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LEASE

THIS LEASE (this "Lease"), dated for reference purposes only as of July 7, 2019, is
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"),
and LA COCINA, INC., a California non-profit corporation ("Tenant"),

City and Tenant hereby covenant anc{,_agree as follows:
1. BASIC LEASE INFORMATION

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

Lease Reference Date: July 7, 2019

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

Tenant: J La Cocina, Inc. (and any permitted successors and
assigns)

Building (Section 2.1): Building located at 101 Hyde Street

San Francisco, California ("Building")

Premises (Section 2.1): The real property commonly known as 101 Hyde
Street (Assessor’s Block 0346 / Lot 003A
("Property"), as more particularly described and
shown on Exhibit A, together with the Building
and any other improvements located thereon

Rentable Area of Premises (Section 2.1):  Approximately 7,500 gross square feet

Term (Section 3.1): Commencing on the full execution of this Lease
("Effective Date™) and terminating on December
31,2025

Base Rent (Section 4.1): Annual Base Rent: $12,000.00
Monthly payments: $1,000.00

Percentage Rent (Section 4.2): Annual payments ("Percentage Rent") equal to
five percent (5%) of Net Income (as defined in
Section 4.2}

Use (Section 5.1): Operation of a restaurant, bar, and/or market hall,

or any other legal use approved in advance by the
Director of Property in consultation with the
Director of City’s Office of Workforce and
Economic Development ("OEWD").

Tenant Improvements (Section 6.1): Tenant shall perform, at its sole cost, the Tenant
Improvements (as defined in Section 6.1);
provided, however, that City shall reimburse
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Utilities and Services (Section 10.1):

Security Deposit:

Notice Address of City (Section 27.1):

with a copy to:

and to:

Key Contact for City:

Telephone No.:

Alternate Contact for City:
Telephone No.:

Address for Tenant (Section 27.1):

Key Contact for Tenant:
Telephone No.:

Alternate Contact for Tenant:

101 Hyde St.

Tenant up to $1,465,000 for the Tenant
Improvement construction costs incurred by
Tenant on the conditions specified in the work
letter attached hereto as Exhibit B ("Work Letter").

City shall provide the Standard Utilities (as
defined in Section 10.1) and the Fire and Alarm
System Maintenance (as defined in Section 10.1);
provided, however, that Tenant shall reimburse
City for such costs. Tenant shall provide, at its
sole cost, all other utilities and services it wishes
to receive at the Premises.

None.

Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property
Re: 101 Hyde Street — La Cocina Lease
Fax No.: (415) 552-9216

Office of Economic and Workforce Development
City Hall, Room 448
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4653
Attn: Director

Re: 101 Hyde Street — La Cocina Lease
Fax No.: (415)554-6018

Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4682
Attn:  Carol Wong
Deputy City Attorney
Re: 101 Hyde Street — La Cocina Lease
Fax No.: (415) 554-4757
Josh Keene
(415) 554-9859
Mara Blitzer
(415) 701-5544

2948 Folsom Street
San Francisco, CA 94110

Caleb Zigas
(415) 824-2729 x 304

Leticia Landa



Telephone No.: (415) 824-2729
Brokers (Section 27.8): None.
2. PREMISES; AS IS CONDITION

2.1 L.ease Premises

Subject to the provisions of this Lease, City leases to Tenant and Tenant leases from City
those premises identified in the Basic Lease Information (the "Premises"). The rentable area of
the Premises specified in the Basic Lease Information shall be conclusive for all purposes hereof.
The Premises shall include the Property, the Building, and all other improvements on and
appurtenances to the Property.

2.2 Accessibility Disclosures

(a)  California Civil Code Section 1938 requires commercial landlords to
disclose to tenants whether the property being leased has undergone inspection by a Certified
Access Specialist ("CASp") to determine whether the property meets all applicable construction-
related accessibility requirements. The law does not require landlords to have the inspections
performed. Tenant is hereby advised that the Premises have not been inspected by a CASp.

(b}  Tenant acknowledges that prior to the execution of this Lease, City
provided Tenant with, and Tenant signed, the Disability Access Obligations Notice described in
Section 38.3 of the San Francisco Administrative Code. Tenant and City each agree to use
reasonable efforts to notify the other party if making any Alterations (as defined in Section 7.1
(Tenant’s Alterations)) that might impact accessibility to the Premises under any disability
access laws.

2.3 As Is Condition

TENANT ACKNOWLEDGES AND AGREES THE PREMISES ARE BEING LEASED
AND ACCEPTED IN THEIR "AS IS" CONDITION, WITHOUT REPRESENTATION OR
WARRANTY OF ANY KIND, AND SUBJECT TO ALL APPLICABLE LAWS, RULES AND
ORDINANCES GOVERNING THEIR USE, OCCUPANCY AND POSSESSION. TENANT
REPRESENTS AND WARRANTS TO CITY THAT TENANT HAS INVESTIGATED AND
INSPECTED, EITHER INDEPENDENTLY OR THROUGH AGENTS OF TENANT’S OWN
CHOOSING, THE CONDITION OF THE PREMISES AND THE SUITABILITY OF THE
PREMISES FOR TENANT’S INTENDED USE. TENANT HAS DETERMINED, BASED
SOLELY ON ITS OWN INVESTIGATION, THAT THE PREMISES ARE SUITABLE FOR
TENANT’S BUSINESS AND INTENDED USE, TENANT ACKNOWLEDGES AND
AGREES THAT NEITHER CITY NOR ANY OF ITS AGENTS HAVE MADE, AND CITY
HEREBY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, CONCERNING THE RENTABLE AREA OF THE PREMISES, THE PHYSICAL
OR ENVIRONMENTAL CONDITION OF THE PREMISES, THE PRESENT OR FUTURE
SUITABILITY OF THE PREMISES FOR TENANT’S BUSINESS, THE PRESENCE OR
ABSENCE OF ANY HAZARDOUS MATERIALS, OR ANY OTHER MATTER
WHATSOEVER RELATING TO THE PREMISES, INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

2.4 Access Easements

The Property is subject to pedestrian and vehicular access easements that benefit the
properties commonly known as 125 Hyde Street and 129 Hyde Street in San Francisco,
California, as further described in the grant deeds recorded in the Official Records of San
Francisco County at Book 2378 Page 191, Book 3846 Page 230, and Book 2162 Page 285, and
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as amended by the Easement Amendment and Agreements (together, the "Amended Easement
Agreements") recorded in the Official Records of San Francisco County on August 5, 2016, as
Instrument No, 2016-K302894 and Instrument No. 2016-K302895. Copies of the Amended
Easement Agreements are attached as Exhibit C.

Tenant acknowledges and agrees that the easement area described in the Amended
Easement Agreements (the "Easement Area™) is subject to the Permitted Uses (as defined in the
Amended Easement Agreements) at all times except during limited closure periods permitted
under the Amended Easement Agreements. Tenant shall obtain the prior written consent of City
and all the fee owners of 125 Hyde Street and 129 Hyde Street before taking any action that
limits or negatively impacts the use of the Easement Area for the Permitted Uses.

2.5  Energy Consumption Disclosure

Tenant consents to Tenant’s utility service providers disclosing energy use data for the
Premises to City for use under California Public Resources Code Section 25402.10, as
implemented under California Code of Regulations Sections 16801685, and San Francisco
Environment Code Chapter 20, as each may be amended from time to time (“Energy
Consumption Reporting Laws”), and for such data to be publicly disclosed under the Energy
Consumption Reporting Laws.

2 TR
wJe LAY

3.1 Lease Term

The Premises are leased for a term (the "Term") commencing on the Effective Date. The
Term of this Lease shall end on the expiration date specified in the Basic Lease Information,
unless sooner terminated pursuant to the provisions of this Lease. City shall deliver the Premises
to Tenant on the Effective Date in their then existing as is condition as further provided above,
with no obligation of the City to make any improvements, repairs or alterations.

3.2  Confirmation of Rent Commencement Date and Expiration Date

The "Rent Commencement Date" shall be the date the Tenant Improvement Work (as
defined in Section 6.1) is completed and City’s Department of Building Inspection has issued a
temporary certificate of occupancy for the Building. The Term shall terminate on December 31,
2025 (the "Expiration Date"), unless sooner terminated pursuant to the provisions of this Lease.
Promptly following the Rent Commencement Date, Tenant shall deliver to City a notice
substantially in the form attached hereto as Exhibit D, confirming the actual Rent
Commencement Date and the Expiration Date, but Tenant’s failure to do so shall not affect the
date of either the Rent Commencement Date or the Expiration Date.

33 Termination of 2018 Lease

Immediately prior to the Effective Date, Tenant leased the Premises from City under a lease
dated as of June 1, 2018 (the "2018 Lease"). The 2018 Lease shall automatically terminate as of
11:59 pm the day immediately preceding the Effective Date.

4, RENT
4.1 Base Rent

Throughout the Term beginning on the Rent Commencement Date, Tenant shall pay to
City the annual Base Rent specified in the Basic Lease Information (the "Base Rent"). The Base
Rent shall be paid to City in advance, without prior demand and without any deduction, setoff or
counterclaim whatsoever, in equal consecutive monthly payments on or before the first day of
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the Term and on or before the first day of each month thereafter. If the Rent 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 Base Rent for such fractional
month shall be prorated based on a thirty (30) day month. Within five (5) days after the Rent
Commencement Date, Tenant shall pay to City the Base Rent for the month in which the Rent
Commencement Date occurs and the following month.

4.2  Percentage Rent
(a) Definitions

() "Books and Records" means all of Tenant's (and each of its
Agent’s) books, records, and accounting reports or statements relating to its business at or use of
the Premises, this Lease, the Tenant Improvements, any Alterations, and the operation and
maintenance of the Premises, including, without limitation, cash journals, rent rolls, general
ledgers, income statements, bank statements, income tax schedules relating to Tenant’s business
in or use of the Premises, and any other bookkeeping documents Tenant utilizes in its business
operations for the Premises. Tenant shall maintain a separate set of accounts to allow a
determination of all Operating Expenses, all Operating Income generated directly from the
Premises, and all exclusions therefrom.

(ii) "Lease Year" means the twelve (12) month period immediately
following the Rent Commencement Date or any anniversary of the Rent Commencement Date.

(iili)  "Net Income" means the Operating Income less the Expenses for a
Lease Year (or portion thereof).

(iv)  "Operating Expenses" means the following reasonable operating
and routine maintenance and repair expenses incurred in the operation of the Premises for the
uses permitted under this Lease and performing Tenant’s obligations under this Lease: (1)
commercially-reasonable administrative, payroll, security and general expenses for the Premises;
(2) charges for utility services; (3) expenses for repair and maintenance of equipment and
furnishings; (4) expenses for routine maintenance and repair of and for cleaning the Premises,
including, without limitation, expenses related to vandalism or other damage to the Premises or
Tenant’s equipment or supplies at the Premises; (5) the cost of supplies and equipment
reasonably necessary for the operation of the Premises for the uses permitted under this Lease,
(6) license and permit fees not related to the Tenant Improvements or any Alterations; (7) the
cost of the insurance policies that Tenant must carry under Article 19 below or to comply with
applicable laws to otherwise reasonably insure Tenant against liability relating to the
management and operation of the Premises, including workers' compensation insurance, fidelity
and surety bonds, casualty insurance, business interruption insurance, and any deductible
amounts required under such insurance policies; (8) sales taxes, payroll taxes and all other taxes
resulting from operation of the Premises; (9) possessory interest taxes; (10) other expenses
incurred by Tenant under this Lease other than the payment of Base Rent or Percentage Rent;
(11) the cost of utilities incurred in connection with the use and operation of the Premises; (12)
costs and fees of independent professions (including, without limitation, legal, accounting,
consultants and other professional expenses), technical consultants, operational experts
(including quality assurance inspectors) or other third parties retained to perform services
required or permitted hereunder, except to the extent incurred with respect to the design or
installation of the Tenant Improvements; and (13} all other costs and expenses that are
reasonable and customary operating and maintenance expenses incurred in the operation, leasing,
marketing and maintenance of the Premises for the Permitted Use and in compliance with this
Lease and approved by City’s Director of Property in writing. Operating Expenses shall not
include any charges or allowances for depreciation or amortization of Tenant's interest in the
Premises or any costs or expenses incurred by Tenant as a result of any default of its obligations
under this Lease.
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(v) "Operating Income" means, subject only to the exceptions stated
below, all sales, payments, revenues, income, fees, rentals, receipts, proceeds and amounts of
any kind whatsoever, whether for cash, credit or barter, received or receivable by Tenant from
any business, use or occupation (but not those received or receivable by any of its subtenants or
Vendors, as defined in Section 16.1 below), or any combination thereof, transacted, arranged or
performed, in whole or in part, on the Premises, including without limitation, all returns and
refunds, employee meals, discounted and complimentary meals, beverages and services or
similar benefits and/or goodwill, the total value, based on price, for the tickets, cover charges,
merchandise and any other items and the operation of any event, including any special or
fundraising event, and catering or food delivery business conducted by, from or at the Premises
(irrespective of where the orders therefor originated or are accepted and irrespective of where the
food or beverages are consumed). Except as specified below, Operating Income shall be
determined without reserve or deduction for failure or inability to collect (including, without
limitation, spillage and waste) and without deduction or allowance for cost of goods sold or other
costs, charges or expenses of purchasing or selling incurred by Tenant. No value added tax, no
franchise or capital stock tax and no income, gross receipts or similar tax based upon income,
profits or gross receipts as such shall be deducted from Operating Income. The following shall
be excluded from Operating Income, provided that, Tenant provide separate records to City to
support such deductions or exclusions, as the case may be, and separate notations are made for
same on the Annual Statements (as defined in Section 4.2(b)):

(A)  The amount of any refund made or credit allowed due to a
bona fide complaint from a customer concerning the quality of food, beverages, merchandise or
service by Tenant;

(B)  Sales by redemption of gift certificates or like vouchers, but
only to the extent previously reported as part of Operating Income;

(C)  Sums collected for any sales or excise tax imposed directly
upon Tenant by any duly constituted governmental authority, but only if stated separately from
the selling price of the goods or merchandise, or services, and collected from customers and such
amounts are in fact paid to the appropriate governmental entities for which they are collected;
and

(D)  All food and beverage sales to employees of Tenant, not to
exceed, however, one percent (1%) of Operating Income in any single month, and provided
further that said sales are at a discount; and

(E)  Tips paid to Tenant’s employees by its customers, so long
as such tips go directly to Tenant’s employees (and not Tenant or Tenant’s management); and

(F)  Bona fide promotional discounts to Tenant's customers for
food, beverages and other sales, up to a maximum of five percent (5%) of Operating Income in
any single month.

(b) Annual Statements

On or before the sixtieth (60™) day immediately following each anniversary of the
Rent Commencement Date, Tenant shall deliver a complete statement (each, an "Annual
Statement") showing the computation of the Percentage Rent for the immediately preceding
Lease Year in a form approved by City. Each Annual Statement shall set forth in reasonable
detail the Operating Income for the immediately preceding Lease Year, including an itemized list
of any and all deductions or exclusions from Operating Income that Tenant may claim and which
are expressly permitted under this Lease, the Operating Expenses for the immediately preceding
Lease Year, and a computation of the Percentage Rent for the immediately preceding Lease
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Year. Each Annual Statement shall be certified as accurate, complete and current by an
independent certified public accounting firm acceptable to City’s Director of Property in his or
her sole discretion.

If Tenant fails to deliver any Annual Statement within the time period set forth in
this subsection (irrespective of whether any Percentage Rent is actually paid or due to City for
the preceding Lease Year) and such failure continues for three (3) days after the date Tenant
receives (or refuses receipt of) written notice of such failure from City, City shall have the right,
among its other remedies under this Lease, to employ a certified public accountant to make such
examination of Tenant's Books and Records (and the Books and Records of any other occupant
of the Premises) as may be necessary to certify the amount of the Operating Income and
Operating Expenses for the period in question. Such certification shall be binding upon Tenant
and Tenant shall promptly pay to City the total reasonable cost of the examination and City’s
other reasonable costs (including attorneys' fees) in exercising its examination rights hereunder,
together with the full amount of Percentage Rent due and payable for the period in question.
Tenant acknowledges that the late submittal of any Annual Statement will cause City increased
costs not contemplated by this Lease, the exact amount of which will be extremely difficult to
ascertain. The parties agree that the charges set forth in this Section represent a fair and
reasonable estimate of the cost that City will incur by reason of Tenant's lateness,

(c) Payments

On or before the one hundred twentieth (120™) day immediately following
each anniversary of the Rent Commencement Date, Tenant shall pay to City, in addition to the
monthly Base Rent payable by Tenant pursuant to Section 4.1 above, Percentage Rent for the
Lease Year immediately preceding such payment date. Notwithstanding anything to the contrary
in the foregoing sentence, if this Lease terminates prior to the anniversary of a Rent
Commencement Date, Tenant shall pay to City a final payment of Percentage Rent on or before
the sixtieth (60'™) day immediately following such termination, which payment shall be in an
amount equal to five percent (5%) of the Net Income for the period (i) between the last
anniversary of the Rent Commencement Date before such termination date and (ii) the
termination of this Lease.

City’s acceptance of any monies paid to City by Tenant as Percentage Rent as
shown by the applicable Annual Statement shall not be an admission of the accuracy of such
Annual Statement or the amount of such Percentage Rent payment. City’s receipt of a portion of
Tenant's Net Income as Percentage Rent shall be deemed strictly as rental and nothing herein
shall be construed to create the legal relation of a partnership or joint venture between City and
Tenant.

(d)  Books and Records

Tenant agrees that the business of Tenant upon the Premises shall be
operated with a non-resettable register and so that a duplicate dated sales slip or such other
recording method reasonably acceptable to City is issued with each sale, whether for cash, credit
or exchange. Furthermore, Tenant shall keep (and shall cause its subtenants and assignees to
keep) at the Premises, at all times between the Rent Commencement Date and the expiration or
earlier termination of this Lease, complete and accurate Books and Records that contain all
information required to permit City to verify Operating Income, deductions and exclusions
therefrom, and Operating Expenses that are in accordance with this Lease and with generally
accepted accounting practices consistently applied from period to period with respect to all
operations of the business to be conducted in or from the Premises. Tenant shall retain (and shall
cause its subtenants and assignees to retain) such Books and Records for a period (the "Audit
Period") that is the later of (i) four (4) years after the end of each Lease Year (or portion thereof)
to which such Books and Records apply or, (ii) if an audit is commenced or if a controversy
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should arise between the parties hereto regarding the Percentage Rent payable hereunder, until
such audit or controversy is terminated.

(e) Audit

‘ Tenant shall make its Books and Records available to City, any City
auditor, or any auditor or representative designated by City (each referred to in this subsection as
"City’s Audit Representative™), on no less than fifteen (15) business days’ prior written notice to
Tenant, for the purpose of examining said Books and Records to determine the accuracy of
Tenant's reporting of Percentage Rent for a period not to exceed the Audit Period after a
Percentage Statement is delivered to City. Tenant shall cooperate with the City’s Audit
Representative during the course of any audit, provided however, such audit shall occur at
Tenant's business office, or at such other location in San Francisco where the Books and Records
are kept, and no books or records shall be removed by City’s Audit Representative without the
prior express written consent of Tenant (provided, however, copies may be made by City’s Audit
Representative on site), and once commenced, with Tenant's cooperation, such audit shall be
diligently pursued to completion by City within a reasonable time of its commencement,
provided that Tenant makes available to City’s Audit Representative all the relevant Books and
Records in a timely manner. If an audit is made of the Books and Records and City claims that
errors or omissions have occurred, the Books and Records shall be retained by Tenant and made
available to City’s Audit Representative until those matters are expeditiously resolved with
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Tenant's cooperation. If Tenant operates the Premiscs through one or mote subtenants or

Agents, Tenant shall require each such subtenant or Agent to provide City with the foregoing
audit right with respect to its Books and Records. Upon completion of the audit, City shall
promptly deliver a copy of the audit report to Tenant,
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If an audit reveals that Tenant has understated its Net Income for the
applicable audit period, Tenant shall pay City, promptly upon demand, the difference between
the Percentage Rent payment Tenant has paid and the Percentage Rent payment it should have
paid to City, plus interest from the date of the etror in the payment equal to ten percent (10%) per
year or, if a higher rate is legally permissible, the highest rate an individual is permiited to charge
under applicable law, if City elects to charge such interest. If an audit reveals that Tenant has
overstated its Net Income for the applicable audit petiod, Tenant shall be entitled to a credit
equal to the difference between the amount Tenant has paid and the amount it should have paid
to City against the next installment of Percentage Rent owed by Tenant. If Tenant understates
the Net Income for any audit period by three percent (3%) or more, Tenant shall pay the
reasonable cost of the audit. A second understatement of three percent (3%) or more within any
three (3) Lease Year period of the first such understatement shall be considered an Event of
Default.

4.3  Additional Charges

Tenant shall pay to City any and all charges and other amounts required under this Lease
as additional rent (collectively, "Additional Charges"). All such Additional Charges shall be
payable to City at the same place and the same manner as the Base Rent and Percentage Rent are
payable, City shall have the same remedies for a default in the payment of any Additional
Charges as for a default in the payment of Base Rent or Percentage Rent. As used in this Lease,
the term "Rent" shall include the Base Rent, Percentage Rent, Additional Charges and any other
amounts Tenant is obligated to pay hereunder, whether or not any such amounts are specifically
characterized as rent.

4.4 Late Charges

If Tenant fails to pay any Rent or any portion of Rent within five (5) days following the
due date therefor, City shall have the right to require Tenant to pay a late payment charge for
such late payment equal to six percent (6%) of the unpaid amount in each instance. The late
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payment charge has been agreed upon by City and Tenant, after negotiation, as a reasonable
estimate of the additional administrative costs and detriment that City will incur as a result of any
such failure by Tenant, the actual costs thereof being extremely difficult if not impossible to
determine. The late payment charge constitutes liquidated damages to compensate City for its
damages resulting from such failure to pay and shall be paid to City together with such unpaid
amount.

4.5 Default Interest

If any Rent or any portion of Rent is not paid within five (5) days following the due date
therefor, City shall have the right to require Tenant to pay interest on such amount from the due
date until paid at the rate of ten percent (10%) per year or, if a higher rate is legally permissible,
at the highest rate an individual is permitted to charge under law (the "Interest Rate™). However,
interest shall not be payable on late charges incurred by Tenant nor on any amounts on which
late charges are paid by Tenant to the extent this interest would cause the total interest to be in
excess of that which an individual is lawfully permitted to charge. Payment of interest shall not
excuse or cure any default by Tenant.

4.5 Payments

All sums payable by Tenant to City hereunder shall be paid in cash or by good (cashier’s
or certified) check to the City and County of San Francisco in care of the Director of Property at
the primary address for City specified in the Basic Lease Information, or such other place as City
may designate in writing. If Tenant pays by check and such check is not honored, then City may
require Tenant to make all future payments in cash or by cashier’s check.

5. USE
5.1  Approved Use

Between the Effective Date and the Rent Commencement Date, Tenant shall only use the
Premises to perform the Tenant Improvements and to install Tenant’s Personal Property (as
defined in Section 7.3 below) and for no other purpose unless approved in writing by the City’s
Director of Property in consultation with the Director of OEWD. Following the Rent
Commencement Date, Tenant shall use and continuously occupy the Premises solely for the
operation of a restaurant, bar, and/or food market hall and any other purpose approved in
advance and in writing by the City’s Director of Property in consultation with the Director of
OEWD, all of which shall be in compliance with all applicable laws.

5.2 No Unlawful Uses, Nuisances or Waste

Without limiting the foregoing, Tenant shall not use, occupy or permit the use or
occupancy of any of the Premises in any unlawful manner or for any illegal purpose, or permit
any offensive, noisy or hazardous use or any waste on or about the Premises. Tenant shall take
all precautions to eliminate any nuisances or hazards relating to its activities on or about the
Premises. Tenant shall not conduct any business, place any sales display, or advertise in any
manner in areas outside the Building except identification signs in a location and size and design
approved by City in its sole discretion.

5.3  Prevailing Wages for Certain Uses

Tenant shall pay, and shall require its subtenants, and contractors and subcontractors
(regardless of tier) to pay, prevailing wages, including fringe benefits or the matching
equivalents thereof, to persons performing services for the following activity on the Premises as
set forth in and to the extent required by San Francisco Administrative Code Chapter 21C: a
Public Off-Street Parking Lot, Garage or Automobile Storage Facility (as defined in Section
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21C.3), a Show (as defined in Section 21C.4), a Trade Show and Special Event (as defined in
Section 21C.8), and Broadcast Services (as defined in Section 21C.9), Commercial Vehicles,
Loading and Unloading for Shows and Special Events (as defined in Section 21C.10), and
Security Guard Services for Events (as defined in Section 21C.11).

If Tenant, or its subtenants, contractors, and subcontractors fail to comply with the
applicable obligations in San Francisco Administrative Code Chapter 21C, City shall have all
available remedies set forth in Chapter 21C and the remedies set forth in this Lease. City may
inspect and/or audit any workplace, job site, books and records pertaining to the applicable
services and may interview any individual who provides, or has provided, such services. Tenant
shall provide to City (and require any subtenant, contractor or subcontractor who maintains such
records to provide to City) immediate access to all workers” time sheets, payroll records, and
paychecks for inspection on request to the extent they relate to such services.

e The types of covered services related to a Show includes individuals engaged
in theatrical or technical services, including rigging, sound, projection,
theatrical lighting, videos, computers, draping, carpentry, special effects, and
motion picture services.

s The types of covered services related to a Special Event includes individuals
engaged in on-site installation, set-up, assembly, and dismantling of
temporary exhibits, displays, booths, modular systems, signage, drapery,
specialty furniture, floor coverings, and decorative materials in connection
with trade shows, conventions, expositions, and other special events on City
property.

¢ The types of covered services related to Broadcast Services includes
individuals engaged in the electronic capture and/or live transmission of on-
site video, digital, and/or video content for commercial purposes through the
use of a remote production or satellite trust on-site, including any technical
director, video controller, assistant director, and stage manager, and
individuals engaged in audio, camera, capture and playback, graphics and
utility functions.

6. TENANT IMPROVEMENTS
6.1  Tenant Improvement Work

City hereby approves the initial plans and specifications dated November 7, 2018
prepared by LMNOP Design Inc., Tenant’s architect, copies of which are attached hereto as
Exhibit E, for the construction and installation of the tenant improvements at the Premises (such
work is referred to as the "Tenant Improvement Work" or "Tenant Improvements" and such
plans and specifications are referred to as the "Plans"). Tenant shall cause the Tenant
Improvement Work to be performed in accordance with the approved Plans, the standards
contained in Section 7.1 (Tenant’s Alterations) below, and the requirements of the Work Letter.
Tenant shall be responsible, at no cost to City, for performing the Tenant Improvement Work
and for obtaining all permits and licenses required in connection with the Tenant Improvements;
provided, however, that City shall reimburse Tenant up to $1,465,000 ("Allowance™) for the
Tenant Improvement Work construction costs incurred by Tenant on the conditions specified in
the Work Letter. No Tenant Improvement Work shall commence in the Premises unless and
until the Work Letter is fully executed and this Lease is approved by the City’s Board of
Supervisors and Mayor as further provided herein and is fully executed. Tenant shall not make
any material change to the Plans or consent to any change order during the course of construction
without first obtaining City’s written approval.

Tenant shall ensure that all work is performed in a manner that does not obstruct access
to or through the Building or interfere with the Fire and Alarm System Maintenance or the
Permitted Uses. Upon completion of the Tenant Improvements, Tenant shall furnish City with a

101 Hyde St. 10



copy of the final as-built plans and specifications. No approval by City or any of its Agents of
the Plans, any changes thereto or of any Alterations for purposes of this Lease shall be deemed to
constitute approval of any federal, state or local regulatory authority with jurisdiction over the
Premises or Tenant’s use hereunder (including City acting in its regulatory capacity), and
nothing herein shall limit Tenant’s obligation to obtain all such regulatory approvals at no cost to
the City. If any Tenant Improvements would be visible from the exterior of the Building, Tenant,
shall obtain the prior written approval of City’s Arts Commission to the extent the Arts
Commission has jurisdiction over the design of such proposed component under City’s Charter
Section 5.103.

6.2  Local Hiring Requirements

Any undefined, initially-capitalized term used in this Section shall have the meaning
given to such term in San Francisco Administrative Code Section 23.62 (the "Local Hiring
Requirements"). Tenant Improvements and Alterations (as defined in Section 7.1} are subject to
the Local Hiring Requirements unless the cost for such work is (i) estimated to be less than
$750,000 per building permit or (ii) meets any of the other exemptions in the Local Hiring
Requirements. Tenant agrees that it shall comply with the Local Hiring Requirements to the
extent applicable. Before starting any Tenant Improvement Work or any Alteration, Tenant shall
contact OEWD to verify if the Local Hiring Requirements apply to the work (i.e., whether the
work is a "Covered Project™).

Tenant shall include, and shall require its subtenants to include, a requirement to comply
with the Local Hiring Requirements in any contract for a Covered Project with specific reference
to San Francisco Administrative Code Section 23.62. Each such contract shall name the City
and County of San Francisco as a third party beneficiary for the limited purpose of enforcing the
Local Hiring Requirements, including the right to file charges and seek penalties, Tenant shall
cooperate, and require its subtenants to cooperate, with the City in any action or proceeding
against a contractor or subcontractor that fails to comply with the Local Hiring Requirements
when required. Tenant’s failure to comply with its obligations under this Section shall constitute
a material breach of this Lease. A contractor’s or subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.62 against the breaching party.

6.3 Prevailing Wages and Working Conditions

Any undefined, initially-capitalized term used in this Section shall have the meaning
given to such term in San Francisco Administrative Code Section 23.61. Tenant shall require its
Contractors and Subcontractors performing (i) labor in connection with a “public work™ as
defined under California Labor Code Section 1720 ef seq. (which includes certain construction,
alteration, maintenance, demolition, installation, repair, carpet laying, or refuse hauling work if
paid for in whole or part out of public funds) or (ii) Covered Construction, at the Premises to
(1) pay workers performing such work not less than the Prevailing Rate of Wages, (2) provide
the same hours, working conditions and benefits as in each case are provided for similar work
performed in San Francisco County, and (3) employ Apprentices in accordance with
San Francisco Administrative Code Section 23.61 (collectively, "Prevailing Wage
Requirements"). Tenant agrees to cooperate with the City in any action or proceeding against a
Contractor or Subcontractor that fails to comply with the Prevailing Wage Requirements.

Tenant shall include, and shall require its subtenants, and Contractors and Subcontractors
(regardless of tier), to include the Prevailing Wage Requirements and the agreement to cooperate
in City enforcement actions in any Construction Contract with specific reference to
San Francisco Administrative Code Section 23.61. Each such Construction Contract shall name
the City and County of San Francisco, affected workers, and employee organizations formally
representing affected workers as third party beneficiaries for the limited purpose of enforcing the
Prevailing Wage Requirements, including the right to file charges and seek penalties against any
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Contractor or Subcontractor in accordance with San Francisco Administrative Code

Section 23.61. Tenant’s failure to comply with its obligations under this Section shall constitute
a material breach of this Lease. A Contractor’s or Subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.61 against the breaching party. For the current Prevailing Rate of Wages, see
www.sfgov.org/olse or call the City’s Office of Labor Standards Enforcement at 415-554-6235.

Tenant shall also pay, and shall require its subtenants, and Contractors and
Subcontractors (regardless of tier) to pay, the Prevailing Rate of Wage for the following
activities on the Premises as set forth in and to the extent required by San Francisco
Administrative Code Chapter 21C: a Public Off-Street Parking Lot, Garage or Automobile
Storage Facility (as defined in Section 21C.3), a Show (as defined in Section 21C.4), a Special
Event (as defined in Section 21C.8), Broadcast Services (as defined in Section 21C.9),
Commercial Vehicles, Loading and Unloading for Shows and Special Events (as defined in
Section 21C.10), and Security Guard Services for Events (as defined in Section 21C.11).

