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LEASE 

THIS LEASE (thi 'Lease"), dated for reference purposes only as of June 23 2015 is by 
and between KL W Investments, LLC, a California limited liability company ("Landlord") and 
the CITY AND CO TY OF SAN FRANCISCO a mwucipal corporation ("City" or "Tenant"). 

AGREEMENT 

1 ·ow therefore, in con ideration of tbe foregoing and the respective agreements 
contained below, Landlord and City hereby agree as follo, s: 

1. BASIC LEASE INFORMATION 

The foll ,. ing is a summary of basic lea e infonuation (the "Ba ic Lease Infonnation"). 
Each item below shall be deemed to incorporate all of the term in this lease pertaining to such 
item. In the event of any conflict between the infonnation in thi ection and any more specific 
provision of tbi Lease, the more pecific provi ion shall control. 

Lease Reference Date: 

Landlord: 

Tenant: 

June 23, 2015 

KL W Investments, LLC 

CITY AND COUNTY OF 
SAN FRANCISCO, a charter city and county 

Premises (Section 2.1): The real property ("Real Property ') commonly 
known a the ground floor space in 3120 
Mission Stree San Francisco, including tbe 
following buildings: 3120 Mission Street and 
3425 Cesar Chavez Street (each a Building' 
and collectively, the "Buildings") , as shown in 
Exhibit A-1. 

Rentable Area of Premises (Section 2.1): 

Initial Term (S ction 3): 

Approximately 39,251 rentable square feet 

3120 Mission St: 37,000 SF 

3425 Cesar Chavez St: 2,251 SF 

Total: 39,251 SF 

Commencement Date: 
The later of ( l) the effective date of a 
re olution adopted by the City's Board of 
Supervisor approving this Lease and (2) 
Landlord sand City's exe ut:i.on and delivery 
of this Lease, but in no event sooner than June 
30, 2015. 

Expiration date: 
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Extension Options (Section 3.4): 

Base Rent (Section 4.1): 

Rent Adjustments (Section 4.2): 

Use ( ection 5) 

Leasehold Improvements (Section 6) 

Services (Section 9.2): 

June 30, 2020 

Three (3) additional tenns of five (5) years 
each, exercisable by City by notice to Landlord 
given not less than 2 l O days in advance. 

Initial monthly payments: $139,831 .66 
(approximately $42.75 per sq. ft. annually) 

Commencing on July 1, 2016 artd each 
following July 1 during the Initial Tenn and 
any Extend d Term, monthly Base Rent shall 
increas by$ J .00 per sq. ft. annually. 

Public programs, general offices and any other 
uses pennitted by applicable zoning, but 
excluding any general assistance distribution 
drug rehabilitation health clinic drug clinic 
day labor group or any other similar use that 
may reasonably cause an increase in Landlord 
costs and or negatively impact other tenant of 
Landlord adjacent to the Premises. 

Landlord shall construct the Leasehold 
Improvements and provide an Allowance of 
$510 263 (approximately $13.00 PSF for the 
construction of Leasehold Improvements, as 
described in Section 6. in accordance with_a 
budget approved in writing by the Director of 
Property. The City shall have no obligation to 
pay for amounts above the approved budget 
and Landlord shall have no obligation to 
construct improvements that cost more than 
the approved budget. If the Landlord 
discovers that the approved budget is not 
sufficient to complete tbe Leasehold 
Improvements described in Section 6 
Landlord shall promptly notify the City and the 
parties agree Ln good faith to either (i) reach 
agreement on an increase in the budget, as 
needed to complete the work or (ii) revise the 
work to that which can be completed within 
the approved budget. 

Landlord shall provtde at its ole cost, 
recycllng, refuse removal, pe t control and 
janitorial services. 

Ga water and electricity are separately 
metered to the Building. City shall pay 
directly to the servi e provider for aU such 
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Notice Address of Landlord (Section 23 .1 ): 

Key Contact for Landlord: 

Landlord Contact Telephone No.: 

Notice Address for Tenant (Section 23 . l): 

with a copy to: 

and to: 

Key Contact for Tenant: 

utility ervices, provided that Landlord shall 
maintain the existing utility connections to the 
Building. 

Landlord shall maintain the Property and 
Building Systems including maintaining the 
heating, ventilation and air conditioning 
( HY AC ) system(s) at the Building, in 
accordance with the standards set forth in 
Exhibit C. 

ity shall provide, at its sole cost security 
services to the Premises, as needed by City. 

If Landlord agrees to provide other additional 
lease services requested by ity such ervices 
shall be provided at City' cost, which cost 
shall be approved 111 advance in writing by 
City. 

