours prov1ded that the penod for
- removal of graffitti shall be extended to- 72 hours on a Sunday or public’ Hol1day) of City’s faxed
notlce to Landlord.

- 8.2.City’s Repairs

(a) Interior. Subjectto Landlord’s warranty-under Section 10.1 (Premises
Campliance), any construction warranfies or guaranties received in connection with Landlord’s
completion of the Leasehold Improvements, ahd Landlord’s repair and maintenance obligations
hereunder, except for the Heating Ventilating & Air Conditioning and the Fire & Life Safety
systems, City shall maintain at its cost the interior pertions of the Premises including the fencing
and parking areas in good working order and in a safe and sanitary condition, except for ordinary
.wear and tear and damiage by casualty. By way of example, it is the intent of the parties; that the
Landlord shall be responsible for a broken or collapsed sewage line but the City shall be
responsible for unstopping toilets or any foreign obstruction to the sewage line. Further, it is the
intent of the parties, that the Landlotd shall be responsible for dry rotted or coroded window

~ frames but the City shall be responstble for routine broken window glass and that the Landlord
14 :
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shall be responsible for the main electircal service panels and -City shall be responsible for
routine light fixture ballast replacements.

City shall make any such requx:red fepairs and replacements required hereunder (i)
at Clty s cost, (ii) by contractors or mechanics selected by City and reasonably approved by
Landlord, (iii) so that same shall be at least substantially equal in guality, value and utility to.the
. original work or installation prior to damage thereof, (iv) ina manner and using equipment and
materials that will not materially mteifere with or impair the operations, use or occupation of the
Building or the Building Systems, and (v) in compliance with all applicable Laws, including,
without limitation, any applicable contracting requirements under City"s Charter and
Administrative Code. Upon City’s request and provided that Landlord and City each approve
Landlord’s actual cost plus fifteen percent (15%) administrative fee to Landlord, Landlord
agrees to perform such repairs and maintenance at City’s expense.

8.3.Liens

City shall keep the Premises free from liens arising out of any twork performed, material
" furnished or obligations incurred by City during the Term. Landlord shall have the right to post
on the Premises any notices permitted or required by law or that are needed for the protectioti of
Landlord, the Premises, or the Building, from mechanies’ and material suppliers’ liens.

9. UTILITIES AND SERVICES
9.1.Landlord’s Provision of Utilities at City’s Cast

On & twenty-four (24) hours-a-day, three hundred sixty-five (365) days-a-year basis,
Landlord shall be responsible for the provision of the following utilities and services from the.
street to the Building: (a) electric curtent in amounts required for normal lighting and for the
operation of persanal computers and other normal office-machines and equipment, and (b) gas
and water for lavatory, locker room, kitchen and drinking purposes. City shall be responsible for
. distiibution of siich stubbed utilities within the Premises. C1ty shall artange for direct billing and.

payment of all such utilities. '

9.2. Disruption in Essential Utilities

In the event of any failure, stoppage or intertuption of any utilities or services to be
furnished by Landlord hereurider, Landlord shall immediately notify City of such failure,
stoppage or intetruption, diligently attempt to restore service as promptly as possible and shall .
keep City apprised of its efforts. In the event Landlord is unable to supply any of the Building’s
sanitary, electrcal, heating, air conditioning, water, fire protection and alarm, or other essential
services serving the Premises (collectively, “Essential Services”} and such inability of Landlord
impairs City’s ability to carry on its business in the Premises for apetiod of one (1) or more
business day if such failure is in the reasonable control of Landloerd or a period of five (5)or
mote consecutive business days if such failure is not within the reasonable control of Landlord,
then the Rent shall be dbated based on the extent such inability of Landlord impairs City’s ahility
to carry on its business. in the Premises, or, alternatively at City’s election, Cify shall have the
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option to provide such setvices and offset the reasonable cost thereof against the Rent next due
under this Lease. Such abatement, or right to provide the services and offset against Rent, shall
continue until the Essential Services have been restared so that the lack of any remaining
services no longer materially impairs City’s ability to carry om its business in the Premises.
Landlerd shall use its best efforts to restore disrupted Essential Services as soon as possible.
However, if such failure to provide any Essential Services continues for any reason for thirty
(30) days and such failure interferes with City’s ability te carry on its business. in the Premises, -
then City may, without limiting any of its other rights of remedies hereunder-or at law ot in
equity, terminate this Lease upon written notice to Landlord, uniless Landlord supplies City with
evidence reasonably satisfactory to City that the Essential Services will be festored within sixty
(60) days of the date City"s use was inferrupted, and the Essential Services are actually restored.
‘within such 60-day peried. City shall not be entitled to any abatement of Rent or right to
terminate if Landlord's inability to supply Essential Services to City is due solely to the acts,
omissions or negligence of City or its Agents. '

9.3.Security Service

City shall provide at its cost all building security systems as City deems -
appiopriate..

10. COMPLIANCE WITH LAWS; PREMISES CONDITION
10.1. Premises Co.ndiiti.oﬁ and Landlord’s Compliance with Laws; Indemmity

Landlord represents and warrants to City, and covenants with City, as follows to the best )
of Landlord’s actual knowledge without duty of inquiry or investigatiom: (a) the physical
strueture, fixtures and pefmanent improvements of the Premises (including, without limitation,
the Leasehold Improvements) and ail portions of the Propetty and the Building along the path of
fravel to the Premises (including, but not limited to, the Building entrances, Common Areas,
restrooms, lobbies, and drinking fountains and parking areas) are now, and as of the

e Commencement-Date --'-wi;l-l---be;in,—eﬂmpl"iancc--wfth...ﬁac..requﬁemenfs Of the Americans With. _._

Disabilitics Act of 1990 and Title 24 of the California Code of Regulations and all other
applicable federal, state, local and adininistrative laws, riles, regulations, orders and .
tequirements infended to provide equal accessibility for persons with disabilities (collectively,
“Disabilities Laws"); (b) the Building is not an unreinforced masonry building, and is now, and
as of the Commencement Date will be, in compliance with all applicable federal, state, local and
administrative laws, rules, regulations, ordets and requitements relating to seismic safety
(colléctively, “Seismic Safety Laws™); (c) the Building and Building Systems serving the
Premises as of the Commencement Date will be, in full compliance with all applicable federal,
state, local and administrative laws, rules, regulations, orders and requirements relating to fire
and life safety (including, without limitation, the San Francisco High-Rise Sprinkler Ordinance)
(collectively, “Life Safety Laws™); (d) the Building and Building Systems serving the Premises
as of the- Commencement Date will be, in compliance with all other applicable federal, state,
Jocal and administrative laws, rules, regulations, orders and requirements; and (g) as of the
Coimmencement Date will not be, any material phrysical or mechanical defects in the Premises,
Building or the Building Systems that would materially adversely affect City’s intended use of
the Premises. Landlord shall at all times during the Term maintain, at its cost, the: Property,
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Building and the Building Systems serving the Premises in compliance with applicable present
or future federal, state, local and administrative laws,. rules, regulations, orders and requirements
(collectively, “Laws™), including, without limitation, Disabilities Laws, Seismic Safety Laws,
and Life Safety Laws. Without limiting Section 16.2 (Landlord’s Indemnity), Landlord shall
Indemnify City against any and all Claims arising out of any faflure of the Property, Building,
Building Systems, or any portion thereof, to comply with applicable Laws as provided in this
Section provided that such failure has not been caused by any act or omission of C1ty or its
agents.or any mlsrepresentaﬁon by Landlord under this Section.

