LEASE

between

MARK NELSON DEVELOPMENT, LLLC AND
NEW CALIFORNIA LAND COMPANY
as Landlord
and
CITY AND COUNTY OF SAN FRANCISCO,
as Tenant
. For the lease of
1740 FOLSOM STREET

San Francisco, California

June 26, 2002



10.

LEASE

Table of Contents
BASIC LEASE INFORMATTION L..oceiicrimarniceesrricricrmnnnrsstseresssetsssessegessassesssassssersnsmnesenne 1
PREMISES ...ttt seescntisreeses s esastese s et aaerass s s sense st s b e do b e e e e h e nas st bm e shs 4 s e 4
2.1, Lease Premises......oon et Teteareeeees et e IR e e TS SRy rhefetfaengn et eethephbee et ar e ar et b p R et e s 4
TERM ..ottt iieessssiestrenreabastessse et s sesaessss6a s es £ e ras st et smere e b s aasasnrere sty s ar s ebe e e nem b r e n e rrertas 4
3.1, Termm Of LBASE it ireci it eriaa bt venessbe b e enaasmssrnerbn s bnsnesnevenssrransesnenmninsisssnnsnasdd
3.2.  Commencement Date and Expiration Date......ooiiic et inecenenns 4
3.3, Delayin Delivery 0f POSSESSION .o.vveiciniiiniccciiinere it sesan i et snrase e 5
3.4, Extension Oplon(s) s st nssssesiesars e PR S5
RENT .....cccovinns eeeresarieeeanraes # ks eie it e e Nae e ebe et aEe st ErAe Eae st raAe SRR TefeeE e e e abeat£atbeeaameedr e arean aaaaan 5
A1, BASE RN .iiicirieiiieniiiiiiriiiiree i seres et asr e s st s ebassaseet e ess e be e eranre e s sEae st anases 5
42, Adjustments in Base RENL......vorinrnrmmninnnsiann st s s sesissssress i conas 6
43. Base Rent During Extension Period(s) ... oo sisees 6
USE e reeeEErEt rete et et ArrngteaetaNE Ry S aedananetoh b pae vEe R e R e srEERanene e e bae s et e e 7
5.1, Permifted USC. .ot s sessetisns s s b ssee s st emanse e sh e renesaey e e s s nre e 7
5.2, INLETTerence Withh ACCESS . iimireiiniinniienriiaereesrissesstresses s serersaen seesnesssssbsesaesneaens O 8
LEASEHOLD IMPROVEMENTS ...coiiriecinisineeescrsreseer st e seasesanesesscsnsnes st ssanesne sscons 8
6.1. Landlord’s Obligation to Construct IMprovements ..o 8
6.2. Installation of Telecommunications and Other Equipment ..........c.cveceiveeni e, i1
6.3.  City’s Contribution t0 IMPIOVEMENES ..ouiivvrierriieeeerienresesnsnsscrererse s eresssssesrssnsares 11
6.4, City Change Orders..... ..o et st ss s e nsnns 11
6.5. Landlord Change OIAers. ... coirrrniiccmnrinarinisesassassec s sssssesasssasassssssssesens i2
6.6. Landlord’s Obligation to Repaint and Recarpet during First Option Period............. 12
ALTERATIONS.......... eaeeh e r et eas SerEaeet et nEeeR e s aLs LA Aeet b s e eee sk enR s rns £ ban e e At bessenas e seetannn 13
7.1, Alterations BY CllY . risseicres s ire st s sanssses arnes stssanssssresisssnresssesses 13
7.2, Title tO TINPIOVEINENLS ... cotiisireereeiars rererrren vt er st e sbeseesreseseassens sas bt esnaracnnie st nsresssanas 13
7.3.  Existing Furniture ......cooveureenrven e e eeuee e ar e et tese e E e r R s et aeetr e e eRnegerenesnres 13
7.4. Purchase of Back-up Power Generator.......uu i .43
7.5, City's Personal PIOPEITY wvvvee e ciecaveesinsserisseess cessresscs st ass s seene sascaserss steesnsnse 13
7.6, Alteration by Landlord.......ccciciinsin e e ae e s 14
REPAIRS AND MAINTENANCE ..o veecerecie e sars st srsssemseseravees rrnetenseonens 15
8.1, Landlord’s RePairS......cccvcccieinincriaeenensrasirescsnrecsnssns s sessssessarasasessenssrierassesennnas senns 15
8.2. City’'s Repails...ccoiverrrriririensinrenne N eatrsera e ettt Eenaretas et e e et b e s raante aeara e s nnraes 15
8.3, LiENS..ivvimrcrrnririraceneeie s rerasesreeeaareaserrneyese e bRt s Erea Frager e nenbarezasetttabarrassesans 15
UTILITIES AND SERVICES ..ot seecessanes e nes s istsstnssnesssssasssssasesssessssseresss 16
9.1, Landlord’s Provision of Utilities at City’s COSt...ovrviivinirireinnceisrirnissnese s 16
9.2. Landlord’s Provision of Jamitorial Services........cooruenene. [TV PTORPIUPR 16
9.3, Disruption in Essential UIIHES ....cccocrerrornieeniiriessesseesesesecressssssssssseeer saesnenss e i6
9.4, SCCUTY SEIVICE iovumuerrisirummernseriinrniosnsossirreimssassssase s ssssssss s ssssssnss s gss s ss s s iens 17
COMPLIANCE WITH LAWS; PREMISES CONDITION ...covoiceirineeriinacereessnsevecssinns 17
i

CDVWIASA. 54595 herifBlesseR6 . doo



11,
12.
13,

14,

15.

16.

17.

18.

19.

20.
21,

22.

23,

10.1.  Premises Condition and Landlord’s Compliance with Laws; Indemnity................ 17

10.2.  City’s Compliance with Laws; Indemnity.......c........... ettt asan s vt rerrean 18
SUBORDINATION ..ot ieeeniirrnrecenr s trsness s vsarseresaeasrs sssessessssensstsneressssessssssssssinnsssntsnes 18
DAMAGE AND DESTRUCTION ..o erereeane et r s saes et srasarsen s 18
EMINENT DOMATIN ..ooesitvsievesmssesssssressssessssssasssssssssssssssesssssssssennasns SRS 19
131, DefinttionS v cn e srnas e asn st n et nena s e eraare e 19
13.2.  General ........... eeraereeaasentee e e eaeanrbrere b e saendanres Sranebbar£rareaeae s e ne e eretae e brgeedbaras nreenbans 20
13.3.  Total Taking; Automatic Termination ... 20
13.4.  Partial Taking; Election to Terminate ... SRR 20
13.5. Renty AWArd oo ere s ite e cer e atae e ae e s s e e dh e b ea et b san e e 20
13.6. Partial Taking; Continuation 0f Lease.. ..o oo e 21
137, Temporary TaKiNE . ..ot e e sttt s 21
ASSIGNMENT AND SUBLETTING ..ot et srestenrermtere s sessssssss e sesssserssssnsnes 21
DEFAULT; REMEDIES ...ttt iesenaressnssseass asssssrae s snessonssssnsssesnesees w2l
15.1.  Events of Default by City ..ot st ceerrnranes 21
152, Landlord’s REMEGIES. ....cocruiviiiunmmeiunirierivsrsesiees resssasssasssesases s ssarases srvssssessesssannasise 22
15.3.  Landlord’s Defaull oot rvatresiserassonmanereenseernes 22
INDEMNITIES ...coovverensersceeren O s A st 23
16. 1. City’s INAEmMNItY. ... oottt ase s raensn e 23
162, Landlord’s INAemnity ..o s s s e 23
INSURANCE. ... .o ireerericessenae e eens ettt er et bk ear et saabetne Rt s ea R an et ntn s s veegane 23
17.1. City’s SeH-INSUIANCE ....vecerersicciirciseres ittt a1t erabera e e e ne e rasa st enin 23
17,2, Landlord’s INSUFANCE ......ccveiiriecrririiseessicceesnraseascsiers srseessrasrseris ssasnnssosysarsansassssn 24
17.3.  Waiver of SUbIOZation ....cccciccvvcinre e ebemeses s s rerrerert e ancanens 24
ACCESS BY LANDLORD .......ooosoueseesmesscossssssssssreemeesssessssssssseesrestsssssassssseees N 24
ESTOPPEL CERTIFICATES ..ot sse s everestaesstca s e e snsse s st s s s anes st ebavesnsenns 24
SURRENDER OF PREMISES .....occriiisineerenrnsrenne e srenernnanas ecreter ettt asn s e 25
HAZARDOUS MATEBERIALS ..o reer et e e e bt es et a e aasa et e ke eassarnaeas 25
211, DefINIONS cvueere et crereee s e sersnesessasresssrereinsen s snes e aens 25
21.2. Landlord’s Representations and Covenants .........uirreernvnveniisonesssnecrnnsese senens 25
21.3.  Landlord’s Environmental Indemnity ....coeiiccinineinncnn s sserasrens 26
214, City’s Covenants ........cccvivinnveersrmnsrincnas ettt ir e bt et st er e e R s r e b te arean 26
21.5.  City’s Environmental Indemnity ....cocvriviineeecc v srrenes s scnssesesse e sesaessn sens 26
SPECIAL PROVISTONS ..ot ciovtrieseciranesesaeresseness sarsesssssessseorotesressisiasassrssastvessoncesssaneans 27
City's first right of refusal to Purchase. ..o st 28
GENERAL PROVISIONS ....ooovveeeeecrrcranrerereracains et erer e bete e aa e e Rebrarn et es st e s srane 28
23,1, NNOUICES oo iiveiiiviieiatesveessr s serest e bt s ett e b st et e r et s s eeranararesnn b eres £ ebnaess e s e abe bt enn e rrensas 28
23.2.  NO IMPHEA WalVeT ..o sccieete s sieressee e ienae et 1o s aenssas s er s aessatabtetaeresabes 28
233, AMCNAMEIHS. ..ot iervcieriinre et sat st ssb e e sr e st e sn sansenesaran reeeeeimenees 28
234, AWhOritY . et st s 29
23.5. Partics and Their AZEnts; APPrOVALS...coiiviirciiirre st besssnenes 29
ii

CIAWPSH, 54598 heri ffLease R6.doc



Interpretation Of Lease. ..ot e s e 29

23.6.

23,7, SUCCeSSOrS AN ASSIEIS .viierreiieiraire et i e e tres s e er it n et ettt e 30
23,8, BIOKEIS oot s e e e kae s et ses et 30
23.9.  SeVEIADIIY oo et ettt 30
23,10, GOVEITINE LAW ..oiitirivivicerrrrreresreessseinserereseresistersresssscnsrastesasesssrirsesssorressessssraseonssanas 30
23,11, Entire ABIECMENT .oviiiiiecre it e bbb sn e s s eessresnnbaas 30
23,12, AOTIIEYS” FOOS . iteerrereetrcrsarsarcsnerstissrsrassesesssreateresiasserben s et e sraraee s narresrasns st 0 sbsassee 31
23.13. HOIINE OVET ottt ere st b e sbe s r ke s st e sraba s b erese et er 31
23,14, Cumulative Remedies....oovicvvieiiirecrreeeciescicrnarisccrnne e sesnrane s arsss s sesenssens eeerrrenes K} |
23,15, TIMe Of ESSBICE ivvierririiriireniennnineenisniansrsesasessesesssscnssnnsisses e e e 31
23.16. Survival Of INAEIMNIHES ....oveericireieceeriie et eecs e e rnareste b e te s tereenesesreneens 32
23.17. Signs......... Fhimemeststsarnne s e e s sbrhesbentsraentbyeeee e renra bbb e e r ek b be e e e e ne s p e Re ERrensva b are 32
23.18. Quiet Enjoyment and THIe ..o i e 32
2319, BanKIUPICY .oviiicriiiriniinrs st ettt sse e s sesaem e au s saas e atenae e s e eneear e 32
23.20. Transfer of Landlord’s INterest.....cceviviivcnsenencncivi vt ieee e resenenaens e 33
23.21. Non-Liability of City Officials, Employees and Agents.........ocoveiieeinninrennreanns 33
23.22. MacBride Principles - Northern Ireland ... i3
23.23. Controller’s Certification of FUnds ..o v ccvesnesnesesssee e, 33
23.24. Prevailing Wages for Construction Work ............... ST OY U ORI U PPURRRUR Y 33
23.25. Non Discrimination in City Contracts and Benefits Ordinance......c.cooeoiieeeeineee 34
23.26. Tropical Hardwood and Virgin Redwood Ban.......cooeecinininnecnonnessinnnnins 35
23.27. Bicycle Storage Facilities, ...t i i seresesesassneenes 35
23.28. Resource-Efficient City Buildings and Pilot Projects.......ccoccureimnvrscnnnincervninns 36
23.29. . Counterparts ..oo.vecevireeerincinicnneeonen, et eNtaean st aeeyedaRE et eeabaeen ettt annte s aranet e s rnntearanrres 36
23.30. Effective Date............. et reneeeieer e Rt eb e n R eSS AL ee oA E oAbt e o4 t4be ared e b eantsre s et 36
23.31, Notification of Limitations on Contributions ... ceiercveeesecrineeesseseessaese s 36

LIST OF EXHIBITS:

EXHIBIT A -- Floor Plan(s) of Premises
EXHIBIT B -- Notice of Commencement Date
EXHIBIT C — Janitorial specifications
EXHIBIT D — Personal Property

iii

CIAWPE4-54 598 beri L erse RE dos



LEASE

THIS OFFICE LEASE (this “Lease™), dated for reference parposes only as of June 26,
2002 is by and between MARK NELSON DEVELOPMENT, LLC, a California limited liability
company and NEW CALIFORNIA LAND COMPANY, a California general partnership,
respectively, holding title as Tenants in Common (“Landlord™), and the CITY AND COUNTY
OF SAN FRANCISCOQ, a municipal corporation (“City” or “Tenant™).

Landlord and City hereby agree as follows:
1. BASIC LEASE INFORMATION

The following is a summary of basic lease information (the “Basic Lease Information™).
Bach item below shall be deemed to incorporate all of the terms in this Lease pertaining to such
item. In the event of any conflict between the information in this Section and any more specific
provision of this Lease, the more specific provision shall control.

Lease Reference Date: June 26, 2002

Landlord: MARK NELSON DEVELOPMENT, LLC &
NEW CALIFORNIA LAND COMPANY

Tenant: CITY AND COUNTY OF SAN FRANCISCO

Premises (Section 2.1): The entire property inctuding the roof of the

Property commonly known as 1740 Folsom
Street and the contiguous parking lot,
commonly known as 120 14" Street

Rentable Atea of Premises (Section Approximately 18,862 rentable square feet

2.1)

Term {Section 3): Estimated commencement date: July 1, 2002
Expiration date: June 30, 2012
(Approximately 10 years)

Extension Options (Section 3.4): Two (2) additional terms of 5 years each,

exercisable by City by notice to Landlord
given not more than 270 days nor 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 beginning of the first option
period.
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Base Rent (Section4.1):

Adjustment Date (Section 4.2)

Use (Section 5.1):

Leasehold Improvements {Section 6)

Utilities (Section 9.1):

Services (Section 9.2):

Notice Address of Landlord (Section
23.1):

Annual Base Rent: $377,240
($20.00 per sg. ft.)