6.4 Construction Insurance; Performance and Payment Bond

Prior to commencing the Tenant Improvement Work, Tenant shall comply with the
insurance requirements in Section 19.1(b) below and, at least five (5) business days prior to
commencing any of the Tenant Improvement Work, Tenant shall provide, at its sole cost and
expense, to City (i) a corporate surety payment bond and a performance bond substantially in the
form attached hereto as Exhibit F and obtained by each of Tenant’s contractors performing any
of the Tenant Improvement Work, or (ii) a financial guarantee, in a form approved by City in its
sole discretion, from a third party with liquid assets in an amount of no less than one hundred
twenty-five percent (125%) of the cost of the Tenant Improvement Work. Each bond shall be in
an amount equal to one hundred percent (100%) of the estimated costs of the Tenant
Improvement Work. Each performance bond shall guarantee the contractor’s faithful
performance of its contract(s) with Tenant. Each payment bond shall guarantee the contractor’s
payment of labor, materials, supplies and equipment used in the performance of its contract(s)
with Tenant. The bonds are intended to help protect City against any liability for mechanics' and
materialmen's liens, stop notices and to ensure completion of the work. Corporate sureties
issuing these bonds shall be legally authorized to engage in the business of futnishing surety
bonds in the State of California. All sureties shall have a current A.M. Best Rating of not less
than A-, VIIL. Each corporate surety bond shall obligate the surety to Tenant and the City and
County of San Francisco as co-obligees.
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6.5  Delay in Completion of Tenant Improvement Work

If City’s Department of Building Inspection does not issue a temporary certificate of
completion for the Tenant Improvements on or before (i) the eighteen (18) month anniversary of
the Effective Date for any reason under Tenant’s reasonable control, or (ii) the twenty-fourth
(24" month anniversary of the Effective Date for any reason, City shall have the right, at its sole
election, to terminate this Lease by delivering written notice of such termination to Tenant at any
time prior to such issuance of such temporary certificate of completion. If City timely delivers
such termination notice to Tenant, the effective date of termination shall be the date specified in
such notice.

7. ALTERATIONS
71 Tenant’s Alterations
(a) General

Tenant shall not make or permit any alterations to the Building or to the heating,
ventilating, air conditioning, plumbing, electrical, fire protection, life safety, security and other
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mechanical, electrical, communications systems of the Building ("Building Systems™"), and shall
not make or permit any alterations, installations, additions or improvements, structural or
otherwise (collectively, with the Tenant Improvements, "Alterations"), in, to or about the
Premises, without City’s prior written consent in each instance. All Alterations shall be done at
Tenant’s expense in accordance with plans and specifications approved by City, only by duly
licensed and bonded contractors or mechanics approved by City, and subject to any conditions
that City may reasonably impose, including, but not limited to, requiring a performance bond
with respect to the performance of such Alterations, requiring such contractors or mechanics to
indemnify City with respect to Claims (as defined in Section 18.2) with respect to the Premises
or such Alteration, and/or requiring the insurance described in Section 19.1(b). If any
Alterations would be visible from the exterior of the Building, Tenant, shall obtain the prior
written approval of City’s Arts Commission to the extent the Arts Commission has jurisdiction
over the design of such proposed alterations under City’s Charter Section 5.103.

(b) Asbestos

Without limiting Section 26.2 (No Hazardous Materials) below, in the event that
asbestos-containing materials ("ACM") are determined to exist in or about the Premises, Tenant
shall ensure that all Alterations and any asbestos related work, as defined in California Health &
Safety Code Section 25914.1(b), is performed in compliance with all laws relating to asbestos,
including but not limited to California Occupational Safety and Health (OSHA) regulations
found in Title 8 of the California Code of Regulations, Sections 1502 and 1529. Additionally,
Tenant shall distribute notifications to all employees and contractors as required pursuant to
California Health & Safety Code Section 25915 et seq. informing them of the existence of ACM
and that moving, drilling, boring, or otherwise disturbing ACM may present a health risk and
should not be attempted by an unqualified employee. No Alterations affecting ACM-containing
areas or any asbestos related work shall be performed without City’s prior written consent in
each instance.

(©) Prevailing Wage and Local Hiring Requirements

Tenant and its subtenants shall comply with the applicable requirements of
Section 6.2 (L.ocal Hiring Requirements) and Section 6.3 (Prevailing Wages and Working
Conditions) above in the performance of any Alterations.

(d) Tenant’s Improvements or Alterations that Disturb or Remove
Lead-Based Paint

Tenant, on behalf of itseif and its Agents or Invitees, shall comply with all
requirements of the San Francisco Building Code, Section 3407, and all other applicable present
or future federal, state, local and administrative laws, rules, regulations, orders and other
governmental requirements, the requirements of any board of fire underwriters or other similar
body, any directive or occupancy certificate issued pursuant to any law by any public officer or
officers acting in their regulatory capacity (collectively, "Laws"), including, without limitation,
the California and United States Occupational Health and Safety Acts and their implementing
regulations, when the work of improvement or alteration disturbs or removes exterior lead-based
or "presumed" lead-based paint (as defined below). Tenant and its Agents or Invitees shall give
to City three (3) business days’ prior written notice of any disturbance or removal of exterior
lead-based or presumed lead-based paint. Further, Tenant and its Agents or Invitees, when
disturbing or removing exterior lead-based or presumed lead-based paint, shall not use or cause
to be used any of the following methods: (a) acetylene or propane burning and torching;

(b) scraping, sanding or grinding without containment barriers or a High Efficiency Particulate
Air filter ("HEPA™) local vacuum exhaust tool; (¢) hydroblasting or high-pressure wash without
containment barriers; (d) abrasive blasting or sandblasting without containment barriers or a
HEPA vacuum exhaust tool; and (e) heat guns operating above 1,100 degrees Fahrenheit. Paint
on the exterior of buildings built before December 31, 1978, is presumed to be lead-based paint
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unless lead-based paint testing, as defined in Section 3407 of the San Francisco Building Code,
demonstrates an absence of lead-based paint on the exterior surfaces of such buildings. Under
this Section, lead-based paint is "disturbed or removed" if the work of improvement or alteration
involves any action that creates friction, pressure, heat or a chemical reaction upon any lead-
based or presumed lead-based paint on an exterior surface so as to abrade, loosen, penetrate, cut
through or eliminate paint from that surface. Notice to City under this Lease shall not constitute
notice to the City's Department of Building Inspection required under Section 3407 of the

San Francisco Building Code.

(e) Design Principles

Tenant shall ensure the Tenant Improvement Work and all Alterations result in a
creative and adaptive reuse of an existing space and shall design with Crime Prevention Through
Environmental Design (CPTED) principles in mind. Whenever possible, Tenant’s design
decisions for the Tenant Improvement Work and any Alterations shall reflect those principles.

7.2 Title to Improvements

Except for Tenant’s Personal Property or as may be specifically provided to the contrary
in the approved Plans, all appurtenances, fixtures, improvements, equipment, additions, and
other property attached or affixed to or installed in the Premises during the Term, including,
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without limitation, the Tenant Improvements and any Altcrations, shall be and remain City’s

property. Tenant may not remove any such property at any time during or after the Term unless
City so requests as further provided in Section 24 (Sutrender of Premises) below.

7.3  Tenant’s Personal Property

All furniture, trade fixtures, office equipment and articles of movable personal property
installed in the Premises by or for the account of Tenant, without expense to City, and that can be
removed without structural or other damage to the Premises (collectively, "Tenant’s Personal
Property™) shall be and remain Tenant’s property. Tenant may remove Tenant’s Personal
Property at any time during the Term, subject to the provisions of Section 24 (Surrender of
Premises) below. Tenant shall pay any taxes or other impositions levied or assessed upon
Tenant’s Personal Property, at least ten (10) days prior to delinquency, and shall deliver
satisfactory evidence of such payment to City upon request. ‘

7.4  City’s Alterations of the Building and Building Systems

City reserves the right at any time to make alterations, additions, repairs, deletions or
improvements to any part of the Building or the Building Systems, provided that any such
alterations or additions shall not materially adversely affect the functional utilization of the
Premises for the uses permitted hereunder.

8. REPAIRS AND MAINTENANCE
8.1 City’s Repairs

Except for providing the Fire and Alarm System Maintenance (as defined in
Section 10.1), City shall have no obligation to repair and maintain any portion of the Premises,
including, but not limited to, the structural or non-structural portions of the Building, any
Building Systems and the sidewalks and curbs at the Premises, except to the extent damaged by
any act or omission of Landlord or its Agents (as defined in Section 27.5 (Parties and Their
Agents; Approvals) below) at the Premises or under this Lease. For the purpose of making any
such repairs of damage caused by the act or omission of Landlord or its Agents, City may use
structures in the Premises where reasonably required by the character of the wotk to be
performed, provided that such work shall not unreasonably interfere with Tenant’s business.
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Tenant waives any claim for damages for any injury or inconvenience to or interference with
Tenant’s business, any loss of occupancy or quiet enjoyment of the Premises or any other loss
occasioned thereby.

8.2  Tenant’s Repairs

Tenant shall maintain, at no expense to City, the Premises (including, without limitation,
the floors, roof, walls, exterior, interior, plumbing, electrical wiring, fixtures, and equipment) in
good repair and working order and in a clean, secure, safe and sanitary condition. Tenant shall
promptly make all repairs and replacements: (a) at no cost to the City, (b) by licensed
contractors or qualified mechanics approved by City, (c) so that the same shall be at least equal
in quality, value and utility to the original wotk or installation, (d) in a manner and using
equipment and materials that will not interfere with or impair the operations, use or occupation
of the Building or the Building Systems, and (e) in accordance with any applicable Building
Rules and Regulations (as defined in Section 22 (Rules and Regulations)) and all applicable
laws, rules and regulations. Notwithstanding the foregoing, Tenant shall not be required to
correct any construction defects in the Building or the Premises in existence as of the Effective
Date (an "Existing Defect"). If there is an Existing Defect that materially interferes with the
Permitted Uses or threatens public health or safety, Tenant and City shall each have the right to
terminate this Lease by delivering no less than thirty (30) days® written notice of such
termination to the other party. Tenant hereby waives all rights to make repairs at City’s expense
under Sections 1941 and 1942 of the California Civil Code or under any similar law, statute or
ordinance now or hereafter in effect.

9. LIENS AND ENCUMBRANCES
91  Liens

Tenant shall keep the Premises free from any liens arising out of any work performed,
material furnished or obligations incurred by or for Tenant. In the event Tenant does not, within
five (5) days following the imposition of any such lien, cause the lien to be released of record by
payment or posting of a proper bond, City shall have, in addition to all other remedies, the right,
but not the obligation, to cause the lien to be released by such means as it shall deem proper,
including, but not limited to, payment of the claim giving rise to such lien. All such sums paid
by City and all expenses incurred by it in connection therewith (including, without limitation,
reasonable attorneys’ fees) shall be payable to City by Tenant upon demand. City shall have the
right to post on the Premises any notices that City may deem proper for the protection of City,
the Premises, and the Building, from mechanics® and material supplier’s liens. Tenant shall give
to City at least fifteen (15) days’ prior written notice of commencement of any Alteration, repair
or construction on the Premises. Tenant agrees to indemnify, defend and hold City and its
Agents harmless from and against any claims for mechanic’s, material supplier’s or other liens in
connection with any Alterations, repairs or construction on the Premises, or materials furnished
or obligations incurred by or for Tenant.

9,2 Encumbrances

Tenant shall not create, permit or suffer any liens or encumbrances affecting any portion
of the Premises or City’s interest therein or under this Lease.

10.  UTILITIES AND SERVICES

10.1  Utilities and Services

City shall provide (i) the utilities described in the attached Exhibit G (the "Standard
Utilities™) to the Building, subject to the terms and conditions contained therein, and (ii) the basic

Building fire sprinkler system and alarm system maintenance (the "Fire and Alarm System
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Maintenance") described in the agreements listed in the attached Exhibit J (the "Maintenance
Agreements"), subject to the terms and conditions contained therein. Tenant shall pay City, as
additional rent, an amount equal to such the City’s cost to provide the Standard Utilities and the
Fire and Alarm System Maintenance within thirty (30) days of receiving City’s invoice therefor.
Any City failure to bill Tenant for such costs shall not impair City’s right to bill Tenant for such
costs at a later date.

Notwithstanding anything to the contrary in the foregoing paragraph, if Tenant
reasonably determines the Building fire sprinkler system and/or alarm system must be improved
to comply with any applicable laws or meet reasonable and applicable commercial standards,
City shall have no obligation to provide Fire and Alarm System Maintenance to such system
during the period it is being improved. Tenant shall deliver no less than thirty (30) days’ prior
written notice to City of any removal or improvement to the Building fire sprinkler system and
Tenant shall coordinate with City’s Fire and Alarm System Maintenance contractors as may be
required in the Maintenance Agreements,

Tenant shall be responsible for furnishing, at Tenant’s sole cost, any utilities or services
other than or in excess of the Standard Utilities and Fire and Alarm System Maintenance that
Tenant may need or desire for its use of the Premises, and for performing all necessary repairs or
replacements to the Building fire sprinkler system and alarm system.

.
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In the event any law, ordinance, code or governmental or regulatory guideline imposes
mandatory or voluntary controls on City or the Premises or any part thereof, relating to the use or
conservation of energy, water, gas, light or electricity or the reduction of automobile or other
emissions, or the provision of any other utility or service provided with respect to this Lease, or
in the event City is required or elects to make alterations to any part of the Building in order to
comply with such mandatory or voluntary controls or guidelines, such compliance and the
making of such alterations shall in no event entitle Tenant to any damages, relieve Tenant of the
obligation to pay the full Base Rent, Percentage Rent, and Additional Charges reserved
hereunder or to perform each of its other covenants hereunder or constitute or be construed as a
constructive or other eviction of Tenant. City shall have the right at any time to install a water
meter in the Premises or otherwise to measure the amount of water consumed on the Premises,
and the cost of such meter or other corrective measures and the installation and maintenance
thereof shall be paid for by Tenant.

10.3 FExcess Use

Tenant shall not: (a) connect or use any apparatus, device or equipment that will impair
the proper functioning or capacity of the Building Systems; or (b) connect any apparatus, device
or equipment through electrical outlets except in the manner for which such outlets are designed
and without the use of any device intended to increase the plug capacity of any electrical outlet;
or (¢) maintain at any time an electrical demand load in excess of any amount specified therefor
in the Rules and Regulations. If at any time during the Term City has reason to believe that
Tenant may be using any utility in excess of the amount therefor allowed to the Premises
pursuant to the Standard Utilities, City shall have the right to install a separate meter in the
Premises or to take other appropriate steps to measure the amount of utility or service used in the
Premises, and the cost of such meter and all corrective measures, and the installation and
maintenance thereof, shall be paid for by Tenant. :

10.4 Floor Load

Without City’s prior written consent, which City may give or refuse in its sole discretion,
Tenant shall not place or install in the Building any equipment that weighs in excess of the
normal load-bearing capacity of the floors of the Building. If City consents to the placement or

101 Hyde St. 16



installation of any such machine or equipment in the Building, Tenant, at no cost to the City,
shall reinforce the floor of the Building, pursuant to plans and specifications approved by City
and otherwise in compliance with Section 7.1 (Tenant’s Alterations), to the extent necessary to
assure that no damage to the Building or weakening of any structural supports will be occasioned
thereby.

10.5 Interruption of Services

City’s obligation to provide the Standard Utilities and Fire and Alarm System
Maintenance for the Premises are subject to the Rules and Regulations of the Building,
applicable Legal Requirements (as defined below) (including the rules or actions of the public
utility company furnishing the utility or service), and shutdowns for maintenance and repairs, for
security purposes, or due to strikes, lockouts, labor disputes, fire or other casualty, acts of God,
or other causes beyond the control of City. In the event of an interruption in, or failure or
inability to provide any service or utility for the Premises for any reason, such interruption,
failure or inability shall not constitute an eviction of Tenant, constructive or otherwise, or impose
upon City any liability whatsoever, including, but not limited to, liability for consequential
damages or loss of business by Tenant; provided, however, that if such mterruption, failure or
inability impairs Tenant’s ability to carry on its business in the Premises for a period of five (5)
or more consecutive business days, then Tenant shall have the right, as Tenant’s sole remedy, to
abate the Rent based on the extent such interruption, failure or inability impairs Tenant’s ability
to carry on its business in the Premises. Tenant hereby waives the provisions of California Civil
Code Section 1932(1) or any other applicable existing or future Legal Requirement permitting
the termination of this Lease due to such interruption, failure or inability.

11. COMPLIANCE WITH LAWS AND RISK MANAGEMENT REQUIREMENTS
11.1 Compliance with Laws

Tenant shall promptly comply, at no cost to the City, with all present or future laws,
ordinance, resolution, regulation, requirement, proclamation, order or decree of any municipal,
county, state or federal government or other governmental or regulatory authority relating to the
Premises or the use or occupancy thereof (the "Legal Requirements") and with any and all
recorded covenants, conditions and restrictions affecting the Premises or any portion thereof,
whether in effect at the time of the execution of this Lease or adopted or recorded at any time
thereafter and whether or not within the present contemplation of the parties. Tenant further
understands and agrees that it is Tenant’s obligation, at no cost to the City, to cause the Premises
and Tenant’s uses thereof to be conducted in compliance with the Americans with Disabilities
Act, 42 U.8.C. Section 12101 et seq. and any other applicable disability access laws. Tenant
shall not be required to make any structural Alterations or Alterations to the Building Systems in
order to comply with such laws unless such Alterations shall be occasioned, in whole or in part,
directly or indirectly, by the Tenant Improvements or any other Alterations, Tenant’s use of the
Premises, or any act or omission of Tenant, its Agents or Invitees. Any Alteration made by or on
behalf of Tenant pursuant to the provisions of this Section shall comply with the provisions of
Section 8.2 (Tenant’s Repairs) above. The parties acknowledge and agree that Tenant’s
obligation to comply with all Legal Requirements as provided herein is a material part of the
bargained for consideration under this Lease. Tenant’s obligation under this Section shall
include, when applicable and without limitation, the responsibility of Tenant to make substantial
or structural repairs and Alterations to the Premises (including any of the Tenant Improvements
or any of Tenant’s Alterations), regardless of, among other factors, the relationship of the cost of
curative action to the Rent under this Lease, the length of the then remaining Term hereof, the
relative benefit of the repairs to Tenant or City, the degree to which the curative action may
interfere with Tenant’s use or enjoyment of the Premises, the likelihood that the parties
contemplated the particular Legal Requirement involved, and whether the Legal Requirement
involved is related to Tenant’s particular use of the Premises.
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11.2 Regulatory Approvals
(a)  Responsible Party

Tenant understands and agrees that Tenant’s use of the Premises and construction
of the Tenant Improvements permitted hereunder may require authorizations, approvals or
permits from governmental regulatory agencies with jurisdiction over the Premises, including,
without limitation, City agencies. Tenant shall be solely responsible for obtaining any and all
such regulatory approvals. Tenant shall not seek any regulatory approval without first obtaining
the written consent of City under this Lease. Tenant shall bear all costs associated with applying
for and obtaining any necessary or appropriate regulatory approval and shall be solely
responsible for satisfying any and all conditions imposed by regulatory agencies as part of a
regulatory approval; provided, however, any such condition that could affect use or occupancy of
the Premises or City’s interest therein must first be approved by City in its sole discretion. Any
fines or penalties levied as a result of Tenant’s failure to comply with the terms and conditions of
any regulatory approval shall be immediately paid and discharged by Tenant, and City shall have
no liability, monetary or otherwise, for any such fines or penalties. Tenant shall Indemnify City
and the other Indemnified Parties (as such terms are defined in Section 18.2 (Tenant’s
Indemnity) below) hereunder against all Claims arising in connection with Tenant’s failure to
obtain or failure by Tenant, its Agents or Invitees to comply with the terms and conditions of any
regulatory approval.

(b) City Acting as Owner of Real Property

Tenant further understands and agrees that City is entering into this Lease in its
capacity as a property owner with a proprietary interest in the Premises and not as a regulatory
agency with police powers. Nothing in this Lease shall limit in any way Tenant’s obligation to
obtain any required approvals from City officials, departments, boards or commissions having
jurisdiction over the Premises. By entering into this Lease, City is in no way modifying or
limiting Tenant’s obligation to cause the Premises to be used and occupied in accordance with all
applicable laws, as provided further above.

11.3 Compliance with City’s Risk Management Requirements

Tenant shall not do anything, or permit anything to be done, in or about the Premises
which would be prohibited by or increase rates under a standard form fire insurance policy or
subject City to potential premises liability. Tenant shall faithfully observe, at no cost to the City,
any and all requirements of City’s Risk Manager with respect to Tenant’s use and occupancy of
the Premises, so long as such requirements do not unreasonably interfere with Tenant’s use of
the Premises or are otherwise connected with standard prudent commercial practices of other
landlords.

12.  SUBORDINATION

This Lease is and shall be subordinate to the Access Easements and any other easements,
ground lease, facilities lease or other underlying lease and the lien of any mortgage or deed of
trust and all renewals, modifications, consolidations, replacements and extensions of any of the
foregoing, that may now exist or hereafter be executed by City affecting the Premises, or any
part thereof or City’s interest therein (each, a "Priority Document"), without the necessity of
executing any instrument to effectuate such subordination if such Priority Document is executed
before the Effective Date. Tenant shall subordinate this Lease to any Priority Document
executed after the Effective Date if Tenant receives a commercially reasonable non-disturbance
agreement with respect to such Priority Document. Upon City’s request, Tenant, or Tenant’s
successor-in-interest, shall execute and deliver any and all instruments desired by City
evidencing the subordination of this Lease to any Priority Document pursuant to this Section in
the manner requested by City. Notwithstanding the foregoing, City or the holder of a Priority
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Document shall, in its respective discretion, have the right to subordinate any such interests to
this Lease. If 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, Tenant
shall attorn to the successor-in-interest to City, at the option of such successor-in-interest. The
provisions of this Section shall be self-operative and no further instrument shall be required
except as otherwise expressly set forth in this Section. Tenant agrees, however, to execute and
deliver, upon demand by City and in the form requested by City, any additional documents
evidencing the priority or subordination of this Lease (subject to Tenant’s receipt of a
commercially reasonable non-disturbance agreement with respect to the subordination to any
Priority Documents executed after the Effective Date).

13. INABILITY TO PERFORM

No actual or constructive eviction, in whole or in part, shall entitle Tenant to any
abatement or diminution of Rent or relieve Tenant from any of its obligations under this Lease.
[f City is unable to perform or is delayed in performing any of City’s obligations under this
Lease, by reason of acts of God, accidents, breakage, repairs, strikes, lockouts, other labor
disputes, protests, riots, demonstrations, inability to obtain utilities or materials or by any other
reason beyond City’s reasonable control, no such inability or delay shall constitute an eviction
under this Lease, or impose any liability upon City or its Agents by reason of inconvenience,
annoyance, interruption, injury or loss to or interference with Tenant’s business or use and
occupancy or quiet enjoyment of the Premises or any loss or damage occasioned thereby. Tenant
hereby waives and releases any right to terminate this Lease under Section 1932, subdivision 1 of
the California Civil Code or any similar law, statute or ordinance now or hereafter in effect.

14. DAMAGE AND DESTRUCTION
14.1 Damage and Destruction

If the Premises or the Building is damaged by fire or other casualty, then City shall repair
the same provided that funds for such repairs are appropriated by City’s Board of Supervisors, in
its sole discretion, for such purpose and that such repairs can be made within two hundred ten
(210) days after the date of such damage (the "Repair Period"). In the event such conditions are
satisfied, this Lease shall remain in full force and effect except that Tenant shall be entitled to a
proportionate reduction of Base Rent during the period of such repairs based upon the extent to
which such damage and the making of such repairs materially interferes with Tenant’s use or
occupancy of the Premises.

City shall use reasonable efforts to notify Tenant within ninety (90) days after the date of
such damage whether or not such repairs can be made within the Repair Period, and City’s
determination thereof shall be binding on Tenant. If such repairs cannot be made within the
Repair Period, City shall have the option to notify Tenant of: (a) City’s intention to repair such
damage and diligently prosecute such repairs to completion within a reasonable period after the
Repair Period, subject to the Board of Supervisor’s appropriation of all necessary funds, in which
event this Lease shall continue in full force and effect and the Base Rent shall be reduced as
provided herein; or (b) City’s election to terminate this Lease as of a date specified in such
notice, which date shall be not less than thirty (30) nor more than sixty (60) days after notice is
given by City. In case of termination, the Base Rent shall be reduced as provided above, and
Tenant shall pay such reduced Base Rent up to the date of termination.,

If at any time during the last twelve (12) months of the Term of this Lease, the Premises
or the Building is damaged in a manner than cannot be repaired within sixty (60) days or
destroyed, then either City or Tenant may terminate this Lease by giving written notice to the
other party of its election to do so within thirty (30) days after the date of the occurrence of such
damage; provided, however, Tenant may terminate only if such damage or destruction
substantially impairs its use or occupancy of the Premises for the uses permitted hereunder, The
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effective date of termination shall be specified in the notice of termination, which date shall not
be more than thirty (30) days from the date of the notice.

Notwithstanding anything to the contrary in this Lease, City shall have no obligation to
repair the Premises or the Building in the event the damage or destruction is attributable to any
act or omission of Tenant, its Agents or Invitees. In no event shall City be required to repair any
damage to Tenant’s Personal Property or any paneling, decorations, railings, floor coverings, or
any Tenant Improvements or Alterations installed or made on the Premises by or at the expense
of Tenant. In the event the Premises or the Building is substantially damaged or destroyed and
City intends to rebuild for public purposes inconsistent with this Lease, City may terminate this
Lease upon written notice to Tenant.

14.2 Waiver

City and Tenant intend that the provisions of this Section govern fully in the event of any
damage or destruction and accordingly, City and Tenant each hereby waives the provisions of
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.

15. EMINENT DOMAIN
i5.1 Definiiions

(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 Premises 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.

(d)  "Improvements Pertaining to the Realty" means machinery or equipment
installed for use on the Premises that cannot be removed without a substantial economic loss or
without substantial damage to the property on which it is installed, regardless of the method of
installation. In determining whether particular property can be removed "without a substantial
economic loss," the value of the machinery or equipment in place and considered as part of the
realty should be compared with its value if it were removed and sold.

15.2 General

If during the Term 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 Tenant 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 1265.110, 1265.120, 1265.130 and 1265.140 of the California Code of Civil
Procedure or under any similar law now or hereafter in effect.

15.3 Total Taking; Automatic Termination

If there is a total Taking of the Premises, then this Lease shall terminate as of the Date of
Taking.
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15.4 Partial Taking; Election to Terminate

(a)  Ifthere is a Taking of any portion (but less than all) of the Premises, then
this Lease shall terminate in its entirety under either of the following circumstances: (i) if all of
the following exist: (A) the partial Taking renders the remaining portion of the Premises
untenantable or unsuitable for continued use by Tenant, (B) the condition rendering the Premises
untenantable or unsuitable either is not curable or is curable but City is unwilling or unable to
cure such condition, and (C) Tenant elects to terminate; or (ii) if City elects to terminate;
provided, however, that this Lease shall not terminate if Tenant agrees to, and does, pay full Rent
and Additional Charges, without abatement, and otherwise agrees to, and does, fully perform all
of its obligations hereunder.

(b)  If there is a partial Taking of a substantial portion of the Building but not
the Premises, City shall have the right to terminate this Lease in its entirety.

(¢) Either party electing to terminate under the provisions of this Section 15
shall do so by giving the other party written notice to the other party before or within thirty (30)-
days after the Date of Taking, and thereafter this Lease shall terminate upon the later of the
thirtieth (30™) day after such written notice is given or the Date of Taking.

15.5 Termination of Lease; Rent and Award

Upon termination of this Lease in its entirety pursuant to Section 15.3 (Total Taking;
Automatic Termination), or pursuant to an election under Section 15.4 (Partial Taking, Election
to Terminate) above, then: (a) Tenant’s obligation to pay Rent shall continue up until the date of
termination and thereafter shall cease, and (b) City shall be entitled to the entire Award in
connection therewith (including, but not limited to, any portion of the Award made for the value
of the leasehold estate created by this Lease and any Improvements Pertaining to the Realty), and
Tenant shall have no claim against City for the value of any unexpired term of this Lease,
provided that Tenant may make a separate claim for compensation, and Tenant shall receive any
Award made specifically to Tenant, for Tenant’s relocation expenses or the interruption of or
damage to Tenant’s business or damage to movable Tenant’s Personal Property.

15.6 Partial Taking; Continuation of Lease

If there is a partial Taking of the Premises under circumstances where this Lease is not
terminated in its entirety under Section 15.4 (Partial Taking; Election to Terminate) 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) Base Rent shall be reduced by an amount that is in the same ratio to the Base Rent
as the area of the Premises taken bears to the area of the Premises prior to the Date of Taking;
provided, however, in no event shall the monthly Base Rent be reduced to less than seventy-five
percent (75%) of the monthly Base Rent immediately prior to the Date of Taking, and (b) City
shall be entitled to the entire Award in connection therewith (including, but not limited to, any
portion of the Award made for the value of the leasehold estate created by this Lease), and
Tenant shall have no claim against City for the value of any unexpired term of this Lease,
provided that Tenant may make a separate claim for compensation, and Tenant shall receive any
Award made specifically to Tenant, for Tenant’s relocation expenses or the interruption of or
damage to Tenant’s business or damage to movable Tenant’s Personal Property.

15.7 Temporary Takings
Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to
all or any part of the Premises for a limited period of time not in excess of one hundred eighty

(180) consecutive days, this Lease shall remain unaffected thereby, and Tenant shall continue to
pay Rent and to perform all of the terms, conditions and covenants of this Lease. In the event of
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such temporary Taking, Tenant shall be entitled to receive that portion of any Award
reptesenting compensation for the use or occupancy of the Premises during the Term up to the
total Rent owing by Tenant for the period of the Taking, and City shall be entitled to receive the
balance of any Award.

16.  ASSIGNMENT AND SUBLETTING
16.1 Restriction on Assignment and Subletting

Except as otherwise set forth in the following paragraph, Tenant shall not directly or
indirectly (including, without limitation, by merger, acquisition or other transfer of any
controlling interest in Tenant), voluntarily or by operation of law, sell, assign, encumber, pledge
or otherwise transfer any part of its interest in or rights with respect to the Premises or its
leasehold estate hereunder (collectively, an "Assignment"), or permit or license any portion of
the Premises to be used or occupied by anyone other than itself, or sublet any portion of the
Premises (collectively, "Sublease"), without City’s prior written consent in each instance, as
provided hereinbelow.

Tenant shall have the right to enter into an Assignment or Sublease without obtaining the
consent of City to any Tenant’s Affiliate (as defined below), provided Tenant gives City written
notice of its intent thereof at least fifteen (15) business days before the proposed effective date of
such transfer. In addition, City acknowledges that Tenant’s intended usc of the Promiscsis as a
market hall with multiple small vendors that cultivates low-income food entrepreneurs.
Accordingly, Tenant shall have the right to Sublease any or all portions of the Premises to
vendors (each, a "Vendor") without obtaining the consent of City; provided, however, that
Tenant shall use commercially reasonable efforts to select Vendors that are low-income, local
businesses, and shall charge commercially reasonable rates to Vendors that are reasonably

capable of paying them.

PRSI R g

As used in this Section, the term "Tenant’s Affiliate" shall mean, any of the following:
(a) any person or entity owning, directly or indirectly, fifty percent (50%) or more of the
ownership interests of Tenant (an "Owning Person"), (b) any entity, fifty percent (50%) or more
of the ownership interests of which are owned, directly or indirectly, by any Owning Person,
(¢) any entity, fifty percent (50%) or more of the ownership interests of which are owned,
directly or indirectly, by Tenant.

16.2 Notice of Proposed Transfer

If Tenant desires to enter into an Assignment or a Sublease that requires City’s consent
pursuant to Section 16.1 above, it shall give written notice (a "Notice of Proposed Transfer") to
City of its intention to do so. The Notice of Proposed Transfer shall identify the proposed
transferee and state the terms and conditions of the proposed Assignment or Sublease. Tenant
shall deliver to City with its request for City’s consent the proposed Assignment or Sublease and
current financial statements of the proposed transferee, prepared by an independent certified
public accountant, and promptly upon City’s request for same, any additional documents or
information reasonably related to the proposed transaction or fransferee.