_10.2. City’s Compliance with Laws; Indemnity

City shall use the Premises during the Term in compliance with applicable Laws, except
that City shall not be required to make any structural alterations, additions of othet modifications
in order to comply therewith if stuch modifications are otherwise Landlord’s responsibility under
this Lease or unless such modifications are necessary solely because of (a) any: Alterations to the
Premises made by City pursuant to Section 7 hereof; or (b) specifically unique to City’s use of
the: Premises. City shall be responsible for complying with any requirerient of the Disabilities
Laws relating to the placement of City’s furniture or other City Personal Property and the.
operation of any pragrarns in the Premises, other than any requirement relating to the physical
structure, fixtures and perinanent improvements of the Premises or pottions of the Property or
Building along the path of travel to the Premises, which are Landlord’s obligation as provided in

“Section 10.1 above. Without imiting Section 16,1 (City’s Indemmity), City shall Indemmify
Landlord against any and all Claims arising out of City’s failure to cemply with all applicable
Laws as provided i this Section. :

11. .SUB-ORDINATION
Prior to Lease Commencement, Landlord shall deliver an executed subordination and

nondisturbance agreement with City in a comimercially reasonable formi for all existing
- Encumbrances. An “Encumbrance” shall mean: (a) any reciprocal easement agreements and

—ground-leases or-other underlying ledses that-may now-exist-orhereafter be-executed-affecting--— - - -

Landlord’s inferest in the Property, or any portion thereof, and (b) the lien of any mortgage or
deed of trust that may niow exist or heteafter be executed by Landlord in any amount for which
any part of the Property, any ground leases or underlying leases, or Landlord’s interest or estate
therein, is specified as security. :

n the event Landlord desires to make this Lease subject and subordinate to a future
Encumbrance as a condition to any such Encumbrance, the holder of the Encumbrance shall
enter into another suberdination and nondisturbance agreement with City.. In the event that any
ground lease or underlying lease terminates for any reason or any mortgage or deed of trust is
foreclosed or a conveyance i1 lieu of foreclosure is made for any reason, City shall pay
subsequent Rent and aftorn to and become the tenant of such suecessar Landlord.

' 12. DAMAGE AND DESTRUCTION

Landlord acknowledges that the Shenff’s Department use of the Premises in an
emergency is an important City function. As a material consideration for City entering irito this
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Lease, Landlord grants City the right to terminate this Lease in the event of property damage
which prevents City’s reasonable. use of mere than 33% of the Premises for a period exceeding
onie hundred fifty (150) days from the date of such damage.

If more than 33% of the Premises are damaged by earthquake, fire or other casualty,
Landlord may terminate this Lease by (i) giving City written notice within ten (10) days after the
date of such damage and (if) paying City the unamottized portion using straight line depreciafion
and the initidl term of 10 years of $132,437 withinr thirty (30) days after the date of such damage.

If less than 33 % of the Prenuses the Building or any Building Systems are damaged by
edrthguake, fire or other casualty er more than 33% of the. Premises ate damage and Landlord
desires to repair, Landlord shall repair the same without delay, provided that such repairs can be
made under applicable laws within one hundred fifty (150} days after the date of such damage
(the “Repair Period”). In such event, this Lease shall remain in full force and effect, except that
City shall be entitled to an abatement of Rent while such repairs are being made. Such
abatement in Rent shall be based upon the extent to which such damage and the making of such
. repairs interfere with City’s business in the Premises. Landlord’s fepairs (“ Landlord’s Dainage

Repairs”) shall not include, and the Rent shall not be abated as a result of, any damage by fire or
other cause to City’s Personal Property or any damage caused by the City or its Agents.
Landlord’s Damage Repairs shall also not include City’s Alterations.

Within ten (10) days after the date of stich damage, Landlord shall niotify City in wiiting
whether or not, in Landlord’s reasonable judgment made in good faith, Landlord’s Damage
Repairs can be. made within the Repair Period. If such repairs cannof be made within the Repair
Period, then Cify may, by written notice to the Landlord within thirty (30) days after the date of
such damage, tetimiinate this Lease as of the date specified in such notice, which date shall be not
less than thirty (30) nor more than sixty (60) days after notice is given by Landlord. In case of
termination, the Rent shall be reduced by a proportionate amount based upor the: extent to which
such damage interferes with the conduct of City’s business in the Premises, and City shall pay
such reduced Rent up to the date of termination. Landlord shall refund to City any Rent

- ---preViou-sly--paid--for-any--peﬁad--of»tim&subsequenﬁ—m--sueh--datﬁ-.--ef--tefr—m'-ﬂ-aﬁeﬁ-.—-----In---ﬂne---evema---Giify
does not elect to terminate this Lease as provided herein, Landlord shall promptly commence and
diligently complete Landlord’s Damage Repairs within the Repair Period.

‘ If at any time during the last six (6) months of the Term of this Lease there is substantial
damage that Landlord would be requited to repair hereunder, Landlord or City may, at the

respective option of each, ferminate this Leage as of the date such damage occurred by giving

written notice to the other party of its election te do so within thirty (30) days aftet the date of

| ~ such damage; provided, however, Landlord may terminate this Lease only if it would take more

than thirty (30) days.to 1epmr such damage.

The p,artres intend that the provisions of this Section govern fully their rights and
obligations in the event of darhage or destruction, and Landlord and City each hereby waives and
releases any right to terminate this Lease in' whole orin part under Section 1932, subdivision 2,
~ Section 1933, subdivision 4, and Sections 1941 and 1942 of the Civil Cade of California or
under any smnlal law, statute or erdinance now or hereafter in effect, to the extent such rights
are inconsistént with the provisioris hereof.
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13. EMINENT DOMAIN |
13..1:., Definitions

(a) “Taking” means a taking or damaging, including severance damage, by
eminent domain, inverse condemnation of for any public or quasi-public use under Iaw. A
Taking may occur pursuant to the recording of a final order of condemnation, or by veluntary -
sale or conveyance in lieu of condemnation or in seftlement of @ condemmnation action.

(b) *Date of Taking” means the earlier of (i) the date upon which title to the
portion of the Property taken passes-to and vests in the-condemnor or (ii) the date on wmch
Tenant is dispogsessed..

received for a Takmg, Whether pursuant ta Judgment, agreement, settlement or 0therw1se
13.2, General

If during the Term or during the period between the execution of this Lease and the
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this
Lease, the rights and obligations of the parties hereunder shall be determined putsuant to this
Section. City and Landlord intend that the provisions hereof govern fully in the event of a
Taking and accordingly, the parties each heteby waive any right to terminate this Lease in ‘whale.
or in part under Sections 1265.10, 126540, 1265.120 and 1265.130 of the California Code of
Civil Procedure or under any similar law now or hereafter in effect.

13.3. - Total Taking; Automatic Termination

: If there is a total Taking of the Premises, then this Lease shaﬂ terminate as of the Date of
Ta]qng .

13.4. Partial Taking; Election to Terminate

{a) If there is & Taking of any portion (but less than all) of the Premises, then thls
Lease shall terminate in its entirety if all of the following exist: (A) the partial Taking, in City’s
reasonable judgment, renders the remaining portion of the Premises untenantable ar unsuitable
for continued use by City for its intended purposes or otherwise materially adversely affect
City’s normal operations in the: Premises, (B) the condition rendering the: Premises untenantable
or unsuitable either is not cutable er-is curable but Landlord is unwilling or unable to cure such
condition, and (C) City elects to terminate.

(b) In the case of a partial taking of a substantial portion of the Building, and if
subsection () above does not apply, City and Landlord shiall each have the right to terminate this
Léase by written. notice to the other within thirty (30) days after the Date of Taking, prowded
that, as a condition to City*s right to terminate, the portionr of the Building taken shall, in City’s
reasomable judgment, render the Premises unsuitable for continued use by Clty for its intended

purposes or otherwise materially adversely affect City’s normal operations jn the Premises.
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 (c) Either party electing to terminate under the provisions of this Section 13.4
shall do so by giving written notice to the othér party befote or within thirty (30) days after the
Date of Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30 y day
after such wiitteni notice is given or the Date of Taking. . '

13.5. Rent; Award

Upon termination of thls Lease pursuant to an election under Seetion 13.4 above, then: (i)
City's obligation to pay Rent shall continue up until the date of termination, and thereafter shall
cease, except that Rent shall be reduced as provided in Section 13.6 below for any period during
which this Lease contmues in effect after the Date of Taking, and (iiy Landlord shall be entitled
to the entire Award in connection therewith, except that C1ty shall receive any Award made
‘specifically for City's relocation expenses or the interruption of or damage to City’s business or
damage to City’s Personal Propetty.