Monthly payments: $31,436.67
($1.67 per sq. ft.)

On July 1, 2007, there shall be a one time
adjustment to Base Rent based on the
proportional increase in the CPI. However,
such adjustment shall in no event increase the
monthly Base Rent by more than 30%
($40,867.67) nor less than 15% ($36,152.17).

Training, Public Programs, Emergency
Operations and administrative offices for the
Sheriff’s Department.

Turnkey improvements pursuant to the Hood,
Thomas Architects Space plan dated June 11,
2002 as modified by City.

City shall pay as its portion of the cost of the
specialty Tenant Improvements to Landlord
$41,104 upon Lease Commencement.

All utilities shall be Landlord provided and
City paid

Landlord shall provide maintenance, repair and
janitorial services. *

New California Land Company
2214 Greenwich

San Francisco, CA 94123

Fax: (415) 563-0621
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Key Contact for Landlord:

Landlord Contact Telephone No.:

Notice Address for Tenant (Section
23.1):

with a copy to:

and to:

Key Contact for Tenant:

Tenant Contact Telephone No.:

~ Alternate Contact for Tenant:
Alternate Contact Telephone No.:
Brokers (Section 23.8):

Other Noteworthy Provisions (Secﬁon
22);

Mark Nelson

(415) 706-0951

Chris Foley

(415) 305-4600

Real Estate Division

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

Attn: Marc 8. McDonald
Director of Property

Fax No.: (415) 552-9216

Sheriff’s Department
City Hall, Room 456
1 Dr. 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 Attorney
Fax No.: (415) 554-4755
Chief Deputy Car} Koehler
554-6933
Jean Mariani
554-4316
Zephyr Commercial

City shall have the first right to purchase the
property.
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(Section 7.4) City shall pay to f andlord $30,000 for the

existing 3 day back-up generator upon Lease
Commencement. '

2. PREMISES

2.1.Lease Premises

Landlord leases to City and City leases from Landlord, subject to the provisions of this
Lease, the exclusive right to use those premises, including the roof areas, identified in the Basic
Lease Information (the “Building”) and shown on the {loor plan(s) attached hereto as Exhibit A
(the “Premises™), The above notwithstanding, Landlord reserves the right to reinstall the cow
marquec on the roof. The Premises confain the rentable area and are located on the floor(s) of
the Building specified in the Basic Lease Information. As used in this Lease, the term “rentable
area” shall mean that measurement of interior floor area computed in accordance with the
. “Standard Method for Measuring Floor Area in Office Buildings, the American National
Standard® (ANSI Z65.1 1980, reaffirmed 1989), adopted by the Building Owners and Managers
Association (BOMA). The Building, land upon which the Building is located and all other
Improvements on or appurtenances to such land are referred to collectively as the *Property.™

3, THRRM |
3.1.Term of Lease

The Premises are leased for an initial term (the “Initial Term*) commencing on the date
specified in the Basic Lease Information as the estimated commencement date (the “Estimated
Commencement Date™), or such other date as Landlord shall have delivered the Premises to City
with the Leasehold Improvements (as defined below) having been substantially completed by
Landlord and accepted by City pursuant to Section 6.1 (Landlord’s Obligation to Construct
Improvements) AND Landlord has delivered an executed Subordination and Nondisturbance
Agreement pursuant to the Terms of Section 11 . The Initial Term 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 “Teim*
as used herein shali refer to the Initial Term and any Extended Term(s) if City exercises the
Extension Option(s) as provided hereinbelow.

3.2.Commencement Date and Expiration Date

The dates on which the Term commences and terminates pursuant hereto are referred to
respectively as the “Commencerment Date” and the “Expiration Date. If the Commencemerit
Date occurs on a date other than the Estimated Commencement Date, then promptly thereafter
Landlord shall deliver to City a notice substantially in the form of Exhibit B attached hereto,

confirming the actual Commencement Date, but Landlord’s failure to do so shall not affect the
commencement of the Term.
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3.3.Delay in Delivery of Possession

Landlord shall use its best efforts to deliver possession of the Premises with all of the Leasehold
Improvements substantially completed and accepted by City’s Director of Property pursuant to
Section 6.1 (Landlord’s Obligation to Construct Improvement) on or before the Estimated
Commencement Date. However, if Landlord is unable to deliver possession of the Premises as
provided above, then, subject to the provisions of this Section below, the validity of this Lease
shall not be affected by such inability to deliver possession except that City’s obligations to pay
Base Rent or any other charges shall not commence until such time as Landlord has delivered the
Premises as required under this Lease, unless the delay in completion of the Leasehold
Improvements is caused soley by City Change Order(s) pursuant to Section 6.4, in which event
City shall be obligated to pay Base Rent based on the delay dates agreed upon in such Change
Orders. If the Term commences later or earlier than the Estimated Commencement Date, this
Lease shall nevertheless expire on the Expiration Date, unless sooner terminated pursuant to the
provisions under this Tease, If Landlord is unable to deliver possession of the Premises to City
as required hereunder within one hundred eighty (180) days after the Estimated Commencement
Date, then, provided that Landlord ‘s inability to deliver possession to City within said period is
not caused soley by City’s Change Orders pursuant to Section 6.4, City may, at its option,

terminate this Lease, without any further liability under this Lease, upon written notice to
Landlord. '

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 upon the exercise of the first Extension Option, Landlord shall repaint
and recarpet the Premises pursuant to Section 6.6 ( Landlord’s Obligation to Repaint and
Recarpet) during First Option Period. City may exercise an Extension Option, if at all, by
giving written notice to Landlord no later than one hundred eighty (180) days prior to expiration
of the term to be extended; provided, however, if City is in material defanlt under this Lease on
the date of giving such notice and fails to cure such default as provided in this Lease, Landlord
may reject such exercise by delivering written notice thereof'to City promptly after such failure
to cure. Landlord acknowledges and agrees that- City’s notice of ifs intent to exercise an
Extension Option shall be subject to enactment 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 to Section
4.3 (Base Rent During Option Period(s)).

4. RENT

- 4.,1,Base Rent

Beginning on the Comnmencement Date, City shall pay to Landlord during the Term the
annual Base Rent specified in the Basic Lease Information (the “Base Rent™). The Base Rent
shall be payable in equal consecutive monthly payments on or before the first day of each month,

5
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in advance, at the address specified for Landlord in the Basic Lease Information, or such other
place as Landlord may designate in writing upon not less than thirty (30) days’ advance notice.
City shall pay the Base Rent without any prior demand and without any deductions or setoff
except as otherwise provided in this Lease. If the Commencement Date occurs on a day other
than the first day of a calendar month or the Expiration Date occurs on a day other than the last

day of a calendar month, then the monthly payment of the Base Rent for such fractional month
shall be prorated based on a thirty (30) day month.

4.2. Adjustments in Base Rent

On July 1, 2007 (the “Adjustment Date™), the Base Rent payable under Section 4.1 shall
be adjusted as follows:

The Consumer Price Index 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 March 2007 (the “Adjustment
Index*), shall be compared with the Index published for March 2002 (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 Adjustment Index and the denominator of which is the Base Index. In no event
shall the monthly Base Rent on or after the Adjustment Date be less than fifteen (15%) nor more

than thirty (30%) of the monthly Base Rent in effect for the last full month immediately prior to
the Adjustment Date.

I the Index 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 Labor
Statistics. If the Index is discontinued or revised during the Term, such other government index
ot 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 discontinued or revised.

4.3.Base Rent During Extension Period(s)

The Base Rent during the each Extension Period shall be adjusted to ninety-five (95%) of

the then fair market rent, City and Landlord hereby agree that Fair Market Rent shall be
determined as follows:

Fair Market Rent shall be the prevailing market rate for 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; provided,
however, in no event shall the Base Rent be reduced below the Base Rent for the lease year prior
to commencement of such Extended Term. As used herein, the term “prevailing market rate”
shall mean the base rental for such comparable space, taking into account all factors to make
such spaces comparable to the Lease Premises, including but not limited to (1) any expense
adjustments such as utilities paid, (ii) any additional rental and all other payments and
escalations payable, (1i1) floor location, access to natural light and size of the premises of such
comparable space, (iv) the duration of the renewal term and the term of such comparable space,

6
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(v) free rent and any other tenant concessions offered under such comparable space, and (vi)
tenant improvement allowances and other allowances offered by such comparable 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 reasonable substantiation for such rate, including, but not
limited to at least five (5) recent comparable lease transactions.

If City disputes Landlord’s determination of the prevailing market rate, City shall so
notify 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. If
City and Landlord still disagree:

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

(b)  If within this thirty (30) day period Landlord and City cannot reach

agreement as to the prevailing market rate, they shall each select one commercial real estate
agent.

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

(d) Al agents specified above shall (i) have not less than five (5) years’
experience leasing commercial properties similar to the Premises and (ii) have not acted in any
capacity for either party for af 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 shail
reimburse Landlord one half the actual and reasonable cost of such third agent.

(¢)  Inthe event the City's Director of Property does not believe the Board of
Supervisors or the Mayor will approve of the prevailing market rate as determined by the
appraisal procedure specified 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 Premises for general public program office uses and all other uses as
specified in the Basic [.ease Information, and for no other use without the prior written consent
of Landlord, which shall not be unreasonably withheld or delayed.
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5.2 Interference with Access

Landlord shall provide to City at all times use of the Premises and uninterrupted access
thereto to the maximum extent possible, including, without limitation, during any power outages
affecting the Premises. If City’s use of any of the Premises or access thereto is interrupted as a
result of the 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
necessary steps to correct such condition. In the event such condition impairs City’s ability to
carry on its business in the Premises, the Rent payable 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.
If any such default by Landlord shall continue for thirty (30) days or more after City’s useis
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 ninety (90) days of the date City’s
use was interrupted, and such use is actually restored within such 90-day period. Nothing in this

Section shall limit City’s rights with respect to any disruption due to casualty pursuant to Section
12 (Damage and Destruction) hereof.

6. LEASEHOLD IMPROVEMENTS
6.1.Landlord’s Qbligation to Construct Improvements

Subject to City’s obligations as set forth in Sections 6.2 and 6.3, Landlord, through its
general contractor shall construct the Premises, perform the work and make the installations in
the Premises at Landlord’s sole cost pursuant to the Construction Documents (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 Improvement Work” and
“Leasehold Improvements.”

(a) Plans and Specifications

Before the reference date of this Lease, Landlord has caused its architect or space
planner approved by City to prepare and submit to City for its approval an architectural plan,
power and signal plan, reflected ceiling plan, floor plans, and tenant finish specifications for the
Leasehold Improvements, based on City’s program requirements for use of the Premises, and in
form and detail sufficient for purposes of contractor pricing. City hereby approves the
preliminary plans and specifications dated June 11, 2002 (the “Pricing Plans™) as amended by
City, prepared by Hood, Thomas Architects.

Immediately following the Effective Date of this Lease (as defined in Section
23.230 hereof), based on the approved Pricing Plans and any adjustments authorized by City,
Landlord shall cause final plans, specifications and working drawings for the Leasehold
Improvements to be prepared, in conformity with the requirements hereof. Landlord shall
submit a copy of such final plans, specifications and working drawings to City. Such final
working drawings and specifications shall be subject to City‘s approval, which approval shall not
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be unreasonably withheld or delayed. If City disapproves such final working drawings and
specifications, or any portion thereof, then City shall promptly notify Landlord thereof and of the
revisions 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, specifications and 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 Improvements approved by City shall be referred to as the “Construction
Documents.”

(b) HVAC

HVAC shall be designed to ASHRAE standards, Landlord shall as part of the
above final plans and specifications have a licensed mechanical engineer design the heating,
ventilating and air conditioning (“HVAC”) to industry standards for City’s intended use of the
Premises. As part of the construction of the Leasehold Improvements Landlord shall provide an
air balance report to City showing that the HVAC improvements meet or exceed design.

(¢) Permits

Landlord shall secure and pay for any building and other permits and approvals,
government fees, licenses and inspections necessary for the proper performance and completion
of the Leasehold Improvement Work shown on the approved Final Construction Documents,
Promptly following City’s approval of the Construction Documents, Landlord shall apply for any
permits, approvals or licenses necessary to complete such construction and shall provide copies
to City promptly following receipt thereof. Landiord shall be responsible for arranging for all
inspections required by City’s Bureau of Building Inspection,

(d) First Source ijing

The City has adopted a First Source Hiring Ordinance (Board of Supervisors
Ordinance No. 264-98) which establishes specific requirements, 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 Monitoring Plan in accordance with the First Source
Hiring Ordinance, Landlord shall enter into a First Source Hiring Agreement meeting applicable
‘requirements of Section 83.9 of the First Source Hiring Ordinance in connection with certain
building permit applications.

(e) Construction

Immediately upon approval of the Final Construction Documents and Landlord’s
procurement of all necessary permits and approvals, Landlord shall commence construction and
shall cause the Leasehold Improvements to be completed in a good and professional manner in.
accordance with sound building practice. Landlord shall comply with and give notices required
by all laws, rules, regulations, ordinances, building restrictions and lawful orders of public
authorities bearing on construction of the Leasehold Improvements, Without limiting the

foregoing, construction of the Leasehold Improvements shall comply with all applicable disabled
9
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access taws, including, without limitation, the requirements of the Americans With Disabilities
Act of 1990, Title 24 of the California Code of Regulations (or its successor) and City’s
requirements for program accessibility. Landlord shall pay prevailing wages in connection with
construction of the Leasehold Improvement Work as further provided in Section 23.24
(Prevailing Wages), below, and shall not use tropical hardwood wood products, virgin redwood

wood products as turther provided in Section 23.26 (Tropical Hardwood and Virgin Redwood
Ban), below,

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

(g) Construction Schedule; Substantial Completion

Landlord shall keep City apprised on a regular basis of the status of plan
preparation, permit issuance and the progress of construction. Landlord shall provide City with
written monthly estimates of the status of permit approval and the progress of construction, at
Landlord’s cost, if any. From time to fime during the design and construction of the Leasehold
Improvements, City shall have the right on a weekly basis to meet with the architect and
contractor and to enter the Premises at reasonable times to inspect the Premises, provided such
inspections do not unreasonably interfere with the construction. Landlord or its representative
may accompany City during any such inspection. When construction progress so permits, but
not less than fifteen (15) days in advance of completion, Landlord shall notify City of the
approximate date on which the Leasehold Improvement Work will be substantially completed in
accordance with the Construction Documents. Landlord shall revise such notice of the
approximate substantial completion date as appropriate from time fo time and shall immediately
notify City when the Leasehold Improvement Work is in fact substantially completed and the
Premises are ready for occupancy by City. On such date or other mutually agreeable date as
soon as practicable thereafter, City and its Director of Property or hisfher suthorized
representatives shall accompany Landlord or its architect on an inspection of the Premises within
two (2) business days of such inspection, the Director of Property shall notify Landlord in
writing of his/her approval or disapproval of the Leasehold Improvements, The Director may
not unreasonably withhold his/her approval and, in the event that the Director notifies Landlord
of his/her approval of the Leasehold Improvements, the notification may contain specific and
detailed reasons such that Landlord can readily identify any and all problems and correct them.
As soon as Landlord has addressed any problems raised by the Director, it shall again notify the
City of the substantial completion of the Leasehold Improvements and, on such date or other
mutually agreeable date as soon as practicable thereafter, the Director of Property or hisfher
representatives shall accompany Landlord or its architects on an inspection of the Premises and

shall notify Landlord within two (2) business days thereafter of his/her approval or disapproval
of the Leasehold Improvements.