16.3 City’s Response

Within twenty (20) business days after City’s receipt of the Notice of Proposed Transfer
(the "Response Period"), City may elect, by written notice to Tenant, to: (a) sublease the portion
of the Premises specified in the Notice of Proposed Transfer on the terms and conditions set forth
in such notice, except as otherwise provided in Section 16.4 (Sublease or Recapture Space}), or
(b) terminate this Lease as to the portion (including all) of the Premises that is specified in the
Notice of Proposed Transfer, with a proportionate reduction in Base Rent (a "Recapture").
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If City declines to exercise either of its options provided above, then Tenant shall have
ninety (90) days following the earlier of (i) City’s notice that it will not elect either such option
or (ii) the expiration of the Response Period, to enter into such Assignment or Sublease, subject
to City’s prior written approval of the proposed assignee or subtenant (each, a "Transferee") and
the terms and conditions of the proposed Sublease or Assignment. However, one hundred
percent (100%) of any rent or other consideration realized by Tenant under any such Assignment
or Sublease in excess of the Base Rent and Additional Charges payable hereunder (or the amount
thereof proportionate to the portion of the Premises subject to such Sublease or Recapture) shall
be paid to City, after Tenant has recovered any reasonable brokers’ commissions and the
reasonable cost of any leasehold improvements that Tenant has incurred in connection with such
Sublease or Recapture. Tenant shall provide City with such information regarding the proposed
Transferee and the Assignment or Sublease as City may reasonably request. City agrees that it
will not unreasonably withhold its approval of any proposed Transferee.

If after City declines to exercise any of the foregoing options Tenant desires to enter into
such Assignment or Sublease (A) on terms and conditions materially more favorable to Tenant
than those contained in the Notice of Proposed Transfer or (B) with a Transferee that is currently
a tenant or other occupant of the Building, then Tenant shall give City a new Notice of Proposed
Transfer, which notice shall state the terms and conditions of such Assignment or Sublease and
identify the proposed Transferee, and City shall again be entitled to elect one of the options
provided in clauses (a) and (b) at any time within twenty (20) business days after City’s receipt
of such new Notice of Proposed Transfer.

In the event City elects either of the options provided in clauses (a) or (b), City shall be
entitled to enter into a lease, sublease or assignment agreement with respect to the Premises (or
portion thereof specified in such new Notice of Proposed Transfer) with the proposed Transferee
identified in Tenant’s notice.

Notwithstanding the foregoing, if any event of default by Tenant is outstanding hereunder
at the time of Tenant’s Notice of Proposed Transfer (or if any event shall have occurred which
with the giving of notice or the passage of time or both would constitute such a default), then
City may elect by notice to Tenant to refuse to consent to Tenant’s proposed Transfer and pursue
any of its right or remedies hereunder or at law or in equity.

16.4 Sublease or Recapture Space

If City elects to Sublease or Recapture from Tenant as described in Section 16.3 (City’s
Response) the following shall apply:

(a) In the case of a Sublease, (i) City shall have the right to use the portion of
the Premises covered by the Notice of Proposed Transfer (the "Sublease Space") for any legal
purpose, (i) the rent payable by City to Tenant shall be the lesser of (A) the amount in the Notice
of Proposed Transfer or (B) the Base Rent payable by Tenant under this Lease at the time of the
Sublease (or the amount thereof proportionate to the Sublease Space if for less than the entire
Premises), (iii) City may make alterations and improvements to the Sublease Space and may
remove any such alterations or improvements, in whole or in part, prior to or upon the expiration
of the Sublease, provided that City shall repair any damage or injury to the Sublease Space
caused by such removal, (iv) City shall have the right to further sublease or assign the Sublease
Space to any party, without the consent of Tenant, and (v) Tenant shall pay to City on demand
any costs incurred by City in physically separating the Sublease Space (if less than the entire
Premises) from the balance of the Premises and i in complying with any applicable laws or
regulations relating to such separation.

(b)  Inthe case of Recapture, (i) the portion of the Premises subject to the
Recapture (the "Recapture Space") shall be deleted from the Premises for all purposes hereunder,
and Tenant and City shall be relieved of all their rights and obligations hereunder with respect to
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the Recapture Space except to the extent the same would survive the Expiration Date or other
termination of this Lease pursuant to the provisions hereof, and (ii) City shall pay any cost
incurred in physically separating the Recapture Space (if less than the entire Premises) from the
balance of the Premises and in complying with any applicable governmental laws or regulations
relating to such separation.

16.5 Effect of Sublease or Assignment

No Sublease or Assignment by Tenant nor any consent by City thereto shall relieve
Tenant, or any guarantor, of any obligation to be performed by Tenant under this Lease. Any
Sublease or Assignment not in compliance with this Section shall be void and, at City’s option,
shall constitute a material default by Tenant under this Lease. The acceptance of any Rent or
other payments by City from a proposed Transferee shall not constitute consent to such Sublease
or Assignment by City or a recognition of any Transferee, or a waiver by City of any failure of
Tenant or other transferor to comply with this Section. If there is an Assignment or Sublease,
whether in violation of or in compliance with this Section, in the event of default by any
Transferee, Tenant’s Affiliate, Vendor, or any successor of Tenant, in the performance or
observance of any of the terms of this Lease or any Sublease or Assignment agreement, City may
proceed directly against Tenant without the necessity of exhausting remedies against such
Transferee, Tenant’s Affiliate, Vendor, or successor.

16.6  Assumpiion by Transferee

Each Transferee (other than City), Tenant’s Affiliate, and Vendor shall assume all
obligations of Tenant under this Lease and shall be liable jointly and severally with Tenant for
the payment of the Base Rent, Percentage Rent, and Additional Charges, and for the performance
of all the terms, covenants and conditions to be performed on Tenant’s part hereunder. No
Assignment shall be binding on City unless Tenant or Transferee has delivered to City a
counterpart of the Assignment and an instrument in recordable form that contains a covenant of
assumption by such Transferee satisfactory in form and substance to City. However, the failure
or refusal of such Transferee to execute such instrument of assumption shall not release such
Transferee from its liability as set forth above. Tenant shall reimburse City on demand for any
reasonable costs that may be incurred by City in connection with any proposed Sublease or
Assignment, including, without limitation, the costs of making investigations as to the
acceptability of the proposed Transferee and legal costs incurred in connection with the granting
of any requested consent.

16.7 Indemnity for Relocation Benefits

Without limiting Section 16.6 (Assumption by Transferee) above, Tenant shall cause any
Transferee, Tenant’s Affiliate, and Vendor to expressly waive entitlement to any and all
relocation assistance and benefits in connection with this Lease. Tenant shall Indemnify City for
any and all Losses arising out of any relocation assistance or benefits payable to any Transferee,
Tenant’s Affiliate, or Vendor.

17. DEFAULT; REMEDIES
17.1  Events of Default

Any of the following shall constitute an event of default (the "Event of Default") by
Tenant hereunder:

(a) a failure to pay Base Rent, Percentage Rent or Additional Charges when
due, and such failure continues for three (3) days after the date of written notice by City.
However, City shall not be required to provide such notice more than twice during any twelve
(12)-month period, and any such failure by Tenant after Tenant has received two (2) such notices
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in such twelve (12)-month period shall constitute a default by Tenant hereunder without any
further action by City or opportunity of Tenant to cure except as may be required by
Section 1161 of the California Code of Civil Procedure;

(b)  afailure to comply with any other covenant, condition or representation
made under this Lease and such failure continues for fifteen (15) days after the date of written
notice by City, provided that if such default is not capable of cure within such fifteen (15)-day
period, Tenant shall have a reasonable period to complete such cure if Tenant promptly
undertakes action to cure such default within such fifteen (15)-day period and thereafter
diligently prosecutes the same to completion within sixty (60) days after the receipt of notice of
default from City. City shall not be required to provide such notice more than twice in any
twelve (12)-month period with respect to any material non-monetary defaults and after the
second notice in any calendar year, any subsequent failure by Tenant during such twelve (12)
month period shall constitute an Event of Default hereunder;

(© a vacation or abandonment of the Premises for a continuous period in
excess of five (5) business days; or

(d)  anappointment of a receiver to take possession of all or substantially all of
the assets of Tenant, or an assignment by Tenant for the benefit of creditors, or any action taken
or suffered by Tenant under any insolvency, bankruptcy, reorganization, moratorium or other
debtor relief act or statute, whether now existing or hereafter amended or enacted, if any such
receiver, assignment or action is not released, discharged, dismissed or vacated within sixty (60)
days.

17.2 Remedies

Upon the occurrence of an Event of Default City shall have the following remedies,
which shall not be exclusive but shall be cumulative and shall be in addition to any other
remedies now or hereafter allowed by law or in equity:

(a) City may terminate Tenant’s right to possession of the Premises at any
time by written notice to Tenant. Tenant expressly acknowledges that in the absence of such
written notice from City, no other act of City, including, but not limited to, its re-entry into the
Premises, its efforts to relet the Premises, its reletting of the Premises for Tenant’s account, its
storage of Tenant’s Personal Property and trade fixtures, its acceptance of keys to the Premises
from Tenant, its appointment of a receiver, or its exercise of any other rights and remedies under
this Section 17.2 or otherwise at law, shall constitute an acceptance of Tenant’s surrender of the
Premises or constitute a termination of this Lease or of Tenant’s right to possession of the
Premises.

Upon such termination in writing of Tenant’s right to possession of the Premises,
this Lease shall terminate and City shall be entitled to recover damages from Tenant as provided
in California Civil Code Section 1951.2 or any other applicable existing or future Legal
Requirement providing for recovery of damages for such breach, including but not limited to the
following:

(i The reasonable cost of recovering the Premises; plus

(ii}  The reasonable cost of removing Tenant’s Alterations, trade
fixtures and improvements; plus

(iii)  All unpaid rent due or earned hereunder prior to the date of
termination, less the proceeds of any reletting or any rental received from subtenants prior to the
date of termination applied as provided in Section 17.2(b) below, together with interest at the
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Interest Rate, on such sums from the date such rent is due and payable until the date of the award
of damages; plus

(iv)  The amount by which the rent which would be payable by Tenant
hereunder, including Additional Charges under Section 4.3 (Additional Charges) above, as
reasonably estimated by City, from the date of termination until the date of the award of
damages, exceeds the amount of such rental loss as Tenant proves could have been reasonably
avoided, together with interest at the Interest Rate on such sums from the date such rent is due
and payable until the date of the award of damages; plus

(v)  The amount by which the rent which would be payable by Tenant
hereunder, including Additional Charges under Section 4.3 (Additional Charges) above, as
reasonably estimated by City, for the remainder of the then term, after the date of the award of
damages exceeds the amount such rental loss as Tenant proves could have been reasonably
avoided, discounted at the discount rate published by the Federal Reserve bank of San Francisco
for member banks at the time of the award plus one percent (1%); plus

(vi)  Such other amounts in addition to or in lieu of the foregoing as
may be permitted from time to time by applicable law, including without limitation any other
amount necessary to compensate City for all the detriment proximately caused by Tenant’s
failure to perform its obligations under this Lease which in the ordinary course of things would
be likely to result therefrom.

(b)  City has the remedy described in California Civil Code Section 1951.4 (a
landlord may continue the lease in effect after the tenant’s breach and abandonment and recover
rent as it becomes due, if the tenant has the right to sublet and assign subject only to reasonable
limitations), and may continue this Lease in full force and effect and may enforce all of its rights
and remedies under this Lease, including, but not limited to, the right to recover rent as it
becomes due. After the occurrence of an Event of Default, City may enter the Premises without
terminating this Lease and sublet all or any part of the Premises for Tenant’s account to any
person, for such term (which may be a period beyond the remaining term of this Lease), at such
rents and on such other terms and conditions as City deems advisable. In the event of any such
subletting, rents received by City from such subletting shall be applied (i) first, to the payment of
the costs of maintaining, preserving, altering and preparing the Premises for subletting, the other
costs of subletting, including but not limited to brokers’ commissions, attorneys’ fees and
expenses of removal of Tenant’s Personal Property, trade fixtures and Alterations; (ii) second, to
the payment of rent then due and payable hereunder; (iif) third, to the payment of future rent as
the same may become due and payable hereunder; and (iv) fourth, the balance, if any, shall be
paid to Tenant upon (but not before) expiration of the term of this Lease. If the rents received by
City from such subletting, after application as provided above, are insufficient in any month to
pay the rent due and payable hereunder for such month, Tenant shall pay such deficiency to City
monthly upon demand. Notwithstanding any such subletting for Tenant’s account without
termination, City may at any time thereafter, by written notice to Tenant, elect to terminate this
Lease by virtue of a previous Event of Default.

During the continuance of an Event of Default, for so long as City does not
terminate Tenant’s right to possession of the Premises and subject to Section 16 (Assignment and
Subletting) and the options granted to City thereunder, City shall not unreasonably withhold its
consent to an assignment or sublease of Tenant’s interest in the Premises or in this Lease.

(¢)  During the continuance of an Event of Default, City may enter the
Premises without terminating this Lease and remove all Tenant’s Personal Property, Alterations
and trade fixtures from the Premises and store them at Tenant’s risk and expense. If City
removes such property from the Premises and stores it at Tenant’s risk and expense, and if
Tenant fails to pay the cost of such removal and storage after written demand therefor and/or to
pay any rent then due, then after the property has been stored for a period of thirty (30) days or
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more City may sell such property at public or private sale, in the manner and at such times and
places as City deems commercially reasonable following reasonable notice to Tenant of the time
and place of such sale. The proceeds of any such sale shall be applied first to the payment of the
expenses for removal and storage of the property, the preparation for and the conducting of such
sale, and for attorneys’ fees and other legal expenses incurred by City in connection therewith,
and the balance shail be applied as provided in Section 17.2(b) above.

‘Tenant hereby waives all claims for damages that may be caused by City’s.
reentering and taking possession of the Premises or removing and storing Tenant’s Personal
Property pursuant to this Section 17.2, and Tenant shall indemnify, defend and hold City
harmless from and against any and all Claims resulting from any such act. No reentry by City
shall constitute or be construed as a forcible entry by City.

{(d)  City may require Tenant to remove any and all Alterations from the
Premises or, if Tenant fails to do so within ten (10) days after City’s request, City may do so at
Tenant’s expense.

(e) City may cure the Event of Default at Tenant’s expense, it being
understood that such performance shall not waive or cure the subject Event of Default. If City
pays any sum or incurs any expense in curing the Event of Default, Tenant shall reimburse City
upon demand for the amount of such payment or expense with interest at the Interest Rate from
the date the sum is paid or the expense is incurred until City is reimbursed by Tenant. Any
amount due City under this subsection shall constitute additional rent hereunder.

17.3 Waiver of Redemption

Tenant hereby waives, for itself and all persons claiming by and under Tenant, all rights
and privileges which it might have under any present or future Legal Requirement to redeem the
Premises or to continue this Lease after being dispossessed or ejected from the Premises.

17.4 City’s Right to Cure Tenant’s Defaults

If Tenant defaults in the performance of any of its obligations under this Lease, then City
may, at its sole option, remedy such default for Tenant’s account and at Tenant’s expense by
providing Tenant with three (3) days’ prior written or oral notice of City’s intention to cure such
default (except that no such prior notice shall be required in the event of an emergency as
determined by City). Such action by City shall not be construed as a waiver of such default or
any rights or remedies of City, and nothing herein shall imply any duty of City to do any act that
Tenant is obligated to perform. Tenant shall pay to City upon demand, as additional rent, ail
costs, damages, expenses or liabilities incurred by City, including, without limitation, reasonable
attorneys’ fees, in remedying or attempting to remedy such default. Tenant’s obligations under
this Section shall survive the termination of this Lease.

17.5 Reimbursement of Allowance
If Tenant fails to fully cure an Event of Default under Section 17.1(a) or Section 17.1(b),

Tenant shall reimburse the Allowance to City within thirty (30) days of receiving City’s written
demand for such reimbursement. .

18.  WAIVER OF CLAIMS; INDEMNIFICATION

18.1 Limitation on City’s Liability; Waiver of Claims

City shall not be responsible for or liable to Tenant, and Tenant hereby assumes the risk
of, and waives and releases City and its Agents from all Claims for, any injury, loss or damage to

any person or property in or about the Premises by or from any cause whatsoever including,
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without limitation, (a) any act or omission of persons occupying adjoining premises or any part
“of the Building adjacent to or connected with the Premises, (b) theft, (¢) explosion, fire, steam,
oil, electricity, water, gas or rain, pollution or contamination, (d) stopped, leaking or defective
Building Systems, (e) Building defects, and (f) any other acts, omissions or causes. Nothing in
this Section shall relieve City from liability caused solely and directly by the gross negligence or
willful misconduct of City or its Agents, but City shall not be liable under any circumstances for
any consequential, incidental or punitive damages.

18.2 Tenant’s Indemnity

Tenant, on behalf of itself and its successors and assigns, shall indemnify, defend and
hold harmless ("Indemnify") City including, but not limited to, all of its boards, commissions,
departments, agencies and other subdivisions, including, without limitation, its Real Estate
Division, OEWD, Mayor’s Office of Housing and Community Development, and all of its and
their Agents, and their respective heirs, legal representatives, successors and assigns
(individually, an "Indemnified Party" and collectively, the "Indemnified Parties"), and each of
them, from and against any and all liabilities, losses, costs, claims, judgments, settlements,
damages, liens, fines, penalties and expenses, including, without limitation, direct and vicarious
liability of every kind (collectively, "Claims"), incurred in connection with or arising in whole or
in part from: (a) any accident, injury to or death of a person, including, without limitation,
employees of Tenant, or loss of or damage to property, howsoever or by whomsoever caused,
occurting in or about the Premises; (b) any default by Tenant in the observation or performance
of any of the terms, covenants or conditions of this Lease to be observed or performed on
Tenant’s part; (c) the use or occupancy or manner of use or occupancy of the Premises by
Tenant, its Agents or Invitees or any person or entity claiming through or under any of them;

(d) the condition of the Premises from and after the Effective Date; (e) any construction or other
work undertaken by Tenant on the Premises whether before or during the Term of this Lease; or
(f) any acts, omissions or negligence of Tenant, its Agents or Invitees, in, on or about the
Premises, all regardless of the active or passive negligence of, and regardless of whether liability
without fault is imposed or sought to be imposed on, the Indemnified Parties, except to the extent
that such Indemnity is void or otherwise unenforceable under applicable law in effect on or
validly retroactive to the date of this Lease and further except only to the extent such Claims are
caused by or result from the willful misconduct or negligence of an Indemnified Party. The
foregoing Indemnity shall include, without limitation, reasonable fees of attorneys, consultants
and experts and related costs and City’s costs of investigating any Claim. Tenant specifically
acknowledges and agrees that it has an immediate and independent obligation to defend the City
from any claim which actually or potentially falls within this 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 Tenant by City and continues at all times thereafter. Tenant’s obligations
under this Section shall survive the termination of this Lease.

19. INSURANCE
19.1 Tenant’s Insurance

(a)  Tenant, at no cost to the City, shall procure and keep in effect at all times
during the Term insurance as follows:

@) Commercial general liability insurance with limits not less than
Two Million Dollars ($2,000,000) each occurrence combined single limit for bodily injury and
property damage, including contractual liability, independent contractors, broad-form property
damage, fire damage legal liability (of not less than Fifty Thousand Dollars ($50,000)), personal
injury, products and completed operations, and explosion, collapse and underground (XCU).

(ii) Worker’s Compensation Insurance with Employer’s Liability
Limits not less than One Million Dollars ($1,000,000) each accident.

101 Hyde St. 28



(iif)  Business automobile liability insurance with limits not less than
One Million Dollars ($1,000,000) each occurrence combined single limit for bodily injury and
property damage, including owned and non-owned and hired vehicles, as applicable, if Tenant
uses automobiles in connection with its use of the Premises,

(iv)  Licensed professionals (i.e., architects, engineers, certified public
accountants, etc.) shall provide professional liability insurance to Tenant with limits not less than
$1,000,000 each claim with respect to negligent acts, errors or omissions in connection with
professional services to be provided under this Lease or to the Premises.

(v)  Such other insurance as is generally required by commercial
owners of buildings similar in size, character, age and location as the Building, as may change
from time to time.

(b)  Atall times during any period of Tenant's construction of Tenant
Improvements or any Alterations (to the extent City is requiring the following insurance during
the construction of such Alteration), Tenant shall, at no cost to the City, comply with the
following additional insurance requirements:

{) Tenant shall require Tenant's contractor to maintain (a)
commercial general liability insurance with limits of not less than Three Million Dollars
($3,000,000) combined single limit for bodily injury and property damage (including personal.
injury and death), and contractor's protective liability; and products and completed operations
coverage in an amount not less than Five Hundred Thousand Dollars ($500,000) per incident,
One Million Dollars ($1,000,000) in the aggregate; (b) comprehensive automobile liability
insurance with a policy limit of not less than One Million Dollars ($1,000,000) each accident for
bodily injury and property damage, providing coverage at least as broad as the Insurance
Services Office (ISO) Business Auto Coverage form covering Automobile Liability, "any auto",
and insuring against all loss in connection with the ownership, maintenance and operation of
automotive equipment that is owned, hired or non-owned; (¢) worker's compensation with
statutory limits and employer's Hability insurance with limits of not less than One Hundred
Thousand Dollars ($100,000) per accident, Five Hundred Thousand Dollars ($500,000)
aggregate disease coverage and One Hundred Thousand Dollars ($100,000) disease coverage per
employee; and (d) contractor’s pollution liability insurance with limits not less than $1,000,000
each occurrence combined single limit.

(i)  Tenant shall cause Tenant's Agents (other than Tenant's contractor)
to carry such insurance as shall be reasonably approved by City taking into account the nature
and scope of the work and industry custom and practice.

(fi)  Tenant shall carry "Builder's All Risk" insurance on a form
reasonably approved by City, in the amount of one hundred percent (100%) of the completed
value of all new construction, insuring all new construction, including all materials and
- equipment incorporated in, on or about the Premises, and in transit or storage off-site, that are or
will be part of the permanent Improvements, against "all risk" and "special form" hazards, water
damage (including groundwater damage and water damage resulting from backed up sewers and
drains), and flood insurance.

(iv)  Tenant shall require all providers of professional services,
including architectural, design, engineering, geotechnical, and environmental professionals under
contract with Tenant for any Tenant Improvements or any Alterations to maintain professional
liability (errors or omissions) insurance, with limits not less than One Million Dollars
($1,000,000.00) each claim and aggregate, with respect to all professional services provided to
Tenant therefor.
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v) Should any of the insurance required to be maintained by Tenant
(i.e., not by professionals retained by Tenant) be provided under a claims-made form, Tenant
shall maintain such coverage continuously throughout the Term and, without lapse, for a period
of three (3) years beyond the expiration or termination of this Lease, to the effect that, should
occurrences during the Term give rise to claims made affer expiration or termination of this
Lease, such claims shall be covered by such claims-made policies.

(c) Should any of the required insurance be provided under a form of
coverage that includes a general annual aggregate limit or provides that claims investigation or
legal defense costs be included in such general annual aggregate limit, such general aggregate
limit shall double the occurrence or claims limits specified above.

(d) Al liability insurance policies shall be endorsed to provide the following:

() Name as additional insured the City and County of San Francisco,
its officers, agents and employees.

(i)  That such policies are primary insurance to any other insurance
available to the additional insureds, with respect to any claims arising out of this Lease, and that
insurance applies separately to each insured against whom claim is made or suit is brought,

{e) Each insurance policy required pursuant to Section 19.1(a) above shall
issued by an insurance company licensed in the State of California and with a general
policyholders’ rating of "A-" or better and a financial size ranking of "Class VIII" or higher in
the most recent edition of Best’s Insurance Guide.

T
uG

0§ Tenant shall provide thirty (30) days’ prior written notice of cancellation,
intended non-renewal, or reduction in coverage for any reason of any insurance policies Tenant
is required to maintain hereunder. Notice to City shall be mailed to the address(es) for City set
forth in the Basic Lease Information.

()  Tenant shall deliver to City certificates of insurance and additional insured
policy endorsements from insurers for the policies required in Section 19.1(a) in a form
satisfactory to City, evidencing the coverage required hereunder, on or before the Effective Date,
together with complete copies of the policies promptly upon City’s request, and Tenant shall
provide City with certificates or policies thereafter at least thirty (30) days before the expiration
dates of expiring policies. Tenant shall deliver to City certificates of insurance and additional
insured policy endorsements from insurers for the policies required in Section 19,1(b) in a form
satisfactory to City, evidencing the coverage required hereunder, on or before the
commencement of construction for the applicable Tenant Improvements or Alterations, together
with complete copies of the policies promptly upon City’s request, and Tenant shall provide City
with certificates or policies thereafter at least thirty (30) days before the expiration dates of
expiring policies. If Tenant fails to timely procure such insurance, or to timely deliver such
policies or certificates, City may procure, at its option, without waiving any rights or remedies
which City may have for Tenant’s default hereunder, the same for the account of Tenant, and the
cost thereof shall be paid to City within five (5) days after delivery to Tenant of bills therefor.

(h) Upon City’s request, Tenant and City shall periodically review the limits
and types of insurance carried pursuant to this Section. If the general commercial practice in the
City and County of San Francisco is to carry liability insurance in an amount or coverage
materially greater than the amount or coverage then being carried by Tenant for risks comparable
to those associated with the Premises, then Tenant shall, at City’s request, increase the amounts
or coverage carried by Tenant to conform to such general commercial practice.
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i) Tenant’s compliance with the provisions of this Section shall in no way
relieve or decrease Tenant’s liability under Section 18.2 (Tenant’s Indemnity), or any of
Tenant’s other obligations under this Lease.

M Notwithstanding anything to the contrary in this Lease, if any of the
required insurance coverage lapses, this Lease shall terminate upon three (3) days’ notice to
Tenant, unless Tenant renews the insurance coverage within notice period.

19.2 Tenant’s Personal Property

Tenant shall be responsible, at no cost to the City, for separately insuring Tenant’s
Personal Property.

19.3 City’s Self Insurance

Tenant acknowledges that City self-insures against casualty, property damage and public
liability risks and agrees that City may at its sole election, but shall not be required to, carry any
third party insurance with respect to the Building, the Premises or otherwise.

19.4 Waiver of Subrogation

Notwithstanding anything to the contrary in this Lease, City and Tenant (each a "Waiving
Party") each hereby waives any right of recovery against the other party for any loss or damage
relating to the Building or the Premises or any operations or contents therein, whether or not
such loss is caused by the fault or negligence of such other party, to the extent such loss or
damage is covered by third party insurance that is required to be purchased by the Waiving Party
under this Lease or is actually covered by insurance held by the Waiving Party or its agents, or,
in the case of City, since it does not carry insurance, to the extent such loss or damage would
have been covered by the insurance customarily maintained by institutional property owners.
Fach Waiving Party agrees to obtain a waiver of subrogation rights endorsements from
applicable insurance carriers issuing policies relating to the Building or the Premises; provided,
the failure to obtain any such endorsement shall not affect the above waiver.

20. ACCESS BY CITY

City reserves for itself and any of its designated Agents, the right to enter the Premises as
follows: (a) on a regular basis without advance notice to supply any necessary or agreed-upon
service to be provided by City hereunder; (b) on an occasional basis, at all reasonable times after
giving Tenant reasonable advance written or oral notice, to show the Premises to prospective
tenants or other interested parties, to post notices of non-responsibility, to conduct any
environmental audit of Tenant’s use of the Premises, to repair, alter or improve any part of the
Building, Building Systems or the Premises, and for any other lawful purpose; and (c) on an
emergency basis without notice whenever City believes that emergency access is required. City
shall have the right to use any means that it deems proper to open doors in an emergency in order
to obtain access to any part of the Premises, and any such entry shall not be construed or deemed
to be a forcible or unlawful entry into or a detainer of, the Premises, or an eviction, actual or
constructive, of Tenant from the Premises or any portion thereof. Tenant shall not alter any lock
or install any new or additional locking devices without the prior written consent of City. All
locks installed in the Premises (excluding Tenant’s vaults, safes or special security areas, if any,
designated by Tenant in writing to City) shall be keyed to the Building master key system, and
City shall at all times have a key with which to unlock all such doors.
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21. CERTIFICATES
21.1 Tenant’s Estoppel Certificates

Tenant, at any time and from time to time upon not less than ten (10) days’ prior notice
from City, shall execute and deliver to City or to any party designated by City a certificate
stating: (a) that Tenant has accepted the Premises, (b) the Commencement Date and Expiration
Date of this Lease, (¢) 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), (d) whether or not there are then existing any defenses against the enforcement
of any of Tenant’s obligations hereunder (and if so, specifying the same), (e) whether or not
there are any defaults then existing under this Lease (and if so specifying the same), (f) the dates,
if any, to which the Base Rent, Percentage Rent, and Additional Charges have been paid, and
(g) any other information that may be required. '

21.2  City’s Certificates

City, at any time and from time to time upon not less than ten (10) days’ prior notice
from Tenant, shall execute and deliver to Tenant or to any party designated by Tenant 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), (¢) whether or not
there are any defaults then existing under this Lease (and if so specifying the same), (d) the
dates, if any, to which the Base Rent, Percentage Rent, and Additional Charges have been paid,

and (e) any other information that may be required.
22. RULES AND REGULATIONS

Tenant shall faithfully comply with the rules and regulations attached to this Lease as
Exhibit H (Building Rules and Regulations) and all modifications thereof and additions thereto
that City may from time to time put into effect (the "Rules and Regulations"). City shall not be
responsible for the non-performance of the Rules and Regulations by any other tenant or
occupant of the Building. In the event of any conflict between any provision of this Lease and
any provision of the Rules and Regulations, this Lease shall control.

23. [Intentionally deleted]
24. SURRENDER OF PREMISES

City anticipates demolishing the Building following the Expiration Date. Upon the
Expiration Date or other termination of this Lease, Tenant shall peaceably quit and surrender to
City the Premises in broom clean condition, together with the Tenant Improvements and all
Alterations approved by City, except for any portion of the Premises condemned and any
damage and destruction for which Tenant is not responsible hereunder, If this Lease terminates
prior to the Rent Commencement Date, Tenant shall cause the Leasehold Improvement Work
completed as of such termination date to be in a safe condition. The Premises shall be
surrendered free and clear of all liens and encumbrances other than liens and encumbrances
existing as of the date of this Lease and any other encumbrances created by City. Except as
otherwise set forth in Section 25, immediately before the Expiration Date or other termination of
this Lease, Tenant shall remove all of Tenant’s Personal Property as provided in this Lease,
using commercially reasonable efforts to avoid any damage to any portion of the Premises. If
such removal is not completed at the expiration or other termination of this Lease, City may
remove the same at Tenant’s expense. Tenant’s obligations under this Section shall survive the
Expiration Date or other termination of this Lease. Any items of Tenant’s Personal Property
remaining in the Premises after the Expiration Date or sooner termination of this Lease may, at
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City’s option, be deemed abandoned and disposed of in accordance with Section 1980 et seq. of
the California Civil Code or in any other manner allowed by law.

Concurrently with the surrender of the Premises, Tenant shall, if requested by City,
execute, acknowledge and deliver to City a quitclaim deed to the Premises and any other
instrument reasonably requested by City to evidence or otherwise effect the termination of
Tenant’s leasehold estate hereunder and to effect such transfer or vesting of title to the Tenant
Improvements or other improvements or equipment which remain part of the Premises. The
terms of this Section shall survive the expiration or sooner termination of this Lease.

25. REMOVAL OF ELECTRICAL AND TELECOMMUNICATIONS WIRES
25.1 City May Elect to Remove or Retain Wires

Within thirty (30) days after the expiration or sooner termination of this Lease or at any
time that the Wires (as defined below) are no longer in active use by Tenant, City may elect by
written notice to Tenant to: (a) retain any or all wires, cables and similar installations
appurtenant thereto (the "Wires") installed by or on behalf of Tenant within the Premises or any
portion of the Building outside the Premises, including, without limitation, the plenums or risers
of the Building; or (b) remove any or all of the Wires.

25,2 Compliance with Laws and Discontinuance of Wire Use

Tenant shall comply with all applicable laws with respect to the Wires, subject to City's
right to elect to retain the Wires. Within thirty (30) days after Tenant discontinues the use of all
or any part of the Wires, Tenant shall deliver to City written notice of such discontinuance,
together with a plan or other reasonable description of the current type, quantity, points of
commencement and termination, and routes of the Wires to allow City to determine if City
desires to retain the Wires.

25.3 Condition of Wires

Tenant covenants that as of the expiration or sooner termination of this Lease, Tenant
will be the sole owners of the Wires, Tenant will have the sole right to surrender the Wires, and
the Wires shall be free of all liens and encumbrances.