13.6. Partial Taking; Continuation of Lease

If there is a-partial Taking of the Premises under circumstances where this Lease is not
terminated in its entirety under Section 13.4 above, then this Lease shall terminate as to the
portion of the Premises so taken, but shall remain in full force and effect as to the portion nat
taken, and the rights and obligations of the parties shall be as follows: (a) Rent shall be reduced
by an amount that is in the samie ratio to the Rent as the area of the Premises taken bears to the
area of the Premisés prior to the Date.of Taking, and (b) Landlord shall be entitled to the entire
Award in connection therewith, provided that City shall receive aniy Award made specifically for
City’s relocation expenses or the interruption of or damage to City’s business ot damage to
City’s Personal Property. ' :

13.7. Temporary Taking |

Notwithstandmg anything to contrary in this Section, 1f a Takmg occurs with respect to
__the Premises for d limited penod of time not in excess of one hundre HHDL(.L,..,
days, this Lease shall remair unaffected thereby, and City shall continue to pay Rent.
perform all of the terms, conditions and covenants of this Lease. In the event of such temporaty
Taking, City shall be entitled to receive that portion of any Award representing compensation for
the use or eccupancy of the Premises during the Termi up to the total Rent owing by City for the
period of the Taking. ' '

14. ASSEGNMENT AND SUBLETTING

, 14.1 Assignment and Subletting to City Departments Provided City remains fully

liabie for the terms-of this Lease, City shall have the right from time to time, upon notice to but
without the consent of Landlord, to fransfer this Lease or use and occupancy of all or any of the
Premises to any department, commission or-agency of the City and County of San Francisco for
uses pernitted undet this Lease.

14.2. Assignment and Subletting to Non Profit Businessés ~ Provided City remains
fully Hable for the terms of this Lease, City shall have the right from time to time, with the
written consent of Landlord which shall not be unreasorably wzthheld or delayed to transfer this
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"Lease or use and occuparicy of all or any of the Pj:ermses to any non profjt ageney for uses
permitted under this Lease.

14-.3‘ Assignment and Subletting to For Profit Businesses

Except as provided in this Section, City shall not directly or indirectly sell, assign,
encumber, pledge or etherwise transfer or hypothecate all or any part of its interest in er rights
with respect to the Premises. or its leasehold estate heretndér to a For Profit business or permit
all or any portion of the Premises to be occupied by any For Profit business or sublet all or any
portion of the: Premises to a For Profit business, without Landlerd’s prior written consent in each
instance, which shall not be unreasonably withheld or delayed. In the event of such a sublet or
ass:lgnment to a for Profit business, Landlord shall be entitled to fifty percent (50%) of any
profits (amounts over the City’s base rent and recapture of operating expenses) derived from
such assignment or sublet after City has first recaptured any and all costs including but not _
limited to improvements, related soft costs, attorney fees, commissions, efc. ¥ such assignment
and sublet is for more than ninety percent (90%) of the Premises, Landlord may terminate this
Lease by giving City written notice within ten (10) days of City notice of its intent to sublet ar

. assign,

15. DEFAULT; REMEDIES

15.1. Events of Default by City

Any of the following shall constitute an event of defauit by City héreunder:,

. (a) City’s failure to ma_k_é any timely payment of Rent and to cure such
nonpayment within five (5) business days after receipt of written niotice thereof from Landlord,

provided that for the first two (2) monthly payments of Rent at the beginning of the Term and for
the first monthly pavment of Rent after the beginning of each new fiscal yearfor City, City shall

| “have twenty (20) days to cure any such nonpayment after written notice thereof from Landlord;

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

. (c) City’s failure to perform any other covenant or obligation of City hereunder
(notinvolving the payment of money) and to cure such non-performance within thirty (30) days
of the date of receipt of notice thereof from Landlord, provided that if more than thirty (30) days
are reasonably required for such cure, no event of default shall oceur if City commences such
cure within siich period and diligently prosecutes such cure to completion.

15.2. Landlord’s Remedies

_ Upon the occtirrence of any event of default by City that is not cured within the
applicable grace period as provided ahove, Landlord shall have all rights and remedies available
pursuant to law or granted hereundet, including the fo]lowmg
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(a) The rights and remedies provided by California Civil Code Section 1951.2
{damageés on termination for breach), including, but not lited to, the right to terminate City’s
right to possession of the Premiises and to recover the worth at the time of award of the amount
by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount
of rental loss for the same period that City proves could be reasonably avoided, as computed. '
pursuant to subsection (b) of such Section 1951.2.

. (b) The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows Landlord to continue this
Lease in effect and to enforce all of ifs rights and remedies under this Lease, including the right
to recover Rent as it becomes due, for so long as Liandlord does not terminate City’s right to
possession, if City has the right to sublet or assigf, subject only to reasonable limitations.

15.3. Landi.drd"s Default

- If Landlord fails to perform any of its obligations under this Lease, then (without limiting
anry of City’s other cure rights under this Lease) City may, at its sole option, cure such default at
Landlord’s expense if such default continues after ten (10) days from the date City gives notice
to Landlord of City’s intention to perform such cure. However, in the case of & default which for -
causes beyond Landlord’s control (excluding any financial iriability to peiforti) cannot with due
diligence be cured within such 10-day period, such 10-day period shall be extended if Landlord,
promptly upon reeeipt of City’s notice, advises City of Landlord”s intention to take all steps
required to cure such default, and Landlord promptly commences such cure and diligently
prosecutes the same to completion. Subject to the other provisions of this Lease relating to
abatement of Rent, if Landlord fails to cure any default within the cure period provided above,
then, whether or not City elects to cure Landlord’s default as provided herein, the Base Rent and
any other charges hereunder shall be abated based on the extent to which such default interferes
with City’s ability to carry on its business at the Premises. Notwithstanding the foregoing, if any -
such default by Landlord continues for sixty (60) days-and impairs City’s ability te carry on its
business in the Premises, then City shall have the right to terminate this Lease upon witten

notice to Eandlord within thirty (30) days-after the expiration-of such 60-day period:-City’s
rights hereunder and under Section 3.3 (Delay in Delivery of Possession); Section 5.3
(Interference with Access), and Section 9.4 (Disruption in Essential Services), shall not limit in
any way any of its othier rights and remedies hereunder or at law or in equity. Also
notwithstanding the foregoing, City’s right to recover damages due to Landlord’s breach/default
shall be limited to Landlord’s equity in the Propmty

16. INDEI\{[NIT IES
16.1. City’s Indemnity

City shall indemnify, defend and hold harmless (“Indemnify”) Landlord and its Agents.

- from and against any and all claims, costs and expenses, including, without limitation,
reasonable attorneys’ fees, (collectively, “Claims’™), incurred as a result of (a) City’s use of the
Premises, (b) any default by City in the performance of any of its material obligations under this
Lease, or (c) any negligent acts or omissions of Cify or its Agents in, 6n ot about the Premises: or
‘the Property; provided, however, City shall not be obligated to Indemnify Landlord or its Agents

CDAWPS7-571 78 her{fLeaseR l.doc.



" to thé extent arry Claim arises out of the niegligence of willful miscondact of Landlord or its
Agents. In any action or proceeding brought against Landlord.oz its Agents by reason of any
Claim Tndemmnified by City hereunder, City may, at its sole option, elect te defend such Claim by
attorneys in City’s Office of the City Attorney, by other attorneys selected by City, or both. City
shall have the right to control the defense and to deterniine the settlement or compromise of any
action or proceeding, provided that Landlord shall have the right, but not the ebligation, to
part1c1pate in the defense of any such Claim at its sole cost. City’s obligations under this Section .
. shall survive the termination of the Lease.

16:2. Landlord’s Indemnity

Landlord shall Indemnify City and its Agents against any and all Claims incurred as a
result of (a) any default by Landlord in the performance of any of its obligdtions tundér this Lease
or any breach of any representations or warranties made by Landlord under this Lease, or (b) any
negligent acts or omissions of Landlord or its Agents in, on or about the Premises or the
Property; provided, howevet, Landlord shall not be obligated to Indemnify City or its Agents to
the extent any Claim arises out of the negligence or willful misconduct of City or its Agents. In
afty action or proceeding brought against City or its Agents by reason of any Claim Indemnified
by Landlord hereunder, Landlord may, at its sole option, elect fo defend such Clainx by attorneys
selected by Landloid. Land]ord shall have the ri ight to control the defense and to determine the
settlement or compromise of any action or proceedmg, provided that City shall have the right,
but not the -obligation, to participate in the defense of any such Claim at its sole cost. Landlord’s.
obligations under this: Section shall survive the termination of the Lease.