The Leasehold Improvement Work shall be deemed to be “substantially
completed” for purposes of this Lease when the Leasehold Improvements shall have been
sufficiently completed in accordance with the approved Construction Documents so that (i) City
can occupy the Premises and conduct its business for its intended uses, (i) Landlord has deliverd
a final, HVAC balance report showing that the HVAC system meets designed specifications, as
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provided in Section 6.1 (b), HVAC (iti) Landlord has procured a temporary or final certificate
of occupangy for the Premises, and (iv) City, through its Director of Property, shall have
approved the Leasehold Improvements. City may, at its option, approve the Leasehold
Improvements even though there may remain minor details that would not interfere with City’s
use. Landlord shall ditigently 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 thereafler as practicable, a written punchlist consisting of
any items that have not been finished in accordance with the Construction Documents. Landlord
shail 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
complete 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 purposes of this Lease shall
be deemed to constitute approval of any governmental or regulatory authority with jurisdiction

over the Premises, and nothing herein shall limit Landlord’s obligations to obtain all such
approvals.

6.2.Installation 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 snch facilities and
equipment, provided that Landlord shall furnish access to City and its consultants and contractors.
to the main telephone service serving the floor(s) on which the Premises are located and all other
parts of the Building for which access is needed for proper installation of all such facilities and
equipment including, but not limited to, wiring. City shall have the right to enter the Premises
and such other portions of the Building at reasonable times during the course of construction of
the Leasehold lmprovements in order to instail such facilities and equipment. City and Landlord
shall use their good faith efforts to coordinate any such activities to allow the Leasehold

Improvements and the installation of such facilities and equipment to be completed in a timely
and cost-cffective manner,

6.3.City’s Contribution to Improvements

Notwithstanding Landlord’s obligation to construct the Leasehold Improvements at
Landlord’s cost, City shall reimburse Landlord $41,104 for the construction of the additional
showernroom/washroom facilities, moveable wall and other improvements as shown on the Space

Plan. City agrees to pay Landlord such amount together with the first month's payment of Ren
or before.

6.4.City Change Orders.

If following its apptoval of the Construction Documents, City requests any change,
addition or alterafion thereto relating to the design or specifications of the Leasehold
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Improvement Work (“City Change Order”),. Within three (3) days of City’s request, Landlord
shall notify City of the approximate but not to exceed cost that would be incurred by reason of
such proposed City Change Order, the delay if any, and any cost, if any, due to the delay in the
anticipated date of Substantial Completion that would result from such City Change Oxder. If
City approves the cost of the City Change Order within five (5) days of receipt from Landlord,
then Landlord shall cause the Architect or Engineer, as applicable, to prepare plans and
specifications with respect to such change, addition or alteration and Landlord’s Contractor shall
proceed with such City Change Order as soon as reasonably practical thereafter. If City does not
approve such cost within the above-mentioned five (5) day period, construction of the Premises
shall proceed in accordance with the original completed and approved Construction Documents.
City shall be responsible for the reasonable cost actually incurred by Landlord in the preparation
of cost estimates and plans and specifications relating to any City Change Order and in the
construction 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 vequest or approve any
change order and all City Change orders shall be in writing signed by the Director of Property or .

his/her designee. City agrees to pay Landlord the cost of such City Change Order together with
the first month's payment of Rent or before.

6.5.Landlord Change Orders.

If following City’s approval of the Construction Documents, Landlord requests or is
required, other than by City acting in its proprietary and not regulatory capacity, to make any
change, addition or alteration thereto relating to the design or specifications of the Leasehold
Improvement Work (“Landlord Change Order™), Landlord shall provide City with proposed
plans and specifications with respect to such change, addition or alteration, together with notice
of any delay in the anticipated date of Substantial Completion that would result from such
Landlord Change Order. Any such Landlord Change Order shall be subject to City’s prior
written approval, which shall not be unreasonably withheld or delayed provided such change
order does not materially affect the City’s intended use of the Premises. No approval by City of
any such Landlord Change Order shall relieve or modify Landlord’s obligations hereunder to
complete the construction of the Leaschold Improvements in accordance with the approved
Construction Schedule, nor shall any such approval limit any of City’s rights or remedies
hereunder or under the Lease. Landlord shall be solely responsible for the cost of the Landlord
Change Order, including, without limitation, the costs of preparing the plans and specifications.
relating thereto, and no such amount shall be paid or deducted from the Allowance.

6.6. Landlord’s Obligation to Repaint and Recarpet during First Option Period

In the event City exercises its option to extend the Term pursuant to Section 3.4
(Extension Options), Landlord at Landlord’s sole expense shall recarpet all carpeted areas and
repaint (including minor patching and other paint preparation) all walls within the Premises. All
work shall be performed after normal business hours or on weekends on a schedule pre approved
by City. City’s only obligation for such work is to box personal items desk tops and other
counter type surfaces. The carpeting and paint colors shall be pre-approved by City. The

carpeting shail be of similar quality and spercification to the initial Leasehold Improvement
carpeting,
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7. ALTERATIONS
7.1.Alterations by City

- - ~-City shall not make or permit any alterations, installations, additions or improvements .
(collectively, “Alterations™) to the Premises without first obtaining Landlord’s wriften consent,
which Landlord shall not unreasonably withhold or delay. However, the installation of
furnishings, fixtures, equipment or decorative improvements, none of which affect the Building
Systems or structural integrity of the Building, and the repainting and recarpeting of less than
twenty percent (20%) of the Premises shall not constitute Alterations requiring Landlord’s
consent. Any Alterations permitted hereunder shail be made at City’s cost in compliance with
applicable Laws (as defined below). Landlord shall, without cost to itself, cooperate with City in
securing building and other permits and authorizations needed in connection with any permitted
Alterations. 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,

7.2.Title to Improvements

Except for City’s Personal Property (as defined in the next Section), all appurtenances,
fixtures, improvements, equipment, additions and other property permanently installed in the
Premises as of the Commencement Date or during the Term shall be and remain Landlord’s
property. City may not remove such property unless Landlord consents thereto.

7.3.Existing Furniture

As a material consideration for City entering into this Lease, Landlord and City hereby
agree that the fumiture contained in Bxhibit D upon Lease Commencement shall become the
personal property of City. Landlord shall provide for the safe storage of said furniture during

construction and place such fumniture in locations designated by the Pricing Plans after such
construction.

7.4.Parchase of Back-up Power Generator

Upon Lease Commencement and certification that the equipment is fully operational,
City shall pay to Landlord $30,000 in exchange for the existing generator and associated
equipment. Landlord, pursuant to Section 8.1 (c) shall be responsible for all maintenance costs.

7.5.City’s Personal Property

All furniture, furnishings, equipment, trade fixtures and articles of movable personal
property installed in the Premises by or for the account of City and that can be removed without
structural damage to the Premises (collectively, “City’s Personal Property™) 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 Lease, City shall remove City’s
Personal Property from the Premises in accordance with Section 20 (Surrender of Premises),
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below. Landlord acknowledges that some of City’s Personal Property may be financed by an
equipment lease financing otherwise subjected to a'security interest, or owned by an equipment
company and leased to City. Landlord, upon City’s reasonable request, shall execute and deliver
any document required by any supplier, lessor, or lender in connection with the installation in the

Premiises of any iterms of City’s Persofal 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 {10) days afler the City’s surrender of the Premises (but if it does not remove City’s Personal
Property within such time it shall have waived any rights it may have had to City’s Personal
Property), and (if) will repair any damage caused by the removal of City’s Personal Property.
Landlord shall recognize the rights of an supplier, lessor or lender who has an interest in any

~ items of City’s Personal Property to enter the Premises and remove such property at any time
during the Term or within ten (10) days after the City’s surrender of the Premises.

7.6.Alteration by Landlord

Landlord shall use its best efforfs to minimize interferénce with or disruption to City’s
use and occupancy of the Premises during any alterations, installations, additions or
improvements to the Building, including without limitation any leasehold improvement work for
other tenants in the Building. Landlord shall promptly remedy any such interference or
disruption upon receiving City’s notice thereof.
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8. REPAIRS AND MAINTENANCE

8.1.Landlord’s Repairs

(a) Building. Landlord shall-repair and maintain, at its cost and in-first-class -
condltmn (a) the exterior and structural portions of the Building, including, without limitation,
the roof, foundation, bearing and exterior walls, fencing, garage doors, doors, windows and
subflooring, and (b) all interior systems and services including but not limited to the heating,
ventilating, air conditioning, freight elevator,the plumbing, electrical, fire protection, life safety,
security and other mechanical, and electrical systems of the Building but excluding the
telephone, data and computer facilities equipment not specifically Landlord’s responsibility
(collectively, the “Building Systems™) and the Common Areas.

(b) Graffitti Removal. Landlord, at Landlord’s cost shall promptly cause any
Graffitil to be removed from the exerior walls, surfaces or structures of the Premises at all times.
As a material consideration for City entering into this Lease, Landlord agrees to use best efforts
to remove any grafitti within 3 hours (but not more than 24 hours provided that the period for

removal of graffitti shall be extended to 72 hours on a Sunday or public Holiday) of City’s faxed
notice to Landlord.

(c) UPS Maintenance. Landlord at Landlord’s cost shall provide all
maintainenancé of all Uninterruptable Power Supply (“UPS”) Equipment as required to insure

peak operational performance. The above notwithstanding, City shall be responsible for ail back
up generator fuel costs.

8.2.City’s Repairs

(a) Interior. Subject to Landlord’s warranty under Section 10.1 (Premises
Compliance), any construction warranties or guaranties received in connection with Landlord’s
completion of the Leasehold Improvements, and Landlord’s repair and maintenance obligations
hereunder, City shall maintain at its cost the interior portions of the Premises in pood working
order and in a safe and sanitary condition, except for ordinary wear and tear and damage by
casualty. City shall make any snch required repaixs and replacements that Landlord specifies in
writing (1) at City’s cost, (it) by contractors or mechanics selected by City and reasonably
appraved by Landlord, (iii) so that same shall be at least substantially equal in quality, value and
ufility to the original work or installation prior to damage thereof, (iv) in a2 manner and using
equipment and materials that will not materiafly interfere 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 fifieen percent (15%) administrative fee to Landlord,
Landlord agrees to perform such repairs and maintenance at City’s cost.

8.3.Liens

City shall keep the Premises free from liens arising out of any work performed, material
furnished or obligations incurred by City during the Term. Landlord shall have the right to post
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8. REPAIRS AND MAINTENANCE

8.1.Landlord’s Repairs

~o oo (@) Butlding:- Landlord shall repair-and mamtain, at its cost and infirst-class -
condition, (a) the exterior and structural portions of the Building, including, without limitation,
the roof, foundation, bearing and exterior walls, fencing, garage doors, doors, windows and
subflooring, and (b) all interior systems and services including but not limited to the heating,
ventilating, air conditioning, freight elevator,the plumbing, electrical, fire protection, life safety,
security and other mechanical, and electrical systemns of the Building but excluding the
telephone, data and computer facilities equipment not specifically Landlord’s responsibility
(collectively, the “Building Systems™) and the Common Areas.

(b) Graffitti Removal. Landlord, at Landlord’s cost shall promptly cause any
Graffitti to be removed from the exerior walls, surfaces or structures of the Premises at all times.
As a material consideration for City entering into this Lease, Landlord agrees to use best efforts
to remove any grafitti within 3 hours (but not more than 24 hours provided that the period for

removal of graffitti shall be extended to 72 hours on a Sunday or public Holiday) of City’s faxed
notice to Landlord.

(c) UPS Maintenance. Landlord at Landlord’s cost shall provide all
maintainenance of all Uninterruptable Power Supply (“UPS”) Equipment as required to insure

peak operational performance. The above notwithstanding, City shall be responsible for all back
up generator fuel costs.

3.2.City’s Repairs

(a) Interior. Subject to Landlord’s warranty under Section 10.1 (Premises
Compliance), any construction warranties or guaranties received in connection with Landlord’s
completion of the Leasehold Improvements, and Landlord’s repair and maintenance obligations
hereunder, City shall maintain at its cost the interior portions of the Premises in good working
order and in a safe and sanitary condition, except for ordinary wear and tear and damage by
casualty. City shall make any such required repairs and replacements that Landlord specifies in
writing (i} at City’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 quality, value and
utility to the original work or installation prior to damage thereof, (1v) in 2 manner and using
equipment and materials that will not materially interfere with or impair the operations, use or
occupation of the Building ot the Building Systems, and (v) in comphance with all applicable
Laws, inciuding, without limifation, 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 fifieen percent (15%) administrative fee to Landlord,
Landlord agrees to perform such repairs and maintenance at City’s cost.

8.3.Liens

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

9. UTILITIES AND SERVICES

9.1.Landlord’s Provision of Utilities at City’s Cost

On a twenty-four (24) hours-a-day, three hundred sixty-five (365) days-a-year basis,
Landlord shall be responsible for provision at City’s Cost of the following utilities and services
to the Prenuses:(a) electric current in amounts required for normal lighting and for the operation
of personal computers and other normal office machines and equipment, and (b) gas and water
for lavatory, locker room, kitchen and drinking purposes, Other than the rent abatement and
fease termination as described below, Landlord shall not be responsible for damages, losses, and

claims resulting from any disruption in utility services which are caused by black out, brown
outs, or other disruption of service caused by the supplier or acts of God.

9.2.Landlord’s Provision of Janitorial Services

Landlord shall provide at its cost janitorial service in accordance with the
specifications contained in Exhibit C attached hereto.

9.3, Disruption in Essential Utilities

In the event of any failure, stoppage or interruption of any utilities or services to be
furnished by Landlord hereunder, Landlord shall immediately notify City of such failure,
stoppage or interruption, 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, electrical, heating, air conditioning, water, elevator, fire protection and hazard detection
and alarm, or other essential services serving the Premises (collectively, “Essential Services™)
and such inability of Landlord substantially impairs City’s ability to carry on ifs business in the
Premises for a period of one (1) or more business day if such failure is in the reasonable control
of Landlord or a period of five (5) or more consecutive business days if such failure is not within
the reasonable control of Landlord, then the Rent shall be abated based on the extent such
inability of Landlord impairs City’s ability to carry on its business in the Premises, or,
alternatively at City’s election, City shall have the option to provide such services and offset the
reasonable cost thereof against the Rent next due under this Lease. Such abatement, or right to
provide the services and offset against Rent, shall continue until the Essential Services have been
restored so that the lack of any remaining services no longer materially impairs City’s ability to
carry on its business in the Premises. Landlord shall use its hest 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 substantially and
materially interferes with City’s ability to carry on its business in the Premises, then City may,
without limiting any of its other rights or remedies hereunder or at law or in cquity, terminate
this Lease upon written notice to Landlord, unless Landlord supplies City with evidence
reasonably satisfactory to City that the Essential Services will be restored within sixty (60) days
of the date City’s use was interrupted, and the Essential Services are actually restored within
such 60-day period, City shall not be entitled to any abatement of Rent or right to terminate if
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Landlord’s inabifity to supply Essential Services to City is due solely to the acts, omissions or
negligence of City or its Agents.