25.4 Survival

The terms of this Section shall survive the expiration or sooner termination of this Lease.
26, HAZARDOUS MATERIALS

26.1 Definitions

As used herein, the following terms shall have the meanings set forth below:

(a) "Environmental Laws" shall mean any present or future federal, state,
local or administrative law, rule, regulation, order or requirement relating to Hazardous Material
(including, without limitation, its use, handling, transportation, production, disposal, discharge or
storage), or to health and safety, industrial hygiene or the environment, including, without
limitation, soil, air and groundwater conditions.

(b)  "Hazardous Material" shall mean any material that, because of its quantity,
concentration or physical or chemical characteristics, is at any time now or hereafter deemed by
any federal, state or local governmental authority to pose a present or potential hazard to human
health, welfare or safety or to the environment. Hazardous Material includes, without limitation,
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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.
Section 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; and
petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids.

(c) "Investigate and Remediate" ("Investigation" and "Remediation”) shall
mean the undertaking of any activities to determine the nature and extent of Hazardous Material
that may be located in, on, under or about the Premises or that has been, are being or threaten to
be Released into the environment, and to clean up, remove, contain, treat, stabilize, monitor or
otherwise control such Hazardous Material.

(d)  "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 any other part of the Premises or into the envitonment.

26.2 No Hazardous Materials

Tenant acknowledges there is asbestos in the black mastic used to affix the mirrors to the
walls in the restrooms and may be other Hazardous Material at the Premiscs. Tenant covenants
and agrees that neither Tenant nor any of its Agents or Invitees shall cause or permit any
Hazardous Material to be brought upon, kept, used, stored, generated or disposed of in, on or
about the Premises, or transported to or from the Premises, with the sole exception that Tenant
may keep and use such substances in the Building in such reasonably limited amounts as are
customarily used for general office, cleaning, janitorial and cooking purposes and may generate
such substances as a result of measures taken pursuant to Articles 7 or 8 of this Lease that disturb
or remove lead-based or presumed lead-based paint from the exterior or interior surfaces of the
Premises so long as such generation, storage, transportation, use, and disposal are in compliance
with all applicable Environmental Laws at all times. Tenant shall give immediate written notice
to City of: (a) any action, proceeding or inquiry by any governmental authority (including,
without limitation, the California State Department of Health Services, the State or any Regional
Water Quality Control Board, the Bay Area Air Quality Management district or any local
governmental entity) against Tenant with respect to the presence or Release or suspected
presence or Release of Hazardous Material on the Premises or the migration thereof from or to
other property; (b) all demands or claims made or threatened by any third party against Tenant or
the Premises relating to any loss or injury resulting from any Hazardous Materials; (¢) any
Release of Hazardous Material on or about the Premises has occurred that may require any
Investigation or Remediation; and (d) all matters of which Tenant is required to give notice
pursuant to Section 25359.7 of the California Health and Safety Code.

26.3 Tenant’s Environmental Indemnity

If Tenant breaches any of its obligations contained in this Section, or, if any act or
omission of Tenant, its Agents or Invitees, results in any Release of Hazardous Material in, on,
under or about the Premises in violation of any applicable Environmental Laws, including but
not limited to Chapter 36 of the San Francisco Building Code, then, without limiting Tenant’s
Indemnity contained in Section 18.2 (Tenant’s Indemnity), Tenant shall, on behalf of itself and
its successors and assigns, Indemnify the Indemnified Parties, and each of them, from and
against all Claims (including, without limitation, sums paid in settlement of claims, attorneys’
fees, consultants’ fees and experts’ fees and costs) arising during or after the Term of this Lease
and relating to such Release. The foregoing Indemnity includes, without limitation, costs
incurred in connection with activities undertaken to Investigate and Remediate Hazardous
Material and to restore the Premises to its prior condition, fines and penalties assessed for the
violation of any applicable Environmental Laws including but not limited to Chapter 36 of the
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San Francisco Building Code, and any natural resource damages. Without limiting the
foregoing, if Tenant or any of its Agents or Invitees, causes or permits the Release of any
Hazardous Materials in, on, under or about the Premises, Tenant shall immediately and at no
expense to City take any and all appropriate actions to return the Premises affected thereby to the
condition existing prior to such Release and otherwise Investigate and Remediate the Release in
accordance with all Environmental Laws. Tenant specifically acknowledges and agrees that it
has an immediate and independent obligation to defend the City from any claim which actually
or potentially falls within this 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
Tenant by the City and continues at all times thereafter. Tenant shall afford City a full
opportunity to participate in any discussions with governmental regulatory agencies regarding
any settlement agreement, cleanup or abatement agreement, consent decree, or other compromise
or proceeding involving Hazardous Material.

26.4 Survival of Obligation

Tenant’s obligations under this Section 26 shall survive the Expiration Date or other
termination of this Lease.

217. GENERAL PROVISIONS
27.1 Notices

Any notice given under this Lease shall be effective only if in writing and given by
delivering the notice in person or by sending it first-class mail or certified mail with a return
receipt requested or by overnight courier, return receipt requested, with postage prepaid, to:

(a) Tenant, (i) at Tenant’s address set forth in the Basic Lease Information, if sent prior to
Tenant’s taking possession of the Premises, or (ii) at the Premises if sent on or subsequent to
Tenant’s taking possession of the Premises, or (iii) at any place where Tenant or any Agent of
Tenant may be found if sent subsequent to Tenant’s vacating, abandoning or surrendering the
Premises; or (b) City, at City’s address set forth in the Basic Lease Information; or {c) to such
other address as either City or Tenant may designate as its new address for such purpose by
notice given to the other in accordance with the provisions of this Section at least ten (10) days
prior to the effective date of such change. Any notice hereunder shall be deemed to have been
given two (2) days after the date when it is mailed if sent by first class or certified mail, one day
after the date it is made if sent by overnight courier, or upon the date personal delivery is made.
For convenience of the parties, copies of notices may also be given by telefacsimile to the
telephone 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. Tenant shall promptly provide City with copies of any and all notices received
regarding any alleged violation of laws or insurance requirements or any alleged unsafe
condition or practice.

27.2  No Implied Waiver

No failure by City to insist upon the strict performance of any obligation of Tenant under
this Lease or to exercise any right, power or remedy arising out of a breach thereof, irrespective
of the length of time for which such failure continues, no acceptance of full or partial Base Rent,
Percentage Rent, or Additional Charges during the continuance of any such breach, and no
acceptance of the keys to or possession of the Premises prior to the expiration of the Term by any
Agent of City, shall constitute a waiver of such breach or of City’s right to demand strict
compliance with such term, covenant or condition or operate as a surrender of this L.ease. 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
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subsequent default or performance. Any consent by City hereunder shall not relieve Tenant of
any obligation to secure the consent of City in any other or future instance under the terms of this
Lease.

27.3 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 watver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or
approval, the Director of 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
City and Tenant, and City's agreement 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 (a) changing the legal description of the Premises, (b) increasing the Term,

(¢) increasing the Rent, (d) changing the general use of the Premises from the use authorized

under Section 5.1 (Permitted Use)of this Lease, and (e) 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.

27.4  Authority

If Tenant signs as a corporation or a partnership, each of the persons executing this Lease
on behalf of Tenant does hereby covenant and warrant that Tenant is a duly authorized and
existing entity, that Tenant has and is qualified to do business in California, that Tenant has full
right and authority to enter into this Lease, and that each and all of the persons signing on behalf
of Tenant are authorized to do so. Upon City’s request, Tenant shall provide City with evidence
reasonably satisfactory to City confirming the foregoing representations and warranties.

27.5 Parties and Their Agents; Approvals

The words "City" and "Tenant" as used herein shall include the plural as well as the
singular. If there is more than one Tenant, the obligations and liabilities under this Lease
imposed on Tenant shall be joint and several. As used herein, the term "Agents" when used with
respect to either party shall include the agents, employees, officers, contractors and
representatives of such party, and the term "Invitees" when used with respect to Tenant shall
include the clients, customers, invitees, guests, licensees, assignees or subtenants of Tenant. All
approvals, consents or other determinations permitted or required by City hereunder shall be
made by or through City’s Director of Property unless otherwise provided in this Lease, subject
to applicable law.

- 27.6 Interpretation of Lease

The captions preceding the articles and sections of this Lease and in the table of contents
have been inserted for conventence 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 intents and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. 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
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or replying to the notice shall be the next succeeding business day. Use of the word "including"
or similar words shall not be construed to limit any general term, statement or other matter in this
Lease, whether or not language of non-limitation, such as "without limitation" or similar words,
are used.

27.7  Successors and Assigns

“Subject to the provisions of this Lease relating to Assignments and Subleases, the terms,
covenants and conditions contained in this Lease shall bind and inure to the benefit of City and
Tenant and, except as otherwise provided herein, their personal representatives and successors
and assigns; provided, however, that upon any sale, assignment or transfer by City named herein
(or by any subsequent landlord) of its interest in the Building as owner or lessee, including any
transfer by operation of law, City (or any subsequent landlord) shall be relieved from all
subsequent obligations and liabilities arising under this Lease subsequent to such sale,
assignment or transfer.

27.8 Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any communication in connection therewith, through any licensed real estate broker or other
person who could claim a right to a commission or finder’s fee in connection with the lease
contemplated herein except as identified in the Basic Lease Information, whose commission, if
any is due, shall be paid pursuant to a separate written agreement between such broker and the
party through which such broker contracted. In the event that any broker or finder perfects a
claim for a commission or finder’s fee based upon any such contact, dealings or communication,
the party through whom the broker or finder makes a claim shall be responsible for such
commission or fee and shall Indemnify the other party from any and all Claims incurred by the
indemnified party in defending against the same. The provisions of this Section shall survive
any termination of this Lease.

27.9 Severability

If any provision of this Lease or the application thereof to any person, entity or
circumstance shall be invalid or unenforceable, the remainder of this Lease, or the application of
such provision to persons, entities or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each other provision of this Lease shall be valid
and be enforceable to the fullest extent permitted by law, except to the extent that enforcement of
this Lease without the invalidated provision would be unreasonable or inequitable under all the
circumstances or would frustrate a fundamental purpose of this Lease.

27.10 Governing Law

This Lease shall be construed and enforced in accordance with the laws of the State of
California and the City's Charter,

27.11 Entire Agreement

This instrument, including the exhibits hereto, which are made a part of this Lease,
contains the entire agreement between the parties and all prior written or oral negotiations,
understandings and agreements are merged herein. The parties further intend that this Lease
shall constitute the complete and exclusive statement of its terms and that no extrinsic evidence
whatsoever (including prior drafts hereof and changes therefrom) may be introduced in any
judicial, administrative or other legal proceeding involving this Lease. Tenant hereby
acknowledges that neither City nor City’s Agents have made any representations or warranties
with respect to the Premises, the Building or this Lease except as expressly set forth herein, and
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no rights, easements or licenses are or shall be acquired by Tenant by implication or otherwise
unless expressly set forth herein.

27.12 Attorneys’ Fees

In the event that either City or Tenant fails to perform any of its 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 non-prevailing party in such dispute, as the case may be,
shall pay the prevailing party reasonable attorneys' and experts' fees and costs, and all court costs
and other costs of action incurred by the prevailing party in connection with the prosecution or
defense of such action and enforcing or establishing its rights hereunder (whether or not such
action is prosecuted to a judgment). For purposes of this Lease, the terms "court costs and
reasonable attorneys' fees" shall mean the fees and expenses of counsel to the Parties, which may
include printing, duplicating and other expenses, air freight charges, hiring of experts, and fees
billed for law clerks, paralegals, librarians and others not admitted to the bar but performing
services under the supervision of an attorney. The term "court costs and attorneys' fees" shall
also include, without limitation, all such fees and expenses incurred with respect to appeals,
mediation, arbitrations, and bankruptcy proceedings, and whether or not any action is brought
with respect to the matter for which such fees and costs were incurred. For the purposes of this
Lease, reasonable fees of attorneys of City's Office of the City Attorney shall be based on the
fees regularly charged by private attorneys with the equivalent number of years of experience in
the subject matter area of the law for which 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.

27.13 Holding Over

Tenant acknowledges that if it holds over at the Premises following the expiration or
earlier termination of this Lease without City’s consent could result in substantial City costs and
expenses with respect to the development or other use of the Premises. Without limiting City’s
other rights and remedies set forth in this Lease, at law, or in equity, if Tenant retains possession
of any portion of the Premises after the expiration or the earlier termination of this Lease, then
unless City expressly agrees to the holdover in writing, Tenant shall pay City, on a month-to-
month basis the Base Rent payable by Tenant hereunder prior to such expiration or termination,
together with monthly payments equal to forty percent (40%) of Net Income (the "Holdover
Payment"} and an amount estimated by City for the monthly Additional Charges payable under
this Lease, and shall otherwise be on the terms and conditions herein specified so far as
applicable (except for those pertaining to the Term)., Any failure by Tenant to surrender,
discontinue using, or, if required by City, any failure to remove any property or equipment
following written demand for the same by City, shall constitute continuing possession for
purposes hereof. Tenant acknowledges that the foregoing provisions shall not serve as
permission for the Tenant to hold over, nor serve to extend the term of this Lease beyond the end
on the term hereof. Any holding over without City's consent shall constitute a default by Tenant
and entitle City to exercise any or all of its remedies as provided herein, notwithstanding that
City may elect to accept one or more payments of Rent, and whether or not such amounts are at
the holdover rate specified above or the rate in effect at the end of the Term of this Lease. Any
holding over after the expiration of the Term with the express consent of City shall be construed
to automatically extend the Term of this Lease on a month-to-month basis at a Base Rent equal
to the latest Base Rent payable by Tenant hereunder prior to such expiration, together with
Percentage Rent and the amount estimated by City for the monthly Additional Charges payable
under this Lease, and shall otherwise be on the terms and conditions herein specified so far as
applicable (except for those pertaining to the Term).

During any period of holding over, Tenant shall provide monthly statements (each, a
"Monthly Statement") for the immediately preceding month in a form approved by City and
setting forth in reasonable detail the Gross Revenues for the immediately preceding month,
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including an itemized list of any and all deductions or exclusions from Gross Revenues that
Tenant may claim and which are expressly permitted under this Lease, the Expenses for the
immediately preceding month, and a computation of the Percentage Rent or the Holdover
Payment, as applicable, for the immediately preceding month. Each Monthly Statement shall be
certified as accurate, complete and current by Tenant’s president and chief financial officer.
Within the sixty (60) day period immediately following Tenant’s vacation of the Premises after
any period of holding over, Tenant shall provide a final statement (the "Final Statement"),
certified as accurate, complete and current by an independent certified public accounting firm
acceptable to City’s Director of Property in his or her sole discretion and in a form approved by
City, setting forth in reasonable detail the Gross Revenues for such period, including an itemized
list of any and all deductions or exclusions from Gross Revenues that Tenant may claim and
which are expressly permitted under this Lease, the Expenses for such period, and a computation
of the Percentage Rent or Holdover Payments, as applicable, for such period. If the Final
Statement shows Tenant underpaid the Percentage Rent or Holdover Payments, as applicable, for
the holdover period, Tenant shall deliver the remaining amount owed to City within thirty (30)
days of receiving City’s invoice therefor, together with interest from the date of the error in the
payment equal to ten percent (10%) per year or, if a higher rate is legally permissible, the highest
rate an individual is permitted to charge under applicable law, if City elects, in its sole discretion,
to charge such interest. If an audit reveals that Tenant has overpaid Percentage Rent or Holdover
Payments, as applicable, for the holdover period, within sixty (60) days of receiving the Final
Statement, City shall reimburse Tenant in an amount equal to the amount Tenant has overpaid.

If Tenant fails to deliver any Monthly Statement or Final Statement within the time
period set forth in this Section (irrespective of whether any Percentage Rent or Holdover
Payment, as applicable, is actually paid or due to City for the applicable period) and such failure
continues for three (3) days after the date Tenant receives (or refuses receipt of) written notice of
such failure from City, City shall have the right, among its other remedies under this Lease, to
employ a certified public accountant to make such examination of the Books and Records of
Tenant and of any other occupant of the Premises as may be necessary to certify the amount of
the Gross Revenues and Expenses for the period in question. Such certification shall be binding
upon Tenant and Tenant shall promptly pay to City the total reasonable cost of the examination
and City’s other reasonable costs (including attorneys' fees) in exercising its examination rights
hereunder, together with the full amount of Percentage Rent or Holdover Payment, as applicable,
due and payable for the period in question. Tenant acknowledges that the late submittal of any
Monthly Statement or Final Statement will cause City increased costs not contemplated by this
Lease, the exact amount of which will be extremely difficult to ascertain. The parties agree that
the charges set forth in this Section represent a fair and reasonable estimate of the cost that City
will incur by reason of Tenant's lateness.

Tenant's obligations under this Section shall survive the expiration or termination of this
Lease.

27.14 Time of Essence

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

27.15 Cumulative Remedies

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

27.16 Survival of Indemnities

Termination of this Lease shall not affect the right of either party to enforce any and all
indemnities and representations and warranties given or made to the other party under this Lease,
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nor shall it affect any provision of this Lease that expressly states it shall survive termination
hereof.

27.17 Signs

Tenant agrees that it will not erect or maintain, or permit to be erected or maintained, any
signs, notices or graphics upon or about the Premises which are visible from the exterior of the
Premises, without City’s prior written consent, which City may withhold or grant in its sole
discretion.

27.18 Relationship of the Parties

City is not, and none of the provisions in this Lease shall be deemed to render City, a
partner in Tenant’s business, or joint venturer or member in any joint enterptise with Tenant.
Neither party shall act as the agent of the other party in any respect hereunder. This Lease is not
intended nor shall it be construed to create any third party beneficiary rights in any third party,
unless otherwise expressly provided.

27.19 Light and Air

Tenant covenants and agrees that no diminution of light, air or view by any structure that
may hereafter be erected (whether or not by City) shall entitle Tenant to any reduction of the

Base Rent, Percentage Rent, or Additional Charges under this Lease, result in any liability of
City to Tenant, or in any other way affect this Lease or Tenant’s obligations hereunder.

27.20 No Recording
Tenant shall not record this Lease or any memorandum hereof in the public records.
27.21 Public Transit Information

Tenant shall establish and carry on during the Term a program to encourage maximum
use of public transportation by personnel of Tenant employed on the Premises, including,
without limitation, the distribution to such employees of written materials explaining the
convenience and availability of public transportation facilities adjacent or proximate to the
Building and encouraging use of such facilities, all at Tenant’s sole expense.

27.22 Taxes, Assessments, Licenses, Permit Fees and Liens

(a)  Tenant recognizes and understands that this Lease may create a possessory
interest subject to property taxation and that Tenant may be subject to the payment of property
taxes levied on such interest.

(b)  Tenant agrees to pay taxes of any kind, including possessory interest
taxes, that may be lawfully assessed on the leasehold interest hereby created and to pay all other
taxes, excises, licenses, permit charges and assessments based on Tenant’s usage of the Premises
that may be imposed upon Tenant by law, all of which shall be paid when the same become due
and payable and before delinquency.

(¢} Tenant agrees not to allow or suffer a lien for any such taxes to be
imposed upon the Premises or upon any equipment or property located thereon without promptly
discharging the same, provided that Tenant, if so desiring, may have reasonable opportunity to
contest the validity of the same. ‘

(d) San Francisco Administrative Code Sections 23.38 and 23.39 require that
the City and County of San Francisco report certain information relating to this Lease, and any
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renewals thereof, to the County Assessor within sixty (60) days after any such transaction, and
that Tenant report certain information relating to any assignment of or sublease under this Lease
to the County Assessor within sixty (60) days after such assignment or sublease transaction.
Tenant agrees to provide such information as may be requested by the City to enable the City to
comply with this requirement.

27.23 Non-Liability of City Officials, Employees and Agents

No elective or appointive board, commission, member, officer, employee or other Agent
of City shall be personally liable to Tenant, its successors and assigns, in the event of any default
or breach by City or for any amount which may become due to Tenant, its successors and
assigns, or for any obligation of City under this Agreement.

27.24 Non-Discrimination in City Contracts and Benefits Ordinance
(a) Covenant Not to Discriminate

In the performance of this Lease, Tenant agrees not to discriminate against any
employee, any City employee working with Tenant, or applicant for employment with Tenant, or
against any person seeking accommodations, advantages, facilities, privileges, services, or
membership in all business, social, or other establishments or organizations, on the basis of the
fact or perception of a person’s race, color, creed, religion, national origin, ancestry, age, height,
weight, sex, sexuval orientation, gender identity, domestic partner status, marital status, disability
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protected classes, or in retaliation for opposition to discrimination against such
classes.

(b) Subleases and Other Subcontracts

Tenant shall include in all Subleases and other subcontracts relating to the
Premises a non-discrimination clause applicable to such Subtenant or other subcontractor in
substantially the form of subsection (a) above. In addition, Tenant shall incorporate by reference
in all subleases and other 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 subtenants and other
subcontractors to comply with such provisions. Tenant’s failure to comply with the obligations
in this subsection shall constitute a material breach of this Lease.

(c) Non-Discrimination in Benefits

Tenant does not as of the date of this Lease and will not during the term of this
Lease, in any of its operations in San Francisco, on real property owned by City, or where the
work is being performed for the City elsewhere within the United States, discriminate in the
provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as
well as any benefits other than the benefits specified above, between employees with domestic
partners and employees with spouses, and/or between the 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 conditions set forth in
Section 12B.2(b) of the San Francisco Administrative Code.

(d CMD Form

As a condition to this Lease, Tenant shall execute the "Chapter 12B Declaration:
Nondiscrimination in Contracts and Benefits" form (Form CMD-12B-101) with supporting
documentation and secure the approval of the form by the San Francisco Contract Monitoring
Division. Tenant hereby represents that prior to execution of this Lease, (i) Tenant executed and
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submitted to the CMD Form CMD-12B-101 with supporting documentation, and (ii) the CMD
approved such form.

(e) Incorporation 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 City property are
incorporated in this Section by reference and made a part of this Agreement as though fully set
forth herein. Tenant shall comply fully 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, Tenant understands that
pursuant to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty
Dollars ($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 Tenant and/or
deducted from any payments due Tenant.

27.25 No Relocation Assistance; Waiver of Claims

Tenant acknowledges that it will not be a displaced person at the time this Lease is
terminated or expires by its own terms, and Tenant fully RELEASES, WAIVES AND
DISCHARGES forever any and all Claims against, and covenants not to sue, City, its
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or under each of them, under any laws, including, without limitation, any and all claims for
relocation benefits or assistance from City under federal and state relocation assistance laws
(including, but not limited to, California Government Code Section 7260 et seq.), except as
otherwise specifically provided in this Lease with respect to a Taking.

27.26 MacBride Principles - Northern Ireland

The provisions of San Francisco Administrative Code §12F are incorporated herein by
this reference and made part of this Lease. By signing this Lease, Tenant confirms that Tenant
has read and understood that the City urges companies doing business in Northern Ireland to
resolve employment inequities and to abide by the MacBride Principles, and urges San Francisco
companies to do business with corporations that abide by the MacBride Principles.

27.27 Tropical Hardwood and Virgin Redwood Ban

The City and County of San Francisco urges companies not to import, purchase, obtain or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product. Except as expressly permitted by the application of
Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant shall not provide
any items to the construction of Tenant Improvements or the Alterations, or otherwise in the
performance of this Lease which are tropical hardwoods, tropical hardwood wood products,
virgin redwood, or virgin redwood wood products. In the event Tenant fails to comply in good
faith with any of the provisions of Chapter 8 of the San Francisco Environment Code, Tenant
shall be liable for liquidated damages for each violation in any amount equal to Tenant’s net
profit on the contract, or five percent (5%) of the total amount of the contract dollars, whichever
is greater.

27.28 Restrictions on the Use of Pesticides

Chapter 3 of the San Francisco Environment Code (the Integrated Pest Management
Program Ordinance or "IPM Ordinance") describes an integrated pest management ("IPM")
policy to be implemented by all City departments. Tenant shall not use or apply or allow the use
or application of any pesticides on the Premises or contract with any party to provide pest
abatement or control services to the Premises without first receiving City’s written approval of
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an IPM plan that (i) lists, to the extent reasonably possible, the types and estimated quantities of
pesticides that Tenant may need to apply to the Premises during the term of this Lease,

(ii) describes the steps Tenant will take to meet the City’s IPM Policy described in Section 300
of the IPM Ordinance, and (iii) identifies, by name, title, address and telephone number, an
individual to act as the Tenant’s primary IPM contact person with the City. Tenant shall comply,
and shall require all of Tenant’s contractors to comply, with the IPM plan approved by the City.
and shall comply with the requirements of Sections 300(d), 302, 304, 305(f), 305(g), and 306 of
the IPM Ordinance, as if Tenant were a City department, Among other matters, such provisions
of the IPM Ordinance: (a) provide for the use of pesticides only as a last resort, (b) prohibit the
use or application of pesticides on property owned by the City, except for pesticides granted an
exemption under Section 303 of the IPM Ordinance (including pesticides included on the most
current Reduced Risk Pesticide List compiled by City’s Department of the Environment),

(c) impose certain notice requirements, and {d) require Tenant to keep certain records and to
report to City all pesticide use at the Premises by Tenant’s staff or contractors.

If Tenant or Tenant’s contractor will apply pesticides to outdoor areas at the Premises,
Tenant must first obtain a written recommendation from a person holding a valid Agricultural
Pest Control Advisor license issued by the California Department of Pesticide Regulation
("CDPR") and any such pesticide application shall be made only by or under the supervision of a
person holding a valid, CDPR-issued Qualified Applicator certificate or Qualified Applicator
license. City’s current Reduced Risk Pesticide List and additional details about pest management
on City property can be found at the San Francisco Department of the Env1ronment website,
http://sfenvironment.org/ipm.

27.29 First Source Hiring Agreement

Tenant and City are parties to the First Source Agreement attached to this Lease as
Exhibit G pursuant to San Francisco Administrative Code, Chapter 83 (the "First Source
Agreement"). Any default by Tenant under the First Source Agreement shall be a default under
this Lease.

27.30 Sunshine Ordinance

In accordance with Section 67.24{e) of the San Francisco Administrative Code, contracts,
contractors’ bids, leases, agreements, responses to Requests for Proposals, and all other records
of communications between City and persons or firms seeking contracts will be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person’s or organization’s net worth or other proprietary financial data
submitted for qualification for a contract, lease, agreement or other benefit until and unless that
person or organization is awarded the contract, lease, agreement or benefit. Information
provided which is covered by this Section will be made available to the public upon request.

27.31 Conflicts of Interest

Through its execution of this Lease, Tenant acknowledges that it is familiar with the
provisions of Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Tenant becomes aware of any such fact during the term of this
Lease Tenant shall immediately notify the City.

27.32 Charter Provisions

This Lease is governed by and subject to the provisions of the Charter of the City and
County of San Francisco.
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27.33 Drug-Free Workplace

Tenant acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the
unlawful manufacture, distribution, possession or use of a controlled substance is prohibited on
City premises. Tenant agrees that any violation of this prohibition by Tenant, its Agents or
assigns shall be deemed a material breach of this Lease.

27.34 Prohibition of Tobacco Sales and Advertising

Tenant acknowledges and agrees that no advertising or sale of cigarettes or tobacco
products is allowed on the Premises. This advertising prohibition includes the placement of the
name of a company producing cigarettes or tobacco products or the name of any cigarette or
tobacco product in any promotion of any event or product.

27.35 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.

27.36 Effective Date
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Supervisors and the Mayor, in their sole and absolute discretion, adopt a resolution or enact an
ordinance approving this Lease in accordance with all appiicabie laws and (b) this Lease is duly
executed and delivered by the parties hereto.

27.37 Acceptance of Lease by Tenant

This Lease shall be null and void unless Tenant accepts it and returns to City three (3)

fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on February 16,
2018.

27.38 Requiring Health Benefits for Covered Employees

Unless exempt, Tenant agrees to comply fully with and be bound by all of the provisions
of the Health Care Accountability Ordinance (HCAO), as set forth in San Francisco
Administrative Code Chapter 12Q, including the remedies provided, and implementing
regulations, as the same may be amended from time to time. The provisions of Chapter 12Q are
incorporated herein by reference and made a part of this Lease as though fully set forth. The text
of the HCAOQ is available on the web at http.//www.sfgov.org/olse/hcao. Capitalized terms used
in this Section and not defined in this Lease shall have the meanings assigned to such terms in
Chapter 12Q.

(@)  For each Covered Employee, Tenant shall provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan
option, such health plan shall meet the minimum standards set forth by the San Francisco Health
Commission.

(b)  Notwithstanding the above, if the Tenant is a small business as defined in
Section 12Q.3(d) of the HCAOQ, it shall have no obligation to comply with subsection (a) above.

(c) Tenant's failure to comply with the HCAO shall constitute a material
breach of this Lease. City shall notify Tenant if such a breach has occurred. If, within thirty (30)
days after receiving City's written notice of a breach of this Lease for violating the HCAQO,
Tenant fails to cure such breach or, if such breach cannot reasonably be cured within such period
of thirty (30) days, Tenant fails to commence efforts to cure within such period, or thereafter
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fails diligently to pursue such cure to completion, City shall have the right to pursue the remedies
set forth in Section 12Q.5(f)(1-5). Each of these remedies shall be exercisable individually or in
combination with any other rights or remedies available to City.

(d)  Any Subcontract entered into by Tenant shall require the Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Tenant shall notify City's Purchasing
Department when it enters into such a Subcontract and shall certify to the Purchasing
Department that it has notified the Subcontractor of the obligations under the HCAO and has
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each Tenant
shall be responsible for its Subcontractors' compliance with this Chapter. If a Subcontractor fails
to comply, the City may pursue the remedies set forth in this Section against Tenant based on the
Subcontractor’s failure to comply, provided that City has first provided Tenant with notice and
an opportunity to obtain a cure of the violation.

(e) Tenant shall not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying City with regard to Tenant's compliance or
anticipated compliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to
assert or enforce any rights under the HCAO by any lawful means.

) Tenant represents and warrants that it is not an entity that was set up, or is
being used, for the purpose of evading the intent of the HCAO.

(g)  Tenant shall keep itself informed of the current requirements of the
HCAO. :

(h)  Tenant shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAOQ, including reports on Subcontractors and
Subtenants, as applicable.

) Tenant shall provide City with access to records pertaining to compliance
with HCAO after receiving a written request from City to do so and being provided at least five
(5) business days to respond.

G) City may conduct random audits of Tenant to ascertain its compliance
with HCAQ. Tenant agrees to cooperate with City when it conducts such audits.

(k)  If Tenant is exempt from the HCAO when this Lease is executed because
its amount is less than Fifty Thousand Dollars ($50,000), but Tenant later enters into an
agreement or agreements that cause Tenant's aggregate amount of all agreements with City to
reach Seventy-Five Thousand Dollars ($75,000), all the agreements shall be thereafter subject to
the HCAQ. This obligation arises on the effective date of the agreement that causes the
cumulative amount of agreements between Tenant and the Contracting Department to be equal to
or greater than Seventy-Five Thousand Dollars ($75,000) in the fiscal year.

27.39 Notification of Limitations on Contributions

For the purposes of this Section, a “City Contractor” is a party that contracts with, or
seeks to contract with, the City for the sale or leasing of any land or building to or from the City
whenever such transaction would require the approval by a City elective officer, the board on
which that City elective officer serves, or a board on which an appointee of that individual
serves. Through its execution of this Agreement, Tenant acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
a City Contractor from making any campaign contribution to (1) the City elective officer, (2) a
candidate for the office held by such individual, or (3) a committee controlled by such individual
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or candidate, at any time from the commencement of negotiations for the contract until the later
of either the termination of negotiations for that contract or twelve (12) months after the date that
contract is approved. Tenant acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $100,000 or more. Tenant further
acknowledges that (i) the prohibition on contributions applies to Tenant, each member of
Tenant’s board of directors, Tenant’s chief executive officer, chief financial officer and chief
operating officer, any person with an ownership interest of more than ten percent (10%) in
Tenant, any subcontractor listed in the contract, and any committee that is sponsored or
controlled by Tenant, and (ii) within thirty (30) days of the submission of a proposal for the
contract, the City department seeking to enter into the contract must notify the Ethics
Commission of the parties and any subcontractor to the contract. Additionally, Tenant certifies it
has informed each of the persons described in the preceding sentence of the prohibitions
contained in Section 1.126 by the time it submitted a proposal for the contract to the City, and
has provided the names of the persons required to be informed to the City department seeking to
enter into that contract within thirty (30) days of submitting its contract proposal to the City
department recetving that submittal, and acknowledges the City department receiving that
submittal was required to notify the Ethics Commission of those persons.