17. INSURANCE
17.1.  City’s Self-Insurance

Landlerd ackmowledges that City maintains a program of self-insurance afid agrees that
City shall not be required to carry any insurance with respect to this Lease. City assumes the risk
-—-of damage-fo- any of City’s Personal Propeity, except-for- damage caused by Landlord orits--
‘Agents.

17.2, Landldrd"s Insurance

At all times dunng the Tetm, Landlord shall keep the Bnilding (excluding the land upon.

- which it is located) insured against damage and destruction by fire, vandalism, malicious
mischief, sprinkler damage and other perils customarily covered under a causes of loss-special
form property insurance policy in an amount equal to one hundred percent of the full insurance
replacement value (replacement cost new, inclirding, debris removal and demolition) thereof.
Landlord shall, upon request by CLty, provide to City a certifieate of insurance issued by the
fnsurance carrier, evidencing the fnsurance required above. The certificate shall expressly
provide that the policy is not cancelable or subject to reduction of eoverage or otherwise be
subject to modification except after thirty (30) days prior wiitten notice to City. Laridlord hereby
waives any rights against City for loss or damage to the Premises or any other part of the
Propesty, to the extent covered by Landlerd’s property insurance.
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17.3. Waiver of Subrogation

Notwithstanding anything to the contrary contained hereiri, Landlord hereby waives any
right of recovery against City for any loss or damage sustained by Landlord with respect to the
- Building or the Premises or any portion thereof or the contents of the same or any operation
therein, whether or niot sixch loss is.caused by the fault or negligence of City, to the extent (i)
such Ioss or damage is actually recovered from valid and collectible i insurance covering the
Landlord, and (ii) the Landlord's insurance carrier agrees to its. written waiver of s} ght to recover
such loss of damage.” :

18 ACCESS BY LANDLORD

Landlord reserves for Itself and any demgnated Agent the right to enter the Premises at all
reasonable times and, except in cases of emiergency (in which event Landlord shall give any
teasonable notice), after giving City at least twenty four (24) hours’ advance written or oral
notice, for the purpose of (i) inspecting the Premises, (i) supplying any service te be provided by
Landlord hereunder, (i) showing the Premises to any prospective purchasers, mortgagees or,
during the last six (6) months of the Term of this Lease, tenants, (iv) posting notices of non-
responsibility, and (v) altering, improving or repairing the Premises and any portion of the
Building, and Landlotd may for that purpose etect, use and mdintain necessary stiuctuies in and
through the Premises where reasonably required by the character of the work to be performed,
provided that the entrance to the Premises shall not be-blocked thereby, and further provided that
City’s use shall not be interfered with, : ' :

19. ESTOPPEL. CERTIFICATES

Either party, from time to. time duting the Term upon not less than fen (10) days” prior
written gotice from the other party, shall execute, ackniowledge and deliver to the other party, or
stch persons or entities designated by such other party, a eertificate stating? (a) the
" Commencement Date and Expiration Date of this Léase, (b) that this Lease is unmodified and in

—.full foree-and effect-(or,if there-have-been- modifications, that.the- Lease is.in. full force.and. effect
as modified and stating the modifications), (c) that there are no defaults under this Lease (or if

$0, 3p601fy1ng the same), (d) the date to which Rent has been paldv and (e) any other information
that may be reasonably required. '

20. SURRENDER OF PREMISES

Upon the expiration or sooner termination of this Lease, City shall surrerder the Premises
to Landlord in good order and condition, reasonable use and wear and damage by fire or other
casualty excepted. On or before the Expiration Date or any eatlier surrender of possession of the.
Premises, City shall remove from the Premises (i) dll of City’s Personal Property , (if) C1ty 8
telecommunications, data and computer facilities and (iii) any specialty Alterations. City desires
or is required to remove from the Premises pursuant to the provisions of Section 7.1 (Alterations
by City), above. City shall repair or pay the cost of repairing aily damage to the Premises or the
Building resulting from such removal. Notwithstanding anything to the contrary in this Lease,
City shall not be requited to demelish or remave from the Premises. ariy of the Leasehold
Improvements or Alterations which Landlord didnot, at the time of its consent to such
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Alterations, designate as required to be removed. City’s obligations under this Section shall -
survwe the expiration or earliér tefmiination of this Lease.

21. HAZARDOUS MATERIALS
21.1. Definitions
As used in this Lease, the following terms shall have the meanings hereinafter set forth:

(a) “Environimental Laws” shall mean any federal, state, local or administrative
law, rule, regulation, order or requirement relating to industrial hygiene, environmental
conditions or Hazardous Material, whéther now in effect or hereafter adopted.

(b) “Hazardous Material™ shall mean any material that, because of its quantity,
concentration or physical or ehemical charactetistics, is deemed by any federal, state or local
governmental authority to pose a present or potential hazard to human health or safety or to the
enviromment. Hazardous Matenal includes, without limitation, afiy material or substance defined
as a “hazardous substance,” or “pollutant” or “contaminant™ pursuant to the Comprehenswe
Ernvironmental Response, Compensaﬁon and Liability Act of 1980 (“CERCLA”, also commonly
known as the “Superfund” law), as amended, (42 U.S.C. Sections 9601 et seq.), ot pursuant to
Section 25316 of the California Health & Safety Code; any “hazatdons waste™ listed pursuant to
Sectlon 25140 of the California Health & Safety Code; any asbestos and asbestos containing

materials whethet or not such matetials are part of the structure.of the Building or are naturally
- occurring substances on or about the Property; and petroleum, including crude oil or any fraction
thereof, natural gas or natural gas liquids.

©) -“Re]ease” when used with respect to Hazardous Material shall incliyde any
dctual or imminent spilling, lealing, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under
or about the Property.

21.2. Landlord’s Representations and Covenants

Landlord represents and warrants.to City that, to the best of Landlord’s actual knowledge
without duty of inquiry or investigation, the. following statements are true and correct and will be
true and cotrect as of the Commencement Date: (a) the Property is not in violation of any
Environmental Laws; (b) the Property is not now, ner has it been, used for the ‘manufacture, use,
 storage, discharge, deposit, transportation or disposal of any Hazardous Material, except for the
use of such substances in such, limited quantities as are customarily used in offices, which limited
use has been and is in compliance with Environmental Laws; (c) the Property does not consist of
any Jandfill er contain any underground storage tanks; (d) the Building does not consist of any
ashestos-containing matérials or building matefials that contain ahy other Hazardaus Maferial,
nor do the Premises or the egmmon areas of the Buﬂdmg contain any lead-based paints; (e) there
has been and is no Release of any Hazardous Material in the Building or in, on, under or about
the Propetty; and (f) the Property is not subject to any claim by any gevernmental regulatory
ageniey or third party related to the Release of any Hazardous Matetial, and there is no inquiry by
any governmental agency {including, without limitation, the California Department of Texic
~ Substances Control or the Regional Water Quality Control Board) with respect to the presence of
25
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Hazardous Material in the Building or in, on, under or about the Property, or the migration of
Hazardous Material from or to other real property. Subject to City’s obligations ynder this
Lease, Landlord shall maintain its responsibilities for the Property throughout the Term in’
compliance with all Environmental Laws that could affect the health, safety and welfare of
City’s emnployees or City’s use, occupancy or enjoyment.of the Premises for their intended

purposes. The foregoing notwithstanding, Landlord’s respons1b111tles hereunder are limited to
those required by applicable regulatory authorities and agencies.

21.3, Landlord’s E_nvironmental Indemnity

Without limiting Landlord’s Indemnity in Section 16.2 (Landlord’s Tndemnity), above,
Landlord shall Indemnify City and its Agents against-any and all Claims atising during or after
the Term of this Lease (a) as a result of any breach of any of Landlord’s representations,
watranties or covenants in the preceding Section, or {(b) in connection with any presence or
Release of Hazardous Material in the Bu11dmg or on, under or about the Pmperty, caused by
Landlord or its Agents.