9.4.Security Service
City shall provide at its cost all building security systems as City deems
appropriate.

10. COMPLIANCE WITH LAWS; PREMISES CONDITION
10.1. Premises Condition and Landlord’s Compliance with Laws; Indemnity

Landlord represents and warrants to City, and covenants with City, as follows to the best
of Landlord’s knowledge: (a) the physical structure, fixtures and permanent improvements of the
Premises (including, without limitation, the Leasehold Improvements) and all portions of the
Property and the Building along the path of travel to the Premises (including, but not limited to,
the Building entrances, Common Areas, restrooms, elevators, lobbies, telephone banks and
drinking fountains and parking areas) are now, and as of the Commencement Date will be, in
compliance with the requirements of the Americans With Disabilities Act of 1990 and Title 24 of
the California Code of Regulations and all other applicable federal, state, local and
administrative laws, rules, regulations, orders and requirernents intended to provide equal
accessibility for persons with disabilities {collectively, “Disabilities Laws™); (b) the Building is
not an unreinforced masonry building, and is now, and as of the Commencement Date will be, in
compliance with all applicable federal, state, local and administrative laws, rules, regulations,
orders and requirements relating to seismic safety (collectively, “Seismic Safety Laws™); (¢) the
Building and Building Systems serving the Premises are now, and 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 are now, and as of the
Commencement Date will be, in compliance with all other applicable federal, state, local and
administrative laws, rules, regulations, orders and requirements; and (e) there are not now, and as
of the Commencement Date will not be, any material physical 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, 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 failure
of the Property, Building, Building Systems, or any portion thereof, to comply with applicable
Laws as provided in this Section provided that such failure has not been caused by any act or
omission of City or its agents or any misrepresentation by Landlord under this Section.
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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 or other modifications

- “in order to comply therewith unless suclmiodifications are necessary solely becauseofany ~ 777 ©

Alterations to the Premises made by City pursuant to Section 7 hereof and such modifications are
not otherwise Landlord’s responsibility under this Lease. City shall be responsible for
complying with any requirement of the Disabilities Laws relating to the placement of City’s
furniture or other City Personal Property and the operation of any programs in the Premises,
other than any requirement relating to the physical structure, fixtures and permanent
improvements of the Premises or portions 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
limiting Section 16.1 {City’s Indemnity), City shall Indemnify Landlord against any and all

Claims arising out of City’s failure to comply with all applicable Laws as provided in this
Section.

11. SUBORDINATION

Prior to Lease Commencement, Landlord shall deliver an executed subordination and
nondisturbance agreement with City in a commercially reasonable form for all existing
Encumbrances. An “Encumbrance” shall mean: (a) any reciprocal easement agreements and
ground leases or other underlying leases that may now exist or hereafier be executed affecting
Landlord’s interest in the Property, or any portion thereof, and (b) the lien of any mortgage or
deed of trust that may now exist or hereafier 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.

In the event Landlord desires to make this Lease subject and subordinate to a future
Encumbrance as a condition to any such Encumbrance, the holder of the Encumbrance shall
enter into another subordination and nondisturbance agreement 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 in lieu of foreclosure is made for any reason, City shall pay
subsequent Rent and attorn to and become the tenant of such successor Landlord.

12. DAMAGY. AND DESTRUCTION

Landlord acknowledges that the Sheriff’s Department use of the Premises in an
emergency is an important City function. As a material consideration for City entering into this
Lease, Landlord grants City the right to terminate this Lease in the event of property damage
which prevents City’s reasonable use of more than 25 % of the Premises for a period exceeding
ninety (90) days from the date of such damage.

If the Premises, the Building or any Building Systems are damaged by fire or other
casualty, Landlord shall repair the same without delay, provided that such repairs can be made
‘under applicable laws within ninety (90) 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
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shall be based upon the extent to which such damage and the making of such repairs interfere

with City’s business in the Premises. Landlord’s repairs ( Landlord’s Damage 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.

Within ten (10) days after the date of such damage, Landlord shall notify City in writing
whether or not, in Landlord’s reasonable judgment made in good faith, Landlord’s Damage
Repairs repairs can be made within the Repair Period. If such repairs cannot be made within the
Repair Period, then City may, by written notice to the Landlord within thirty (30) days after the
date of such damage, terminate this Lease as of the date specified in such notice, which date shall
be not less than thirty (30) not more than sixty (60) days after notice is given by Landlord. In
case of termination, the Rent shall be reduced by a proportionate amount based upon the extent
to which such damage interferes with the conduct of 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 previously paid for any period of time subsequent to such date of termination.

If at any time during the last six {(6) months of the Term of this Lease there is substantial
damage that Landlord would be required to repair hereunder, Landlord or City may, at the
respective option of each, terminate this Lease as of the date such damage occurred by giving
wriften notice to the other party of its election to do so within thirty (30) days after the date of
such damage; provided, however, Landlord may terminate this Lease only if it would take more
than thirty (30) days to repair such damage.

The parties intend that the provisions of this Section govern fully their rights and
obligations in the event of damage or destruction, and Landlord and City each hereby waives and
releases any right to terminate this Lease in whole or in part under Section 1932, subdivision 2,
Section 1933, subdivision 4, and Sections 1941 and 1942 of the Civil Code of California or
under any similar law, statute or ordinance now or hereafter in effect, to the extent such rights

are inconsistent with the provisions hereof.

13. EMINENT DOMAIN

13.1. Definitions

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

(b) “Date of Taking” means the earlier of (i) the date upon which title to the

portion of the Property taken passes to and vests in the condemnor or (ii) the date on which
Tenant is dispossessed.

(¢} “Award” means all compensation, sums or anything of value paid, awarded or
received for a Taking, whether pursuant to judgment, agreement, settlement or otherwise.
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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 pursuant to this
Section. City and Landlord intend that the provisions hereof govern fully in the event of a
Taking and accordingly, the parties each hereby waive any right to terminate this Lease in whole
or in part under Sections 1265.10, 1265.40, 1265.120 and 1265.130 of the California Code of
Civil Procedure or 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 shall terminate as of the Date of
Taking.

13.4, Partial Taking; Election to Terminate

(a) If there is a Taking of any portion (but less than all) of the Premises, then this
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 or 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 curable or is curable but Landlord is unwilling or unable o 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 {a) above does not apply, City and Landlord shall each have the right to terminate this
Lease by written notice to the other within thirly (30) days after the Date of Taking, provided
that, as-a condition to City’s right to terminate, the portion of the Building taken shall, in City’s
reasonable judgment, vender the Premises unsumtable for continued use by City for ifs intended
purposes or otherwise materially adversely affect City’s normal operations in the Premises.

{c} Either parly electing to terminate under the provisions of this Section 13.4
shall do so by giving written notice to the other party before or within thirty (30) days after the
Date of Taking, and thercafter this Lease shall terminate upon the later of the thirtieth (30™) day
after such wriften notice is given or the Date of Taking, '

13.5. Rent; Award

Upon tenmination of this Lease pursuant to an election under Section 13.4 above, then: (i)
City’s obligation to pay Rent shall continue up until the date of termination, and thereafter shall
cease, except that Rent shall be reduced as provided in Section 13.6 below for any period duting
which this Lease confinues in effect after the Date of Taking, and (ii) Landlord shall be entitled
to the entire Award in connection therewith, except that City 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 Property.
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13.6. Partial Taking; Confinunation 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 not
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 same ratio to the Rent as the area of the Premises taken bears to the
area of the Premises prior to the Date of Taking, and (b) Landlord shall be entitled to the entire
Award in connection therewith, provided that City 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 Property.

13.7. Temporary Taking

Notwithstanding anything to contrary in this Section, if a Taking occurs with respeet to
the Premises for a limited period of time not in excess of sixty (60) consecutive days, this Lease
shall remain unaffected thereby, and City shall continue to pay Rent and to perform all of the
terms, conditions and covenants of this Lease. In the event of such temporary Taking, City shall
be entitled to receive that portion of any Award representing compensation for the vse or

occupancy of the Premises during the Term up to the total Rent owing by City for the period of
the Taking.

14. ASSIGNMENT AND SUBLETTING

Except as provided in this Section below, City shall not directly or indirectly sell, assign,
encumber, pledge or otherwise transfer or hypothecate all or any part of ifs inferest in or rights
- with respect to the Premises or its leasehold estate hereunder or permit all or any portion of the
Premises fo be occupied by anyone other than itself or sublet all or any portion of the Premises,
without Landlord’s prior written consent in each instance, which shall not be unreasonably
withheld or delayed. City shall have the right from time to time, upon notice fo but without the
consent of Landlord, to transfer this Lease or use and occupancy of all or any of the Premises to
any department, commission or agency of the City and County of San Francisco for uses
permitted under this Lease and under applicable zoning, planning and other governmental
regulatory provisions. The above notwithstanding, in the event such assignment or subletting

increases Landlord’s operating costs, City shall pay for any actual increase in Landlord’s
operating costs due to such transfer.

15. DEFAULT; REMEDIES
15.1. Events of Default by City
Any of the following shall constitute an event of default by City hereunder;

(a) City’s failure to make any timely payment of Rent and to cure such
nonpayment within five (5) business days after receipt of written notice 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 payment of Rent after the beginning of each new fiscal year for City, City shall
have ten (10) days to cure any such nonpayment after written notice thereof from Landlord;
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(b) City’s abandons the Premises (within the meaning of California Civil Code
Section 1951.3); or

(c) City’s failure to perform any other covenant or obligation of City hereunder
(not involving the payment of money) and to 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 occur if City commences such
cure within such period and diligently prosecutes such cure to completion, provided however that
if the cure has not been completed within ninety (90) days of the receipt of notice, the non-
performance shall be deemed to be non-curable and Landlord shall have the right to exercise
such rights and remedies, including termination of this lease, as it may have

15.2. Landlord’s Remedies

Upon the occurrence of any event of default by City that is not cured within the

applicable grace period as provided above, Landlord shall have all rights and remedies available
pursuant to law or granted hereunder, including the following:

(a) The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate City’s
right to possession of the Premises and to recover the worth at the time of award of the amount
by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount
of rental loss for tlie 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 its rights and remedies under this Lease, including the right
to recover Rent as it becomes due, for so long as Landlord does not terminate City’s right to
possession, if City has the right to sublet or assign, subject only to reasonable limitations.

15.3. Landlord’s Defanit

If Landlord fails to perform any of its obligations under this Lease, then (without limiting
any of City’s other cure rights under this Lease) City may, at its sole option, cure such default at
Landlord’s expense if such default continues after ten (10) days from the date City gives notice
to Landlord of City’s intention to perform such cure. However, in the case of a defanlt which for
causes beyond Landlord’s control (excluding any financial inability to perform) cannot with due
diligence be cured within such 10-day period, such 10-day period shall be extended if Landlord,
promptly upon receipt of City’s notice, advises City of Landlord’s intention to take all steps
required to cure such default, and Landlord promptly commences such cure and diligently
prosecutes the same to completion. Subject to the other 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 substantially and materially impairs
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City’s ability to carry on its business in the Premises, then City shall have the right to terminate
this Lease upon written notice to Landlord within thirty (30) days after the expiration of such 60-
day period. City’s rights hereunder and under Section 3.3 (Delay in Delivery of Possession),
Section 5.3 (Interference with Access), and Section 9.4 (Disruption in Essential Services), shall
not limit in any way any of its other rights and remedies hereunder or at law or in equity.

16, INDEMNITIES
16.1. City’s Indemnity

City shall indemnify, defend and hold harmless (“Indemnify™) Landlord and its Agents
from and against any and all claims, costs and expenses, including, without limitation,
reasonable attorneys’ fees, (collectively, “Claims™), incwired as a result of (a) City’s use of the
Premises, (b) any default by City in the performance of any of its material obligations under this
Lease, or (c) any negligent acts or omissions of City or its Agents in, on or about the Premises or
the Property; provided, however, City shall not be obligated to Indemnify Landlord or ifs Agents
to the extent any Claim arises out of the negligence or willful misconduct of Landlord or its
Agents. In any action or proceeding brought against Landlord or its Agents by reason of any
Claim Indemnified by City hereunder, City may, at its sole option, ¢lect to defend such Claim by
attorneys in City’s Office of the City Attorney, by other attorneys selected by City, or both. City
shall have the right to control the defense and to determine the settlement or compromise of any
action or proceeding, provided that Landlord shall have the right, but not the obligation, to

participate in the defense of any such Claim 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 agaimnst any and alt Claims incurred as a
result of (a) any default by Landlord in the performance of any of its obligations under this Lease
or any breach of 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, however, 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
any action or proceeding brought against City or its Agents by reason of any Claim Indemnified
by Landlord hereunder, Landlord may, at its sole option, elect to defend such Claim by attorneys
selected by Landlord. Landlord shall have the right to confrol the defense and to determine the
settlement or compromise of any action or proceeding, provided that City shall have the right,
but not the obligation, to participate in the defense of any such Claim at its sole cost. Landlord’s
obligations under this Section shall survive the termination of the Lease.

17. INSURANCE
17.1, City’s Self-Insurance

Landlord acknowledges that City maintains a program of self-insurance and agrees that
City shall not be required to carry any insurance with respect to this Lease. City assumes the risk

of damage to any of City’s Personal Property, except for damage caused by Landlord or its
Agents.
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17.2. Landlord’s Insurance

At all times during the Term, Landlord shall keep the Building (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, including, debris removal and demolition) thereof.
Landlord shall, upon request by City, provide to City a certificate of insurance issued by the
insurance carrier, evidencing the insurance required above. The certificate shall expresslty
provide that the policy is not cancelable or subject to reduction of coverage or otherwise be
subject to modification except after thirty (30) days prior written notice to City. Landlord hereby
waives any rights against City for loss or damage to the Premises or any other part of the
Property, to the extent covered by Landlord’s property insurance.

17.3. Waiver of Subrogation

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

Landlord, and (i1) the Landlord's insurance carrier agrees to its written waiver of right to recover
such loss or damage.

18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all
reasonable times and, except in cases of emergency (in which event Landlord shall give any
reasonable notice), after giving City at least twenty four (24) hours” advance written or oral
notice, for the purpose of (i) inspecting the Premises, (ii) supplying any service to be provided by
Landlord hereunder, (iii) showing the Premises to any prospective purchasers, mortgagees or,
during the last six (6) months of the Term of this Lease, tenants, (iv) posting notices of non-
responsibility, and (v) altering, improving or repairing the Premises and any portion of the
Building, and Landlord may for that purpose erect, use and maintain necessary structures in and
through the Premises where reasonably required by the character of the work to be performed,

provided that the entrance to the Premises shall not be blocked thereby, and further provided that
City’s use shall not be interfered with,

19, ESTOPPEL CERTIFICATES

Either party, from time to time during the Term upon not less than ten (10) days’ prior
written notice from the other party, shall execute, acknowledge and deliver to the other party, or
such persons or entities designated by such other party, a certificate stating: (a) the
Commencement Date and Expiration Date of this Lease, (b} that this Lease is unmodified and in
full force and effect (or, if there have been modifications, that the Lease is in full force and effect
as modified and stating the modifications), (¢) fhat there are no defaults under this Lease (or if
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so, specifying the same), (d) the date to which Rent has been paid, and (¢) any other information
that may be reasonably required.