27.40 Preservative-Treated Wood Containing Arsenic
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enant may 1ot pu‘ruhusc preser vative-treated wood plodﬁum uuiumi‘fihg arseiic in the
performance of this Lease unless an exemption from the requirements of Environment Code
Chapter 13 is obtained from the Department of Environment under Section 1304 of the
Environment Code. The term "preservative-treated wood containing arsenic" shall mean wood
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper
combination, including, but not limited to, chromated copper arsenate preservative, ammoniac
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Tenant may
purchase preservative-treated wood products on the list of environmentally preferable
alternatives prepared and adopted by the Department of Environment. This provision does not
preclude Tenant from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is used for
construction purposes or facilities that are partially or totally immersed in saltwater.

27.41 Resource-Efficient City Buildings

Tenant acknowledges that the City and County of San Francisco has enacted
San Francisco Environment Code Sections 700 to 713 relating to green building requirements for
the design, construction, and operation of buildings owned or leased by City. Tenant hereby
agrees that it shall comply with all applicable provisions of such code sections.

20.42 Food Service and Packaging Waste Reduction Ordinance

All undefined, initially-capitalized terms used in this Section shall have the meanings
given to them in Chapter 15 of the San Francisco Environment Code (the "Food Service and
Packaging Waste Reduction Ordinance"), which among other things, prohibits the provision of
Prepared Food in Food Service Ware made, in whole or part, from Polystyrene Foam or in Food
Service Ware that is not Compostable or Recyclable. Tenant agrees to comply fully with and be
bound by all of the provisions of the Food Service and Packaging Waste Reduction Ordinance,
including the remedies provided therein, and implementing guidelines and rules. The provisions
of Chapter 16 are incorporated herein by reference and made a part of this Lease as though fully
set forth herein. This provision is a material term of this Lease. By entering into this Lease,
Tenant agrees that if it breaches this provision, City will suffer actual damages that will be
impractical or extremely difficult to determine. Without limiting City's other rights and
remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) liquidated damages for
the first breach, Two Hundred Dollars ($200.00) liquidated damages for the second breach in the
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same year, and Five Hundred Dollars ($500.00) liquidated damages for subsequent breaches in
the same year is a reasonable estimate of the damage that City will incur based on the violation,
established in light of the circumstances existing at the time this Lease was made. Such amounts
shall not be considered a penalty, but rather agreed monetary damages sustained by City because
of Tenant's failure to comply with this provision.

26.43 San Francisco Packaged Water Ordinance

Tenant agrees to comply with San Francisco Environment Code Chapter 24 ("Chapter
24™). Tenant shall not sell, provide or otherwise distribute Packaged Water, as defined in
Chapter 24 (including bottled water), in the performance of this Agreement or on City property
unless Tenant obtains a waiver from the City’s Department of the Environment. If Tenant
violates this requirement, the City may exercise all remedies in this Agreement and the Director
of the City’s Department of the Environment may impose administrative fines as set forth in
Chapter 24.

27.44 Criminal History in Hiring and Employment Decisions

(a)  Unless exempt, Tenant agrees to comply with and be bound by all of the
provisions of San Francisco Administrative Code Chapter 12T (Criminal History in Hiring and
Employment Decisions; "Chapter 12 T"), which are hereby incorporated as may be amended
from time to time, with respect to applicants and employees of Tenant who would be or are
performing work at the Premises.

(b) Tenant shall incorporate by reference the provisions of Chapter 12T in all
subleases of some or all of the Premises, and shall require all subtenants to comply with such
provisions. Tenant’s failure to comply with the obligations in this subsection shall constitute a
material breach of this Lease.

{(¢)  Tenant and subtenants shall not inquire about, require disclosure of, or if
such information is received base an Adverse Action on an applicant’s or potential applicant for
employment, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)
participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (8) a
Conviction that is more than seven years old, from the date of sentencing; or (6) information
pertaining to an offense other than a felony or misdemeanor, such as an infraction.

(d) Tenant and subtenants shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment application
the facts or details of any conviction history, unresolved arrest, or any matter identified in
subsection (c) above. Tenant and subtenants shall not require such disclosure or make such
inquiry until either after the first live interview with the person, or after a conditional offer of
employment.

(¢}  Tenant and subtenants shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment with Tenant or subtenant at the Premises, that the Tenant or subtenant will consider
for employment qualified applicants with criminal histories in a manner consistent with the
requirements of Chapter 127T.

(f)  Tenant and subtenants shall post the notice prepared by the Office of
Labor Standards Enforcement ("OLSE"), available on OLSE’s website, in a conspicuous place at
the Premises and at other workplaces within San Francisco where interviews for job
opportunities at the Premises occur. The notice shall be posted in English, Spanish, Chinese, and
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any language spoken by at least 5% of the employees at the Premises or other workplace at
which it is posted.

(2) Tenant and subtenants understand and agree that upon any failure to
comply with the requirements of Chapter 12T, the City shall have the right to pursue any rights
or remedies available under Chapter 12T or this Lease, including but not limited to a penalty of
$50 for a second violation and $100 for a subsequent violation for each employee, applicant or
other person as to whom a violation occurred or continued, termination or suspension in whole or
in part of this Lease.

(h)  If Tenant has any questions about the applicability of Chapter 12T, it may
contact the City’s Real Estate Division for additional information. City’s Real Estate Division
may consult with the Director of the City’s Office of Contract Administration who may also
grant a waiver, as set forth in Section 127T.8.

27.45 Cooperative Drafting

This Lease has been drafted through a cooperative effort of both parties, and both parties
have had an opportunity to have the Lease reviewed and revised by legal counsel. No party shall
be considered the drafter of this Lease, and no presumption or rule that an ambiguity shall be
construed against the party drafting the clause shall apply to the interpretation or enforcement of
LIS L.Celde,

27.46 Vending Machines; Nutritional Standards

Tenant shall not install or permit any vending machine on the Premises without the prior
written consent of the Director of Property. Any permitted vending machine must comply with
the food nutritional and calorie labeling requirements set forth in San Francisco Administrative
Code section 4.9-1(c), as may be amended from time to time (the “Nutritional Standards
Requirements™). Tenant agrees to incorporate the Nutritional Standards Requirements into any
contract for the installation of a vending machine on the Premises or for the supply of food and
beverages to that vending machine. Failure to comply with the Nutritional Standards
Requirements or to otherwise comply with this Section shall be deemed a material breach of this
Lease. Without limiting Landlord’s other rights and remedies under this Lease, Landlord shall
have the right to require the immediate removal of any vending machine on the Premises that is
not permitted or that violates the Nutritional Standards Requirements. In addition, any restaurant
located on the Premises is encouraged to ensure that at Ieast 25% of Meals offered on the menu
meet the nutritional standards set forth in San Francisco Administrative Code section 4.9-1(e), as
may be amended.

27.47 All-Gender Toilet Facilities

If applicable, Tenant shall comply with San Francisco Administrative Code Section 4.1-3
requiring at least one all-gender toilet facility on each floor of any new building on City-owned
land and within existing buildings leased by the City where extensive renovations are made. An
“all-gender toilet facility” means a toilet that is not restricted to use by persons of a specific sex
or gender identity by means of signage, design, or the installation of fixtures, and “extensive
renovations” means any renovation where the construction cost exceeds 50% of the cost of
providing the toilet facilities required by this section. If Tenant has any question about
applicability or compliance, Tenant should contact City’s Director of Property for guidance.

27.48 Employee Signature Authorization Ordinance
City has adopted an Employee Signature Authorization Ordinance (S.F. Admin Code
Sections 23.50-23.56). That ordinance requires employers of employees in hotel or restaurant

projects on public property with fifty (50) or more employees (whether full-time or part-time) to

101 Hyde St. 48



enter into a "card check" agreement with a labor union regarding the preference of employees to
be represented by a labor union to act as their exclusive bargaining representative. Tenant shall
comply with the requirements of such ordinance, if applicable, including, without limitation, any
requirements in the ordinance with respect to its subtenants, licensees, and operators.

'27.49 Tenant’s Compliance with City Business and Tax and Regulations Code

Tenant acknowledges that under Section 6.10-2 of the San Francisco Business and Tax
Regulations Code, the City Treasurer and Tax Collector may require the withholding of
payments to any vendor that is delinquent in the payment of any amounts that the vendor is
required to pay the City under the San Francisco Business and Tax Regulations Code. If, under
that authority, any payment City is required to make to Tenant under this Lease is withheld, then
City will not be in breach or default under this Lease, and the Treasurer and Tax Collector will
authorize release of any payments withheld under this paragraph to Tenant, without interest, Iate
fees, penalties, or other charges, upon Tenant coming back into compliance with its San
Francisco Business and Tax Regulations Code obligations.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY TO THIS LLEASE UNLESS AND UNTIL
CITY’S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
OR ENACTED AN ORDINANCE APPROVING THIS LEASE AND AUTHORIZING THE
TRANSACTIONS CONTEMPLATED HEREBY., THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION OR ORDINANCE, AND THIS LEASE SHALL BE NULL AND VOID IF
CITY’S MAYOR AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS LEASE,
IN THEIR RESPECTIVE SOLE DISCRETION. APPROVAL OF THIS LEASE BY ANY
DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO
IMPLY THAT SUCH RESOLUTION OR ORDINANCE WILL BE ENACTED, NOR WILL
ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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City and Tenant have executed this Lease as of the date first written above.
TENANT:

LA COCINA, INC.,
a California non-profit organization

Linda Esposito ~ %/ f¥" &
By: o /
Ttg? Director, Municipal Marketplace

Date: July 25, 2019

By: Caleb Zigas ,
Tts: Executive Direc{or
Date: July 25,2019 _
CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

ANDRICO Q PENICK

Directorof}ay
Date: S ST

RECOMMENDED:

(B

DENNIS J. HERRERA, City Attorney

Y 2

rol Wong, Peputy City Attorney

APPROVED AS TO FORM:
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Exhibit A
Legal Description of the 101 Hyde Street Property
Commencing at the point of intersection of the Northerly line of Golden Gate Avenue and the
Westerly line of Hyde Street; running thence Northerly along the Westerly line of Hyde Street 77
feet and 4 inches; thence at a right angle Westerly 137 feet and 6 inches; thence at a right angle
Southerly 77 feet and 4 inches to the Northerly line of Golden Gate Avenue; and thence at right

angle Easterly along said line of Golden Gate Avenue 137 feet and 6 inches to the point of
commencement.

Being a portion of 50 Vara Block 315.

Assessor’s Lot 003A; Block 0346

4813-0867-1411.v3



EXHIBIT A
DEPICTION OF PREMISES

101 Hyde St. Block 0346-Lot 003A
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EXHIBIT B

(101 Hyde Street, San Francisco, California)

This Work Letter is part of the Lease dated as of July 7 1, 2019 (the "Lease"), executed
concurrently herewith, by and between the City and County of San Francisco, a municipal
corporation ("City"), and La Cocina, Inc., a California non-profit corporation ("Tenant™),
covering certain premises described in the Lease ("Premises"). All initially~ capitalized,
undefined terms used in this Work Letter shall have the same meanings given to them in the
Lease,

Tenant, at its sole cost and expense (except as otherwise specifically set forth herein) and
through its Contractor (as defined in Section 2 below), shall furnish and install within the
Premises the improvements shown on the Construction Documents (as defined in Section 1
below) that are affixed to the Premises and approved by City pursuant to Section | below (the
"Tenant Improvements"), in accordance with the provisions of this Work Letter.

1. Plans and Specifications
a. Construction Documents. City and Tenant hereby approve the final plans,

specifications and working drawings for the Tenant Improvements prepared by Perkins and Will,
Inc., a Delaware corporation ("Architect") for PW Project No. 000035.049, dated April 3, 2019
(collectively, the "Construction Documents"); provided, however, such approval shall not limit
Tenant’s obligations hereunder.

b. Approval of Change Orders. Any Change Orders (as defined in Section
1.d below) to the Construction Documents shall be subject to approval by City as owner of the
Premises, which approval shall not be unreasonably withheld or delayed, in accordance with the
following procedure. After submission of the proposed Change Order by Tenant to City, City
shall have five (5) days to disapprove any element thereof. If City does so, then City shall notify
Tenant within such period of its disapproval and of the revisions that City reasonably requires in
order to obtain approval consistent with the terms of this Work Letter. As soon as reasonably
possible thereafter, but in no event later than five (5) days after receipt of such notice, Tenant
shall submit to City documents incorporating the required revisions. Such revisions shall be
subject to approval by City, which shall not be unreasonably withheld or delayed. Such
revisions shall be deemed approved by City if City fails to notify Tenant of any objection within
five (5) days after receipt of the revision. City’s approval of any proposed Change Order
pursuant to this Work Letter shall be, and City’s prior approval of the Construction Documents
and the schematic design ("Schematic Design") and design development documents ("Design
Development Documents") for the Tenant Improvements was, for its sole purpose as owner and
landlord of the Premises and shall not imply City’s review of such items, or obligate City to
review such items, for quality, design, Code compliance, or other similar matters. Accordingly,
notwithstanding City’s review of the Schematic Design, the Design Development Documents ,
the Construction Documents, or any proposed Change Order pursuant to this Work Letter, City
shall have no liability in connection therewith and shall not be responsible for any omissions or
errors contained therein. Tenant’s waiver and indemnity under Section 18.2 of the Lease shall
specifically apply to the Schematic Design, Design Development Documents, Construction
Documents and any Change Order.

c. Payment for Plans. The costs of preparing the Schematic Design, Design
Development Documents, Construction Documents, and any Change Orders shall be paid by
Tenant. Tenant shall evidence payment of such costs by invoices and other substantiation as
City may reasonably require.




d. Changes to Approved Construction Documents.

i. Change Orders. If Tenant requests any change, addition or
alteration to the Construction Documents relating to the design or specifications of the Tenant
Improvements (each, a "Change Order"), Tenant shall cause the Architect or FTF Engineering,
Inc., a California corporation ("Engineer), as applicable, to prepare plans and specifications the
cost that would be incurred, and any delay in the anticipated date of Substantial Completion that
would result, by reason of such proposed Change Order, City shall have five (5) days of receipt
of the plans and specifications and the information required in the foregoing sentence from
Tenant to approve or disapprove the requested Change Order. If City approves of such Change
Order, then Contractor may proceed with such Change Order. If City does not approve such
Change Order within the above-mentioned five (5) day period, construction of the Premises shall
proceed in accordance with the original completed and approved Construction Documents.
Tenant shal! be responsible for the costs incurted by Tenant in preparing the plans and
specifications relating to any Change Order, provided Tenant shall have the right to deduct such
costs, as evidenced by invoices or other substantiation reasonably required by City, against the
Allowance to the extent they are Reimbursable Costs, as defined in Section 4.a, below.

il. Appointment of Representatives. City and Tenant shall each
designate and maintain at all times during the design and construction period a project
representative ("Representative™), and an alternate for such Representative ("Alternate"), each of
whom shali be authorized to confer and atiend meetings and represent such party on aiy matter
relating to this Work Letter. City and Tenant shall not make any inquiries of or requests to, and
shall not give any instructions or authorizations to, any other employee or agent of the other
party, including without limitation, the other party’s architect, engineers, consultants and
confractors or any of their agents or employees, with regard to matters associated with this Work
Letter. The initial Representatives and Alternates shall be:

City: Representative -- Mara Blitzer
Alternate — Jonathan Gagen

Tenant: Representative -- Linda Esposito
Alternate -~ Caleb Zigas

Each party may at any time and from time to time change its Representative or Alternate
by written notice to the other party. Each party’s Representative or Alternate shall be available
during ordinary business hours so that questions and problems may be quickly resolved and so
that the Tenant Improvements may be completed economically and in accordance with the
Construction Schedule. All approvals made by City’s Representative or Alternate shall be made
in writing.

2. Contractor and Tenant Improvement Contract

a. Contractor. "Contractor" shall mean BCCI Construction Company, a
California corporation.

b. Contract. Tenant and Contractor shall have a written agreement for the
performance of the Tenant Improvements ("Contract"). The Contract shall be in a form
reasonably-acceptable to City and shall include the following: (i) the prevailing wage and local
hire language in Section 6.2 and Section 6.3 of the Lease, (ii) insurance requirements that, ata
minimum, meet the requirements of Section 19.1(b) of the Lease, (iii} require the completion of
the Tenant Improvements within the eighteen (18) month anniversary of the Effective Date (as
defined in the Lease), (iv) to the extent possible, permit the assignment of the warranties
provided under the Contract to City on the expiration or termination of the Lease, (v) the
indemnity language attached to this Work Letter as Exhibit A, and (vi) require Contractor to
have its contracts with any subcontractors for the Tenant Improvements include the indemnity



language attached to this Work Letter as Exhibit A, as modified to replace all references to
“Contractor” with references to such subcontractor.

Prior to executing the Contract, Tenant shall deliver it to City for approval, which
approval shall not be unreasonably withheld or delayed. Following any City approval of the
form of Contract, Tenant shall deliver a copy of the fully executed Contract to City within five
(5) days following such full execution,

3. Construction

a. Permits. Tenant shall have the responsibility for obtaining all
governmental permits and approvals (including any required of City acting in its regulatory
capacity) required to commence and complete the Tenant Improvements, and promptly on
receipt thereof shall deliver copies of all of such permits and approvals to City. Tenant shall use
its best efforts to obtain all such approvals and permits on or before December 31, 2019. Tenant
shall have the responsibility of calling for all inspections required by City’s Department of
Building Inspection. '

b. Construction of Tenant Improvements. Following City’s approval of the
Construction Documents, Tenant shall cause the Tenant Improvements to be constructed and
installed in a good and professional manner in accordance with sound building practice and in
conformity with the Construction Documents, as revised by any Change Orders, and the terms of
this Work Letter. City shall not have any obligation with respect to any such work.

c. Construction Schedule. Within five (5) days after approval of all required
permits for construction in accordance with the approved Construction Documents, Tenant shall
commence construction of the Tenant Improvements and shall diligently pursue such
construction to completion, all in accordance with the construction schedule attached hereto as
Exhibit B (the "Construction Schedule™). Tenant shall promptly notify City in writing if there
are any changes to the Construction Schedule.

d. Status Reports; Inspections. Tenant shall keep City apprised of the status
of permit approval and the progress of construction. Tenant or its Contractor shall furnish City
with monthly reports on construction. From time to time during the design and construction of
the Tenant Improvements, City shall have the right on reasonable advance oral or written notice
to Tenant to enter the Premises at reasonable times to inspect the Premises, provided such
inspections do not unreasonably interfere with the construction. Tenant or its Representative
may accompany City during any such inspection of the Tenant Improvements,

e. General Conditions. The performance of all Tenant Improvements by
Tenant shall be subject to the following terms and conditions:

i All of the Tenant Improvements shall be performed in compliance
with all laws, codes, regulations and building requirements (collectively, "Laws") bearing on,
and permits issued for, construction of the Tenant Improvements;

ii. Without limiting the foregoing, the construction of the Tenant
Improvements shall comply with all 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 requirements intended to provide
equal accessibility for persons with disabilities (collectively, "Disabled Access Laws");

iii. Tenant and its Contractor shall be responsible for all required
insurance;



iv. Tenant and its Contractor shall comply with all applicable
provisions of the Lease with respect to the Tenant Improvements, including, but not limited to,
the requirements of Article 6 and Section 19.1(b), Section 27.27, Section 27.40, Section 27.41,
and Section 27.47 of the Lease.

f. Cooperation. Tenant shall cooperate at ali times with City in bringing
about the timely completion of the Tenant Improvements. Tenant shall resolve any and ali
disputes arising out of the construction of the Tenant Improvements in a manner which shall
allow work to proceed expeditiously.

Asbestos Related Work. If Tenant or Contractor, or their respective
consultants, agents or subcontractors encounter any asbestos containing materials (ACM) in the
Premises in connection with the Tenant Improvements, Tenant shall be responsible for all legally
required work or other work necessary relating to the proper containment, abatement, removal
and disposal of such ACM and all costs thereof. In no event shall any such costs be City’s
responsibility, except to the extent that Tenant elects to use the Allowance to pay such costs if
they are Reimbursable Costs.

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

i Accessibility Improvements. Tenant shall cause Contractor to furnish and
install all improvements that are required to bring the Premises into full compliance with all
Disabled Access Laws. All costs of such wotk shall be performed at Tenant’s sole cost and
expense, except to the extent that Tenant elects to properly apply any of the Allowance to such
costs if they are Reimbursable Costs. :



4, Tenant Improvement Allowance

a. Amount; Reimbursable Costs. Tenant shall be entitled to a one-time
tenant improvement allowance up to $1,465,000 (the "Allowance") for the labor and material
costs and architect and engineering fees Tenant incurs for the design and construction of the
Tenant Improvements that are completed in compliance with the Construction Documents and
applicable Laws and permits (the "Reimbursable Costs"); provided, however, that Reimbursable
Costs shall not include (i) the cost of any work that is not authorized by the Construction
Documents or any City-approved Change Orders, (ii) costs resulting from Tenant’s default of its
obligations under this Work Letter or the Lease, (iii) costs resulting from any default by the
Architect, Engineer, Contractor, or Tenant’s other design professionals that design any portion of
the Tenant Improvements, or (iv) costs that are recovered or are reasonably recoverable by
Tenant from a third party (e.g., insurers, warrantors, ot tortfeasors). Any Reimbursable Costs
that exceed the Allowance shall be paid by Tenant at its sole cost. City shall not be responsible
for, and the Reimbursable Costs shall exclude, any review, supervision, administration or
management fees of any person or entity, any overhead or other general expenses of Tenant or
any other person or entity, and any charges for parking or use of hoists. Tenant shall timely pay
all Tenant Improvement costs when due.

b. Disbursement. Following the commencement of the Tenant
Improvements, City shall make monthly disbursements of the Allowance for Reimbursable Costs
incurred and paid by Tenant as follows:

L Following the commencement of the Tenant Improvements and
City’s approval of the Final Budget (as defined in Section 4.c. below), Tenant shall have the
right to request reimbursement of the Reimbursable Costs from City up to the Allowance,
provided, however, that such request shall not be made more than once every calendar month.
To request such reimbursement, Tenant shall deliver the following materials to City
(collectively, a “Draw Request”™): (A) Contractor’s request for payment detailing the percentage
of completion of the Tenant Improvements by trade at the time of such request, detailing the
portion of the Tenant Improvements that has and has not been completed as of the date of such
request; (B) invoices from all subcontractors, laborers, materialmen, and suppliers used by
Tenant and the Contractor (collectively, “Tenant’s Agents”) for the Tenant Improvements for
labor rendered and materials delivered to the Premises for the Tenant Improvements, together
with executed mechanic’s lien releases from all of Tenant’s Agents for such labor and materials,
which releases shall comply with the appropriate provisions of California Civil Code Section
8124 as reasonably determined by City; (C) reasonable evidence of Tenant’s payment of such
submitted Contractor’s request for payment and invoices of Tenant’s Agents; (D) Tenant’s
certification that there are no overdue payments for the Tenant Improvements owing to the
Architect, Engineer, Contractor, or any of their respective subcontractors as of the date Tenant
delivers the Draw Request to City, and (E) all other information reasonably requested by City.
Tenant’s submission of a Draw Request shall be deemed Tenant’s acceptance and approval of
the furnished work and/or supplied materials described in such Draw Request.

il. Until the first $250,000 of the Allowance is disbursed, City’s Real
Estate Division shall submit documentation to City’s Controller for payment to Tenant of an
amount equal to the Reimbursable Costs set forth in such Draw Request within three (3) days
following City’s receipt of a complete and correct Draw Request subject to Section 4.c. below.

i, After the first $250,000 of the Allowance is disbursed, City’s Real
Estate Division shall submit documentation to City’s Controller for payment to Tenant of an
amount equal to fifty percent (50%) of the Reimbursable Costs set forth in such Draw Request
within five (5) days following City’s receipt of a complete and correct Draw Request subject to
Section 4.c. below.



iv. Notwithstanding anything to the contrary in the foregoing (ii} and
(iii), City shall have the right, in its sole discretion, to withhold a disbursement of the Allowance
untif Tenant provides City with reasonable evidence that Tenant holds, or has the right to
receive, all funds necessary for the full payment of the Tenant Improvements at the time City
would otherwise be obligated to such disbursement.

v. Any City disbursement of the Allowance shall not be deemed
City’s approval or acceptance of the work furnished or materials supplied as set forth in the
Draw Request submitted for such disbursement.

c. Budget and Payment Schedule. The draft budget and payment schedule
for the cost of the Tenant Improvements, which includes a detailed breakdown, by trade, of the
anticipated costs and the anticipated timing of Tenant’s disbursement requests of the Allowance,
is attached as Exhibit C to this Work Letter. At the time Tenant delivers the Contract to City for
its approval pursuant to Section 2.b. above, Tenant shall deliver an updated budget and payment
schedule to City for approval, which approval shall not be unreasonably withheld or delayed.
Any updated budget and payment schedule approved by City pursuant to this subsection shall be
the “Final Budget”. The Final Budget shall restrict all costs projected to be reimbursed by the
Allowance to line items in cost categories of the budget. Tenant shall obtain City’s prior written
approval to any change to the Final Budget.
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If the Tenant Lu}nuvuuwum cannot be completed in strict \.«Ull.lUlillit:)" with the
most recently approved construction budget, Landlord shall immediately submit to City for its
approval a revised construction budget and shall identify to City changes in line items and the
reasons for the changes. If further changes are required, Landlord shall seek City’s approval,
following the same procedures. No Reimbursable Costs shall be reimbursed from the Allowance
unless and until City approves the Final Budget and any revisions thereto. City shall have the
right to approve or disapprove any construction budget or revisions in its reasonable judgment.
No such approval or disapproval shall be unreasonably delayed. The most recently approved
construction budget shall supersede all previously approved budgets.

d. Required Documentation of Costs. In addition to the invoices submitted
with any Draw Request, Tenant shall provide City with copies of (i) all invoices received by
Tenant from the Contractor in connection with the construction of the Tenant Improvements and
all invoices received by Tenant from the Architect or Engineer in connection with the design of
the Tenant Improvements, (ii) satisfactory evidence of payment of such invoices, including
unconditional lien waivers, or if such invoices have not been paid, conditional lien waivers, all
such lien waivers being in the form prescribed by California Civil Code Section 8124 and
executed by each subcontractor and material supplier, and (iii) such additional supporting data
substantiating the Contractor’s, Architect’s, or Engineer’s (as applicable) right to payment as
City may reasonably require, such as copies of requisitions from subcontractors and material
suppliers. )

e. No Waiver of Conditions. Each waiver by City of a condition of a
disbursement of the Allowance must be expressly made by City in writing. If City makes a
disbursement before fulfillment of one or more required conditions, that payment alone shall not
be a waiver of such conditions, and City reserves the right to require the fulfillment of such
conditions before making any subsequent disbursements. If all conditions are not satisfied, City,
acting in its reasonable judgment, may make disbursements for certain items or categories of
Reimbursable Costs and not others.

5. Substantial Completion

a. Construction Schedule. Tenant shall complete the Tenant Improvements
on or before the eighteen (12) month anniversary of the Effective Date as extended by any
Unavoidable Delays (as such term is defined in Section 6 below) in accordance with the
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Construction Schedule attached hereto. When construction progress so permits, but not less than
fifteen (15) days in advance of completion, Tenant shall notify City of the approximate date on
which the Tenant Improvements will be substantially completed in accordance with the approved
Construction Documents and the provisions hereof, Tenant shali notify City when the Tenant
Improvements are in fact Substantially Completed (as defined in the following subsection) and
the Premises are ready for occupancy by Tenant, and City or its representatives shall be
permitted to accompany Tenant or its architect on an inspection of the Premises on such date or
other mutually agreeable date soon thereafter.

b. Substantial Completion. The Tenant Improvements shall be deemed to be
"Substantially Completed” under this Work Letter when (i) all necessary inspections required for
occupancy of the Premises have been completed and signed off as approved by the appropriate
governmental authority(ies), (ii) a temporary certificate of occupancy with respect to Tenant’s
occupancy of the Premises has been issued by the appropriate governmental authority, and
(iii) the Architect reasonably determines and certifies in writing to City that the Tenant
Improvements have been Substantially Completed in accordance with the Construction
Documents to the extent necessary to enable Tenant to occupy the Premises and to conduct its
normal business operations therein without unreasonable impairment or interference, but subject
to "punchlist" items, the completion of which will not unreasonably interfere with Tenant’s
normal business operations therein. If there are any remaining punchlist items after the Tenant
Improvements are Substantially Completed, Tenant shall diligently pursue such punchlist items
to completion.

6. Delays in Construction

a. Unavoidable Delays. For purposes hereof, "Unavoidable Delays" shall
mean any delays by reason of acts of God, accidents, breakage, repairs, strikes, lockouts, other
labor disputes, inability to obtain labor or ‘materials after using diligent and timely efforts, enemy
action, civil commotion, protests, riots, demonstrations, or by any other reason without fault and
beyond the reasonable control of the party obligated to perform, If there is any such delay, the
party affected by such delay shall give prompt written notice to the other of the occurrence of
such event and the projected delay in performance, and thereafter shall keep the other party
regularly informed of the status of such Unavoidable Delay. Under no circumstances shall the
number of days of Unavoidable Delays exceed a total of sixty (60}) days.

b. City Delays. Subject to any Unavoidable Delay, City shall be responsible
for any delay (a "City Delay™) in the construction of the Tenant Improvements due solely and
directly to City’s delay in granting its reasonable approval of plans and specifications or any
requested Change Order (beyond the period granted therefor) after receiving all materials Tenant
is required to deliver to City pursuant to this Work Letter for City’s review in considering such
plans and specifications or Change Order. Any City Delays in the completion of construction of
the Tenant Improvements shall extend the date for Substantial Completion hereunder.
Notwithstanding the foregoing, City shall be responsible and the date for Substantial Completion
shall be extended only to the extent any delays are actually and directly caused by City Delays.

7. General Provisions.

a. Notices. Except as may be otherwise specifically provided herein, any
notice given under this Work Letter shall be in writing and given by delivering the notice in
person, by commercial courier or by sending it by first class mail, certified mail with a return
receipt requested, or U.S. Postal Service Express Mail, return receipt requested, with postage
prepaid, and addressed to the parties as follows:

City: Real Estate Division
25 Van Ness Avenue, Suite 400



San Francisco, CA 94102
Attn: Director of Property

Copy to: MOHCD
{ South Van Ness, 5% Floor
San Francisco, CA 94103
Attn: Director

or stich other address as a party may designate to the others as its new address for such purpose
by notice given to the others in accordance with the provisions of this subsection. Any notice
hereunder shall be deemed to have been given and received two (2) 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
overnight courier, or on the date personal delivery is made. Neither party may give official or
binding notice by facsimile.

b. Duty to Notify City. Tenant shall promptly notify City in writing of
(i) any written communication that Tenant may receive from any governmental, judicial or legal
authority, giving notice of any claim or assertion that the Property, Building or Tenant
Improvements fail in any respect to comply with applicable laws, rules and regulations; (ii) any
known material adverse change in the physical condition of the Property, including, without
limitation, any damage suffered as a result of earthquakes; and (iii) any known default by the
Contractor or any subcontractor or material supplier, or any known material adverse change in
the financial condition or business operations of any of them.

c. Days. Unless otherwise provided herein, all periods specified by a
number of days shall refer to business days. Saturdays, Sundays and recognized City holidays
shall not constitute business days.

d. Approvals. Landlord understands and agrees that City is entering into this
Work Letter in its proprietary capacity as owner of the Premises and not as a regulatory agency
with certain police powers. Notwithstanding anything to the contrary herein, no approval by
City of the plans for the Tenant Improvements {(including the Design Development Documents
or Construction Documents), completion of the Tenant Improvements nor any other approvals by
City hereunder shall be deemed to constitute approval of any governmental or regulatory
authority with jurisdiction over the Premises. All approvals or other determinations of City as
tenant hereunder may be made by City’s Director of Property unless otherwise specified herein.

8. Time of the Essence. Time is of the essence with respect to all provisions of this

Work Letter in which a definite time for performance is specified, including, without limitation,
the date for Substantial Compietion.

[REMAINDER OF PAGE INTENTIONALLY BLANK]



The parties have executed this Work Letter as of the date of the Lease.