- 21. 4 City’s Covenants

Neither. City nor its Agents shall cause any Hazardous Material to be brought upon, kept,
used, stored, generated or disposed of in, on or about the Premises or the Property, or transported
te or from the Premises or the Property, in violation of any Environmental Laws, provided that
City may use such substances in such limited amounts as are customarily used in offices so long

as such use is in compliance with all applicable Environmental Laws.. City shall promptly notify
Landlord of any agency actionis, notices, penalties, citations, and/or claims felating to City’s use
of the Propetty :

. 21.5. City’s Envir.onment_al Indemnity

If City breaches its obligations contained in the preceding Section 21.4, or if City or its
- Agents cause the Release of Hazardous Material from, in,.on or about.the Premises ot the

Propetty, then City shall Indemnify Landlord against any and all Claims arising during or after
the Term of this Lease as a result of such Release, except to the extent Landlord or its Agents is
responsible for the Release. The foregoing Indemmity shall not include any Claims resulting
from the non-negligent aggravation by City, its Agents or Invitees of physical conditions of the
Premises, or other parts of the Property, existing prior to City’s occupancy.

22 SPECIAL PROVISIONS

22,1 First Right ef Refusal to Purchase. In the event Landlord should decide to:sell
the Propetty during the Term of the Lease, Landlord shall fitst offer the Property to the City at
the purchase price. that the Property will be offered to the real estate market. Said purchase price.
shall be.contained in a written notice (“Sale Notification™) from Landlord to City and said
purchase price shall be subject to adjustient as provided below. Landlord shall include iri the
Sale Notification a copy of a current (within 120 days) “Phase I” Environmental Report. The
City shall have thitty (30} days from the Sale Notification date by Landlord to submit an offer to
~ purchase at the price contained in the notice or connter offer at a lesser price and otherwise upon

. the other business terms contain herein. _
, 26

CDVWP$7:5717Sheriff\LeaseR1.doc



City’s offer to purchase shall be subject to (i) City due diligence investigation and-
(11) the approval of the Board of Supervisors and the Mayor both within sixty (60) days of
execution of a Purchase and Sale Agreement.

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

Close of escrow shall occur ori or before one hundred a,-rrd fifty five ‘(l 55) days from the.
date of City’s notice of the approval by City"s Board of Supervisors and Mayor of the purchase:

At closing, City shall pay for the cost of the premium of the extended coverage title
insurance policy, orie half the escrow feés, and one half of the other typical closing expenses.
Landlord shall pay transfer taxes if applicable (and if not applicable City shall receive a credit at
close of Escrow in the amount of the Transfer Tax), one half the escrow fees and one half the
other typical closing expenses such as notary fees and .overmight express charges. Landlord shall
deliver the following (among ofher customary items) through a mutually agfeeable escrow
company:

@) a grant deed conveying ALTA insurable title subject enly to taxes nat yet due
and payable, and other exceptions acceptable to City,

(i)  aMbill of sale for all personal praperty on the Propa:ty,. and
(i)  -a'writfen disclosure of all known facts (including any and all property
~ inspection reports) which would affect the marketability or City’s intended
. use of the Property. '

If City does not agree to purchase the property upon purchase price contained in the

Notification arid does not make any counter offer within the thitty (30) day period, then his tght
of first refusal shall terminate, forever, and Landlord shall be free to sell the Property to amy
person whomever and upon any terms whatsoever without any obligation to City. If, however,
City while not accepting the purchase price set forth in the Sale Notification, has made an all-
cash- on —closing connfer offer (the "City’s Counter Offer") within the thirty (30} day period
that has not been accepted by Landlord, then Landlosd may sell the property, free of any claim of
City, to any potential buyer who is willing to pay a gross purchase price (an amount determined
without regard to any brokerage commission liability, but reduced by any Landlord credits or
give backs to the potential buyer for such iterns as existing building conditions or improvements -
herein after'to referred to-as "Gress Purchase Price™) exceedmg the amount of City’s Counter'
Offer.

In the event Landlord is:unable te sell the Property for more than City Counter Offer,

Landlord may give another Sale Notification with a reduce purchase pnce and the above
procedure for City’s first right of refusal shall be repeated.
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This First Right of Refusal shall terminate-and be: of no further effect if a sale of the
Property to a third party is consummated in aceordance with the foregoing provisions.

In addifion-, City’s First Right of Refusal shall not be assignable otfier than to any entity
set up by City to effectuate the City’s purchase of the property.

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

23. GENERAL PROVISIONS
23.1. Notices

Except as otherwise specifically prov1ded in this Lease, any nofice given under this Lease
shall be in writing and given by delivering the notice in person or by commercial courier, or by
sending it by first-class mail, certified mail, return receipt requested, or Express Mail, return

‘receipt requested, with postage prepaid, te: (a) City at Tenant's address set forth ini the Basic
Lease Information; or (b) Landlord at Landlord’s address set forth in the Basic Lease
Information; or (c) such other address as either Landlord or City may designate as its new
address for such purpose by nofice given to. the athet in accordance with this Section. Any
notfice hereunder shall be deerned to have been given and received four (4) days after the date
when it is mailed if sent by first-class, certified mail, one day after the date when it is mailed if
sent by Express Mail for guaranteed next day delivery service, or upon the date personal delivery
is made. For convenience of the parties, copies of notices may also be given be telefacsimile to
the telefacsimile number set forth in the Basi¢c Lease Information or such other number as may
be provided from time to time; however, neither party may give offmal or binding natice by
facsimile.

232. No Implied Waiver .

No failure by either patty to insist upen the strict performance of aniy obligation of the
other party under this Lease or to exercise atry right, power or remedy consequent apon a breach
thereof shall constitute a waiver of any such breach or of such term, covenant ot condition. No
acceptance of full or partial Rent by Landlord while City is in default bereunder shail constifute a
waiver of such default by Landlord. No express written waiver of any default or the
performance of any provision hereof shall affect any other default or performance, or cover any
other penod of time, other than the default, performance or period of time specified in such,
express waiver. One of moére written waivers of a default or the performance of any provision
hereof shall not be deemed to be a watver of a subsequent defaiilt or perfoimance. The consent
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other
party of any obligation to secure the consent to any other or future. instance under the terms 0f
the Lease.
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23 3. Amend-ménts'

Neither this Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by a wriiten instrument si gned by the party agdinst which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent
breach thereof. ‘Whenever this Lease requires or permfts the giving by City of its consent ar .
approval, the Director of Property, or his or her designee shall be authorized to provide such
approval, except as otherwise provided by applicable law, including the Charter of the City and
-County of San Francisco. Any amendments or modifications te- this Lease, including, without
limitation, amendments to or modifications to the exhibits to this Lease, shall be sibject to the
mutual wiitten agreement of Landlord and City and may be made upen the, sole appraval of the
Director of Propetty, or his or her designee; provided, however, material amendments or
modifications to this Lease (i) changing the legal description of the Premises, (if) increasing the
Term, (iii) increasing the Rent, (iv) changing the general use of the Premises from the use
authorized under Section 5.1 of this Lease, and (vi) any other amendment or modification which
materially increases the City’s liabilities or financial obligations under this Lease shall
additionally require the apptoval of the City’s Board of Supervisors..

23.4. Authority

Landlord represents and warrants to City that the execution and dehvery of this Lease by
Tandlotd has been duly authotized and does not violate any provision of any agreement, law or
regulation to which Landlord or the Property is subject.

235. Parti‘és and Their Agents; Approvals

If applicable, the word “Landlord™ as used in this Lease shall include the plural as well as
the singular. As used in this Lease, the term “Agents” when used with respect to eithet party
shall-include the-agents,- employees officers-and contractors-of such party, and the term..
“Invitees” when used with respect to City shall include the clients, customers, invitees, guests-:,
licensees, assignees. or subtenants of City. All approvals, conisetits or other determinations
permitted or required by City under this Lease shall be made by or throughi City’s Director of
Property unless otherwise provided in this Lease, subject to any applicable limitations in the
City’s Charter and Administrative Code. '

23.6, Interpretation of Lease.