20. SURRENDER OF PREMISES

Upen the expiration or sooner termination of this Lease, City shall surrender 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 earlier surrender of possession of the
Premises, City shall remove from the Premises all of City’'s Personal Property , City’s
telecommunications, data and computer facilities and any Alferations City desires or is required
to remove from the Premises pursuant {o the provisions of Section 7.1 (Alterations by City),
above. City shall repair or pay the cost of repairing any damage to the Premises or the Building
resulting from such removal. Notwithstanding anything fo the contrary in this Lease, City shall
not be required to demolish or remove from the Premises any of the Leasehold Improvements
and, at City’s option, may leave the back up generator. City’s obligations under this Section
shall survive the expiration or earlier termination of this Lease.

21. HAZARDOUS MATERIALS

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

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

(b) “Hazardous Material” shall mean any material that, because of its quantity,
concentration or physical or chemical characteristics, is deemed by any federal, state or local
governmental authority to pose a present or potential hazard to human health or safety or to the
environment. Hazardous Material includes, without limitation, any material or substance defined
as a “hazardous substance,” or “pollutant” or “contaminant” pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”, also commonly
known as the “Superfund” law), as amended, (42 U.S.C. Sections 9601 et seq.), or pursuant to
Section 25316 of the California Health & Safety Code; any “hazardous waste” listed pursuant to
Section 25140 of the California Health & Safety Code; any asbestos and asbestos containing
materials whether or not such materials are part of the structure of the Building or are naturally

occurring substances on or about the Property; and petroleum, including crude oil or any fraction
thereof, natural gas or natural gas liquids.

{c) “Release” when used with respect to Hazardous Material shall include any
actual or imminent spilling, leaking, 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 knowledge, the
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following statements are true and correct and will be true and correct as of the Commencement
Date: (a) the Property is not in violation of any Environmental Laws; (b} the Property is not now,
nor has it been, used for the manufacture, use, storage, discharge, deposit, transportation or
disposal of any Hazardous Material, except for the use of such substances in such limited
quantities as are customarily used in offices, which limited use has been and is in compliance
with Environmental Laws; (c) the Property does not consist of any landfill or contain any _
underground storage tanks; (d) the Building does not consist of any asbestos-containing materials
or building materials that contain any other Hazardous Material, nor do the Premises or the
common areas of the Building contain any lead-based paints; (¢) there has been and is no Release
of any Hazardous Material in the Building or in, on, under or about the Property; and (f) the
Property is not subject to any claim by any governmental regulatory agency or third party related
to the Release of any Hazardous Material, and there is no inquiry by any governmental agency
(including, without limitation, the Califorma Department of Toxic Substances Control or the
Regional Water Quality Control Board) with respect to the presence of Hazardous Material in the
Building or in, on, under or about the Property, or the migration of Hazardous Material from or
to other real property. Subject to City’s obligations under this Section below, Landlord shall
mainiain the Property throughout the Term in compliance with all Environmental Laws that
could affect the health, safety and welfare of City’s employees or City’s use, occupancy or
enjoyment of the Premises for their intended purposes.

21.3. Landlord’s Environmental Indemnity

- Without limiting Landlord’s Indemnity in Section 16.2 (Landlord’s Indemnity), above,
Landlord shall Indemnify City and its Agents against any and all Claims arising during or after
the Term of this Lease (a) as a result of any breach of any of Landlord’s representations,
warranties or covenants in the preceding Section, or {b) in connection with any presence or

Release of Hazardous Material in the Building or on, under or about the Property, unless City or -
its Agents caused such Release,

214, City’s Covenants

" Neither City nor its Agents shall cause any Hazardous Material to be brought upon, kept,
used, stored, generated or disposed of in, on or about the Premises or the Property, or transported
to or from the Premises or the Property, in violation of any Environmental Laws, provided 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,

21.5. City’s Environmental Indemnity

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

22.1 First Right of Refusal to Purchase. In the event Landlord should decide to sell
the Property during the Term of the Lease, Landlord shall first offer the Property to the City at
the purchase price that the Property will be offered to the real estate market. Said purchase price
shall be contained in a written notice (“Sale Notification”) from Landlord to City and said
purchase price shall be subject to adjustment as provided below. The City shall have forty five
(45) days from the Sale Notification date by Landtord to submit an offer to purchase at the price

contained in the notice or counter offer at a lesser price and otherwise upon the other business
terms contain herein.

City’s offer to purchase shall be subject to (i) City due diligence investigation and (i1) the

approval of the Board of Supervisors and the Mayor within seventy five (75) 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, Landlord shall cooperate with the City in its due
diligence investigation,

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

+

At closing, City shall pay for the cost of the premium of the extended coverage title
insurance policy, one half the escrow fees, and one half of the other typical closing expenses.
Landlord shall pay transfer taxes, one half the escrow fees and one half the other typical closing
expenses such as notary fees and-ovemnight express charges. Landlord shall deliver the following
(among other customary iterns) through a mutually agreeable escrow company:

(&) a grant deed conveying ALTA insurable title subject only to taxes not yet due
and payable, and other exceptions acceptable to City,

(i)  ahill of sale for all personal property on the Property, and

(i)  awritten disclosure of all known facts (including any and all property

inspection reports) which would affect the marketability or City’s intended
use of the Property.

If City does not agree to purchase the property upon purchase price contained in the
Notification and does not make any counter offer within the forty five (45) day period, then this
right of first refusal shall terminate and Landlord shall be free to sell the Property to any 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 ail- cash-
on — closing counter offer (the "City’s Counter Offer") within the forty five (45) day period that
has not been accepted by Landlord, then Landlord may sell the property, free of any claim of
City, to any potential buyer who is willing to pay a gross purchase price {an amount determined
without regard to any brokerage commission liability, but reduced by any Landlord credits or
give backs to the potential buyer for such items as existing building conditions or improvements
herein after to referred to as "Gross Purchase Price”) exceeding the amount of City’s Counter
Offer.
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In the event Landlord is unable to sell the Property for more than City Counter Offer,
Landlord may given another Sale Notification with a reduce purchase price and the above
procedure for City’s first right of refusal shall be repeated.

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 accordance with the foregoing provisions.

23. GENERAL PROVISIONS

23.1. Notices

Except as otherwise specifically provided in this Lease, any notice given under this Lease
shall be in writing and given by delivering the notice in person or by commercial courier, or by
sending it by first-class mail, certified mail, return receipt requested, or Express Mail, return
receipt requested, with postage prepaid, to; (a) City at Tenant’s address set forth in the Basic
Lease Information; or (b) Landlord at Landlord’s address set forth in the Basic Lease
Information; or {(¢) such other address as either Landlord or City may designate as its new
address for such purpose by notice given to the other in accordance with this Section. Any
notice hereunder shall be deemed to have been given and received four (4) days after the date
when it is mailed if sent by first-class, certified mail, one day after the date when it is mailed if
sent by Express Mail for guaranteed next day delivery service, or upon the date personal delivery
is made. For convenience of the patties, copies of notices may also be given be telefacsimile to
the telefacsimile number set forth in the Basic Lease Information or such other number as may

be provided from time to time; however, neither party may give official or binding notice by
facsimile.

23.2. No Implied Waiver

No failure by either party to insist upon the strict performance of any obligation of the
other party under this Lease or to exercise any right, power or remedy consequent upon a breach
thereof shall constitute a waiver of any such breach or of such term, covenant or condition, No
acceptance of full or partial Rent by Landlord while City is in default hereunder shall constitute a
waiver of such default by Landlord. No express written waiver of any default or the
performance of any provision hereof shall affect any other default or performance, or cover any
other period of time, other than the default, performance or period of time specified in such
express waiver. One or more written waivers of a default or the performance of any provision
hereof shall not be deemed to be a waiver of a subsequent default or performance. The 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 of
the Lease.

23.3. Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent
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breach thereof. Whenever this Lease requires or permits the giving by City of its consent or
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. Any
amendments or modifications to this Lease, including, without limitation, amendments to or
modifications to the exhibits to this Lease, shall be subject to the mutual written agreement of
Landlord and City and may be made upon the sole approval of the Director of Property, or his or
her designee; provided, however, material amendments or modifications to this Lease

(i) changing the legal description of the Premises, (it} 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 approval of the
City’s Board of Supervisors.

23.4, Authority

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

23.5. Parties 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 either 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, consents or other determinations
permitted or required by City under this Lease shall be made by or through City’s Director of

Property unless otherwise provided in this Lease, subject to any applicable limitations in the
City's Charter and Administrative Code.

23.6. Imterpretation 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 no 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 sophisticated 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 parly responsible for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord or City is required or requested to give its
consent or approval to any matter or action by the other, such consent or approval shall not be
unreasonably withheld or delayed and the reasons for disapproval of consent shall be stated in
reasonable detail inwriting. Provisions in this Lease relating 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 or to undertake any other action occurs on a Saturday, Sunday or a bank or City
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next succeeding business day. Use of the word “including” or similar words shall not be
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construed to limit any general term, statement or other matter in this Lease, whether or not
langnage of non-limitation, such as “without limitation” or similar words, are used,

23.7. Suceessors and Assigns

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

23.53. Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any communication in connection therewith, through any licensed real estate broker or other
person who could claim a right to a commission or finder’s fee in 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 responsibility of Landlord pursuant to a
separate written agreement between Landlord and such broker, and City shall have no liability
therefor. In the event that any other broker or finder perfects a claim for a commission or
finder’s fee based upon any such contact, dealings or communication, the party through whom
the broker or finder makes his claim shall be responsible for such commission or fee and shall
Indemmnify 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
Lease.

23.9. Severability

If any provision of this Lease or the application thereof to any person, entity or
circurnstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such provision fo persons, entities or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and ¢ach other provision of this Lease
shall be valid and be enforceable to the full extent permitted by law unless the resulting contract
would be fundamentally different from the intent and purpose of the bargain made between the

parties as set forth in this lease,

23.10. Governing Law

This Leasge shall be construed and enforced in accordance with the laws of the State of
California and the City’s Charter.

23.11. Entire Agreement

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

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

23.12, Attorneys’ Fees '

In the event that either Landlord or City fails to perform any of i{s obligations under this
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 any and all costs and expenses incurred by the other party in enforcing or establishing
its rights hereunder (whether or not such action is prosecuted to judgment), including, without
limitation, court costs and reasonable attomeys’ fees, For purnoses of this Lease, reasonable fees
of attorneys of City's Office of the City Attorney shall be based on the fees regularly charged by
private attorneys with the equivalent number of years of experience in the subject matter area of
the law for which 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.

23.13. Holding Over

City has no right to retain possession of the Premises or any part thereof beyond the
expiration or termination of the term, unless Landlord expressly cousults, in writing, to City’s
holding over. Should City hold over in possession of the Premises after the expiration of the
Term with Landlord’s written consent, such holding over shall not be deemed to extend the 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 month of the Term of the Lease or such other rental as
Landlord and City may mutualiy agree in writing as a condition to Landlord’s consent to such
holding over, and City shall continue as a month-to-month tenant until the tenancy shall be
terminated by Landlord giving City or City giving Landlord at least thirty (30) days’ prior
written notice of termination. Should City hold over without Landlord’s consent, the rent
payable by City during the period of such holding over shall be one hundred twenty percent
(120%) 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 contained herein, except that
Landlord shall be entitled to seek possession of the Premises at any time,

23.14. Cumnulative Remedies

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

23.15. Time of Essence

Time is of the essence with respect to all provisions of this Lease in which a definite time
for performance 1s specified.
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23.16. Survival of Indemnities

Termination of this Lease shall not affect the right of either party to enforce any and ali
indemnities and representations and warranties given or made to the other party under this Lease,
nor shall it effect any provision of this Lease that expressly states it shall survive tenmination
hereof. Each party hereto specifically acknowledges and agrees that, with respect to each of the
indemnities contained in this Lease, the indemnitor has an immediate and independent obligation
to defend the indemnitees from any claim which actually or potentially falls within the indemnity
provision even if such allegation is or may be groundless, fraudulent or false, which obligation

arises at the time such claim is tendered to the indemnitor by the indemnitee and continues at all
times thercafter.

23.17. Signs

City may erect or post signs on or about the Premises subject to Landlord’s prior
approval as provided below. Landlord reserves the right to review the placement, design, and

plan for any such sign prior to its erection or posting and agrees that the approval thereof shall
not be unreasonably withheld or delayed.

23.18. Quiet Enjoyment and Title

Lancdlord covenants and represents that it has full right, power and authority to grant the
leasehold estate hereunder, and covenauts that City, upon 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 entitics
claiming by and through Landlord or on account of any action, inaction or agreement of
Landlord or its Agents. Without limiting the provisions of Section 16.2 {Indemnities), Landlord
agrees to Indemnify City and its Agents against Claims arising out of any assertion that would
interfere with City's right to quiet enjoyment as provided in this Section.

23.19. Bankruptey

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 or for the reorganization of debtors,
and, fo the best of Landlord’s knowledge, no such filing is threatened. Landlord and City agree
that City’s leasehold estate created hereby includes, without limitation, all rights to receive and
enjoy all services, facilities and amenities of the Premises and the Building as provided herein,
and that if any of such services, facilities or amenities are terminated, or materially limited or
restricted on account of any such case or proceeding, or for any other reason, City shall have the
right to (i) contract directly with any third-party provider of such services, facilities or amenities
to obtain the same, and (ii) offset against the Base Rent or other charges payable hereunder any

and all reasonable costs and expenses incurred by City in obfaining such services, facilities or
amenities.

32

CTRWIMSE CASOThari A ace DA dhm



23.20, Transfer of Landlord’s Inferest

Landlord shall have the right to transfer its interest in the Property, the Building or this
Lease to any other financially responsible person or entity. In the event of any such transfer,
Landlord shall be relieved, upon notice to City of the name and address of Landlord’s successor,
of any obligations accruing hereunder from and after the date of such transfer and upon

delivering to City an express assumption by the transferee of ail of Landlord’s obligations
hereunder.

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

Notwithstanding anything to the confrary in this Lease, no elective or appointive board,
commission, member, officer, employee or agent of City shall be personally liable to Landlord,
its successors and assigns, in the event of any default or breach by City or for any amount which

may become due to Landlord, its successors and assigns, or for any obligation of City under this
Lease.

23.22. MacBride Principles - Northern Ireland

The City and County of San Francisco urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages then to abide by the
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1, ¢t seq.
The City and County of San Francisco also urges San Francisco companies to do business with
corporations that abide by the MacBride Principles. Landlord acknowledges that it has read and

understands the above statement of the City and County of San Francisco concerning doing
business in Northern Ireland.

23.23. Controller’s Certification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal provisions
of the Charter of the City and County of San Francisco. Notwithstanding anything to the
contrary contained in this Lease, there shall be no obligation for the payment or expenditure of
money by City under this Lease unless the Controller of the City and County of San Francisco
first certifies, 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 expenditure, Without
limiting the foregoing, if in any fiscal year of City after the fiscal year in which the Term of this
Lease 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,
liability or expense of any kind to,City, as of the last date on which sufficient funds are

appropriated. City shall use its reasonable efforts to give Landlord reasonable advance notice of
such termination.