TENANT:

CITY:

RECOMMENDED:

LA COCINA,
a California nonprofit public benefit corporation

N2

By: J

Name: Linda Eéposito

Its: Director, Municipal Marketplace
its: July 25,2019

By:

Name: “ Caleb Zieas
Its: Executive Director

July 25,2019

Date:

CITY AND COUNTY OF SAN FRANCISCO,

a mury‘m/ / '
By: ‘ >~ ;;.m//

Andrico Q. Penick
Director of Property
Date: oL A 7

Mayors Office bf Housing and Community Development

APPROVED AS TO FORM:
DENNIS J. HE , City Attorney

7 /4

By:

Cérdl Wong,?éputy City Attorney



Exhibit A

Contract Indemnity Language

(a) Consistent with California Civil Code Section 2782, Contractor shall assume the defense of,
indemnify and hold harmiess the City, its boards and commissions, and all of their officers,
agents, members, employees, authorized representatives, or any other persons deemed necessary
by any of them acting within the scope of the duties entrusted to them, from all claims, suits,
actions, losses and liability of every kind, nature and description, including, but not limited to
attorneys fees, directly or indirectly arising out of, connected with or resulting from the
performance of this contract. This indemnification shall not be valid in the instance where the
loss is caused by the sole negligence or intentional tort of any person indemnified herein.

(b) Contractor acknowledges that any claims, demands, losses, damages, costs, expenses, and
legal liability that arises out of, result from, or are in any way connected with the release or spill
of any legally designated hazardous material or waste or contaminated material as a result of the
work performed under this contract are expressly within the scope of this indemnity, and that the
costs, expenses, and legal liability for environmental investigations, monitoring, containment,
removal, repair, cleanup, restoration, remedial work, penalties, and fines arising from the =
violation of any local, state, or federal law or regulation, attorney’s fees, disbursements, and
other response costs are expressly within the scope of this indemnity.

(c) The City will provide Contractor with prompt written notice after receipt of any claim, action
or demand (“claim”) made by a third party against the City and/or other indemnified party,
provided, however, that no delay on the part of the City or other indemnified party shall relieve
Contractor from any obligation hereunder. Contractor shall obtain the City’s and other
indemnified parties’ consent for Contractor’s choice of counsel and such consent shall not be
unreasonably withheld or delayed, such that any responsive pleadings may be timely filed and in
every instance, within thirty (30) days after City or other indemnified party has given notice of
the claim, and provided further that City and other indemnified party may retain separate counsel
co-counsel at their expense and participate in the defense of the claim. If the interests of
Contractor and the City and/or other indemnified party conflict and counsel chosen by
Contractor cannot, in City’s or other indemnified parties’ reasonable opinion, adequately
represent Contractor, City and/or other indemnified party, then the cost and expense associated
with the City and/or other indemnified party retaining separate counsel shall be borne by
Contractor, otherwise, the cost and expense of separate co-counsel retained by City and/or other
indemnified party shall be borne by the City or other indemnified party, as applicable. Subject to
Contractor’s obligation to reimburse City’s and other indemnified parties’ costs of same, City
and other indemnified parties will assist Contractor in the defense of the claim by providing
cooperation, information and witnesses, as needed to the extent there is no material conflict of
interest.

i So long as Contractor has assumed and is conducting the defense of a claim in
accordance with the preceding subsection, (i) Contractor will not consent to the entry of any
judgment or enter any settlement with respect to the claim without the prior written consent of
City or other indemnified party, as applicable, which consent will not be unreasonably withheld,
unless the judgment or proposed settlement involves only the payment of money damages by
Contractor and does not impose any obligation upon the City and/or other indemnified party in
connection with such judgment or settlement and Contractor obtains the full and complete
release of City and/or other indemnified parties; and (ii) City and/or other indemnified parties
will not consent to the entry of judgment or enter into any settlement without the prior written
consent of Contractor. :

ii. If Contractor does not assume and conduct the defense of claim as required above,
(i) City or other indemnified party may defend against, and consent to, the entry of any judgment
or enter into any settlement with respect to the claim in any manner it reasonably may deem



appropriate, and City or other indemnified party need not consult with, or obtain any consent
from, Contractor, and (ii) Contractor will remain responsible for any losses City and/or other
indemnified party may suffer resulting from, arising out of, relating to, in the nature of, or caused
by the claim to the fullest extent provided in this Section.



Exhibit B
Construction Schedule

See Attached



101 Hyde Municipal Marketplace
Project Milestones and Schedule

Target Date

Site Confrol and Initial City Financing (Grant) for Contpletion Status/Notes

Submit request to SSF for release of Grant funds Complete

Submit Accept and Expend Resolution to BOS Compiete six weeks

Final Approvat of Accept/Expend Resolution Complete six weeks, 3/13/201¢

Fuily Executed Lease 6/28/2019 Financing conditions approved by MOHCD
Development Team Selecfion

Dedicated Project Manager Complete La Cecina: Linda Esposite

Architect Complete Perkins + Will: Elizabsth Anderson, LMNGP: Tylar

General Contractor Complete BCCI: Debbie Silva .

Owner's Consiruction Representative Complete Pound Management: Sean Loughran
Design and Permitting

Schematice Design and Cost Estimate Complete

Construction Drawings and Final Budget Complete

CEQA Enviranmental Review nfa Proiect is categorically exempt from CEQA review]

Planning/Zoning Permit Approval New use is permitted in C-3G zone

Building Permit Approval Gver the counter permitting expected
Construction

Architecture Permit Approval 2/11/2019 5/17/2018

Notice fo Proceed 6/3/2019 Assuming Permit Approved, Lease executed,

inifial financing conditions approved by MOHCD

Signage 52012018 10/7/12018

Concrete, Rebar, Vapor Barrier & Base Material 5/20/2019 B/27/2019

Steel Guard Rail/ Fencing 5/20/2019 7/16/2019

Structural Plywood Shearwall 5/20/2019 7/16/2019

Sterefront 5/20/2019 8/9/2019

Drywall, Flooring, DFH 5i20/2018  8/2/2019

FS Equipment andBathroom Accessories 52012019 911872019

Miillwork 5/20/2018 8/13/2019

PGE 6/28/2019 11/14/2019
Construction

Mobilization/Soft Demolition 5/5/2019 5/29/2019

Underground Utilities / Structural 5/28/2019 9M12/2019

Exterior 7/9i2019 8/13/2019

Framing/ Rough In / Finish 8/13/2018 142112019

Site Work - BM4/2019 10/9/2019

Construction Complete 11/2212019  12111/2019
QOperations :

Phase 1. Pre-construction Ongoing

Neighborhoed Outreach, refine understanding of
community needs, initiate marketing with Tenderloin

Phase 2. During Construction to ~ 12/1/2019
Recruit potential employees, vendors; continue
marketing to local residents and workers

Phase 30pen doors on-going
Initiate programming in partnership with community
organizations; expand marketing to broader community




Exhibit C

Draft Budget and Payment Schedule

See Attached
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EXHIBIT C
- AMENDED EASEMENT AGREEMENTS
[TO BE INSERTED BY CITY PRIOR TO CITY'S LEASE EXECUTION]

C-1



This is to certify that this is
true, a?d corregt copythlgf rs;,hg

RECORDING REQUESTED BY AND orig document  recorded

WHEN RECORDED MAIL TO: on b at 1o am
as No. 2o 9 tin the

Y olanda Jackson 8?(1“ Ety o Co

Justice & Diversity Center of The Bar Company

Association of San-Francisco 4 —=

301 Battery Street, Third Floor L’/)

San Francisco, CA 04111

Space Above This Line for Recorder’s Use
APNSs: 0346/003A; 0346/003B
101 Hyde St, SF, CA 94102; 125 Hyde St, SF, CA 94102

EASEMENT AMENDMENT AND AGREEMENT

This Easement Amendment and Agreement (“Agreement™) is entered into on this _%_ day of

, 2016 (“Effective Date”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation (“Grantor”) and THE JUSTICE AND DIVERSITY
CENTER OF THE BAR ASSOCIATION OF SAN FRANCISCO, a California nonprofit mutual
benefit corporation (“Grantee™), referred to collectively as “parties” and individually as “party”
or “each party.” )

RECITALS

A, Grantor is the owner of record of certain real property as described in the attached
Exhibit A, commenly described as 101 Hyde Street, San Francisco, California  the “101 Hyde
Property™). '

B. Grantee is the ownet of record of certain real property as described in the attached
Exhibit B, commonly described as 125 Hyde Street, San Francisco, California (the “125 Hyde
Property™.

C. The 125 Hyde Property is benefited by an easement for ingress and egress burdening the
western portion of the 101 Hyde Property as granted in the grant deed dated June 1, 1932 in
Book 2378 of the Official Records of the City and County of San Francisco at Page 191 and as
granted in the grant deed dated January 22, 1942 in Book 3846 of the Official Records of the
City and County of San Francisco at Page 230 (the “Existing Access Easement™),

D. Grantor and Grantee enter into this Agreement for the purpose of amending the Existing
Access Easement for the express purposes described below in this Agresment over a portion of
the 101 Hyde Property.

NOW, THEREFORE, with regard to the foregoing Recitals and for good and sufﬁqiénf
consideration, the adequacy of which is acknowledged, Grantor and Grantee agree as follows:

| 4813-0867-1411.v3



AGREEMENT

L Recitals. The forgoing Recitals are hereby incorporated in this Agreement and made a
part hereof by reference.
2. Amendment of Existing Access Easements. Grantee and Grantor hereby amend the

Existing Access Easement, such that the Existing Access Easement shall retain priority over
later-recorded documents.

3. Grant of Easement. Grantor hereby amends the Existing Access Easement to allow
Grantee a non-exclusive access easement over and across a portion of the 101 Hyde Property
determined as follows: a portion of the 101 Hyde Property with a width of at [east sixteen (16)
feet and a height of at least twelve (12) feet sufficient for the Permitted Uses (as defined below)
(collectively, the “Easement Area™), The Easement Area shall commence within 18 inches and
run the entire distance of the 101 Hyde Property’s wéstern border and allow Grantee to engage in
the Permitted Uses between Golden Gate Avenue, to the south, and the border of the 125 Hyde
Property, to the north. The Easement Area may be located on the surface of the 101 Hyde
Property or within a structure constructed by Grantor and/or may be behind a gate; provided that
if the Fasement Area intended for Pedestrian Uses Is within a structure, such Easement Area
shall meet all requirements of the San Francisco Municipal Code (“Code™) for emergency
pedestrian egress, as such Code requirements apply at the time of construction of any such
structure w1thm the Easement Area. If there is any focked or gated entry to the 101 Hyde
Property, access arrangements shall be made to allow Grantee to engage in Permitted Uses of the
Easement Area at all times (L.e., 24-hour a day access to the Easement Area). In all cases, in the

" case of any new development on the 101 Hyde Property, Grantor shall be respensible for

providing a locked or gated entry on the north end of the Easement Area between the 101 Hyde
Property and the 125 Hyde Property. Grantor and Grantee shall from time-to-time execute a
separate agreement to document reasonable provisions relating to such access,

4, Permitted Uses/Grantee’s Use of tite Fasement Area. Grantee may make use of the
Easement Area for the following (collectively, the “Permitted Uses™): (i) routine vehicular
ingress and egress between Golden Gate Avenue and Grantee’s parking spaces located in the rear
of the 125 Hyde Property (the “Vehicular Uses™); and (ii) routine pedestrian ingress and egress
for employees, contractors, guests, and visitors accessing the 125 Hyde Property (inclading but

_ not limited to the regular relocation of garbage, composting and recycling receptacles between

the 125 Hyde Property and Golden Gate Avenue), and emergency pedestrian egress-from the 125
Hyde Property (the “Pedestrian Uses”). Subject to the rights of Grantee to use the Easement

- Area for the Permitted Uses (subject to disruptions permitted pursuant to-Section 5 below)

Grantor shall.retain for itself the full right to use the Easement Area for any and all purposes,
including without limitation: pedestrian and vehicular ingress and egress to its own property,

maintenance, and construction of temporary or permancnt structures.”

3. Temporary Closures of Fasement Area. Grantor (or the subsequent owner of the 101
Hyde Property) will use best efforts to minimize ariy disruptions to the Petmitted Uses. Grantor
(or the subsequent owner of the 101 Hyde Property) shall provide notice to'Grantes of any
construction or use of the Easermnent Area that might disrupt Grantee’s Permitted Uses of the
Easement Area. For disruptions to the Permitted Uses lasting more or reasonably expected to

‘ 2
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last more than 24 continuous hours, Grantor (or the subsequent owner of the 101 Hyde Property)
will provide or pay for Grantee’s use of offsite parking for up to three (3) cars, and will bear all
efforts and costs of reasonably accommodating Grantee's Pedestrian Uses, for as long as such
disruption persists, For construction and development of the 101 Hyde Property, Grantor (or the
subsequent owner of the 101 Hyde Property) and Grantee shall execute a separate agreeiment to
reascnably accommodate Grantee’s Permitted Uses throughout the time of construction.

6. Runs with the Land, The benefits and burdens of this Agreement will run with the land
in accordance with California Civil Code §§ 1460-1471. Each covenant of either party to this
Agreement to do or refrain from doing some act stated in this Agreement is expressly for the
benefit of the land of the other party to this Agreement, which is described in this Agreement.
The successive owners of each of those properties owned by either party are bound by this
Agreement for the benefit of the other property. Each covenant runs with both the land owned by
or granted to the Grantor and the land owned by or granted to the Grantee and will benefit or be
binding on each sticoessive owner, during his, her, or its ownersh1p, of any portion of the land
affectcd by this Agreement and on each person having any interest in it derived through any
ownet thereof, immediately on its execution, this Agresment will be recorded in the Official
Records of the County of San Francisco, State of California.

7. Dedication. Nothing contained in this Agreement shall be deemed to be a gift or
dedication of any portion of the Easement Area or the 101 Hyde Property to the general public
for any public purpose whatsoever, except for use by the Grantee as provided.in this Agreement.

8. Entire Agreement. This Agreement, including all recitals and exhibits to this
Agreement, constitutes the entire agreement between the parties with respect to the subject

© matier of this Agreement, ahd supersedes any prior or contemporaneous understandings,

negotiations, representations, prornises, and agreements, oral ot written, by or between the -
parties, with respect to the subject matter of this Agreement.

9. Notices. All notices under this Agreement shall be deemed duly given: (a) when
personally delivered to the recipient; (b) on the first business day followmg confirmed overnight
delivery and (c)-on actual receipt or five (5) days following deposit in United States registered or
certified mail, postage prepaid and return.receipt requested, addressed to the parties as set forth

below, Any party may change its address for notices by giving written natice to the other parties.

Grantor: ' C:ty and County of San Francisco
Real Estate Division
25 Van Ness Ave.,, 4th Floor
San Francisco, CA 94102
Attn: Director of Property

. copy to:
City Attorney's Office

City Hall, Rm. 234
1 Dr. Carlton B. Goodlett P1. -

4813-0867-1411.v3



San Francisco, CA 94102
Atin: RE/Finance Team

Grantee: The Justice and Diversity Center of the Bar Association of
San Francisco .
301 Battery Street, Third Floor
San Francisco, CA 94111
Atin.: Yolanda Jackson

10.  Amendment. This Agreement may be amended, modified, or supplemented only by a
writing signed by all parties.

11.  Waiver. No waiver of any provision of this Agreement shall be binding unless executed
in writing by the patty making the waiver. No waiver of any provision of this Agreement shall be
deemed to constitute a waiver of any other provision, whether or not similar, nor shall any
waiver constitute a continuing waiver unless the written waiver so specifies.

12.  Governing Law: Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of California. Any suit involving any dispute or matter
arising under this Agreement may only be brought in the applicable court with jurisdiction over
this matter located in the City and County of San Francisco, California. The parties hereby

consent to the exercise of personal jurisdiction by any such court with respect to any such
proceedmg .

13, . Severabilitx.. If any term or provision of this Agreement is ever determined to be invalid
or unenforceable. for any reason, that term or provision shall be'severed from this Agreement
without affecting the validity or enforceability of the remainder of this Agreement.

14,  Successors and Assigns. This Agreement shall be binding on and shall inure to the
benefit of the parties to this Agreement and their respective heirs, personal and ]cgal
representatwes SUCCESSOrS, and assigns;

15. Further Actions. Fach of the parties agrees to execute and deliver all further documents
and to take all further actions reasonably necessary or appropriate to effectuate the purposes of
this Agreement. In particular the parties agree: (i) upon request of either party, to execute such
documentation confirming the location of the Easement Area as the same may exist from time-
to-time; and (ii) upon request of Grantee, to execute and record a separate easement with respect
to the emergency eptess Pedestrian Uses, which easement shall name the Cify and County of San
Francisco as.a third party beneficiary thereto and shall otherwise be in a form required by the
City and County of San Francisco to allow such easement to satisfy any emergency egress
reguirements of the 125 Hyde Property; provided that no such separate casement imposes any
additional burdens on Grantor than those imposed hereunder.

, 16.' Attornev Fees and Costs. Each party will bear its own fees and costs in reviewing this

Agreement, Grantor shall, at its sole cost and expense, record this Agreement with the San
Francisco County Recorder’s Officer. In the.event any action or proceeding to enforce or

4
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interpret this Agreement or otherwise arising out of or in connection with the subject matter of
this Agreement (including, but not limited to, any suit, arbitration, entry of judgment, post
Jjudgment motion, or enforeement, appeal, bankruptey litigation, attachment, or levy) is
instituted, the prevailing party shall be entitled to recover its costs and expenses, including, but
not lirited to, reasonable attorneys’ fees, expert fees, consultant fees, and costs.

17. Time of the Essence. Time is of the essence in the performance of the parties’
respective obligations under this Agreement.

18.  Effectiveness. This Agreement shall become effective only when signed and delivered
by the parties and recorded with the San Francisco County Recorder’s Officer.

19..  Counterparts, This Agreement may be executed in counterparts, each of which shall

constitute an original and all of which, when taken together, shall constitute one and the same
instrument.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date set forth

beside the signature of each.

Date; SZ f__, 2016

GRANTOR:

COI’pOI‘EIlOIJ.

The City and County of San Francisce, a municipal

\Mf

| Title:ﬁY_\gF&Q( of Yroto

. A notary pui:lic ot other officer

' attached and not the truthfuiness,

completing this certificate verifies orly
- g identity of the individual who signed
( 1) document to which this certificate is

accuracy, or validity of that doqument.

STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO

v \

On A L wst 3, 2006 pefore me, \( athioen U-Blancli | a Notary Public, personally

appeared jd\'\ in Ay lA e

(here insert name and title of the officer)

. who proved to me on the basis of satisfactory evidence to-be the person(s) whose name(s) is/are subseribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity

upon behalf of which the person(s) acted, executed the instrument. .
I certify under PENALTY OF PERJURY under the laws of the State of Cahfon:ua that the foregoing

paragraph is true and correct,

_ WITNESS my hand and official seal,

Signature %Mﬂ,@/fﬁ vV JgW%%/(

()
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KATHLEEN V. BIANCHI
Commission # 2039314
Notary Publie - Caltforaiz g
San‘Franclsco Counly |
My Comm. Expires Sep 24, 2017

n
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IN WITNESS WHEREOF, the parties have executed this Agresment on the date set forth
beside the signature of each.

. .
Date; © (5 , 2016 GRANTEE:

The Justice and Diversity Center of the Bar
Association of San Francisco, a California
nonprofit mutual benefit corporation

\/%LQM/ L

Name Yolanda M. CFQCK&OM
LBXet e Pivecisy

A notary public or other officer
completing this certificate verifies only
the identity of the individual who signed
= [the document to which this certificate is
i ) attached, and not the truthfulness,
ceuracy, or validity of that document.

e

'STATE OF CALIFORNIA - Oss:
. COUNTY OF SAN FRANCISCO

/%,{qa&’g 2604 before me, &l‘g“h‘-} /L7r[4’f“3 A, a Notary Publie, personally
(here msert name and title of the officer)
appeared \}b Laabda . Tacu

who proved to me on the basis of satisfactory ewdence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/shefthey executed the same in hisfher/their
authorized capacity(jes); and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon: behalf of whlch the person(g) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of thc State of Cahforma that the foregoing
paragraph is true and correct. L

WITNESS my hand and official seal,

Signéture 74%‘4%‘»/
/ :

SUSAN wmﬂk. R
cémikaion. #ﬁndﬁﬁg’t
. ‘Notary’Public - cafitpmia

San-Francison. cau[ﬂv :’-
ﬂomm Ex 1ras 0nt’11“2017

(This area for notary stamp)
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Exhibijt A

Legal Description of the 101 Hyde Street Property
Commencing at the point of intersection of the Northerly line of Golden Gate Avenue and the
Westerly line of Hyde Street; running thence Northerly along the Westerly line of Hyde Street 77
feet and 4 inches; thence at a right angle Westerly 137 feet and 6 inches; thence at a right angle
Southerly 77 feet and 4 inches to the Northerly line of Golden Gate Avenue; and thence at right
angle Easterly along said line of Golden Gate Avenue 137 feet and 6 inches to the point of
commencement.

Being a portion of 50 Vara Block 3135,

Assessor’'s Lot 003A; Block 0346
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Exhijbit B
Legal Description of the 125 Hyde Street Property

Commencing at a point on the Westerly line of Hyde Street distant thereon 77 feet 4 inches
Northerly from the Northerly line of Golden Gate Avenue; running thence Northerly along said
line of Hyde Street 30 feet 1 inch, thence at a right angle Westerly 137 feet 6 inches; thence at a

right angle Southerly 30 feet 1 inch; thence at a right angle Easterly 137 feet 6 inches to the point
of commencement.
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This is to certify that thfs s a

tfrue and correct copy of the

: origi , ’0 ument . recorge
RECORDING REQUESTED BY AND on N@a st 0 ..d
WHEN RECORDED MAIL TO; %Sou nO-
| Old Reépi
Larkin Street Youth Services B ‘
134 Golden Gate Avenue . y
San Francisco, CA 84102
Attn: Karen Frost, Chief Financial Qfficer

Space Above This Line for Recorder’s Use
APNs: 0346/003A; 0346/003

101 Hyde St, SF,-CA 94102; 129 Hyde St, SF, CA 94102

EASEMENT AMENDMENT AND AGREEMENT

_,This Easement Amendment and Agreement (“Agreement”) is entered into on this ’FZ day of

bt , 2016 ("Effective Date”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation (“Grantor™), and LARKIN STREET YOUTH
SERVICES, a California nonprofit public benefit corporation (“Grantee”), referred to
collectively as “parties” and individually as “party” or “each party.”

RECITALS

A, Grantor is the owner of record of certain real property as described in the attached
Exhibit A, commonly described as 101 Hyde Street, San Francnsco, California (the “101 Hyde
Property”).

B. Grantee is the owner of record of certaln real property as described in the attached
Exhibit B, commonly described as 129 Hyde Street, San Francisco, California (the “129 Hyde

Property™).

C. The 129 Hyde Property is benefited by an easement for.ingress and egress burdening the -
western portion of the 101 Hyde Property as granted in the grant deed dated February 20, 1931
in Book 2162 of the Official Records of the City and County of San Francisco at Page 285 (the

- “Existing Access Easement”).

D. Grantor and Grantee enter into this Agreemeht for the purpose of amending the Existing
Access Fasement forthe express purposes described below in this Agreement over a portion of
the 101 Hyde Property. :

?;IOW, THERERORE, with regard to the foregoing Recitals and for good and sufficient
consideration, the adequacy of which is acknowledged, Grantor and Grantee agree as follows:
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AGREEMENT
1. Recitals. The forgoing Recitals are hereby incorporated in this Agreement and made a
part hereof by reference.
2. Amendment of Existing Access Easements. Grantee and Grantor hereby amend the

Existing Access Easement, such that the Existing Access Easement shall retain priority over
later-recorded docnments.

3. Grant of Easement. Grantor hereby amends the Existing Access Easement to allow
Grantee a non-exclusive access easement over and across a portion of the 101 Hyde Property

“determined as follows; a4 portion of the 101 Hyde Property with a width of at least sixteen (16)

feet and a height of at Jeast twelve (12) feet sufficient for the Permitted Uses (as defined below)
(collectively, the “Easement Area”), The Easement Area shall commence within 18 inches and

un the entire distance of the 101 Hyde Property’s western border and allow Grantee to engage in

the Permitted Uses between Golden Gate Avenue, to the south, and the border of 125 Hyde
Street, San Francisco, California, to the north. The Easement Area may be located on the surface
of the 101 Hyde Property or within a structure constructed by Grantor and/or may be behind a
gate; provided that if the Easement Area intended for Pedestrian Uses is within a strueture, such
Easement Area shall meet all requirernents of the San Francisco Municipal Code (“*Code”) for
emergency and non-emergency pedestrian egress, as such Code requirements apply at the time of
construction of any such structure within the Easement Area, If there is any locked or gated
enfry to the 101 Hyde Property, access arrangements shall be made to allow Grantee to engage in
Permitted Uses of the Basement Area at all times (i.e., 24-hour a day access fo the Easement
Arez). In connection with any new development on the 101 Hyde Property, Grantor shall
provide a locked or gated enfry on the north end of the Basement Area between the 101 Hyde
Property and the 125 Hyde Property;provided, Grantor shall have no liability for the
unauthorized use or access of the Easement Area. Grantor and Grantee shall from time-to-time
execute a separate agreement to document reasonable provisions relating to such access. This
Agreement shall not alter the Existing Access Easement as fo any portion of the Existing Access
Easement that exists outside the bounds of the 101 Hyde Property.

4, Permitted Uses/Grantee’s Use of the Easement Area. Grantee may make use of the
Rasement Area for the following (collectively, the “Permitted Uses”): (i) routine vehicular
ingress and egress between Golden Gate Avenue and the réar of the 129 Hyde Property (the
“Vehicular Uses™); and (11) routine pedestrian ingress and egress for employees, contractors,
guests, and visitors accessing the 129 Hyde Property (including but not limited to the regular
relocation of garbage, composting and recyecling receptacles between the 129 Hyde Property and
Golden Gate Avenue), and emergency pedestrian egress from the 129 Hyde Property (the
“Pedestrian Uses™). Subject to the rights of Grantee to use the Easement Area for the Permitted
Uses (subject to disruptions permitted pursuant to Section 5 below) Grantor shall retain for itself
the full right to use the Easement Area for any and all purposes, including without limitation:
pedestrian and vehicular ingress and egress to its own property, malntenance and-constuction of
temporary or permanent structures.

5. Temporary Closures of Easement Area. Grantor (or the subsequent owner of the 101
Hyde Property) will use best efforts to minimize any disruptions to the Permitted Uses. Grantor
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(or the subsequent owner of the 101 Hyde Property) shall provide notice to Grantee of any
construction or use of the Easement Area that might disrupt Grantee’s Permitted Uses of the
Easement Area. For disruptions to the Permitted Uses lasting more or reasonably expected to
last more than 24 continnous hours, Grantor (or the subsequent owner of the 101 Hyde Property)
will bear all efforts and costs of reasonably accommodating Grantee's Pedestrian Uses, for as
long as such disruption persists. For construction and development of the 101 Hyde Property,
Grantor (or the subsequent owner of the 101 Hyde Property) and Grantee shall execute a separate

agreement to reasoriably accommodate Grantee’s Pedestrian Uses throughout the time of
construction.

6. Runs with the Land. The benefits and burdens of this Agreement will run with the land
in accordance with California Civil Code §§ 1460—1471. Each covenant of either party to this
Agreement to do or refrain from doing some act stated in this Agreement is expressly for the
benefit of the land of the other party to this Agreement, which is described in this Agreement.
The successive owners of each of those properties owned by either party are bound by this
Agreement for the benefit of the other property. Each covenant runs with both the land owned by
or granted to the Grantor and the land owned by or granted to the Grantee and will benefit or be
binding on each snccessive owner, during his, her, or its ownership, of any portion of the land
affected by this Agreement and on each person having any interest in it derived through any
owner thereof. Inmediately on its execution, this Agreement will be recorded in the Official
Records of the County of San Francisco, State of California.

7. Dédication. Nothing contained in this Agreement shall be deemed to be a gift or
dedication of any portion of the Easement Area or the 101 Hyde Property to the general public
for any public purpose whatsoever, except for use by the Grantee as provided in this A greement.

8. Entire Agreement. This Agreement, including all recitals and exhibits to this
Agreement, constitutes the entire agreement between the parties with fespect to the subject
matter of this Agreement, and supersedes any prior or contemporaneous understandings,
negotiations, representations, promises, and agreements, oral or writien, by or between the
parties, with respect to the subject matter of this Agreement,

S, Notices. All notices under this Agreement shall be deemed duly given: (a) when
personally delivered to the recipient; (b) on the first business day following confirmed overnight
delivery and (c) on actual receipt or five (5) days following deposit in United States registered or
certified mail, postage prepaid and return receipt requested, addressed to the parties as set forth
below. Any party may change its address for notices by giving written notice to the other parties.

Grantor: City and County of San Francisco
' Real Bstate Division
25 Van Ness Ave., 4th Floor
San Francisco, CA 94102
At Director of Property

copy tb:
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City Attorney's Office

City Hall, Rm, 234

1 Dr. Carlton B, Goodlett PL
San Francisco, CA 94102
Atin: RE/Finance Team

Grantee: Larkin Street Youﬂl Services
: 134 Golden Gate Avenue
San Francisco, CA 94102

Attn: Chief Financial Officer

10. Amendment. This Agreement may be amended, modified, or supplemented onlybya
writing signed by all parties.

11.  Waiver. No waiver of any provision of this Agreement shall be binding unless executed
in writing by the party making the waiver. No waiver of any provision of this Agreement shall be
deemed to constitute a waiver of any other provision, whether or not similar, nor shall any '
waiver constitute a continuing waiver unless the written waiver so specifies.

12. vaerning Eaw; Venne. This Agreement shall be govemed by and construed-in
accordance with the laws of the State of California. Any snit involving any dispute or matter
arising under this Agreement may only be brought in the applicable court with jurisdiction over

- this matter located in the City and County of San Francisco, California. - The parties hereby

consent to the exercise of personal jurisdiction by any such court with respect to any such
proceeding.

13. Severability. If any term or provision of this Agreement is ever determined to be invalid
or unenforceable for any reason, that term or provision shall be severed from this Agreement
without affecting the validity or enforceability of the remainder of this Agreement.

14, Successors and Assigns. This Agreement shall be binding on and shall inure to the
benefit of the parties to this Agreement and their respective heirs, personal and legal
representatives, successors, and assigns.

15.  Further Actions. Each of the parties agrees to execute and deliver all further documents
and to take all further actions reasonably necessary or appropriate to effectuate the purposes of
this Agreement. In particular the parties agree: (i) upon request of either party, to execnte such
documentation confirming the location of the Easement Arca as the same may exjst from time-
to-tirne; and (if) upon request of Grantee, to execute and record a separate easement with respect
to the emergency egress Pedestrian Uses, which easement shall name the City and County of San
Franeisco as a third party beneficiary thereto and shall otherwise be in a form required by the
City and County of San Francico to allow such easement to satisfy any eMeIgency egress
requirements of the 129 Hyde Property, provided that no such separate eascment imposes any
addm onal burdens on Grantor than those impased hereunder.
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16.  Attorney Fees and Costs. Each party will bear its own fees and costs in reviewing this
Agreement. Grantor shall, at its sole cost and expense, record this Agreement with the San
Francisco County Recorder’s Officer. In the event any action or proceeding to enforce or
interpret this Agreement or otherwise arising out of or in connection with the subject matter of
this Agreement (including, but not limited to, any suit, arbitration, entry of judgment, post
judgment motion, or enforcement, appeal, bankruptey litigation, attachment; or levy) is

instituted, the prevailing party shall be entitled to recover its costs and expenses, mc:ludmg, but

not limited to, reasonable attomeys’ fees, expert fees, consultant fees, and costs,

17, Time of the Essence.' Time is of the essence in the performance of the parties’
respective obligations under this Agreement.

18, Effectiveness, This Agreement shall become effective only when signed and delivered
by the parties and recorded with the San Francisco County Recorder’s Officer.

19.  Counterparts. This Agreement may be executed in counterparts, each of which shall
constitute an original and all of which, when taken together, shall constitute one and the saine
instrument.

{Signature Papes Follow]
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N WITN’ESS WHEREQCE, the parties have executed this Agreement on the date set forth
beside the signature of each.