KLW, Investments LLC 
139 Mitchell Avenue, Suite 236 
South San Francisco, CA 94080 

ax No.: (415) 643-7404 

Brad Koch 

(415) 643-7400 xl0l 

Real Estate Division 
25 Van ess Avenue, Suite 400 
San Francisco, CA 94102 
Attn: John Updike, 

Director of Property 
Re: 3120 Mission Street 

Fax No.: (415) 552-9216 

Human Services Agency 
170 Otis Street 
San Francisco CA 94102 
Attn: Director 
Fax No.: 431-9270 

Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco CA 94102-4682 
Attn: Special Projects Team 

Re: 3119 Mission Street 
Fax No.: (415) 554-4755 

David Curto 
HSA. 
170 Otis Street 
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\... 

Tenant Contact Telephone No.: 

Alternate Contact for Tenant: 

Alternate Contact Telephone No.: 

Brokers (Section 23.8): 

2. PREMISES 

2.1 Lease Premises; License 

San Francisco, CA 
(415) 557-5581 

Tony Lugo 

415) 557-6309 

None 

Landlord leases to City and City leases from Landlord subject to the provisions of this 
Lea e the Real Property together with the Building and the parking area thereon as further 
described in the Basic Lease Information and shown on the floor plans attached hereto a 
Exhibit A - I (the "Premises"), The Parties hereby agree for the purpo es of this Lease that the 
rentab]e area of the Premises specified in the Basic Lease Worn1ation shall be conclusive for all 
purposes hereof. The Real Property, including the Building and all other improvements on or 
appurtenanc to such land are referred to collectively as the "Property." 

2.2 Common Areas 

Landlord grants a revocable non exclusive license to temporarily cross Landlord s 
adjacent property for freight loading purposes onJy. City acknowledges (i) such access is 
ubject fo Landlord 's reasonable rules and (ii) that the license for u e of the freight loading may 

be terminated by Landlord at any time with 30 days advance written notice without penalty or 
rent reduction. . 

2.3 Disability Access 

California Civil Code Section 193 8 requires commercial landlords to disclose to tenants 
whether the property being leased has und rgone inspection by a Certified Acces Specialist 
("CASp") to determine whether the property meets all applicable coastruction-related 
acces ibility requirements. City is hereby advi ed that the Premi es have not been inspected by a 
CASp. Further Landlord has recommended that City obtain a CASp report prior to City's 
execution of this Lease. 

Landlord shall be responsible for all disability access t and from the Buildings. City as 
tenant, is solely responsible for path of travel and compJiance with disability access law with 
respect to the interior portions of the Buildings. 

2.4 Energy Consumption 

City acknowledges that City has made direct payment of utility charges for the Premises 
since 2001. City waive , l'o the extent p rmis ible under applicable law its right to receive a 
Data Verification Checklist (as defined in the California Code of Regulations, Title 20 Division 
2, Chapter 4, Article 9, Section 1680) for the Premises from Landlord prior to City's execution 
of this Lease. 
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2.5 Premises As Is 

SUBJECT TO LANDLORD'S OBLIGATIO TO COl\lIPLETE THE 
LEASEHOLD .llVlPROVEMENTS IN ACCORDANCE WITH SECTION 6, CITY 
AGREES AND ACKNOWLEDGES THAT CITY ACCEPTS THE PREMISES AND ALL 
PORTIONS OF THE PROPERTY IN ITS AS~IS CONDITIO . CITY 
ACKNOWLEDGES TH T CITY HAS LEASED AND OCCUPIED THE PREMISES 
SINCE 1998 AND HAS UBSTANTIALLY MORE INFOR.1'1A.TlON ABOUT THE 
CONDITIO OF THE PROPERTY TRAN DOES LANDLORD. CITY, AT ITS SOLE 
COST IF IN EXCESS OF THE ALLOWANCE, SHALL BE RESPONSIBLE FOR 
COMPLIANCE WITH DISABILITY ACCESS LAWS AND ALL OTHER LAWS, 
RULES, CODES AND REGULATIONS GOVERNING THE CITY'S USE AND 
OCCUPANCY OF THE PROPERTY JNCLUDING, WITHOUT LIMITATION, ANY 
DISABILITY UPGRADES THAT MAY BE TRIGGERED DUE TO THE COMPLETION 
OF THE LEASEHOLD IMPROVEMENTS AS SET FORTH IN SECTION 6. CITY 
HEREBY REPRESE TS AND WARRANTS THAT IT HAS PERFORMED ALL 
NECESSARY DUE DILIGE CE AND WILL RELY SOLELY THEREON. 