23.24. Prevailing Wages for Construiction Work
Landlord agrees that any person performing labor in the construction of the Leasehold
Improvements or other improvements to the Premises which Landlord provides under this Lease
shall be paid not less than the highest prevailing rate of wages and that Landlord shall include, in
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any contract for construction of such improvements, 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 further agrees that, as to the construction 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 Administrative
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 labor in the construction of any Leaschold
Improvements or other improvements to the Premises.

23.25. Non Diserimination in City Contraets and Benefits Ordinance

{(a) Covenant Not {o Discriminate

In the performance of this Lease, Landlord covenants and agrees not fo
discriminate on the basis of the fact or perception of a person’s race, color, creed, religion,
national origin, ancestry, age, sex, sexual orientation, gender identity, domestic pariner status,
marital status, disability, weight, height or Acquired Immune Deficiency Syndrome or HIV
status (AIDS/HIV status) against any employee or, any City employee working with, or
applicant for employment with, Landlord in any of Landlord’s operations within the United
States, or against any person seeking accommodations, advantages, facilities, privileges,

services, or membership in all business, social, or other establishments or organizations operated
by Landlord.

. (b) Subcontracts

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

(¢) Non-Discrimination in Benefits

Landlord does not as of the date of this Lease and will not during the Term, in any
of its operations in San Francisco or where the work is being performed for the City elsewhere in
the United States, discriminate in the provision of bereavernent leave, family medical leave,
health benefits, membership or membership discounts, moving expenses, pension and retirement
benefits specified above within the United States, between employees with domestic partners and
employees with spouses, and/or between domestic partners and spouses of such employees,
where the domestic partnership has been registered with a governmental entity pursuant to state

or local law authorizing such registration, subject to the condition set forth in Section 12.B2(b)
of the San Francisco Administrative Code.
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(&) HRC Form

As a condition to this Lease, Landlord shall execute the “Chapter 12B
Declaration: Nondiscrimination in Contracts and Benefits” 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.

(¢) Imcorporation of Administrative Code Provisions by Reference

_ The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code relating 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 fulty with and be bound by all of the provisions that apply to this
Lease under such Chapters of the Administrative Code, including but not limited to the remedies
provided in such Chapters. Without limiting the foregoing, Landlord understands that pursuant
to Section 12B.2(h) of the San Francisco Administrative Code; a penalty of $50 for each person
for each calendar day during which such person was discriminated against in violation of the

provisions of this Lease may be assessed against Landlord and/or deducted from any payments
due Landlord,

23.26. Tropical Hardwood and Virgin Redwood Ban

{(a) Except as expressly permitted by the application of Sections 121.3.b and
121.4.b of the San Francisco Administrative Code, neither Landlord nor any of its contractors
shall provide any items to City in the construction of the Leaschold Improvements or otherwise
in the performance of this Lease which are tropical hardwoods, tropica! hardwood wood
products, virgin redwood, or virgin redwood wood products.

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

(c) In the event Landlord fails to comply in good faith with any of the provisions
of Section 121 of the San Francisco Administrative Code, Landlord shall be liable for liquidated
damages for each violation in any amount equal to Landlord’s net profit on the contract, or five
percent (5%) of the total amount of the contract doflars, 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,

23.27. Bicycle Storage Facilities

Article 1.5, Section 155.1, of the San Francisco Planning Cede (*Code™) requires the
provision of bicycle storage at City leased buildings at no cost to Landlord and if funds are
available. In the event public and/or private donations, grants or other funds become available,
at any time during the Term of the Lease including any extension thereof, City may, by giving a
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(d) HRC Form

As a condition to this Lease, Landlord shall execute the “Chapter 12B
Declaration: Nondiscrimination in Contracts and Benefits” form (Form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human
Rights Comimission (the “HRC™). Landlord hereby represents that prior to execution of the
Lease: (i) Landlord executed and submitted fo the HRC Form HRC-12B-101 with supporting
documentation, and (ii) the HRC approved such form.

(e) Incorporation of Administrative Code Provisions by Reference

The provisions of Chapters 12B anid 12C of the San Francisco Administrative
Code relating 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
Lease under such Chapters of the Administrative Code, inclnding but not limited to the remedies
provided in such Chapters. Without limiting the foregoing, Landlord understands that pursuant
to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each person
for each calendar day during which such person was discriminated against in violation of the

provisions of this Lease may be assessed against Landlord and/or deducted from any payments
due Landlord.

23.26, Tropical Hardwood and Virgin Redwood Ban

(a) Except as expressly permitted by the application of Sections 121.3.b and
12L.4.b of the San Francisco Administrative Code, neither Landlord nor any of its contractors
shall provide any items to City in the construction of the Leasehold Improvements 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 urges companies not to import,
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood product,
virgin redwood, or virgin redwood wood products.

(¢) In the event Landlord fails to comply it good faith with any of the provisions
of Section 12 of the San Francisco Administrative Code, Landlord shall be liable for liquidated
damages for each violation in any amount equal to Landlord’s net profit on the contract, or five
percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to Landlord
from any contract with the City and County of San Francisco.

23.27. Bieycle Storage Facilities

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

23.28. Resource-Efficient City Buildings and Pilot Projects

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

(a) Recycling of demolition materials, and
(b) Use of energy efficient fixtures.

23.29. Counterparts

This Lease 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.

23.30. Effective Date

The date on which this Lease shall become effective (the “Effective Date”) is the date
upon which (i} City’s Mayor and Board of Supervisors, in their sole and absolute discretion,

adopt a resolution approving this Lease in accordance with all applicable laws and (ii) this Lease
is duly executed and exchanged by the partics hereto.

23.31. Notification of Limitations on Contributions

San Francisco Campaign and Governmental Conduct Code (the “Conduct Code™)
Section 3.700 et. seq., and San Francisco Ethics Commission Regulations 3.710(a)-1 — 3.730-1,
prohibit the public officials who approved this contract from receiving (1) gifts, honoraria,
emoluments or pecuniary benefits of a value in excess of $50; (2) any employment for
compensation; or (3) any campaign contributions for any elective office for a period of up to six
years from individuals and entities who are “public benefit recipients” of the contract. Public
benefit recipients of the contract are: (1) the individual, corporation, firm, partnership,
association, or other person or entity that is a party to the contract; (2) an individual or entity that
has a direct 10% equity, or direct 10% participation, or direct 10% revenue interest in that party
at the time the public benefit is awarded; or (3) an individual who is a trustee, director, partner or
officer of the contracting party at the time the public benefit is awarded.

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 nofify any other individuals or entities that may be deemed
“public benefit recipients” under the Conduct 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 fo ensure such official’s compliance with the
Conduct Code. Upon request, the City agrees to provide, before this contract is entered into,
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Landlord with a list of public officials who, under the Conduct Coede, approved this contract.
Failure of any public official who approved this contract to abide by the Conduct Code shall not
constitute a breach by either the City or Landlord of this contract. Notwithstanding anything to
the contrary in this contract, neither party shall have the right to terminate the contract due to any
failure by the other party to provide the information described in this Section.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN 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 UPGON 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.
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Landlord and City have executed this Lease as of the date first wrtten above.

LANDLORD:

RE, MMENDED:

/

CITY:

Michael Hennessey
Sheriff

APPROVED AS TO FORM:

:; Herrer;C@' Attorney

Amy Brown
Deputy City Attormey

MARK NELSON DEVEFOPMENT, LLC

a Calx 7 y\ﬁ% Z ility Company

ITS O E

and

NEW CALIFORNIA LAND COMPANY

. a California General Parfnership

)/~ PGy

ITS u{\’_, e el oo Feoe
-t ]

CITY AND COUNTY OF Al FRANCISCO,
a mumcxpal co oration

(7 :6/; -/{Df

Marc S. McDotatd—
Director of Property
Pursuant to Resolution @ ey
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EXHIBIT B

[Date]

Mr. Marc 8. McDonald

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 (Tenant), for premises known as
located at

Dear Mr. McDonald:

This letter will confirm that for all purposes of the Lease, the Commencement Date (as

defined in Section 3.2 of the Lease) is , 199,
Please acknowledge your acceptance of this letter by signing and returning a copy of this
letter.
Very truly yours,
By
Title
Accepted and Agreed:
By
Director of Property
Dated
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EXHIBIT C

STANDARDS FOR JANITORIAL SERVICE
1740 FOLSOM

SPECIFICATION OF SERVICES TO BE PERFORMED - SCOPE OF WORK

A.

Landlord’s Contractor shall furnish all labor, materials and equipment required to
perform exterior and interior janitorial service five days a week, Monday through

Friday, excluding holidays, at the above location in accordance with these
specifications:

All windows and glass broken by Landlord’s Contractor will be replaced at its
expense.

Landlord’s Contractor must, at all times, maihtain adequate staffing meet these
specifications. All employees must wear uniforms (See Section II). Tenant may
request Landlord fo remove any janitor from the Premises at any time it desires
and for any reason whatsoever, and an immediate replacement will be provided.
All written notice are to be submitted to:

City and County of San Francisco
DEPARTMENT

ADDRESS

San Francisco, CA 941

Attn.: Chief Deputy Carl Koehler

All services must be performed after:00 p.m.

All employees of Landlord’s Contractor shall be fully trained ard experienced in
the custodial service trade.

City will assign space in the Building to Contractor for the storage of supplies and
equipment. Materials and equipment shall be neatly stored only in areas provided
by the Landlord. No supplies or equipment will be stored in the Premises without
the prior approval of Tenant.

City’s Recycling Program includes recycling multiple materials from the
Building. City shall be responsible for individual recycling in the Central
Building. Bins for recyclable materials can be obtained from the refuse company.

Landlord’s Contractor will provide, upon Lease Commencement, a schedule for .
all periodic services specified herein. '

C-1
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PERSONAL PROPERTY
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1740 Folsom Furniture Inventory

2 Drawer Lateral File

—
[%)

2 Drawer Standard File

-
(=]

3 Drawer Desk Organizer

i
o0

Floor Lamp

Raception Couches

Large Bockcases

Round Conference Table

Long Folding Table

Desk Chalr

Small Trash Can

Large Trash Can

Fan

Office Divider

Desks

—{en
Slaiall;|d| o= plrelne

a»

Eaper shredder

refrigerator

Toaster oven -

Beverage cooler

Bulletin Board

Ladder

TV Moniter
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L Janitorial Service Specifications for Offices and Interior Common Areas.

1. Nightly Services

a.

b.

Secure all lights as soon as possible each night.

Vacuum all carpets. Move vacuum electric cords to prevent
damage to furniture, doors and to the corner bead.

Dust mop all resilient and composition floors with treated dust
mops. Spot clean or damp mop to remove spills and water stains
as required.

Dust all counters, file cabinets, desks and office furmture with

treated dust cloths. However, papers and folders on desks are not
to be moved.

Empty ail waste paper baskets and other trash containers to the
designated trash areas. Sort and put ALL RECYCLABLE
MATERIAL into bins provided by the Refuse Company.

Retum chairs and waste baskets to proper positions.
Clean, sanitize and polish drinking fountains.

Check for burned out lights and replace from building stock
(supplied by Landlord).

2. Weekly Services

a.

Dust all low reach areas including, but not limited to, chair rungs,
structural and furniture ledges, baseboards, window siils, door
louvers, wood paneling, molding, etc.

Spot clean any stains on carpet.

Remove fingerprints, dirt smudges, graffiti, etc., from all doors,
frames, glass partitions, interior windows, light switches, and
interior walls.

Dust inside of all door jambs.

Clean and polish all metal door thresholds.

Wipe clean and polish all brightwork

Edge all carpeted areas.

Spot clean vinyl bases as required.

E-2
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3. Monthly Services

a.

Dust all high reach areas including, but not limited to, tops of door,
frames, structural and furniture ledges, air conditioning diffusers
and return grilles, tops of partitions, picture frames, etc.

Vacuum upholstered furniture.

Clean and buff all building standard resilient and/or composite
flooring.

4. Quarterly Services

a.

Shower-scrub or otherwise recondition all resilient or composition
flooring to provide a level of appearance equivalent to a
completely refinished floor.

5, Anmual Services

a. Vacuum all window coverings.

b. Move all plastic campet protectors and thoroughly vacuum under
and around all desks and office furniture.

c. Shampoo carpets (schedule to be approved in advance), using
products and methods recommended by manufacturer and/or
carpet installation contractor.

AR Rest Room Service Specifications

1. Daily Service

a.

Re-stock all rest rooms with supplies from the Landlord’s stock,

including paper towels, toilet tissue, seat covers and hand soap, as
required.

Re-stock all sanitary napkin and tampon dispensers from
Landlord’s stock, as required.

Wash and polish all mirrors, dispensers, faucets, flushometers and

brightwork with non-scratch disinfectant cleaner. Wipe dry all
sinks,

Wash and sanitize all toilets, toilet seats, urinals and sinks with
non-scratch disinfectant cleaner.

" Remove stains, scale toilets, urinals and sinks, as required.

E-3
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Mop all rest room floors with disinfectant, germicidal solution,

include scrubbing of all base, inside comers and hard to reach
areas.

Empty and sanitize all waste and sanitary napkin and tampon
receptacles.

Remove all rest room trash.

Spot clean fingerprints, marks and graffiti from walls, partitions,
glass, aluminum and light switches as required.

Check for bumed out lights and replace from building stock
{(supplied by Landlord).

2, Weekly Seivices

a.

Dust all low reach and high reach areas, including but not limited
to, structural ledges, mirror tops, partition tops and edges, air
conditioning diffusers and return air grilles.

3. Monthly Services

2,

b.

c.

Wipe down all walls and metal partitions. Partitions shall be left
clean and not streaked after this work.

Clean all ventilation grilles.

Dust all doors and door jambs,

4, Quarterly Services

a. Thoroughly clean and reseal all ceramic tile floors, using approved
sealers.
K. Exterior Structure and Grounds Services Specifications

1. Daily Service

a.

Spot clean accumulations of dirt, papers and leaves in all comer
areas where winds tend to cause collections of debris.

Spot clean all exterior glass at building entrances.

Lift nap on all enfry walk-off mats as necessary with a heavy
bristle brush and vacuum.

Clean sidewalk, steps and landscaped area, walks and benches;
including gum removal.

E-4
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2. Annual Weekend Services

a. Steamn clean exterior sidewalk and walk way areas,
L. Window Cleaning
L. All work to be performed in accordance with generally accepted industry
standards.
2. Proper safety standards are to be maintained at all times, including but not

limifed to, use of proper warning signs and clean up of water in compliance
with all City, State and Federal laws (OSHA).

3. Window cleaning standards are to include clean up of water, wipe down of
adjacent window mullions and ledges to prevent streaking, spotting, and
excessive runoff.

4. When necessary, drop cloths are to be used to prevent damage to floors and

adjacent surfaces.

5. Interior and exterior window washing shall be scheduled immediately prior
to Lease Commencement. Interior glass shall be cleaned not less than once
per year. Exterior glass shall be cleaned as needed, but not 1¢ss than once
every six months, inciuding May of each year,

6. Contractor to notify the Tenant for specific scheduling of window washing
one week prior to scheduled cleaning.

7. Contractor will be responsible for removing paint and patty ete. from both
glass and plastic windows.

g. Exterior surfaces of windows are not be washed when it is raining.