S
Date: % / o016 GRANTOR:
THE CITY AND COUNTY OF SAN

FRANCISCO, a municipal corporation
- By: (rE

Name: 1\5\%‘ U‘N\&v\
Title; \'Q)\\’-cs w‘\‘ﬁ( DP D{‘\)R\\V\\f

A notary public or other officer
completing this certificate verifies only
the identity of the individual who signed
the documnent to which this certificate is
Pached, and not the truthfulness,
“~ftcuracy, or validity of that document.

STATE OF CALTFORNIA ' sS:
COUNTY OF SAN FRANCISCO

On A—Muf\‘ 32010  before me, \\/A+E’\l<f*”-m V- %lc\y\df\{ aNotary Public, personally

(here insert name and title of the officer)
appeared __.) O e U Db\ \ L{ e.

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/herftheir
authorized capacity(ies), and-that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted executed the mstrument.

I certify under PENALTY OF PERJURY nnder thc laws of the State of Cahfomza that the foregoing
paragraph is frue aud gorrect. _ . o . .

WITNESS I;ly hand and oﬁﬁclal seal.

: KATH!.EE'N V. BIANGH(
Commission # 2039314 |
Notary Public - Califorpla ‘“é

San Francisco County
My Comm, Explres Sap 24, 2017

Slonature 7) 4&5/‘7 7/ bcML&/ﬁ

L

(This area for notary stamp)
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date set forth
beside the signature of each.

Date: ég ,3 , 2016 GRANTEE:

LARKIN STREET YOUTH SERVICES, a
California nonprofit public benefit,corporation

By: —
Name: Karen Frost
Its: Chief Financial Officer

A notary public or other officer

completing this certificate verifies only

the identity of the individual who signed

the document to which this certificate is

* lattached, and not the truthfulness,

“hpeuracy, or validity of that document.
i

STATE OF CALIFORNIA Dss:
COUNTY OF SAN FRANCISCO
"on_ A GLst '3 LOLL before me, : , a Notary Public, personally
. here insert name and title of the ofﬁcer)
appeared kﬁ(/" A r

who proved to me on the basis of satlsfactory evidence to be the person(s) whose namets) islare subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in Iis/her/thrsit

authorized capacity(ies), and that by histhertheir signature(sy-on the instrument the person(s); or the entity
upon behalf of which the person(syacted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregomg

paragraph is true and correct.
" AR ARy FIRScl |
R

WITNESS my hand and officigl seal,
| COMM, # 1986852

- NOTARY PUBLIC - GALIFORNIA

]

A==

SAN FRANCISCO COUNTY

n i My Comm, Expires Aug, 20, 2016 |

(This area for notary stamp')

—

s gnature
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Exhibit A

Legal Description of the 101 Hyde Street Property
Commencing at the point of intersection of the Northerly line of Golden Gate Avenue and the
Westerly line of Hyde Street; running thence Northerly along the Westerly line of Hyde Styeet 77
feet and 4 inches; thence at a right angle Westerly 137 feet and 6 inches; thence at & right angle
Southetly 77 feet and 4 inches to the Northerly line of Golden Gate Avenne; and thence at right
angle Basterly along said line of Golden Gate Avenue 137 feet and 6 inches to the point of
commencement.

Being a portion of 50 Vara Block 315.

Assessor’s Lot 003 A; Block 0344
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Exhibit B
Legal Description of the 129 Hyde Street Property

Commencing at a point on the Westerly line of Hyde Street distant thereon 107 feet 5 inches
Northerly from the Northerly line of Golden Gate Avenue; running thence Northerly along said

Jine of Hyde Street 30 feet 1 inch, thence at a right angle Westerly 137 feet 6 inches; thence at a

right angle Sountherly 30 feet | inch; thence af a right angle Westerly 137 feet 6 inches to the
point of commencement.

ABAB-0416-2613.v3



EXHIBIT D
NOTICE OF RENT COMMENCEMENT DATE

[Date]

Mr. Andrico Q. Penick

Director of Property

Real Estate Division

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

RE: Acknowledgement of Rent Commencement Date and Expiration Date, Lease Between
- (Tenant), and the City and County of
San Francisco (Landlord), for the Premises located at

Dear Mr. Penick:

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

(as defined in Section 3.2 of the Lease) is , 20 and the Expiration Date (as
defined in Section 3.2 of the Lease) is ,20 .
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: '
Andrico Q. Penick
Director of Property
Dated:

D-1



EXHIBIT E
APPROVED TENANT’S PLANS AND SPECIFICATIONS
[FINAL PLANS TO BE INSERTED PRIOR TO CITY’S EXECUTION OF LEASE]
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EXHIBIT F
FORM OF PERFORMANCE BOND
PERFORMANCE BCND AND PAYMENT (LABOR & MATERIALS) BOND
WHEREAS, La Cocina, Inc. (*Tenant) and the City and County of San Francisco (“City")- are parties to a

Lsase dated as of . 20 {("Lease") for the property commonly known as 101 Hyde
Street, San Francisco, California ("Property"); and '

WHEREAS, Tenant is required to make certain improvements to the Property pursuant to Articie 6 of the
. Lease, and Tenant has entered into a [name of contract] (“"Contract") with
fname of contractor] (“Principal”) dated as of .20,
for the performance of such improvements, as further described in the Contract ("Work”); and

WHEREAS, The Lease requires that Principal furnish a Bond for the faithful performance of the Contract
and to furnish a separate Bond for the paymeént of any materials, provisions, or other supplies, used in,
upon, for or about the performance of the work contracted to be done under the Contract ("Work").

NOW, THEREFORE, we the Principal and

as Surety, are firmly bound unto Tenant and the City in the penal sum of

(PERFORMANCE BOND) (PAYMENT BOND)
and

lawful money of the United States for the payment of which sum well and truly to be made, we bind
ourselves, our heirs, executors, administrators, successors and assigns, jeintly and severally firmly by
these presents for the penal sum for a performance bond and an equal and separate penal sum for a
separate payment bond, '

(PERFORMANCE BOND)

THE CONDITION OF THIS OBLIGATION IS SUCH, that if the above bounded Principal, its heirs,
execuiors, administrafors, successors or assigns, shall in all things stand to and abide by, and well and
truly keep and perform the covenants, conditions and agreements in the said Contract, including the
provisions for liquidated damages in the said Contract, any changes, additions or alterations thereof
made as therein provided, on its part, to be kept and performed at the time and in the manner therein
specified, and in all respects according to their frue intent and meaning, and shall indemnify and save
harmless the City, its officers and agents, as therein stipulated, then this obligation shall become nuil and
void; otherwise it shall be and remain in full force and effect.

(PAYMENT BOND)

THE CONDITION OF THIS OBLIGATION IS SUCH, that if Principal, its heirs, executors, administrators,
successors or assigns, or its subcontractors, shall fail to pay (i) any of the persons named in California
Civil Code Section 9100 for any materials, provisions, or other supplies used in, upon, for or about the
performance of work under the Contract, or for any work or labor performed under the Contract; or (i)
amounts due under the California Unemployment Insurance Code with respect to werk or labor performed
under the Contract; or (iii) for any amounts required to be deducted, withheld, and paid over to the State
of California Employment Development Department from the wages of employees of Principat and
subcontractors pursuant to Section 13020 of the California Unemployment Insurance Code with respect
to such work or labar, that Suraty will pay for the same in an amount not exceeding the sum specified in
this Bond. In the event that suit is brought upon this Payment Bond, the parties not prevailing in such suit
shall pay reasonable atforney’s fees and costs incurred by the prevailing parties in such suit.
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This Payment Bond shall inure to the benefit of any of the persons named in California Civil Code Section
9100 as to give a right of action to such persons or their assigns in any suit brought against this Bond,

Should the condition of this Payment Bond be fully performed, then this obligation shall become null and
void: otherwise, it shali be and remain in full force and effect.

Surety, for value received, hereby expressly agrees that no change, extension of time, modification,
alteration or addition to the undertakings, covenants, terms, conditions and agreements of the Contract,
or to the work o be performed thereunder, or to the specifications accompanying the same, and no
inadvertent overpayment of progress payments, shall in any way affect its obligations on these Bonds;
and it does hereby waive notice of any such change, extension of time, modification, alteration or addition
fo the undertakings, covenanis, terms, conditions and agreements of the Contract, or to the Work to be
performed thereunder, or to the specifications, or of any inadvertent overpayment of progress payments.

IN WITNESS WHEREQF, the above-bounden parties have executed this instrument under their seal this
__ dayof , 20___, the name and corporate seal of each corporate party being hereto
affixed and these presents duly signed by its undersigned representative, pursuant o authority of its
governing body.

Approved as to form:
Dennis J. Herrera
City Atforney

By:

Deputy City Attorney

Principal

By:

Surety

By:




A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
) ss
County of San Francisco )
On , before me, , a notary public in and
for said State, personally appeared , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT G
STANDARD UTILITIES

The standards set forth below describe the basic utilities and services that will be in effect
for the Building. City reserves the right to adopt any nondiscriminatory modifications and
additions to such standards which do not materially impair Tenant’s rights under this Lease or
Tenant’s use of the Premises. City shall give Tenant reasonable advance notice, in accordance
with the provisions of this Lease, of any material modifications and additions, which shall be
subject to the reasonable approval of Tenant.

Subject to the terms and conditions of this Lease, City shall provide the following basic
- utilities and services:

A. Ventilation; Heating and Air-Conditioning., Ventilation to the Building, and
air-conditioning and heating to the Building in season, in conformance with approved operating
hours and at such temperatures and in such amounts as City deems reasonably necessary for the
comfortable occupancy of the Building, subject to applicable governmental laws, ordinances,
rules and regulations. Tenant shall not alter, adjust, tamper with or in any manner affect the
installations or facilities supplying climate control to the Building without City’s consent.

B. Electricity. Electric current to the Building on a 24-hours a day, 7-days a week
basis, in such quantity as is reasonably determined by City to service standard commercial
restaurant lighting and normal fractional horsepower kitchen equipment. Tenant shall not
connect any apparatus or device with wires, conduits or pipes, or other means by which the
services are supplied, for the purpose of using additional or extraordinary amounts of the
services without the prior written consent of City. At all times, Tenant’s use of electric current
shall not exceed the capacity of feeders to the Building or the risers or wiring installation, except
as provided in working drawings to City.

C. Water. Water available at current points of supply in public areas for drinking
and lavatory purposes only, and hot and cold water in the Building for drinking and kitchen
purposes, on a 24-hours a day, 7-days a week basis,



EXHIBIT H
RULES AND REGULATIONS

The sidewalks, halls, passages, exits, entrances, and vertical transportation of the Building
shall not be obstructed by Tenant or used by it for any purpose other than for ingress to and
egress from the Premises. City shall in all cases retain the right to control and prevent :
access thereto of all persons whose presence in the judgment of City would be prejudicial
to the safety, character, reputation and interests of the Building, provided that nothing
herein contained shall be construed to prevent such access to persons with whom Tenant
normally deals in the ordinary course of its business, unless such persons are engaged in
illegal activities. Tenant shall not go upon the roof of the Building without the written
consent of City or, except in areas that City may designate as “Common Areas” from time
to time.

No sign, placard, picture, name, advertisement or notice visible from the exterior of the
Premises shall be installed or displayed by Tenant on any part of the outside or inside of
the Building without the prior written consent of City. City shall have the right to remove,
at Tenant’s expense and without notice, any sign installed or displayed in violation of this
rule. All approved signs or lettering on doors shall be printed, painted, affixed or inscribed
at the expense of Tenant by a person approved by City, which approval will not be
unreasonably withheld. City’s approval as Landlord does not imply any necessary
regulatory approvals that Tenant may be required to obtain.

Any cooking done by Tenant on the Premises shall be in accordance with all applicable -
federal, state and local laws, codes, ordinances, rules and regulations,

No person or persons other than those approved by City shall be permitted to enter the
Building for the purpose of cleaning same., '

City will furnish Tenant with one (1) key to the Premises, free of charge. City may make a
reasonable charge for such additional keys and for having locks changed. Tenant shall not
make or have made additional keys without City’s prior written consent, which consent
shall not be unreasonably withheld or delayed. Tenant shall not alter any lock or install
any new or additional locking devices without the prior written consent of City. All locks
installed in the Premises, excluding Tenant’s vaults and safes, or special security areas
(which shall be designated by Tenant in a written notice to City), shall be keyed to the
Building master key system. City may make reasonable charge for any additional lock or
any bolt (including labor) installed on any door of the Premises. Tenant, upon the
termination of its tenancy, shall deliver to City all keys to doors in the Premises. If Tenant
loses any keys, Tenant shall pay City for the cost of re-keying the Premises.

Tenant shall schedule with City, by written notice given no less than forty-eight (48) hours
in advance, its move into or out of the Building, which moving shall oceur only on
weekend days if required by City; and Tenant shall reimburse City upon demand for any
additional security or other charges incurred by City as a consequence of such moving.
The persons employed by Tenant to move equipment or other items in or out of the
Building must be acceptable to City. City shall have the right to prescribe the weight, size
and position of all equipment, materials, supplies, furniture or other property brought into
the Building. Heavy objects shall, if considered necessary by City, stand on wood strips of
such thickness as is necessary to properly distribute the weight of such objects. City will
not be responsible for loss of or damage to any such property from any cause, and all
damage done to the Building by moving or maintaining Tenant’s property shall be repaired
at the expense of Tenant. -
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10.

11.

12.

13.

14,

15.

Tenant shall not use or keep in the Premises or the Building any kerosene, gasoline or
flammable, combustible o noxious fluid or materials or use any method of heating or air
conditioning other than those limited quantities necessary for the operation and
maintenance of Tenant’s business. Tenant shall not use, keep or permit or suffer the
Premises to be occupied or used in a manner offensive or objectionable to City by reason of
noise, odors, and/or vibrations.

No curtains, draperies, blinds, shutters, shades, screens or other coverings, hangings or
decorations shall be attached to, hung or placed in, or used in connection with any window
of the Building without City’s prior written consent. .

Tenant shall see that the doors of the Premises are closed and locked and that all water
faucets, water apparatus and utilities are shut off before Tenant or Tenant’s employees
leave the Premises, so as to prevent waste or damage, and for any default or carelessness in
this regard Tenant shall make good all injuries sustained by other tenants or occupants of
the Building or City. Tenant shall at all times comply with any rules or orders of the fire
department with respect to ingress and egress.

The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any
purpose other than that for which they were constructed, no foreign substance of any kind
whatsoever shail be deposited therein. The expensc of any breakage, stoppage or damage
resulting in any violation of this rule shall be borne by Tenant. :

Except with City’s prior consent or as otherwise permitted in the Lease, Tenant shall not
sell, or permit the sale from the Premises of, or use or permit-the use of any sidewalk or
mall area adjacent to the Premises for the sale of, newspapers, magazines, periodicals,
theater tickets or any other goods, merchandise or service, nor shall Tenant carry on, or
permit or allow any employee or other person to carry on, business in or from the Premises
for the service or accommodation of occupants or any other portion of the Building, nor
shall the Premises be used for manufacturing of any kind, or for any business or activity
other than that specifically provided for in Tenant’s lease or as otherwise consented to by
City in writing.

Tenant shall not install any radio or television antenna, loudspeaker, or other device on or
about the roof area or exterior walls of the Building. Tenant shall not interfere with radio
or television broadcasting or reception from or in the Building or elsewhere.

Tenant shall not use in any space, or in the common areas of the Building, any hand-trucks
except those equipped with rubber tires and side guards or such other material-handling
equipment as City may approve. No other vehicles of any kind shall be brought by Tenant
into the Building or kept in or about the Premises without prior written consent of City.

"Tenant shall store all its trash and garbage within the Premises until removal of the same to

such location in the Building as may be designated from time to time by City. No material
shall be placed in the Building trash boxes or receptacles if such material is of such nature
that it may not be disposed of in the ordinary and customary manner of removing and
disposing of trash and garbage in the City of San Francisco without being in violation of
any law or ordinance governing such disposal.

All loading and unloading of merchandise, supplies, materials, garbage and refuse shall be
made only through such entryways and freight elevators and at such times as City shall
designate. In its use of the loading areas of the Building, Tenant shall not obstruct or
permit the obstruction of said loading areas, and at no time shall Tenant park vehicles
therein except for immediate loading and unloading purposes.
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16.

17.

18.

19.
20.

21,

22.

23.

24,

25.

26.

27.

28.

Canvassing, soliciting, peddling or distribution of handbills or any other written material in
the Building is prohibited and Tenant shall cooperate to prevent the same.

Tenant shall immediately, upon request from City (which request need not be in writing),
reduce its lighting in the Premises for temporary periods designated by City, when required
in City’s judgment to prevent overloads of the mechanical or eiectncal systems of the
Building. .

City reserves the right to select the name of the Building and to make such change or
changes of name as it may deem appropriate from time to time, and Tenant shall not refer
to the Building by any name other than: (i) the name as selected by City (as the same may
be changed from time to time), or (ii) the postal address approved by the United States Post
Office. Tenant shall not use the name of the Building in any respect other than as an
address of its operation in the Building without the prior written consent of the City.

Tenant assumes all responsibility for protecting its Premises from theft, robbery and
pilferage, which includes keeping doors locked and other means of entry closed.

No vending machine shall be maintained or operated within the Premises or the Building
without City’s prior written consent.

City reserves the right to exclude or expel from the Building any person who is, in the
judgment of City, intoxicated or under the influence of drugs or who is in v1olat10n of any
of the Rules or Regulations of the Building.

No animal or bird shall be permitted in the Premises or the Building, except for seeing eye
dogs or other licensed service animals when in the company of their masters.

The requirements of Tenant will be attended to only upon application by telephone or
writing or in person at the management office of the Building. Employee of City shall not
perform any work or do anything out51de of their regular duties unless under special
instructions from City.

City may waive any one or more of these Rules and Regulations for the benefit of any
particular tenant or tenants, but no such waiver by City shall be construed as a waiver of
these Rules and Regulations in favor of any other tenant or tenants, nor prevent City from
therlilaﬁer enforcing any such Rules and Regulations against any or all of the tenants of the
Building

Wherever the word “Tenant” occurs in these Rules and Regulations, it is understood and
agreed that it shall mean Tenant’s associates, agents, clerks, employees and visitors.
Wherever the word “City” occurs in these Rules and Regulatlons, it is understood and
agreed that it shall mean City’s assigns, agents, officers, employees and visitors.

These Rules and Regulations are in addition to, and shall not be construed in any way to
modify, alter or amend, in whole or part, the terms, covenants agreements and conditions
of any lease of premises in the Building.

City reserves the right to make such other and reasonable rules and regulations as in its
judgment may from time to time be needed for the safety, care and cleanliness of the
Building, and for the preservation of good order therein.

Tenant shall be responsible for the observance of all the foregoing Rules and Regulations

by Tenant’s employees, agents, clients, customers, invitees and guests.
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Office of Economic and Waorkforce Development

EXHIBIT I

Form B: First Source Hiring Agreement
For Tenant/Concessionaire/Franchisee/Easement Holder of City Property

This First Source Hiring Agreement (this “Agreement”), is made as of May 30, 2019, by
and between La Cocina, Inc. (the “Lessee”), and the First Source Hiring Administration, (the
“FSHA™), collectively the “Parties™:

RECITALS

WHEREAS, Lessee plans to occupy the property owned or controlled by the City and
County of San Francisco (“City”) at 101 Hyde Street (“Premises™) pursuant to a lease between
Lessee and City dated March 9™, 2019 (“Lease™) which requires a First Source Hiring Agreement
between Lessee and FSIHA; and, .

WHEREAS, as a material part of the consideration given by Lessee under the Lease, Lessee
has agreed to execute this Agreement and the First Source Employer’s Projection of Entry-Ievel
Positions form attached to this Agreement as Exhibit A (the “Projection Form™) and participate in the
Workforce System managed by the Office of Economic and Workforce Development (“OEWD™) as
established by the City and County of San Francisco pursuant to Chapter 83 of the San Francisco
Administrative Code (“Chapter 83”); and

WHEREAS, Lessee is required to provide notice of the requirements of Chapter 83 in leases,
subleases and other occupancy contracts for use of the Premises;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Parties covenant and agree as follows:

1. DEFINITIONS

For purposes of this Agreement, initially capitalized terms shall be defined as follows:

a. Entry Level Position: Any non-managerial position that requires no education above a
high school diploma or certified equivalency, and less than two (2) years training ot
specific preparation, and shall include temporary, permanent, trainee and intern positions.

O (B1E701-4848 & (415)701-4897 3 oewd.org
m workforce.development@sfgov.org

One South Van Ness Avenue, 5th Floor
San Francisca, CA 94103




b. Workforce System: The First Source Hiring Administrator established by the City and

managed by OEWD.

Referral: A member of the Workforce System who has been identified by OEWD as
having the appropriate training, background and skill sets for a Lessee specified Entry
Level Position.

2. OEWD WORKFORCE SYSTEM PARTICIPATION

a.

Lessee shall notify OEWD’s Business Team of every available Entry Level Position and
provide OEWD 10 business days to recruit and refer qualified candidates prior to
advertising such position to the general public. Lessee shall provide feedback including
but not limited to job seekers interviewed, including name, position title, starting salary
and employment start date of those individuals hired by the Lessee no later than 10
business days after date of interview or hire. Lessee will also provide feedback on
reasons as to why referrals were not hired. Lessee shall have the sole discretion to
interview any Referral by OEWD and will inform OEWD’s Business Team why specific
persons referred were not interviewed. Hiring decisions shall be entirely at the discretion

of Lessee,

b. This Agreement shall be in full force and effect throughout the term of the Lease.

3. GOOD FAITH EFFORT TO COMPLY WITH iTS OBLIGATIONS HEREUNDER

Lessee will make good faith efforts to comply with its obligations under this Agreement.
Determination of good faith efforts shall be based on all of the following:

a.

1 Dr. Carlion B. Goodlett Place, Room 448

Lessee will execute and deliver this Agreement and the Projection Form to OEWD upon
entering into the Lease. Lessee will also accurately complete and submit the Projection
Form annually to reflect employment conditions.

Lessee agrees to register with OEWD’s Referral Tracking System, upon execution of this
Agreement.

Lessee shall notify OEWID’s Business Services Team of all available Entry Level
Positions 10 business days prior to posting with the general public. The Lessee must
identify a single point of contact responsible for communicating Entry-Level Positions
and take active steps to ensure continuous communication with OEWD’s Business
Services Team

San Francisco, CA g4102 | www.pewd.org

P 415.554.6969 [ 415.554.6018



d. If Lessee’s operations create Entry Level Positions, Lessee will use good faith efforts to
meet the hiring goals established by the FSHA for filling open Entry Level Positions with
First Source referrals. Specific hiring decisions shall be the sole discretion of the Lessec.

¢. Nothing in this Agreement shall be interpreted to prohibit the continuation of existing
workforce training agreements or to interfere with consent decrees, collective bargaining
agreements, or existing employment contracts. In the event of a conflict between this
Agreement and an existing agreement, the terms of the existing agreement shall
supersede this Agreement.

Lessee’s failure to meet the criteria set forth in this Section 3 does not impute “bad faith” and
shall trigger a review of the referral process and compliance with this Agreement. Failure and
noncompliance with this Agreement will result in penalties as defined in Chapter 83, Lessee
agrees to review Chapter 83, and execution of this Agreement denotes that Lessee agrees to
its terms and conditions.

4. NOTICE
All notices to be given under this Agreement shall be in writing and sent via mail or email as
follows:

ATTN: Business Services, Office of Economic and Workforce Development
1 South Van Ness Avenue, 5% Floor, San Erancisco, CA 94103

Email: Business.Services@sfgov.org
5. MISCELLANEOUS

This Agreement contains the entire agreement between the parties as to the subject matter hereof
and shall not be modified in any manner except by an instrument in writing executed by the
parties or their respective successors. If any term or provision of this Agreement shall be held
invalid or unenforceable, the remainder of this Agreement shall not be affected. If this
Agreement is executed in one or more counterparts, each shall be deemed an original and all,
taken together, shall constitute one and the same instrument. This Agreement shall inure to the
benefit of and shall be binding upon the parties to this Agreement and their respective heirs,
successors and assigns. If there is more than one person comprising Lessee, their obligations
shall be joint and several. Section titles and captions contained in this Agreement are inserted as
a matter of convenience and for reference and in no way define, limit, extend or describe the
scope of this Agreement or the intent of any of its provisions. This Agreement shall be governed
and construed by laws of the State of California.

IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth
above.

1 Br. Carlton B. Goodtett Place, Room 448 San francisco, CA 94102 | www.oewd.org

P 415.554.6969  f. 416.554.6018



Date: Signature::

Name of Authorized Signer:  Caleb Zigas

Company: [.a Cocina, Inc.

Address: 2948 Folsom Street

Phone: (415) 554-9859

Email: caleb@laconcinasf.org

1 Dr. Carlton B. Goodlett Place, Room 448 San Franciseo, CA 94102 | www.oewd.org

p: 415.554.6969 f 415.554.6018



EXHIBIT J
MAINTENANCE AGREEMENTS

Contract between Pacific Auxiliary Fire Alarm Group and the City and County of San Francisco
General Services Agency, Real Estate Division for Proposal No. S5874P916, dated September 2,
2016 [see attached]

Agreement between International Fire Equipment and the City and County of San Francisco for
101 Hyde Street dated September 13, 2016 [see attached]



Date: 09/13/2016 Contact:  Kenneth Hangartner

Submitted To:  City and County of San Francisco Phene:  415-255-8660
a 5 A8 Van Ness Avene, Sulte 400 Cell: -
San Francisco, CA 94102 Fax: 415-552-9216
Project:  City and County of San Francisco E-mail:  kenneth.hangartner@sfgov.org
101 Hyde Street
San Francisco, CA, 94102

5 Year $1,150.00 (x1}
M Fire Sprinkier System Guarterly $275.00 (x3)
Aniiual $750.00 {x1)
M Back Flow Certification A Annually $250.00 (x2)
]Zf Fire Extinguishers — Dry Chemical [5] As needed $65.00/ca + tax (528,44 SFC 8,75%)
m FDC plugs - black {2} As needed 57.50/ea + tax ($1.31 S5FC 8.75%)

Services listed above are for one year frem date of first inspection.

Total: $3,594.75

Please note:

o This price only reflects what is listed on this proposal. Any unforeseen repairs or replacements done during
or after the test are IN ADDITION to this price. Separate proposai will be given for any deficiencies found

during inspection.

*  Access to all areas with fire system components, including all areas with sprinkler heads, Is required at the time of the test. Please have all keys
ready, Each additional service call to complete the inspection will be a minimum charge of $250.00.

»  Above _

=  The above guoted price is valid for 30 days. Please fax the signed proposal back to us at {510} 235-5388 or e-mall it to us at info@lfeservice.com.

+  Payment is due upon completion of work. If full payment is not recetved per the payment terms agresment, customer assumes and agrees to pay
all costs of collections neaded to collect the debt, International Fire Equipment reserves the right to Increase the original amount due IN ADDITION

to the finance charges.
DUQ}IWMM}Z

Authorized Signature: Maricela Johnson Pate: 09/13/2016

Acceptance of Proposal: Date: eﬂ} 4 j Moy

<Y B

Thank you for this opportunity to quote on your fire protection needs.



Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889

COMMERCIAL BUILDING GROUP Date: September 2,2016
Proposal No. S5874P916

Contract Period: 05%%@_‘, //)/ 20/¢ 7lb M/C/L Z zZorq

By and between:

PACIFIC AUXILIARY FIRE ALARM CO. (PAFA) and General Services Agency, Real Estate Division
95 Boutwell Street f 25 Van Ness Avenue, Suite 400

San Francisco, CA 94124-1903 San Francisco, CA 94102-6051

Site Address: 101 Hyde St.

Services Provided :
Fire Alarm and Life Safety System Inspection & Testing Services $1,680.00 / year

Underwriter’s Laboratories Certification Included
Fire Alarm Monitoring Service
Ongoing Monitoring Service $444.00 / year

Terms of Agreement: :

Original term of three (3) years. After the original term, Agreement shall automatically be renewed from year-
to-year unless either party notifies the other in writing of its intention to terminate the Agreement, not less than
thirty (30) days prior to the expiration date of the original term or any renewal term thereof. Annual processing
fee will apply to agreements where auto-renewal is not accepted.

Discounted Labor Rates

Extra labor and call back service will be invoiced at a discounted hourly labor rate with a minimum billing of
two (2) hours performed during PAFA's regular business hours. Labor performed during PAFA's non-business
hours will be invoiced at a discounted overtime rate with a minimum billing of two (2) hours for after business
hours and a minimum of four (4) hours for week-ends and holidays. Standard rates and discounted rates are
documented in Appendix B.

Billing and Payment Terms:
Ongoing services will be invoiced monthly, and will be sent in advance of the services we are to provide. The
Customer agrees to pay PAFA the amount due upon receipt of invoice,

95 Boutwell Street — San Francisco, CA 94124-1903
415-467-9393 Fax: 415-467-8430
CCL229167
Page 1 of 12



Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889

Site Address: 101 Hyde St.

This agreement and the pages attached shall become binding upon PAFA only upon either being executed by signature in
the space titled “Approved for Pacific Auxiliary Fire Alarm Co.” or we begin service. Customer acknowledges and
agrees that Customer may not receive a copy of this agreement reflecting the approval signature, and such lack of receipt
shall not, in anyway, invalidate or otherwise affect this agreement. No waiver, change, or modification of any terms or
conditions of this agreement shall be binding on PAFA unless made in writing and signed by an officer or authorized
manager of PAFA,

Customer acknowledges receipt of this Agreement including the pages following this signature page and Appendix A and
B which are incorporated by reference herein.

Disclaimer of Warranties:

PAFA does not represent or warrant that the system may not be compromised or circumvented, or that the system or
services will prevent any loss by burglary, fire, smoke, water, hold-up or otherwise, or that the system or services will in
all cases provide the security for which they are intended, Customer acknowledges and agrees: that PAFA has made no
representations or warranties, express or implied, as to the condition of the equipment, its merchantability or its fitness for
any particular purpose, nor has customer relied on any representations or watranties, customer further acknowledges and
agrees: that any affirmation or fact or promise shall not be deemed to create an express warrant, and that there are no
warranties which extend beyond the fact of the agreement hereof. Customer further acknowledges and agrees that PAFA
is not an insurer, that Customer assumes all risk of loss or damage to customer’s premises or to the contents thereof unless
caused by the negligent acts or omissions or willful misconduct of PAFA and that Customer has read and understands all
of this agreement,

PACIFIC AUXILIARY FIRE ALARM CO. CiIST OMER

By: By:
— M
T Yo AP
Jon Toby, Sales Coordinator A&) ' Q ; \

Printed Name and Title Prin)ed Name and Title

September 2, 2016 q/iz ] Iy

Date saa , Date

App or Paxific Auxiliary Firg\Alar 0.

“Ny. /CEC S e
Title i ' SANNIVIERE

\ e
\ '_J JL“ }.‘ 5-}-
) ]

= Ty

95 Boutwell Street — San Francisco, CA 94124-19
415-467-9393 Fax: 415-467-8430
CCL229167
Page 2 of 12
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Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889
Site Address: 101 Hyde St.

UNDERWRITERS LABORATORIES CERTIFICATION

UL Reaceeptance Test PAFA will conduct UL reacceptance test in accordance with the San Francisco Fire
Code, Underwriters Laboratories and NFPA 72 currently adopled edition. 100% of all devices on the system will
be activated to verify correct electrical monitoring and operation of all circuits, and standby power capabilities, if
any, will be evaluated. Any conditions requiring maintenance; repair or replacement of parts must be completed
before UL Ceitificate can be issued. Replacement parts and labor required to complete any corrections to the
system are not a part of this agreoment. In cases where the system does not meet the requirements of
Underwriters Laboratories the ongoing services will be provided as required by SFFD code, but without the UL
Certificate being issued,

Scope of Work

Fire Life Safety System Testing Service Fire Life safety system testing will be conducted in compliance with
National Fire Alarm Code NFPA 72, currently adopted edition. PAFA will use the special tools and
instrumentation required to analyze the System to maintain its proper performance.

PAFA will perform all scheduled testing and maintenance service annually during regular business hours defined
- as 8:00 am to 4:30 pm, Monday through Friday, excluding holidays observed by PAFA. Access to building areas
(building representative, master key, pass card/access fob, etc.) must be provided at site on day of
testing/inspection. Additional travel time to pick up keys/card access is excluded. Testing will be conducted by
one PAFA technician. :

A list of equipment covered under this agreement, along with test frequencies can be found in the List of
Maintained Equipment section.