3. TERM 

3.1 Term of Lease 

The Premises are lea, ed for an initiaJ term (the "Initial Tenn") commencing on the la er 
of (l) the effective date of a resolution ad pted by the City' Board of Supervisors approving this 
Lease in their respective ole and absolute di cretion as furth r provided in this Lease and (2) 
Landlord's and City's full execution and delivery of thi Lease, provided however, this Lease 
shall not Commence prior to July 1, 2015. The Cnitial Tenn shall end on the expiration date 
specified in the Basic Lease Infonnation or uch earlier date on which this Lease terminate 
pursuant to the provisions of thi Lease, provided that City shall ha e the right to extend the 
lnitial Tenn pursuant to Section 3.4 (Extension Option below. Tbe word ''Term" a used 
herein shall refer to the Initial Term and any Extended Tenn.,; if ity exercises the Extension 
Options as provided below. 

3.2 Commencement Date and Expiration Date 

The dates on which the Term commences and tenninates pursuant hereto are referred to 
respectively as the "Commencement Date" and the "Expiration Date." On or after the 
Commencement Date., the parties agree to execute a notice ub tantially in the form of Exhibit B 
attached hereto confi.rrning the Commencement Date but either party's failure to do so shall not 
affect the commencement of the Term. 

3.3 Extension Options 

City hall have the right to extend the Initial Term of this Lease (the "Extension 
Option ") for the additional terms specified in the Basic Lease Information (the "Extended 
Tenn "). Such Extension Options shall be on aU of the terms and conditions contained in this 
Lease, except that Base Rent for an Extended Tenn shall be adjus_ted as set forth in Section 4.4. 
City may exerci e tl,e Extension Option if at all, by givi.ng written noti e to Landlord no later 
than two hundred ten 2 l 0) days prior to expiration of the Term to be extended· provided 
however, if City is in material default under this Lease on the date of giving such notice and fails 
to cure ucb default within the applicable cw-e period as provid din this Lease; Landlord may 
reject uch ex rcise by delivering written notice thereof to ity promptly after such failure Lo 
cure. Landlord ackn wledge and agrees that ity' notice of its intent to exercise an Exten ion 
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Option shall be subject to enactment of a resolution by the Board of Supervi ors and the Mayor 
in their respective sole and absolute discretion approving and authorizing the same within 
ninety (90 days after th date of City notice to Landlord, ln the event City fails to approve and 
authorize an Extension Option witrun such ninety (90) days (subject to any extension as may be 
agreed to by Landlord), then City's· exercise of the applicable Extension Option shall be null and 
void. 

3.4 Termination of 2001 Lease 

Upon the Effective Date Landlord and City agree that the lease between Landlord and 
City of the Premi es dated as of April 25 2001, shall automatically t rminate as of l l :59 p.m. of 
the day immediately preceding the Commencement Date but all indemnity obligations shall 
survive such termination. 

4. RENT 

4.1 Base Rent 

Beginning on the Commencement Date, City shall pay to Landlord during th Tenn the 
annual Base Rent specifie-d in the Basic Lease Information (the "Base Rent"). The Base Rent 
shall be payable in equal consecutive monthly payments on or before the first day of each month, 
in advance, at the address specified for Landlord in the Basic Lease Information, or such other 
place as Landlord may designate in writing upon not less than thirty (30) days' advance notice. 
City shall pay the Base Rent without any prior demand and without any deductions or setoff 
except as otherwise provided in th.is Lease. If the Commencement Date occurs 011 a day other 
than the fir t day of a cale11dar month or the Expiration Date occurs on a day other than the last 
day of a calendar month then them nthly payment of the Base Rent for such fractional month 
shall be prorated based on a thirty (30) day month. 

4.2 Adjustments in Base Rent 

(b) On July 1, 2016, and each July 1 thereafter (each, an "Adjustment 
Date"), the Base Rent payable under this Lease shall be increased by the amount shown 
in the Basic Lease Infonnation. 

4.3 Additional Charges 

City shall pay to Landlord any charges or other amounts required under this Lease, if any, 
as addi'tional rent ("Additional Charges"). All such Additional Charges shall be payable to 
Landlord at the place wh_ere the Base Rent is payable. Landlord 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. 
The Base Rent and Additional Charges are sometimes collectively referred to below as "Rent" 

4.4 Determination of Base Rent for an Extended Term 

At the commencement of each Extended Tenn the Base Rent shall b adju ted to equal 
the 95% of the then prevailing market rate for space of comparable size and location to the 
Premises then being offered for rent in other buildings similar in age, location and quality to the 
Premises situated within the Outer Mission District area of San Francisco ("Reference Area"). 