9. The words “window” and “light” as used herein are synonymous and are to
be construed to mean any pane of glass, or glass substitute.

UNIFORMS
A, Janitors must wear their uniform whenever on duty.

B. All personnel, including the coordinator and supervisors, will be uniformed. All
personne! shall have a visible company name, logo, badge, ctc., on their uniform,

EMPLOYEE SAFETY

Landlord’s Contractor shall accept responsibility for determining that all necessary
safeguards for protection of Coniractor’s employees are available, or will be furnished.
All wortk performed must conform to CAL-OSHA standards. -

E-5
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IX.

SUPPLIES

Landlord or its Contractor shall supply floor wax, wax stripper, and other expendable
supplies required for daily cleaning and maintenance, as well as janitorial supplies such
as hand soap, paper hand towels, paper toilet tissue, paper seat covers and deodorants.
Furthermore, Landlord or its Contractor shall supply all equipment inchiding, but not
limited to, ladders, vacuum cleaners, extractors, floor machines, mops and buckets.

APPROVAL OF PRODUCTS

City shall have the right to prohibit the use of any product proposed or being used by
Landlord’s Contractor should the City deem the product to be unsafe or harmful to those
items being cleaned or to City’s staff. In this regard, Landlord must provide upon request
a complete list of products fo be used in the course of this Contract, together with
Material Safety Data Sheets for each cleaning chemical.

DISPOSITION OF REFUSE & RECYCLING

All trash and refuse collected by the custodians shall be neatly deposited in a debris box
or recycling bins as the case may be in the area designated.

MAINTENANCE PROBLEMS

Employees of Landlord’s Contractor shall note maintenance problems (such as broken
glass, light bulbs missing or bumed out, inoperative fixtures, etc.} and report them to the .
Landlord. Any problem which prevents performance must be noted in the log (Section
V1) before the end of the shift. Contractor shall not claim, and Tenant wiil not entertain

any claim that such problems prevented Contractor’s performance if said claim is not
entered in the log.

CONTRACTOR CONTACT

Landlord’s Contractor shall provide the Tenant with a telephone number where
Contractor may be reached at any time during normal business hours (Monday - Friday,
8:00 a.m. - 5:00 p.m.). Contractor must respond to calls relating to deficiency of service
by correcting said deficiency within twenty-four (24) hours of receipt.of the call.

PERFORMANCE

Landlord and its Contractor shall guarantee that workmanship required for the
performance of these specifications shall be in accordance with highest level of
workmanship and accomplished according to the highest professional standards. The
determination as to the adequacy of performance shall be made by the Tenant or the
Director of Property, City and County of San Francisco. Contractor or Contractor’s agent
must be available at reasonable intervals during regular business hours as requested by

Tenant, to participate in inspection walk through. Contractor will supervise all janitors
during all shifts.

HAWPSHIASD - SheriffiLezss RE dac



HOLIDAY SCHEDULE FOR TENANT

New Year’s Day
Martin Luther King Day
President’s Day
Memorial Day
Independence Day
Labot Day

Columbus Day
Veteran’s Day
Thanksgiving Day
Friday after Thanksgiving Day
Christmas Day
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1. Janitorial Service Specifications for Offices and Interior Common Areas.

1. Nightly Services

a.

b.

Secure all lights as soon as possible each night.

Vacuum all carpets. Move vacuum electric cords to prevent
damage to furniture, doors and to the corner bead.

Dust mop all resilient and composition floors with treated dust

mops. Spot clean or damp mop to remove spills and water stains
as required.

Dust all counters, file cabinets, desks and office furniture with

treated dust cloths. However, papers and folders on desks are not
to be moved.

Empty all waste paper baskets and other trash containers to the
designated trash areas. Sort and put ALL RECYCILABLE
MATERIAL into bins provided by the Refuse Company.
Return chairs and waste baskets to proper positions.

Clean, sanitize and polish drinking fountains.

Check for burned out lights and replace from building stock
(supplied by Landlord).

2. Weekly Services

a.

Dust all low reach areas including, but not limited to, chair rungs,
structural and fumniture ledges, baseboards, window sills, door
louvers, wood paneling, molding, etc.

Spot clean any staing on carpet.

Remove fingerprints, dirt smudges, graffiti, etc., from all doors,
frames, glass partitions, interior windows, light switches, and
interior walls.

Dust inside of all door jambs.

Clean and polish all metal door thresholds,

Wipe clean and polish all brightwork

Edge all carpeted areas.

Spot clean vinyl bases as required.

E-2
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3. Monthly Services -

a.

Dust all high reach areas including; but not limited to, tops of door,
frames, structural and furniture ledges, air conditioning diffusers
and return grilles, tops of partitions, picture frames, etc.

Vacuum upholstered furniture.

Clean and buff all building standard resilient and/or composite
flooring.

4, Quarterly Services

a. Shower-scrub or otherwise recondition all resilient or composition
flooring to provide a level of appearance equivalent to a
completely refinished floor,

5. Annual Services

a. Vacuum all window coverings.

b, Move all plastic carpet protectors and thoroughly vacuum under
and around all desks and office furniture.

c. Shampoo carpets (schedule to be approved in advance), using
products and methods recommended by manufacturer and/or
carpet installation contractor.

J. Rest Room Service Specifications

1. Daily Service

a,

Re-stock all rest rooms with supplies from the Landlord’s stock,

including paper towels, toilet tissue, seat covers and hand soap, as
required.

Re-stock all sanitary napkin and tampon dispensers from
Landlord’s stock, as required.

Wash and polish all mirrors, dispensers, faucets, flushometers and

brightwork with non-scratch disinfectant cleaner. Wipe dry all
sinks.

Wash and sanitize all toilets, foilet seats, urinals and sinks with
non-scratch disinfectant cleaney,

Remove stains, scale toilets, urinals and sinks, as required.

E-3
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Mop all rest room floors with disinfectant, germicidal solution,

include scrubbing of all base, inside corners and hard to reach
areas.

Empty and sanitize all waste and sanitary napkin and tampon
receptacles.

Remove all rest room trash.

Spot clean fingerprints, marks and graffiti from walls, partitions,
glass, aluntinum and light switches as required.

Check for bumed out lights and replace from building stock
(supplied by Landlord).

2, Weekly Services

a.

Dust all low reach and high reach areas, including but not limited
to, structural fedges, mirror tops, partition tops and edges, air
conditioning diffusers and return air grilles.

3. Monthly Services

a,

b.

C.

Wipe down all walls and metal partitions. Partitions shall be left
clean and not streaked after this work.

Clean all ventilation grilles.

Dust all doors and door jambs.

4. Quarterly Services

a. Thoroughly clean and reseal all ceramic tile floors, using approved
sealers.
X Bxterior Structure and Grounds Services Specifications

1. Daily Service

a.

Spot clean accumulations of dirt, papers and leaves in all comer
areas where winds tend to cause collections of debris.

Spot clean all exterior glass at building entrances.

Lift nap on all entry walk-off mats as necessary with a heavy
bristle brush and vacuum. '

Clean sidewalk, steps and landscaped area, walks and benches;
including gum removal.

E-4
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2.

Annual Weekend Services

a. Steam clean exterior sidewalk and walk way areas.

L. Window Cleaning

1. All work to be performed in accordance with generally accepted industry
standards.

2. Proper safety standards are to be mainfained at all times, including but not
limited to, use of proper warning signs and clean up of water in compliance
with all City, State and Federal laws (OSHA).

3. Window cleaning standards are to include clean up of water, wipe down of
adjacent window mullions and ledges o prevent streaking, spotting, and
excessive runoff.

4. When necessary, drop cloths are to be used to prevent damage to floors and
adjacent surfaces.

5. Interior and exterior window washing shall be scheduled immediately prior
to Lease Commencement. Interior glass shall be cleaned not less than once
per year. Exterior glass shall be cleaned as needed, but not less than once
gvery six months, including May of each year.

6. Contractor to notify the Tenant for specific scheduling of window washing
one week prior to scheduled cleaning,

7. Contractor will be responsible for removing paint and pufty etc. from both
glass and plastic windows.

8. Exterior surfaces of windows are not be washed when it is raining.

g The words “window” and “light” as used herein are synonymous and are to
be construed to mean any pane of glass, or glass substitute,

UNIFORMS
A Janitors must wear their uniform whenever on duty.
B. All personnel, including the coordinator and supervisors, will be uniformed. All

personnet shall have a visible company name, logo, badge, etc., on their uniform.

EMPLOYEE SAFETY

Landlord’s Contractor shall accept responsibility for determining that all necessary
safeguards for protection of Contractor’s employees are available, or will be furnished,
All work performed must conform to CAL-OSHA standards.

E-§
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SUPPLIES

Landlord or its Contractor shall supply floor wax, wax stripper, and other expendable
supplies required for daily cleaning and maintenance, as well as janitorial supplies such
as hand soap, paper hand towels, paper toilet tissue, paper scat covers and deodorants.
Furthermore, Landlord or its Contractor shall supply all equipment including, but not
hmited to, ladders, vacuum cleaners, exfractors, floor machines, mops and buckets.

APPROVAL OF PRODUCTS

City shall have the right to prohibit the use of any product proposed or being used by
Landlord’s Contractor should the City deem the product to be unsafe or harmful to those
items being cleaned or to City’s staff. In this regard, Landlord must provide upon request
a complete list of products to be used in the course of this Contract, together with
Material Safety Data Sheets for each cleaning chemical,

DISPOSITION OF REFUSE & RECYCLING

All trash and refuse collected by the custodians shall be neatly deposited in a debris box
or recyeling bins as the case may be in the area designated.

MAINTENANCE PROBLEMS

Employees of Landlord’s Contractor shall note maintenance problems (such as broken
glass, light bulbs missing or burned out, inoperative fixtures, etc.) and report them to the
Landlord. Any problem which prevents performance must be noted in the log (Section
VTII) before the end of the shift. Contractor shall not claim, and Tenant will not entertain

any claim that such problems prevented Contractor’s performance if said claim is not
entered in the log.

CONTRACTOR CONTACT

Landlord’s Contractor shall provide the Tenant with a telephone number where
Contractotr may be reached at any time during normal business hours (Monday - Friday,
8:00 a.m. - 5:00 p.m.). Contractor must respond to calls relating to deficiency of service
by correcting said deficiency within twenty-four (24) hours of receipt of the call.

PERFORMANCE

Landlord and its Contractor shall guarantee that workmanship required for the
performance of these specifications shall be in accordance with highest level of
workmanship and accomplished according to the highest professional standards. The
determination as to the adequacy of performance shall be made by the Tenant or the
Director of Property, City and County of San Francisco. Confractor or Confractor’s agent
must be available at reasonable intervals during regular business hours asrequested by

Tenant, to participate in inspection walk through. Contractor will supervise all janitors
during all shifts.

E-6

HAWPIS4\T459 - Shariff\lease R6.doc



HOLIDAY SCHEDULE FOR TENANT

New Year’'s Day

Martin Luther King Day
President’s Day
Memorial Day
Independence Day
Labor Day

Columbus Day
Veteran’s Day
Thanksgiving Day
Friday after Thanksgiving Day
Christmas Day
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1740 Folsom Furniture Inventory

2 Drawer Lateral File 15
2 Drawer Standard File 18
3 Drawer Desk Organizer 48

Floor Lamp

Reception Couches

Large Bookcases

Round Conference Table

Long Folding Table

Desk Chair

Small Trash Can

Dl B2

Large Trash Can

Fan

Office Divider

Desks

[=>]

Paper shredder

refrigerator

Toaster oven

Beverage cooler

Builetin Board

Ladder

TV Moniter
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FILE NO, 020708 rREsOLUTIONNO. S S 6 — O72.

[Lease of Real Property]

Resalution authorizing the lease of 18,862 sq. ft. of space at 1740 Folsom Street for the

Sheriff's Department to consolidate training facilities.

BE IT RESCOLVED, That in accordance with‘the recommendation of the Sneriff of ihe
City and Counly of San Francisco and the Director of Property, the Director of Property is
hereby authorized to take all actions, on behalf of the City and County of San Francisco, as
tenant, to execute a written lease {copy of which is on file with the Clerk of the Board} and
other related documents with Mark Nelson Development, LLC and New California Land
Company as Landlord, for the building commonly known as 1740 Folsom Street, San
Francisco, California, which comprises an area of approximately 18,862 square feet on the
terms and conditions herein and on a form approved by the Cily Altarney; and, be it

FURTHER RESOLVED, That the lease shall commence upon substantial completion
of tenant improvements (expected to be about July 1, 2002) and terminate June 30, 2012.
The monthiy rent shall be $31,436.67. Beginning July 1, 2007, the monthly Base Rent shall

be increased by the proportional increase in the Consumer Price Index. However, in no event

‘'shall such increased Base Rent be more than $40,867.67 nore less than $36,152.17. The

City shall pay $71,104 for the construction of a portion of the specialty tenant improvements,

The City shall pay for utilities and other typical tenant costs including data,

telecormmunications and moving expenses; and, be it

FURTHER RESQOLVED, That the lease shall include a clause approved by the City
Attorney, indemnifying and holding harmless the Landlord, from and égreeing to defend the
Landlord against any and all ¢claims, costs and expenses, inc!gding,..without"l'i'fn'i'fé-tion,

reasonable attorney's fees, incurred as a result of City's use of the premises, any default by

**Real Estate Division**
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the City in the performance of any of its obligations under the lease, or any acts or omissions
of City or its agents, in, on or about the premises or the properly on which the premises are
located, excluding those claims, costs and expenses incurred as a result of the active
negligence or willful misconduct of Landiord or its agents; 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
Property to enter into any amendments or madifications to the Lease (including without
limitation, the exhibits) that the Director of Property determines, in consultation with the City |
Attorney, are in the best interest of the Cily, do not increase the rent or otherwise materially
increase the obligations or liabilities of the City, are necessary or advisable to effectuate the
purposes 6f the L.ease or this resolution, and are in compliance with all applicable laws,
inciuding City's Charter; and, be it

FURTHER RESOLVED, That the City shali occupy the entire Premises for the full term
of the lease unless funds for the Sheriff's Department 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 as to funds by
the Controller, pursuant to Section 6.302 of the Charter.

$448,344.04 Available ,

Gt

Controller /

Subject to the Annual Appropriation Ordinance
for Fiscal Year 2002/2003

and Subject to Enactment Companion
Supplementai Appropriation Ordinance

**Real Estate Division** )
BOARD OF SUPERVISORS Page 2
51172002

HAMPGASIED - SharibiFoisoxReTeRILGC




—

55 TR % T N T e T s T N . S A R O T e
G bk W N -~ O Ww o ~N &G ;M s W N -, O

[io B o B " I & D S £V B

RECOMMENDED:
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. . City Hall
City and County of San Francisco . 1 Dr. Carlion B, Goodlett Place
Tails

San Francisco, CA 94102-4639
Resolution

File Number: 020708 Date Passed:

Resalution authorizing the lease of 18,862 sq. ft. of space at 1740 Folsom Street for the Sheriff's
Deparment to consalidate training facilities.