The captions preceding the articles and sections of this Lease and in the table of contents
have been inserted for convenience of reference only and such captions shall in o way define or
limit the scope or intent of any provision of this Lease. This Lease has been negotiated at arm’s
length and between persons sophistieated and knowledgeable in the matters dealt with herein and
shall be interpreted to achieve the intent and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Except as otherwise speclfxcally
provided hetein, wherever in this Lease Landlord or City is required orrequested to give its
consent or approval to any matter or action by the other, such. consent or approval shail not be
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unreasonably withheld or delayed and the reasons for chsappmval of consent shall be stated mn
reasonable detail in writing. Provisions in this Lease felating to number of days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice, reply -
. to a notice er to undertake any other action occurs on a Saturday, Sunday or a bank er City
holiday, then the last day for undertaking the action or giving or replying to the notice shail be
the next succeedmg business day. Use of the word “including” or similar words shall not be
construed to limit any general term, statement or other matter in this Lease, whether or not
language of non—lumtalnon such as “without limitation” or similar words, are used.

23.7. Successors and. Asswns :

Subject to the provisions of Section. 14 relating to assigniment and subletting, the terms,
covenants and conditions contained in this Lease shall bind and inure to the beriefit of Landlord
and City and, except as otherwise provided herein, their personal representatives and successors
and assigns. There are no third-party beneficiaries to this Lease,

23.8.. Bro‘kers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any commmnication in comection therewith;, through any licensed real estate broker or other
person who could claim @ right to a commission or finder’s fe¢ i connection with the lease
contemplated herein, except for the broker, if any, identified in the Basic Lease Information,
whose commission, if any is due, shall be the sole respons1bﬂ1ty of Landlord pursuant to a
separate written agreement between Landlord and such brolker, and City shall have no liability
therefor. Tnthe event that any other broker or finder perfécts a claim for a commission or
finder’s fee based upon any such contact, dealings or communication, the party throtigh whom
the broker or finder makes his claim shall be responsible for such commission or fee and shall
Indemnify the. other party from any and all Claims incurred by the indemnified party in
defending against the same. The provisions of this Section shall survive any termination of this
Lcasa

23.9. -S.everabﬂity

Tf any provision of this Lease or the application thereof to any person, entity or
circurnstance shall, to anhy extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such provision fo petsons, entitiés or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease
shall be valid and be enforceable to the full extent permitted bylaw

23.10. Govermng Law

This Lease shall be coristrued and enforced in accordance with the laws of the State of
California and the Clty § Charter. :

23.11. Entlre Agreement

* The parties intend that this Lease (ihc-luding. all of the attached exhibits, which are madea
part of this Lease) shall be the final expression of their agreement with respect to the subject ’
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matter hereof and may not be contradicted by evidence of any prior or contemporaneous written
or oral agreements or understandings. The parties further intend that this Lease shall constitute
the complete and exclusive statément of its terms and that no extrinsic evidence whatsoever
(including prior drafts hereof and changes therefrom) may be mtroduced in any Judmal
administrative or other legal proceeding invelving this Lease.

-23.12. Attorneys’ Fees

Tn the event that either Landlord or City fails to perform any of its obligations under thig
Lease or in the event a dispute arises concerning the meaning or interpretation of any provision
of this Lease, the defaulting party or the party not prevailing in such dispute, as the case may be,
shall pay anyy and all costs and expenses incuxred by the other party in enforcing or establishing
its rights hereunder (whether or not such actios is prosecuted to judgment), including, without
limitation, coutt costs and reasonable attorneys® fees. For purposes of this Lease, reasonable fees
of attorneys of City’s Office of the City Attorney shall be based on the fees regnlarly charged by
private attorneys with the equivalent number of years of expetience in the subject matter area of
the law for which the City Attorney’s services were rendered who practice in the City of "
San Fraricisco in law firms with approximately the same number of attorneys as employed by the
Office of the City Attorney.

23.13. Holding Over

Should City hold over in possession of the Premises after the expiratien of the Term with
Landlord’s writtén consent, sich holding over shall not be deemed to extend the Term or renew
this Lease, but such tenancy thereafter shall continue as a month-to-month tenancy. Such
tenancy shall be on all the terms and conditions set forth in this Lease and at the monthly Base.
Rent in effect during the last monith of the Term of the Lease or such other rental as Landlord
and City may mutually agree inl writing as a conditien to Landlord’s consent to such holding
over, and City shall continue as 2 menth-to-month tenant until the tenancy shall be terminated by
Landlord giving City or City giving Landlord at least thirty (30) days” prior wriften notice of

"~ terpiination. Should City hold over without Landlord’s consent; the fent payable by City dating
the first thirty (30) day period of such holding over shall be one hundred twenty percent (125%)
of the monthly Base Reént in effect duting the last month of the Term of this Lease, during the
next sixty (60) day period of such holding over shall be one hundred fifty percent (150%) of the
montbly Base Reni: in effec't dur’itig t;he Iast month of the Term of this Lease duting the next.

Base Rﬁnt in cffect durl_ng the last _month Qf the Term of this Lea_,se and thereafter shall be two
hundred fifty percent (250%) of the monthly Base Rent in effect during the last month of the
Term of this Lease, and such hold over shall otherwise be on the terms and conditions centained
herein. .

23.14. Cumulative Remedies

‘ All rights and remedies of either party hereto set forth in this Lease shall be cumulative,
except as may otherwise be provided herein.
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23.15. Time of Essence

Time is of the essence with respect to all provistoris of this Lease in _whi"ch a definite time
for performance is specified.

23.16. Survival of Indemnities

Termination of this Lease shall not affect the right of either party to enforce any and all
indemnities and representations and wartanfies given or made to the other party under this Lease
 for a period of one year following termination or the applicable statute of limitations whichever
is greater, nor shall it effect any provision of this Lease that expressly states it shall survive

- termination hereof. Each pafcy hereto specifically acknowledges and agrees that, with respect to
each of the indemmities contained in this Lease, the indemnitor has an immediate and
independent obligation to defend the indemnitees from any claim which actually or potentially
falls within the indemnity provision even if such allegation is or may be groundless, fraudulent

- or false, which obligation arises at the time such claim is tendered to the mdemmtor by the

- indemnitee and continues at all times thereafter.

23.17. Signs

In addtition to any signs included as part of the Leasehold Improvements, City may erect
or, post additional signs on or about the Premises subject to all government approvals and
Landlord’s prier written approval which shall not be unreasonably withheld or delayed. City
agrees to remove suich additional signs upon Lease termination and repair all damages frem such
removal, subject to reasonable wear and damage by fire or other casualty excepted.

23.18. Quiet Enjﬂ.yment' and Title

Landlord covenants and represents that it has full rlght power and authority to grant the
leasehold estate hereunder, and covenants that City, upen paying the Rent hereunder and
__performing the covenants hereof, shall peaceably and quietly have, hold and enjoy the Premises

and all appurtenances during the full Term of this Lease as against all persons or entifies
claiming by and through Landlord or en aceount of any action, inaction er agreement of
Landlord or its Agents. Without limiting the provisions ef Section 16.2 (Indemnities), Landlord
agrees to Indemnify City and its Agents against Claims arising out of any assertion that would
intetfete with City’s right to quiet enjoyment as provided in this Section.

23.19. Bankruptcy

Landlord represents and warrants. to City that Landlord has neither filed nor been the
subject of any filing of a petition under the federal bankruptcy law or any federal or state
insolvency laws or laws for composition of indebtedness of for the reorgatnizatior of debtors,
and, to the best of Landlord’s knowledge, no such filing is threatened. Landlord and City agrée
that City’s leasehold estate created hereby includes, without limitation, all rights to receive and
enjoy all services, facilities and amenities of the Premiises and the Buildinig as: provided herein,
and that if any of such services, facilities or amenities ate tefminated, or materially limited or
restricted on account of any such case or proceeding, or for any other reason, City shall have the
right to (i) contract directly with any third-party provider of such services, facilities or amenities
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to obtain the same, and (ii) offset against the Base Rent or other charges payable hereunder any
and all reasonable-costs and expenses incurted by City in obtammg such services, facilities or
amenities,

23.20. Transfer of Landlord’s Interest

Landlord shall have the right to transfer its inferest in the Property, the Building or this
Lease to any other financially responsible person or entity. In the event of any such transfer,
Landloid shall be relicved, upon notice to:City of the name and address of Landlord’s successor;
of any obligatiéns accruing hereunder from and after the date of such transfer and upon.
- delivering to City an express assumption by the transferee of all of Landlord’s obhgatlons
hereunder

23 21 Non- Llablhty of Clty Officials, Employees and Agents

Notwﬁhstand:mg_ anything to the confrary in this Lease, no elec.tlve or appointive board,
cominission; member, officer, employee or agent of City shall be persgnally liable to Landlord,
its successors and assigns, in the event of any default or breach by City or for any amount which
may become due to Landlord, its siceessors and a351gns or for any obligation of Clty under this
Lease.