Smoke Detector Sensitivity: PAFA shall check the smoke detector sensitivity, using the calibrated method,
during the initial test (UL reacceptance test). As required by NFPA 72, 2016 Edition, sec. 14.44.3.1, 2 & 3,
smoke detector sensitivity shall be checked within one year after installation and every alternate year thereafter.
Afler the second required calibration test, if sensitivity tests indicate that the device has remained within its listed
and marked sensitivity range (or 4% obscuration light gray smoke, if not marked), the length of time between
calibration tests shall be permitted to be extended to a maximum of five years. Cost for sensitivity testing is not
included in this proposal. Sensitivity testing is proposed and billed separately through PAFA service department.

Testing Reports: After each testing visit, PAFA shall provide the Customer with a detailed report defining the
device, location and date of test,

Emergency Service PAFA will provide emergency service twenty-four (24) hours per day, three hundred sixty-
five (365) days per year and will make a commercially reasonable effort to respond to emergency setvice calls
within six (6) hours from time call is received for service. Emergency service can be supplied during regular
business hours, as directed by Customer. Our emergency service includes evenings, weekends and holidays.

95 Boutwell Street — San Francisco, CA 94124-1903
415-467-9393 Fax: 415-467-8430
CCL229167
Page 3 of 12



Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889

Site Address: 101 Hyde St.

Repair Service: Repair work shall begin within twenty-four hours after the trouble is discovered by PAFA (in
which case notice shall be promptly provided to Customer) or reported to PAFA and will continue until
completion. PAFA will make every attempt possible to notify customer of the needed repairs; however, repairs
must begin within 24 hours. Repairs will usually be performed between the hours of 8:00am and 4:30pm Monday
through Friday, excluding holidays observed by PAFA. Customer shall pay for all reasonable material, parts, and
labor used for repairs.

Service Reports: After each repair or maintenance visit, PAFA shall provide the Customer with a service report
defining the labor expended for each task and listing all system components repaired.

Exclusions:

o  Weekly visual inspection of Control Equipment: Fire Alarm Systems unmonitored for Alarm, Supervisory,
and Trouble Signals

Weekly visual inspection of Fire Alarm Control Unit trouble signals

Repairs and/or correction of deficiencies not caused by PAFA

Integrity of the existing systems at the Site address

Overtime/premium time labor

Fire-watch (desired or required)

Re-inspection of items not corrected by PAFA (if applicable)

Special insurance requirements and bond premiums

95 Boutwell Street — San Francisco, CA 94124-1903
415-467-9393 Fax: 415-467-8430
CCL229167
Page 4 of 12



Pacific Auxiliary Fire Alarm Company

: Your Fire Alarm Leader Since 1889
Site Address: 101 Hyde St.

LIST OF MAINTAINED EQUIPMENT

No. of
EQUIPMENT DESCRIPTION Quantity Times
(Per Year)
Manual Alarm Stations 1 1
Smoke Detectors 20 1
Waterflow Devices 1 2
Tamper Switches (add'l to WF count) 2 2
Audible/Visual Devices 19 1
Fire Alarm Control Panel 1 2
Digital Alarm Communicator Transmitter 1 1

Equipment will be verified during the initial test. Any difference may result in a change to this Agreement;
adjustment to the contract amount may become necessary.

Testing frequency for fire alarm systems is governed by NFPA 72 that is adapted by the State of California. During
the course of this agreement if changes are made to the testing frequency, once it becomes effective in California,
PAFA will adjust our testing accordingly. At the time of the next rate amendment, we will adjust the cost associated
with the testing,

Operating Software: Most current fire alarm systems are computer based and use operating software that is
Underwriters Laboratories, Inc. (UL) listed as part of the Fire Alarm Control Unit (FACU). From time to time the
software requires upgrade to enhance the system operation, or occasionally to correct omissions, The owner of the
system is responsible for these upgrades. PAFA is available to assist the customer with some of the services required
for the upgrade. The labor for the upgrade is not included in this agreement and will be invoiced at the discounted
labor rate as indicated in Appendix B.

Equipment of Others — PAFA has no responsibility for the condition or operation of equipment installed or
provided by the customer or others that may be connected to or operated in conjunction with the fire alarm system,
and have no obligation to repair, test or maintain such equipment (e.g. a sprinkler system devices, elevator recall,
elevator power shutdown, HVAC services, door unlocking devices). It is customer’s responsibility to keep such
devices in good operation and repair. PAFA will not be responsible for any damage to such devices occurring during
a test or inspection we may conduct, unless such damage is caused solely by our negligence or willful misconduct.

Integrated Systems: A number of other types of systems are being integrated with fire alarm systems as they are
required by various codes to be monitored and/or controlled by the fire alarm system. Unless these systems ate
specifically indicated in this agreement they are not being tested and serviced under this agreement.

Devices monitored by the fire control equipment will be tested for proper supervision under this Agreement. Testing
& maintenance of the device being supervised is the responsibility of the customer for routine servicing. Upon
request from customer, PAFA is available to assist (separately billed on a time and material basis) with testing by
other contractors.
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Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889

Site Address: 101 Hyde St.

Customer Responsibility: In accordance with NFPA 72, Sec. 14.2.5 the Customer will make available to PAFA
the following information as indicated regarding the System and any System alterations (including specifications,
wiring diagrams, and floor plans):

Provided
as of
Requested  contract
on date of  execution
proposal date

(x) () Fire Alarm System Record of Completion

(%) () Point-to-Point Wiring Diagrams

(x) () Individual Device Interconnections Drawings

(x) () As-Built Record Drawings

(%) () Copy of the Original Equipment Submittals

(x) () Operational Manuals

(%) () Manufacturer's Proper Testing and Maintenance Requirements

(x) () Device Address List/Conventional Device Location List

() () This was a PAFA-assisted installation. PAFA has copies of all of the above.

In cases where a record set of fire alarm drawings are not available at the service site, copies of the record set of
drawings may be obtained from local Authority Having Jurisdiction (AHJ) Department of Building Inspections
through microfiche. This can be done by the building owner or owner’s representative. In some cases, due to the
age of the fire alarm system, drawings will not be available through AHJ. It is a requirement to have a record set
of drawings produced when not available at AHJ.

Customer will notify employees and tenants of the date and time of the periodic fire alarm testing. Access will be
provided to all locked areas where testing is required. Ladders (or lifts) will be provided to reach any equipment
located at unusual heights or locations.
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Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889

Site Address: 101 Hyde St.
REMOTE STATION MONITORING SERVICE

Monitoring AccountNo, CC 877032 Default Pass Code 7073

Telephone Number to speak with the remote monitoring station: 1-800-341-9292

Fire Alarm Monitoring Service:  PAFA will monitor alarm transmissions, trouble transmissions, and
supervisory transmissions twenty-four hours a day, seven days a week, three hundred sixty five days a year. The
communicator will monitor ground fault condition, A/C power failure and telephone line failure. The
communicator will transmit a test signal at twenty-four hour intervals. The Customer will be notified by our
monitoring facility any time the test signal is not received, When fire alarm transmissions are received the fire
department is notified immediately. The customer is notified of supervisory transmissions and trouble conditions.
Customer owned DACT.

DACT Testing: PAFA will conduct annual testing of the DACT. PAFA will: (i) check all zones for proper
transmission and receipt by the remote monitoring station; (ii) check battery, charger, and telephone line
supervision. PAFA will confirm receipt of signals within 90 seconds of transmission and confirm receipt of test
signals every 24 hours.

Customer Responsibilities: Customer will be responsible for supplying 120VAC dedicated power circuit to the
digital communicator. Contact will be provided by customer for all points to be monitored. All wiring installed
must be in conduit. Customer will be responsible for installation and continued operation of two telephone lines
installed with RJ31X jacks and dedicated for the System. Customer will not install DSL, VoIP lines (voice over
internet) or other broadband service on any telephone lines used for fire alarm transmission. Customer is
responsible for any technical labor expense from other companies needed to be present for reprogramming,

95 Boutwell Street — San Francisco, CA 941241903
415-467-9393 Fax: 415-467-8430
CCL229167
Page 7 of 12



Pacific Auxiliary Fire Alarm Company

Your Fire Alarm Leader Since 1889

EXHIBIT 1

TESTING FREQUENCY
As required by NFPA 72, 2016 Edition

Manual Pull Stations: All stations to be functionally tested through the system for alarm and proper Supervision
once annually.

Smoke Detectors: (Includes area, duct, plenum, flame, gas, and beam detectors) All detectors to be tested
functionally through the system for alarm and supervision once each year. Smoke detector sensitivity shall be
checked within one year after installation and every alternate year thereafter. (See page 3 of this agreement for
further details regarding sensitivity testing frequency. Cost for sensitivity testing of conventional system smoke
detectors is not included in this proposal. Sensitivity testing is proposed and billed separately through PAFA service
department.)

Water flow Devices: Devices will be tested semi-annually. Flow switches are tested by means of the inspectors test
valve for provision to indicate the flow of water in sprinkler system by an alarm signal within 90 seconds after flow
of water at alarm initiating device equal to or greater than from a single sprinkler head.

Tamper Switches: Devices will be tested semi-annually. Valve tamper switches are operated and signal receipt is
verified to be within the first two revolutions of the hand wheel or within one-fifth of the travel distance.

Audible/Visual Notification Appliances: All units to be tested through the system one time annually. All audible
units will be activated to verify audibility and coverage. Visual units will be put into alarm to verify proper
operation and coverage.

Fire Alarm Control Unit: Annual test will be conducted to verify communication between interface panels, central
supervising unit, and peripheral devices used to provide control or annunciation functions. Each signaling line
circuit, including those on which addressable devices operate, will be tested for reporting capability by operating
initiating device(s) connected. Test will be conducted to verify all status modes. PAFA will verify that each test
signal is properly received and processed by the central control unit and peripheral devices providing control and
annunciation functions.

Batteries: Semi-annual load voltage test will be conducted to verify the voltage level does not fall below the levels
specified in manufacturer’s recommendations.

95 Boutwell Street — San Francisco, CA 94124-1903
415-467-9393 Fax: 415-467-8430
CCL229167
Page 8 of 12



A
PA F'A'j J
R (e

Appondix A

TERNMS & CONULTIONS (Rev 0/2016)

Generat

These nce the Terms & Conditlons thol acesmpany and are
incorporated fnlo the Agreement fbr Pacifie Auitiary Fire Alann Co.
("PAYAY) to provide scrvices to Customer. (Lhese Temns &
Coenditions and fhis Agraament shall be referred to collectivety as o
"Agreamen.”” PATA and Custonier mny be referved to colleetively ns
the “pnetles” or separaely as 8 “pany.”’} The Agreement shoil baconte
binding ony when the Custonter bas slgned the Agrcoment ard cithee
PAFA also hns slgred (he Anreament or when PAFA begins fo
provide services. No waiver, cinngo, or mudification of any tenns or
condilivas of tha Agrosment shall be binding on PAFA unless mode
in writing and duly sigiied by Cusiomer and an uthoclzed ofiieer of
PATA.

Al sorvices ueder this Agreoment witl be performed ducing the lours
of 00 an lo &30 pn., Mondays Ihrough Frideys, excluding
helidays observed by PAFA, unlass speciflenfly stated in n sprolel
pravision lo {he Agroament. The Cuslesiar shall promptly natity
PAFA of any walfunclion in o system(s), which cumes o the
Cuslotier's stlention,

Adter the originnl term, the Agresment shall mematienlly be renewed
for successiva one {1) year terins unless either pacty notifios the other
I writing of thelr termination of ke Agreeinont b the endd of sugh
{ormt, ot tess thea Wity (30) calendar days peior lo the expiretion of
the arfginal term or any renewal dern thereof, The Isat day of the
orginal term of the Agreemont ond the lnst day of each successive
term of the Agreement shalj 3¢ roferred to as the “Annlvarsary Dote,”
Unless agreed othenwisg, the pricing for each year aier the int year
of the oiginut term of the Apreswent and eacli yeur of each rencwal
«af the Agreement shall lie ascedtalied as iha pricing Lor the invedinte
prior year phis a male incrense based wpon the US Depariment of
Labor, Burenu of Lobor Statistios thban Consumer Price Index-All
Urban Consumers U.S,  PATA will send gorresponding Service Rale
Amendinert fhisty (30} ealendar daya prinr to ike Atinfvarsary Date.
Payments

PAFA shall Involce {"Involee") Customor as provided I this
Ageeement. lovolces will be semt ln advosice of PAFA's perfbsmnnce
of its servicas. The paeties ngree that all Invoices are deored fo be
recelved by Coslomer three (3) business days fromn mailing by PABA.
Invoiees are due and payabla net Uiy {30) fioin recefpl. Customer
aprees to pay ofl laxes including state or loval salos or excise laxes
howover dosignated, levied or based on the service cliarges pursuont
lo his Agreenent.

If Customer (ails to puy any omount due bs shiterd on vn Invoice
within ten {10) doys nfter the same is due and payable, or if Custonier
Tails 1o perform nay other requirements heeeof wilhin lon (10) dnys
after PAFA shall have sequested i weiting performance theseof, or If
any praceading fn bankrupley, receivarshlp or insolvensy ghalt be
cummeneed by or agninst Custower or bis property, of if Customer
wikes nuy assipnaient for the hanefit of ereditors, PAFA shall hove
thse right bt shalt not bs obliguied to exdrelse any one or more of the
Tollusving remedies, in addition lo any other remedy alluwed by faw:
(=) recover the existing amounts due from Custonier asd conlinue o
manitor the Systan/provide ils services, n which case PATA shall be
entitled to recover, tn addition to any ather nivounls due and owing,
the manthly amouils therenfler due and payable under {he Agresment
for said sepvices; or {by) discontinua all sepvices upon five (5) doys
witllen notico sl réicover From Custoiner PAFA's equipwent znd all
sums PAYA may be entitled to under the law, In gddition to the
faregoing, in the event Customer flls (o pay an Invaics when due,
Custorner shall pay PAFA o Jale ohnrge i Iho umount of 1,5%
maonthly of the amount of such delinguent Tavaice s n reasnashis
astimation of the administrative expeisse for PAFA having to deul
with such oo Involee, ond the entira amount of suchi delinquent
loyoice (inchuding the late charge) shall accumalate and Custoner
shall pay fiorest st the mite of len percent per annum, slartlng fiom
the date of the delinguency untll pald, bui ol 0 exeeed the waxinmm
amount permitted by Califorain fnw, Customer nprecs to pay and
PAFA shall be aworded all fees ond costs {iscluding any expent
witness feas) incumed by PAFA to colleet payment awed pirsind lo
this Agreement andlor {0 enforce s Icnns of this Agreentent, in
addition to any other rebief awnrdud, Cusiomer's abandonment of g
promiscs whoro PAFA's services ore provided shall nat rellevs
Customer of its obligations wder tho torms of this Agreomenl,
Notwithstanding the foregotng, i€ PAFA lelinves that Custonser fus
nhnndaned suel promises, than PAFA shull provide Customer wilh

wrilien natice of such beltel, I Customer fails to respoud in vriting
within five {5} business days of the date ol su¢h notioe confinning o
such abandoumant hos acourred, PAVA mny but Is not obligated to
Imediately diseontitue all seevices and terminle tin Agrement,
and {ake such detons peanitled by law {o retriove Its equipment from
the nbandoned preibises.  In the evenl PAFA clects such
discontinsation and termination, PAFA shal) provide Customer with
writton notice thereol,

Prayailiug Wage Rato Determiuation

Whore applicable, PAFA wiil pay the Ligler tofe of compensation,
which has been delermined Ly curanl tederal and slate law,
Custuaner wifl be invoived the diffcrentind, If uny, where necessury to
conform lo slate fnbor code,

Certilled Payrall

Usless specifically stoted in b speoiidl provision of tho Agreement,
PAFA will not provide a cortifled payroll for is services, Customar's
requost for & cerlificd payroll alter tho exeention of this Agreoment
mwst e i writing snd agreed to by PAFA ss o chings order, and
axtra choeges will be incurced and poyabls by Customer,
Indermification

PAFA agrees to defend (with counsal of PAFA's chofee), indemnily
mnd hofd Customer hnrmless from and syniost any and gl lass, cost,
liabltity and axpanse where PAFA's services are determined by n
comt of competent jurisdiction 1o be the sols, direel ind proxjmate
sause of any propenly dewage or personnl infury (os opposed to eascs
where fflure or malfunclion ol equipment merely contribufes lo o Joss
of {nJury slarted from nnother sorec), or whero & PAVA cmployee
causes personal Injury or propenty demoge in performing the
installatinn. o servieing of equipment and while on Cusfomer's
prenises ot wiera the Joss or Injury is cunsed by nols or smissiohs of
PAFA or fts eniployees constituting futantional er wiltkud snisconduct,
Limlintion of Linbliity

Natwlihstanding PAFA’s indemully obllgations set forth sbove,
Customer understunds ant agrees thals (a) PAPA is not as insurer of
Customer’s proparly or i personnl safety of persons B or sboul
Customer's premises; () s Agresment §s nol in any way an
insusgnce policy or a substitute for an insutance poliey, inswrance, {f
any, shall be the responsibility of and obiained by the Custamer; {6)
the nmounts pald Lo PAFA under ibis Agretment aco busad ouly on
the value of services PAFA providos and not on the value of
Customenr's prentizes or its conlenis; (d) it Is difficudt to datermine in
advance the value of the properdy that might be losl, damaged or
dosteoyed if the  fire alurm system or PAFA's services {includiny
{ustaliation, monjtoring and repair services) fail to operate properly;
{6} the fre ulum system may pot and Ihis Agreoment dues not
ablignts PAFA o observe, detect or preveit nny fire, smoke, walcr
flow activation en the Costomer's premises ar any other cmurgenvy
canditon; (F) it is diffiewlt to determtine It advarce and PAFA Is not
responaible for Iowy fast the fica depariment or ofhars would respond
to @ fire nlarny signal or & requesi for assistee; aod () 1t b diffeult
to deterntine what partion, if sy, of any property Poss, personal injury
of death would e proximalely caused Ly PAFA's brench of s
ogeeement, failurg to perform, siegligencs, or o follure of e systom or
sarviees, Therefove, Cuslomer ageees that even if n court or arbitmtor
ducides thit PAFA's broach of this Agréement, o friloee of tha systcen,
ey serviees provided by PATA or PAPA’s nepligence caused or
allowedl m:{ harin or dannge (whether propery damapé, persaial
injary or dendh) o Customor vr onyeau fn oF abent Customer's
prembsis (including employees und invisees), PAFA's [Hability shall
be limited to e grenter of One Thousand US Dolars {$1,000,00) or
s Ammiat Comdract Amen under the Ageeement Uiat I {n efYect at
the time of snéh injury or dumngo ovem,

The Nimitation of Habitiy contalued Iy this tectinn of the Agreament
shall rol apply: (1) I PAPA’s services are the sole, dincct proximate
cause of eny property damnge or persennl ijury (o3 opposed 1o cases
whare fthsre nr taifunction of the systam or PAFA's services mecely
contributes to o losg or injucy staded froin analber soures), ar (i}
where an employee or subcomractor of PATA causes personal njury
or property domnge in pedforming the installstion md serviving of
equipment whitle on Customer’s preiises or wheeo Joss or Snjury Is
capged by the infentional or willl iscundict of PAFA, its
employzes, Aents or sepresantatives. Tn addition, this provisiol is wol
Inunded to apply tv PAFA"s breuch of contracivad oblgatlon to selt or
lenso and instell the Systeny, or PAFA’s ablipotlon to provlde
monitoring of repair service or replace defbolive parts under tha
provisions of PAPA’s limited woronty, §F provided set farth In the
Agreament, Notwlihstanding the Forgaing ar aiyiliing T the
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Agreemanl ja he contrary, in o event will PAFA be linble for lost
profits, loss of usv or consequentinl domnges of Cusk neiging
Trom or telated to PAFA’S breach of tie Agreement, sel, omlssion,
negtigence or inderdional conduct. Tabor lor all servicas undor lhis
agreoinent fs warmeted for Ninety (90} days afler the work is
perforined,

Third Party tudesmnity

Nobwilhslanding PAFA’s indemnily obbpation set forth nbove, if
unyone other than Customer osses 1 oliim agaiust PAFA seeking
paynsenl for any barm or damages (including property dumnge,
persozal dnjury o denthy connceted with or resulting from (i} o fallure
of the fite alasm system or sorvices, (i) PAFA's nogligéica, {iif) ony
ollier insproper or caraless nelivity of PAFA in providisg lhe fire
slurm systom of services or (iv) n claim for fndemnification or
catributinn, Custonter will repay to PAFA (n) uny nmownt which a
coust or atbftstor orders PAFA {o pay or wiich PAFA rcasonably
ngrees to puy {n seitfoment of such olaim, und {b) the mnount of
PAFA's reasonabie allommey's fees and any oilier lossos ond costs that
PAFA Inouss in conneclion with responding lo andfor defending
against the claint for suol harm or damoges.  Anything in this
Agreoment o Hie cotienry solwithsianding, Custonier’s abligation ¢
inderanify PAFA ns provided in (s section shall aot apply wlsore uny
servise provided horeumder is {he sole direet dind proxiinale couso of
any property dantage or personn! hjury (as oppescd fo cases whera
Tnilura or malfinction of eqnipnient or service contributes {o n Joss er
injury started from another source), or where 8 PAFA employes
cavses pisoual injury or property damage In performing the
instuflotion or serviving of equipment and whils an Customeds
premtizes or whera e Inss or fnfury ds cansed by the intentional oz

willful miscanduct of PAFA or ils employees. Unless prohibited by

Customer’s property inswmnce polloy, Guslomer ngress lo rolaase

PAFA front any clebng of nny porties suing through Customer's

awthority or in Cusouter’s nane, such a3 Custamer's fnsurance PAFA,

and Customnar ogrees to defand PAFA ogainst any sush chim,

Customer Responsibitities

Cuslomer ngrees:

+ o obindn, at fts expunse, w1l bcensos, peanits required for the
fnstallation of the System and the services lo be provided
harounder,

. to provide free access to the equipment, snd ensuse PAFA's
aceeds Lo the prasnises;

. Lo provide peceasary equipatent to reach innceessible cyuipment
und perfpheral devices;

. 1o supply suilable elecirical sacvices; and it in tho event of nn
smergenty or system fuiliro, ble safely § dlona will
be taken {o protect e and property dusing the peded of {ine
frem when PAFA is first notilicd of the emergency or filwe
mnd uatil such time as PAFA nolifics the Cusiomer that the
system is operations or {le emergency has leared.

Customer’s Dutics

Customar will notify PAFA in writlug of any chanye In Its Tire Rating

Buresu or ugency. Custorser shinll oblain al Customer’s sole expense

all y penndls ond 1 that mny bo requiced by any

govemmentat agensy for the use and operation of the alnsm Systein
und all cquipment to ko provided by PAFA under e Agreement.

Custoser shall provide all electricod currenis and twlets necessuey lor

the operntion of the whann system, If any defect in oporntion of ke

Systom dovelops, or in tho evenl of a power Rilure or olher

falarmplinl 81 Cuslomer's pramises, Customer shall notify PAFA

{mmedinicly. Customer sgrees to Eurnish lo PAFA a wailten Tist of the

names, titles, addresses, nild pliosie smbers of all persons authorizel

to ba natified in the avent of an sivergancy. All changas, ravisfons,
and windifications to the abova shokl bo aupplicd to PAFA it writing.

False Alaus

In the evenb an excessive nunber of false alamma are caused (a3

detarmined by PAFA) by C £'s carel , maolicloug notion or

acaidenlal use of the system, excessive {i.c., more thim 5 durdng oy §
month period of time while PAFA s providing ils services under this

Agreoment) sigunl tronsmissions to the remole slation caused by

Customier's tre alaem system, or in (he ovent Cuslomer in sy mannse

{us delennined by PATA) misuses or abuses e system, PAFA mny i

ila sole diseretion deem this o be o materinl breneh of contrsul on the

part of Customer-awd, at iis oplion, in addition to oll ather logal
remedies sct Torth bolow, be excuscd Fon further performance upon
ghving tan {10y dnys writizn notles ta Costamer. PAFA's excusc from
performmnce slall sot affest its right to recover dumapes from
Cuslomar, Tn the event of excessive signal rausmlssion, Custonier

will e billed for all telephane cliarges Benrred. 1 the event of 8 Rine,
pennbty or fee is osscssed agoist PAFA by ay governimental ar
municipal agoncy os 4 result of msy alemy orfginating Eurn Customer's
premises Cuslomer agrees o reiinbuirse PAFA for it ininsediately
wpon request. In the event PALFA dispatehes on wgenl to respoid 10 an
alary ariginating  from Customar's premises, whem Custuaer
{ntentionully, ncotdentnfly or negliguntly has nclivated the alorm
signnl, and e wlaan condition exists, or if PAFA inakes oy tepaly
coll coused (as detormined by PAPA) by the inadventénce or
neglipenca of Customer, PAFA moy charge aid fncluds ins its Inveice
to Costomer and Customer shall pay for each such cali, Cuslomer
represenia it fully understands thot the equipment, becuuse of ils
semsilivity arsd nadurs, is snbject to the influence of extemal eveuls
which ere not witlin (he contrul of PAFA and which may cause the
alarist Lo activate, Any or nll of sueh afenns glall not excuse uny of
the oblignlions of Custumer as sel fonh in this Agreament,
Transoulsston Lines

Cogtomur shall pay all charges made by auy {elephione company or
wtifity or nmnteipality For installation and serviee charges of telephone
lines conueeting Customers premises fo the Monitoring Facility.
Customer acknowledges thut the signals from Customer’s Syster are
transmiiled over Cust 's regular {alop) lines, and in the ayent
Customor's telephone b8 oul of order, disconnecled, ploged on
vacation, or ttlienwise internpted, signals o the Syster will not be
feccived al the Monitoring Facilily during say such inferruplion in
telephone service and the interruptiua will ot bo known 1o PAFA and
PAFA shall not be respousible for the conscquences of any sieh
interniption. Customer facthar acknowledpes and agrees lhat the
signals are tronsmitted over telophone compony lines, which are
wholly beyord the conteol and jurisdintion, and not the responsibility
of PAFA ond nre maimained in service by the appHeabte telophone
company/Customer’s service provider or wlility. Custerner will not
install or allow DSI, Yo@* lines (voice over Intemnel) or olhier
Uroadband secvice on any telephone lines nsed for nlarm transmission
related {o u syste provided or serviced by PAFA

Cancellntion of Underwriters Lahorntories Cerfificntion

The Nationa! Firs Code requires Costomer to mainteis the fire alnom
syste to loenl firo oedes and Undenwriters Loboratordes slandards
aixl [g required to have o current fire alarm system service agreement.
Failure, by Customer, to mes! sbave requirenicnls is o violation of the
local fire code and n ewuse lor eancellation of the UL Centlfication.
Customer undarstonds that, should ihoe b a cancollation of the UL
Certifleution, PATA i3 required by locot fire code to notify the losnl
fire depariment, in writing, of said cancellation.

Interreption; Cancellatlon, Terminatlon

PAFA nssumes no liability for Intercuption of service due ta stakes,
riots, Noods, slorms, esdhquakes, fires, power fuilures, nels of
Customer, intermplivn or unavailability of telephone service, ncls of
{lad, or for any other cawse beyond the cooteol of PAFA and witl not
e required to supply service to Customer while interruplivn of
servico duo to any such cause i This Agr 1 nsay be
suspended or canceled, nt the sole option of and upon wriklen
notification ftom PAFA, If Customer's, PAFA's ar tho monitoring
facllity's promises or cquipmeit are destrayed by fire or allier
calnstroplie, or sa substantially damuged that it Is impractienl o
continue serviee, of in the avenl PAFA is tiable to render servico os
result of any mction by uny govemmmentnl antlority, vr Customer
causes an excessive nuwber of false olaoms. Upon caucelintion or
tenuination of this Agrcoment for mny rmoson, Customer heraby
witharizes PAFA io euler Customes's premises for tho puposo of
discannecting Customer’s system fum PAFA's monitoring netwok,
and remaving PAFA's transmitting equipment.

1n the event that the sysicm or any equiptment or companent thereof is
aliered, wadified, chonged, or moved by anyonc other tha PAFA
andur without PAPA's expeess consent, this Apreement muy be
immediatoly lerminated nt the sols option of and upon wrinan
notiBoption from PAFA,

Asslgnees end Sulieaniracters of PAFA

PAFA shall have the right 1o nssign this Agraainiant to nny othee
person, firm or corporytion without notics io Customer, 2ud shalk have
tha fiwther right to subconiract py services which it may perfor,
Gustomer neknowledyss thal Oifs Agreeemend, and panticutarly those
pamgrophs relating to PAFA's nsnximam Hubility, Hynidmed dumeyes,
and third pocty identification, Imure to tho benotit of and ora applicable
o any assipnees, andfor ors (Fneluding any munkHoring
fasility), urid thal they bind Custainer with respest to said assigaces,
mid/ar subcoulroctors with the some force and effect ns they bind
Customer lo PAFA,
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416-467-9394 Fax: 415-467-8430
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Attornoy's Fees
ia the cvent it shall become necessary for PAFA to ustitute legal
proceedings to colfeul any sums due usder ks Agreement or 1o
enforee o terms of this Agreement, the prevailing parly in sucl
Jaceeding shnll be nwarded and recover [1s reasonnbie altorney's fes
and ¢os, noleding expert witness fees, in sdditfon o wey other eeliof
awarded, to the firllest oxtent parmiiied by Califatiia law,

Puavcliase Orders

It is uoderstood and apreed by and balween tlie pariiss ereto, tat i¥
thera 13 any sonitut behween (his Agreement snd Customer's purchinse
ordlar, or nay other docdament, this Agresment will govern, whietler
sich purchase order or other document is prior or subsequent to this '
Agreament,

Tuvatld Provisians

If any provisions of the Agreement or (he upplication thereal to auy
person, place or ciroumstance sheli be fietd by o cowr of competent
Jurisdiction to e invatid, unenforeeable, or void, the renaindec of this
Agreeinent and such provision as opplicd to other persons, phaces, imid
cirmstances shall semain in full force and affect,

Fnllve Intepented) Agrcemend; Modifieation; Alteratons; Witlver
Tha pastics {inend this swrithiyg as a fual expreession of tlielr ngreeinent
and #s n comnplets and exclusive statement of te lurms thereof, and
they agree Lhat there ara no cther terns or provisions of g
Agreement excepl a5 expressly sinted in [, This Agreement
supersedes alf privr representations, undorstondings or agrecments of
the portfes, and e parties rely only upnn dka conlants of this
Agreemant Ig exeeuting iU 'This Agreement can only be modilled in
wriling slgned by the parties or their duly puthorized agent. Mo
walver of a breach of any {erm or condition of Uiz Agreemen shall be
constried do be a waiver of pay sugeseding brenelh.

Counterparts; Faesimilo Slzmiturey

This Agreentent may ba executed in counierparts, each of which shall
be deematl an original, but all of which together shall constitute ono
and the same instrarnont.  Signotievs o this Agresment iransmitled
vii Grosimile, vin pdf sitnshed io e-nmil, and/or photacopies of
signatares hiove the same force and effect and are considered the sanie
88 originals,

Pre-pgreciment services

AL times services are required prior {0 the starl of the testing services.
lit tlisse vases, (ke work wmuy be completed prior to the stast dike of the
scrvice ngrcement. All terens and canditions of this agresment will
apply to thosa sarvices, (Fxanple: UL Reacceptance test & monflor-
iing transenittor installution.

95 Boutwell Street — San Francisco, CA 941241903
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Appendix I3
DISCOUNTED LABOR AND MATERIAL PRICING

Rates Effective from January 1, 2016 through December 31, 2016

Service agreement customers receive the benefit of a discount from the standard onsite labor rates
and material prices.

Onsite Technician Labor Rates Straight Time Overtime
Agreemont Customers Discounted rates $148.00 $222.00
Non-agreement Customers | Standard rates $194.00 $291.00

Minimum Charges:

Mondays to Fridays — Two (2) hours minimom billing
Saturdays, Sundays and Holidays - Four (4) hours minirmum billing

oy
VECLIE,

Agreement customers will benefit from a discounted percentage off the standard pricing,
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