May 28, 2002 Board of Supervisors — ADOPTED

Ayes: 11 - Ammiano, Daly, Gonzalez, Hall, Leno, Maxwell, McGoldrick,
Newsom, Peskin, Sandoval, Yee

File No. 020708 1 hereby certify that the foregoing Resolution
was ADOPTED on May 28, 2002 by the
Board of Supervisors of the City and County
of San Francisco.

%@w@ﬁmﬁ&

k Madeleine Licavoli
Acting Clerk of the Board

(AR o

Date Approved

or willie L. Brown Jr.

City and Coundy of Sarne Frapcisco 1 Printed at 3:49 PM on 5/29/02
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[To appropriate funding for moving the Sheriff to 1740 Folsom Street].

]

Ordinance appropriating $351,858 from Federal funding for housing prisoners for one-

time expenses associated with moving the Sheriff’s training and other departmental

services to 1740 Folsom Street fiscal year 2001-02.

Be it ordained by the People of the City and County of San Francisco:

Section 1.  Funds are hereby approptiated for FY 2001-02 as follows:

Department

And Number

Fund
2S-PPF-SHS

Public Protection.
Special Revenus
Fund

Funding Sources
600-60702
(065004)

Sources of Funds and
Purpose of
Appropriation
Depariment

SHF |

Sheriff

Boarding Prisoners of

Other Counties

Michael Hennessey/Sheriff

ACARD OF SUPERYISQRS

Amount '

Debit Credit

Program
AXX

Non Program

$351,858



10
1
12
13
14
5
16
17
18
19
20
21
22
23
24
25

Department

And Number

Fund
28-PPF-SHS
Public Protection
Special Revenue
Fund
Funding Uses
091-0931G
(KHXXXAKXXXXXX)

Fund
1G-AGF-AAA

General Fund

Funding Sources
095-0851G
N0.0.0.9.6.0.09.6.0094

Funding Uses

021-0261
(060302)
021-02899
(060302)

Sources of Funds and

Purpose of
Appropriation
Department
SHF

Sheriff

- Operating Transfer Out to

1G-AGF-AAA
Total 28-PPF-SHS

Department
SHF

Sheriff

Operating Transfer in
from 25-PPF-SHS

Systems Consulting
Services
Other Building

Maintenance Services

Michael Hennessey/Sheriff

S8OARD OF SUPERVISCRS

Debit

Program
AXX

Non Program

$351,858

Credit

$351,858.

Program
AKR

Racruitment and

Training

$351,858

$351,858'

f

$8,550

$41,104
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11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Department

And Number

Fund
1G-AGF-AAA

General Fund

Funding Uses

021-02911
(060302)
021-03521
(060302)
040-04941
(060302)
040-04A01
(060302)
060-06041
(060302)
060-06051
(060302)
060-06061
(060302)
081-081C5
(060302)

Sources of Funds and
Purpose of
Appropriation
Department

SHF

Sheriff

DP/WP Equipment
Maintenance

Freight/Moving
Minor Furnishings

Equipment (< 5K -
controlled asset)

Shop, Building & Field
Méintenance Equipment
Communications
Equipment

Data Processing
Equipment

IS-T1S-ISD Services

Michael Hennessey/Sherift

BOARD OF SUPERVISCRS

Debit

Program
AKR

Recruitment and

Training

Credit

1
1
H
!

$5,250°

$30,000

$8,807

$10,200

$39,752'

$150,000



10
11
12
13
14
15
6
17
18
19
20
21
22
23
24
25

i
i

o
2

II
it
i
i

i BOARD OF SUPERVISORS
b
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Depariment

And Number

Fund
1G-AGF-AAA

General Fund

Funding Uses
081-081RE
(060302)

Sources of Funds and
Purpose of
Appropriation
Department

SHF

Sheriff

Real Estate Service

Total 1G-AGF-AAA

APPROVED AS TO FORM:

DENNIS J. HEFE?, City Attorney
By: ﬁ

Deputy City Attormey

Michae!l Hennessey/Sheriff

Debit

Program
FCZ

General City

Responsibility

$351,858

FUNDS AVAILABLE

EDWARD M. HARRINGTON

By

Credit 1

$25,000:

$351,858

/



. . City Hall
City and County of San Francisco L . Carfton B, Goodlet Piace

San Franeisco, CA. 94102-4G39
Tails

Ordinance

File Numbetr: 020704 Date Passed:

Ordinance appropriating $351,858 from Federal funding for housing ptisoners for ane-time expenses
assoclated with moving the Sheriff's training and other departmental services to 1740 Folsem Street
fiscal year 2001-02.

May 28, 2002 Board of Supervisors — PASSED, ON FIRST READING

Ayes: 11 - Ammiano, Daly, Gonzalez, Hall, Leno, Maxwell, McGoldrick,
Newsom, Peskin, Sandoval, Yee

June 3, 2002 Board of Supervisors — FINALLY PASSED

Ayes: 9 - Ammiano, Daly, Gonzalez, Hall, Leno, Maxwell, Newsom, Peskin, Yee
Absent: 2.- McQoldrick, Sandoval

City and County of San Francisco I FPrivted at 1258 AM on 64702



File No. (120704

S 14 20

Date Approved

File No. 020704

I heveby certify that ¢he foregoing Ordinance
was FINALLY PASSED on June 3, 2002 by
the Board of Supervisors of the City and
County of San Francisco.

L Ly

Glotia L. Youig (_/ hg
Clerk of the Board

Mayor Willie L. Brown Jr. /

City and County of San Franciscy
Tails Report

Printed at 11:38 AM on 6/4/02



City and County of Sin' Francisca

REAL ESTATE DIVISION

Jolur Updike
Acting Divector of Real Estnte

December 6, 2011

Sheriff
1740 Folsom St.
Lease Renewal
MARK NELSON DEVELOPMENT, LLLC & # 6608
NEW CALIFORNIA LAND COMPANY,
2214 Greenwich
San Francisco, CA 94123

Subject: Renewal of Lease at 1740 Folsom St.
Dear My, Nelson:

This letter shall serve to (1) exercise the City’s fivst option to extend the term of
the lease dated June 26, 2002 for premises comimonly known and numbered 1740 Folsom
Stand 120 14" St. pursuant to Section 3.4 ot'the Lease for an additional 5 vear period
through June 30, 2017, and (2) confinm the agreement between Landlord and City for
03549 of prevailing market rale pursuant to Section 4.3,

Landlord and City hereby agree that 95% of prevailing mavket rent for the
Premises, considering all factors, is as follows:

l.ease Year Monthly Rent PSF

July. 1, 2012- June, 30, 2013 {Yr1) $39,578.76 {Approx. $25.18 PSF)
July.1, 2013- June: 30, 2014 {Yr2) $41,150.80 {Approx. $26.18 PSF)
July. 1, 2014- June. 30, 2015 (Yr 3) 342,722.43 {Approx. $27.18 PSF)
July.1, 2015- June. 30, 2016 (Yrd) $44.294 26 {Approx. $28.18 PSF)

July. 1, 2016- June. 30, 2017 (Yr B) $45,866.10 {Approx. $29.18 PSF)

The renewal shall be on all of the other tetms and conditions of the Leuse.
Pursuant to Section 6.6, Landlord shall promptly submit carpet and paint color samples
for City’s approval.

Pursuant to Section 3.4, Landlord acknowledges that City’s agreement hereto is
subject to enactment of a Resolution by the City’s Board of Supervisors and Mayor, in
their respective sole and absolute discretion; autherizing the extension period prior to
March |, 2011. Please be aware that no City Officer or employee has authority to
comaiit City unlif such authonzing Resolution is duly enacted,

T ark i P hmntad sl Sheatt 20 Faleonmillaneaal Aocenwni Lotter R deoe



If the above accurately represenis your understanding of ocur agreement. please
execule below and we will proceed with submitting a Resolution to the Bourd of
Supervisors. 1 you have any questions regarding this maiter contact Charlie Dunn at
554-9861.

Sincerely,

John Updike
Acting Director of Real Estate

Agreed, Accepted, and Receipt Acknowledged

Landlord

AV I E }123?‘{ E})&.’{: ,.ai:n{::@%{'
EANRECOMTFATY

Foaﬁftwr' STREET PAETNERSHP

e Sheriff Hennessey
Maureen Gannoen, SFSD



ily ounty of San rcﬂcfsc
REAL ESTATE DIVISION

John Updike
Acting Director of Real Estate

February 28, 2012
Sheriff
1740 Folsom St.
. Lease Renewal
MARK NELSON DEVELOPMENT, LLC & # 6608

NEW CALIFORNIA LAND COMPANY,
2214 Greenwich
San Francisco, CA 94123

Subject: Renewal of Lease at 1740 Folsom St.
Dear Mr. Nelson:

The City’s exercise of its option to extend (dated December, 6, 201 1) for an
additional 5 year period through June 30, 2017 was subject to enactment of a Resolution
by the City’s Board of Supervisors and Mayor. Attached for your files is a copy of such
authorizing Resolution making our agreement effective.

On behalf of the Real Estate Division and Sheriff’s Department, we would like to
thank you for your cooperation in this lease extension.

If you have any questions regarding this matter contact Charlie Dunn at 554-9861.

Sincerely, /

a t
TSN
o X RN
N F {-e.'-‘—-\
Ay

John Updike
Acting Director of Real Estate

co: Sheriff Mirkarim:
Maureen Gannon, SFSD

EAWork\CDunnv$616608 Sheriil™} 740 Felsom\Lendlord Legislation delivery teter.doCX

Office of the Director of Real Estate * 25 Van Ness Avenue, Suite 400 * San Francisco, CA 94102
{415) 554-98560 + FAX: {415) 852-9216
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FILE NO. 120038 | RESOLUTION NO. lf F], / .

[Real Property Lease - Sheriff's Department - 1740 Folsom Streed]

Resolution authorizing the exercise of a five year option to exiend the lease of
approximately .1 8,862 square feet of space at 1740 Folsom S.treet for the Sheriff’'s

Department with Mark Nelson Development and New California Land Company.

WHEREAS, The City and County of San Francisco, tenant, and Mark Neison
Development, LLC & New California Land Company a California génerai parinership.,
collectively Landlord, executed a lease dated June 26, 2002, authorized by Resolution 356-02
for Premises consisting of 18,862 sq. ft. in the building commonly known as 1740 Folsom
Street; and

WHEREAS, Fourteen Streef Partnership, LLC is successor in interest to Mark Nelson
Development, LLC & New California Land Company a California general partnership, as
i andlord; and ' | |

WHEREAS, Such Lease expires on Jupe 30, 2012 and contains én cption to extend
the terms for another five years on the same terms and conditions except that the Base
Monthly Rental is to be adjusted to 95% of the market rental value; and

WHEREAS, Pursuant to the terms of such-option, the Real Estate Division and the
Landlord have negotiated such 95% of fair markst réntal, considering all factors; and

| WHEREAS, Such terms for the option are subject to enactment of a resalution by the
Board of Supervisors and thé Mayor, in their respective sole and absolute direction, approving
and authorizing such exercise; now, therefore, be it

RESOLVED, That in accordance with the recommendation of the Sheriff and the
Director of Property, the Director of Properiy is hereby authorized to take all actions on behalf

of the City and County of San Francisco, as tenant, to extend the Lease {copy of original

**Real Estate Division™
BOARD OF SUPERVISORS Page 1




w

o @ e ~ o o o~

12

13
14
15
16
17
18
18
20
21
22
23
24
25

lease on file with the Clerk of the Board) with Mark Neison Development, LLC & New
California Land Compaﬁy a California general partnership., collectively Landlord, ("Landiord"),
for the building commonly known as 1740 Folsomn Sireet, San Francisco, California, for the
area of approximately 18,862 sq. ft. (the "Premises”) on the terms and conditions set forth
her.ein; and, he it

FURTHER RESOLVED, That the Lease extension shall be for a term of § years
through June 30 2;)17’ at the base rent as follows:

July.1, 2012 June. 30, 2013 oeet) $39,578.76 (Approx. 525.18 PSF)
July. 1, 2613- June, 30, 2014 (Yr2) $41,150.60 (Approx. $26.18 P3F)
July.1, 2014- June. 30, 2015 {¥r3) $42,722.43 (Approx. $27.18 PSF) '
Juiy.1, 2015- June. 30, 2016 {¥rd) $44,294.26 {Approx. $28.18 PSF)
July. 1, 2016- June. 30, 2017 {Yr %) $45,866.10 (Approx. $29.18 PSF)

The City shall continue to pay for utilities; and, bé it

FURTHER RESOLVED, That the Lease shall continue to include the lease clguse,
indemnifying, holding harmless, and defending Landlord and its agents from and against any -
and all claims, cosis and expenses, inciuding withdut limitation, reasonable attorneys' fees,
incurred as a result of any default by the City in the performance of any of its material
obligations under the Lease, or any negligent acts or omissions of the City or its agents, in,
on, or about the Premises or the property on which the Premises are located, excluding those
claims, costs and expenses incurred as a result of the negligence or wiliful misconduct of the
ELar:dtord or its agents; and, be it

FURTHER RESOLVED, That all actions heretofore taken by the officers of the City
with respect fo such Lease are hereby approved, confirmed and ratified; and, be i

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

Property to enter into any amendments or madifications to the Lease (including, without

**Real Estate Divisinn“_
B0OARD OF SUPERVISORS o Page 2
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limitation, the exhibits) that the Director of Property determines, in consultation with the 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 renewal or this resolution, and are in compliance with all applicabie
laws, including the City Charter; ard, be it

. FURTHER RESOLVED, That the City shali occupy the entire Premises for the full term
of the Lease unless funds for the Sheriff Department’s rental payments are not apprepriated in
ény subsequent fiscal year at which time the City may terminate the Lease with advance
notice to Landlord. Said Lease shall be subject to certification as to funds by the Controller,

pursuant to Section 3.105 of the City Charter.

$474,845.12 Available
Index code 062610 subobject 030‘11

B O

Subject to the enactment of the Annual Approprlataon
Ordinance for Fiscal Year 2012/2013.

RECOMMENDED:

Sy,

Acting Diﬁ:tor !
Real Esta

Divis

“*Real Fstate Division™
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City and County of San Francisco City Hell
1 Dr. Caddton B. Goodlett Place

TZII.IS San Froncisco, ©A 941024689

Resolution

Fite Number; 120038 Date Passed: February 14, 2012

Resclution authorizing the exercise of a five year option to extend the lease of approximately 18,862
square feet of space at 1740 Folsom Street for the Sheriif's Department with Mark MNelson Development
and New California Land Company.

February 08, 2012 Budget and Finance Committee - RECOMMENDED

February 14, 2312 Board of Supervisors - AGOPTED

Ayes: 10 - Avalos, Campos, Chiu, Cohen, Eisbernd, Farrell, Kim, Mar, Olague and

Wiener
Absent: 1 - Chu

File No. 120038 | hereby certify that the feregoing
Resolution was ADOPTED on 2/14i2012 by
the Board of Supervisors of the City and
County of San Francisco,

M@&%

Angela Calvillo
Clerk of the Board

%"Z ) e

Mayor Date Approved

City and Cottneiy af San Francisee Page 1 Printed of 16:03 am on 245/12