23.22. MacBride Principles - Northern Treland

The City and County of San Francisco urges companies do»:mﬂ business in Northern
Ireland to move toward resolving employment inequities and encourages then to abide by the
MacBride Ptinciples as expressed in San Francisco Administrative Code Section 12F.1, et sed.
The City and County of San Francisco also urges San Francisco companies to do business with
_cotporations that abide by the MacBride Principles. Landlord acknowledges that it has read and
understands the above statement of the City ahd County of San Fran01sco concetning doing
business in Northern Ireland.

23‘23" ContIOIIEi"‘S Certiﬁ%caﬁon of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal provisions
of the Charter of the City and County of San Francisco. Notwithstanding anything to the
contrary contained in this Lease, there shall be no obligation for the paymient or expenditure of -
money by City under this Lease unless the Controller of the City and County of San Francisco
first certifies, pursuant to Section 3.105 of the Charter of the City and County of San Francisco,
that there is a valid appropriation from which the expenditure may be made and that
unencumbered funds are available from the appropriation to pay the expendlture Without
limiting the foregoing, if in any fiscal year of City after the fiscal year in which the Term of this
I ease commences, sufficient funds for the payment of Rent and any other payments required
under this Lease are not appropriated, then City may terminate this Lease, without penalty,
Iiability or-expense of any kind to City, as of the last date on which sufficfent funds are
appropriated. City shall use:ifs reasonable efforts to give Landlord reasonable advance notice of
such termmatlon
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23.24. Prevailing Wages for Construction Work

Landlord agrees that any person performing labor in the constriction of the Leasehold
Improvements or other improvements to the Premises which Landlord provides under this Lease
shall be paid not less than the highest prevailing rate-of wages and that Landlord shall include, in
any contract for construction of such improvements, a requireinent that all persons. performing
" labor undet such contract shall be paid not less than the highest prevailing rate of wages for the
labot so performed. Landlord further agrees that, as to the constriction of such improvements -
under this Lease, Landlord shall comply with-all the provisions of subsection. (b) of
San Francisco Charter Section A7.204 and Section 6.22(E) of the San Francisco. Admlmstratwe
Code. that relate. to payment of prevailing wages. Landlord shall require any contractor to
provide, and shall deliver to City every two weeks during any construction period, certified
payroll reports with respect to all persons performing tabor in the constructmn of any Leasehold
Improvements or other imprevements to the Premises.

23.25. Non Discrimination in City Contracts and Bexiefits Ordinance
(a) Covenant Not to Discriminate

In the performance of this Lease, Landlerd covenants 4nd agrees not to
discriminate on the basis of the fact or perception of a person’s race, colot, creed, religion,
national origin, ancestry, age; sex, sexual orientation, gender identity, domestic partheér status,
marital status, disability, weight, height or Acquired Immune Deficiency Syndrome or HIV
status (AIDS/HIV status) against any employee or, any City employee working with, or
applicant for employment with, Landlord in any of Landlord’s operations within the United
States, or against aiy person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, socml or other establishments or organizations operated
by Landlord.

{b) Subcontracts

Landlord shall mclude in all subcontracts relatmg t0 the Pre;mlses anon-
d1scmmnat10n clause applicable to such subcontractor in substantially the form of subsection {a)
above. In addition, Landlord shall incorporate by reference in all subcontracts the provisions of
Sections 12B.2(a), 12B.2(c)=(k) and 12C.3 of the San Francisco Administrative Code and shall
require all subeontractors to comply with such provisions. Landlord’s failure to comply with the -
obligations in this subsection shall constitute a material breach of this Lease.

(¢} Non-Discrimination in Benefits

Landlozd does not as.of the date of this Lease and will not.during the Term, in any
~ of its operations in San Francisco or where the work is being performed for the City elsewhere in
the United States, disctiminate in the provision of bereavement leave, family medical leave,
health benefits, membership or membership discounts, moving expenses, pension and retirernent
benefits specified above within the United States, between. employees Wwith domestic partriers and
employees with spouses, and/or between domestic partners and spouses of such employees,
where the domestic parthership has been registered with a governmental entity pursuant to state
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or local law authorizing such registration, subject to the condmon set forth in Section 12.B2(b)
of the San Franciseo Administrative Code.

(d) HRC Form

Asa condition to this Lease, Landlord shall execute the “Chapter 12B.
Declaration: Noadiscrimination in Contracts and Beneflts “form (Form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human
Rights Commission (the “HRC"). Landlord hereby represents that prior to execution of the
Lease: (i) Landlord executed and submitted to the HRC Form HRC-12B-101 with supporting,
documentation, and (ii) the HRC approved such form.

(e) Ineorporation of Administrative Code Provisions by Reference

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

23.26. Tropical Hardwood and Virgin Redwood Ban

~ (a) Except as.expressly permitted by the application of Sections 1213 band
121.4.b of the San Francisco Administrative Code, neither Landlord not any of its contractors
shall provide any items to. City in the construction of the Leaseheld Improvemnients or otherwise
‘in the performance of this Lease which are tropical hardwoods, tropical hardwood wood
products, virgin redwood, or virgin redwood wood products.

(b) The City- and County of San Francisco ufges companies. not to import,
purchase, obtain or use for any purpose, any tropical hardwood tropical hardwood product,
vitgin redwood, or virgin tedwood wood products

.(c) Tn the event Landlotd fails to comply in good faith with any of the provisions
of Section 121 of the San Francisco Administrative: Code, Landlord shall be lable for liquidated
damages for each vielation in any amount equal to Landlord’s net profit on the contract, or five
percent (3%) of the total amount of the contract dollars, whichever is greatest. Landlord.
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies die to Landlord
from any contract with the City and County of San Francisco.-
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23.27. Bicycle Storage Facilities

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

- 23.28. Resource-Effieient City Buildings and Pilot Projects

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

(a)y Recycling of demo];i-tion materials, and
(b) Use of energy efficient fixtures.
23.29, Counterparts

. This Lease may be executed in two er more counterparts, each Qf' which shall be-deemed.
an ariginal, but all of which taken togetlier shall constitute one and the same instrument.

23.30.. Effective Date

The date on which this Lease shall become effective (the “Bffective Date”) is the date
apon which (i} City’s Mayor and Board of Supervisors, in their sole and absolufe discretion,
adopt a resolution approving this Lease in aceordance w1th all apphcable laws. and (i1) this Lease
is duly executed and exchanged by the parties hereto.

23.31. Notification ef Linﬁtaﬁons; on Contribufions

San Francisco Campaign and Governmental Conduct Code (the “Conduct Code’™)
Section 3,700 et. seq., and San Francisca Ethics Commission Regulations 3.710(a)-1 ~3.730-1,
prohibit the public officials who approved this contract from receiving (1) gifts, honoratia,
emoluments or pecuniary benefits of a value in excess of $50; 2) any employment for
compensation; or (3) any campaign conttibutions for any elective office for a period of up to six
years from individuals and entities who are “public benefit recipients” of the costract. Public.
benefit recipients of the contract are: (1) the individual, corporation, firm, partnership,
association, or other person or entity that is a party to the contract; (2) an individual or entity that
has 4 direct 10% equity, ot ditect 10% participation, or ditect 10% revenue interest in that party
at the time the public benefit is awarded; or (3) an individual who is a trustee, directot, partner or
officer of the contracting party at the time the public benefit is awarded.
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Landlord understands that any public official who approved this contract may not accept

campaign contributions, gifts, or future employment from Landlord except as provided under the
- Conduct. Code. Landlord agrees to notify any other individuals or entities that may be deemed

“public benefit recipients™ under the Condict Code because of this contract. Upon request,
Landlord agrees to furnish, before this contract is entered into, such information as any public
' official approving this contract may require in order to ensure such official’s comphance with the
~ Conduct Code. Upon fequest, the City agrees to provide, before this eontract is entered into,
Landlord with a list of public officials who, under the Conduct Code, approved this contract.
Failure of any public offictal who approved this contract te abide by _the\ Conduct Code shall niot
constitute a breach by either the City or Landlerd of this contract. Notwithstanding anything to
the contrary in this contract, neither party shall have the right to terminate the contract due to any
fajlure by the other party to provide the information descnbed in this Sectiomn.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED ]N THIS LEASE,
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL THE CITY’S
BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF THE.
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION, AND THIS LEASE SHALL BE.NULL AND VOID UNLESS CITY’S
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY 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. '

~ (REST OF PAGE LEFT INTENTIONALLY BLANK)

37

CDNWPS7-57178herif\LeaseR1 doe



Landlord and City have executed this Lease as of the date first written abeve.

. BY:

LANDLORD:

/%:chael Hennessey

/ sttt |
APPROVED AS TO FORM: !
- Dennis ;] Herrerzﬁ Attorney
Amy Br@ém.
Deputy City Attoiney

futh. 7Nelli )

By
Its:

and

ITS:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal.gorporati

01} o
. % --"za’“fu_ Z&/" %/PJZ:)

Director of Property

Pursuant to Resolution 109-04-
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EXHIBIT B

[Date]

Director of Property

Real Estate Department
'City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

RE: Acknowledgement of Commencement Date, Lease Between
(Landlord), and the CITY AND COUNTY OF

SAN FRANCISCO CTenant) for premises known as
located at :

Dear Director of Property:

This letter will confirm that for all ptrposes of fhe Lease, the. Commencement Date (as

defined in Section 3.2 of the Lease) is , 199,
] Plea‘se-acl{‘llowlsdge your acceptanice of this Ietter by signing and returning a copy of this
letter. ' '
Very truly yours,
By
Title
Accepted and Agreed:
By,
Director of Property
Pated |

HAWPS7%8717 Sheriff Juil elosureXLense B7 Final Execution.DOC -
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|| FILE NO,___osg015 | RESOLUTION NO. 09 - 04

CH

,,,,,

[Lease of Real Property]

A Resolution authorizmg the lease of 10, 000 sy, 1t. of space at 70 Oak Grove Street for the |

,_ Sheriff's Department's Alternative Programs.

BE IT RESOLVED, That in dcco.rdance with the recommendation of the Sheriff of the

City and County of San Francisco and the 'D-freéto-r of Pféperiyi, the I‘ﬁir_e'c?to.r of Pfopeﬁy fs

5 heré.b-y authotized totake all actions, on behalf of the City and County of San Fransisco, és
tenant, to exetute a written lease (copy of which is on file with_ the Clerk of th.e Board) and
other related documents with Buth Melhnger an unmarned woman, her successors or assigns ,i
'.' ("Landlord®), for the building commonly kriowry as 70 Qak Grove Street, San Francisco,

| California, which comprises an area of approximately 10,000 square fest on the terms and

| conditions heréin and on aform approved by the City Attormey; and, be it

FURTH ER RES‘OLVED-, That the lease shall commence upoh substantial cormpletion

| of tenant improvements (expacted to be about June 1 ;' 2004) and terrinate May 31,2014,

| The monthly rent shall be $14,125.00. Beginning June 1, 2009, the menthily Base Rept shall

| be increased by the proportional increase m the Consumer Price Index. However, in no -éveﬁt.
shall such Increased Base Rent be more than $18,362,50 not less thian §1 6,‘243.7’5_.. The City
5 shall pay $132,435 for the consfruction ‘-o.f a portion of the specialty fenant improx?e»ments.. The
| City shaill pay for utilities, janitorial and other typical tenant costs including data, R

| telecommunications and moving. expenses; and, be it

FURTHER RESOLVED, That the lease shall include a clause approved by the City -

| Attorney, indemnifying and ho-_l,c;iih'g :h,_a-rm.-less the Land‘!’or:d, from a*nd agreeing to defe'n‘d the
' Landlerd against any and all cl’a-irhs-, costs and: e»épén’s:es, ihci’udin'g, without limitation,

| reasonable atiorney's fees, -i-‘ncu:rred as a result of City's use of the prémisesz any default by
Il Supervisors Sandoval, Peskin, MeGoldritk '

: *Real Estate Division™
' | BQARLDOF SUF‘EFIV!SQRS ’ . . : Page 1

1£6/2004
HWUPBTST 17-Shertt Jall dedwre\JakGreveResoR2,.006
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| the City in the performance of any of its ebligations under the lease, or any acts or omissions
| of City or its agents, in, on.or about the premises or the property on which the premises are
| lbx:sate-d, excluding those claims, costs and expenses incurred as a result of the active gross

| negligence or willful misconduct of La'nd.!osrd or its agents; and, be it

FURTHER RESOLVED, That all actions heretofore taken by the officers of the Clty

| with respect to such lease are hereby appr'oved, confirmed and ratified; and, be it

FURTHER RESOLVED, That the Board of Supetvisors authorizes thie Director of

Property 1o enter into any amendments or m-a&iﬁcations to the Lease (including without
li.miitatton, the exhibits) that the Director df Property detetmines, in c_onsuﬂatiﬂn‘wﬁh the City
: Attorney, are in the best interest of the City, do not increase the rent or otherwise materially
| increase the obligations or fiabilities of the City, ate necessary or advisable 1o effectuate the
| purposes of the Lease or this resolution, and are in compliance with afl applicable laws,

‘iinc_l}ud'iﬁg City's Charter; and, be it

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

of the lease unless furids for ihe Sheriff's Department rental payments are not appropriated in |

| any subsequent fiscal year atwhich time City may terminate the lease with ninety (90) days -
" advance written notice to Landlord. Said Lease shall be subject to certification as to funds by

the Controller, pursuant to Section 3.105 of the C‘;ha,rte-ra

$14,125 Available
Appropriation No.
EggPFSH[
PSHSIP
$1.32,435 Available
- Approptiation No.
 2SPPFGNC
SFCOPS0484

| *RBeal Estate Division™ ‘ : -
i BOARD.OF SUPERVISORS . . Page 2

1/6/2004
T HAWPSTST1 7 Sheriff Jall closurs\CakGroveReseR2DOE




——le

o © ® N o o s © N

RECOMN[ENDED

g Direcior of Prop.é-.ﬁ_yﬂ |

Real Estate Division

It **Real Estate Division*

I BOARD OF SUPERVISORS

Page 3
16/2004
HAWRS7T\E? 17.Sherfl Jalf closurs\Oak&roveResoR2.D0C




- . T . . Gty Hall
City and County of San Fl_.'aﬂCISCO I D..Carlton B. Goodlett Place

Sun Eransisco, CA 94102-4689
Tails :

Resolutmn

File Number: 040015 _ Date Passed:

£

Resolution authorizing the lease of 10,006 sq. ft. of space at 70 Oak Grove Street for the Sheritf's
Departments Alternatwe Programs

February. 24,2004 Board of Supervisors — ADOPTED
Ayes: 9 - Alioto-Pier, Amrmcmo Daly, Dufty, Genzalez, Hall Ma, Peskin,
Sandoval
Absent: | - Maxwell
Excused: | - McGoldrick

City und County of San Francisco. ‘ r Printed at L1:47 AM an 2/25704



File No. 040015 I hereby certify that the foregoing Resohition
o : was ADOPTED on February 24, 2004 by the
Board of Supervisors of the City and County

. of San Francisco. '

Date Approved

File No. 040015

City grid County of Sw Francisca o 2 R ' Pringed ot 11:47 AM on 25/
Tails Riport :



File No.

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:

City and County of San Francisco;
SF Board of Supervisors SF Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: :
Ruth Meilinger, an unmarried woman

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary. :

1. None
2. None.
3. None
4. None
5. None.

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

Date that contract was approved: Amount of contract:
$2,300,000 over 5 years

Describe the nature of the contract that was approved:
Lease Renewal for the San Francisco Sheriff’s Department at 70 Oak Grove

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form (Mayor, Edwin Lee)

X aboard 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, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) 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:
Address: E-mail:
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

)