AJ:. used herein, the term "prevailing market rate" shall mean the base rental for such 
comparable space taking into consideration all factors including (i) any property expenses, 
additional rental and all other payments (ii) any escalations payable, (iii) location and size of the 
premise covered by lease of such comparable space, (iv) the duration of the renewal term and 
the t rm of such comparable lea e , (v) free renl gjven under such comparable lease and any 
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other tenant conces ions, and (vi) comparison of the Premise existing condition to that after 
the u e of any Owner provided tenant improvement given under such comparable lease ( ) 
Building quality natural light, views ceiling height and other aesthetics of such comparable 
space and (vii) parking availability and rate. Within thirty (30) days following ity' exerci e of 
the Extension Option, Landlord hall notify City of Landlord' good faith detennination f the 
pre ailing market rate for the Premises and provide wiittenjustification using a minimum of 
three (3) comparable lease transaction. If City disputes Landlord s determination of the 
prevailing market rate, City shall so notify Landlord within fourteen (14 days following 
Landlords notice to City of the prevailing market rate and such dispute shall be resolved as 
follows: 

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

(b) If wi thin this thirty (30)-day p riod Landlord and Ci y cannot reach 
agreement a to th prevailing market rate th y hall each seie tone appraiser to detennine the 
prevailing market rate. ·Each such appraiser shall arrive at a determination of the prevailing 
market rate and submit l1i or h r conclusions to Landlord and City within tltirty (30) days of the 
expiration of the thirty (30) day consultatiou period described in (a) above. 

(c) If nly one appraisal i submitted within the requisite time period it shall 
be deemed to be the prevailing market rate. ff both appraisals are submitted within su h time 
period, and if th two appraisal o ubmitted differ by Jes than ten percent (10%) of the high r 
of the tw then the average of the two shall b the prevailing market rate. If the two appraisal 
differ by more tban ten percent (10%) of the hjgher oftbe two then the two appraisers ball 
immediately select a third appraiser who will within thirty (30) days of his or her election make 
a determinati n of lh prevailing market rate and submit such detennination to Landlord and 
City. Thi third appraisal will then be averaged with the closer of the two previous appraisals 
and the result shall be the prevailing market rate. 

(d) Intentionally deleted. 

(e) All appraisers specified herein shall be "MAI" designated members oftbe 
Appraisal Ln titute" ith not \es than fi e (5) years experience appraising leases of commercial 
propertie similar to the Premises in the Outer Mi ~si0n Di trier area. Landlord and ity hall pay 
the cost ofth apprai er elected by such party and one-halfof the co. t of the third appraiser plu 
one-half of any other cosr in.cun-ed in the arbitration. 

5. USE 

5.1 Permitted Use 

ity may u e the Premise for public programs general office u es and such other uses as 
may be pecified in th Ba ic Lea e Information and for oo other u e without the prior written 
consent of Land lord which shall not be tull'easonabJy witbl1eld or delayed. 

The following uses are not permitted: general assistance distribution, drug rehabilitation, 
health clinic, drug clinic, day labor group or any similar use that may reasonably cause an 
increase in Landlord cost and ornegativdy irnpa t other tenants of Landlord adjacent to the 
Premises. 
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5.2 Observance of Rules and Regulations 

City shall observe Landlord's reasonable rules and regulations for the Building subject to 
the provisions of this Lease. City acknowledges and agrees to the current Building rules and 
regulations attached hereto as Exhibit D (the ''Rules and Regulations"). Landlord may make 
reasonable additions or modifications thereto, which shall be binding upon Cit with.in a 
reasonable implementation period upon Landlord's delivery to City of a copy thereof provided 
that such additions or modifications hall not reduce Landlord s obligations hereunder nor 
interfere with City's business in the Premises, and such additions or modifications do not conflict 
with the provisions of this Lease do not materially increase the burdens or obligations upon 
City do not impose a charge upon City for ervices which this Lease expressly states are to be 
provided to City at no charge and d0 not materially adversely affect the conduct of any business 
in the Premises which City is permitted to conduct pursuant to Section 5.1 hereof. Landlord 
shall administer the Rules and Regulations in a fair and nondiscriminatory manner. 

5.3 Interference with Access 

Landlord shall provide to City access to the Building and the Premises twenty-four (24) 
hours per day seven (7) day per week, together with uninterrupted acces thereto to the 
maximum extent possible including without limitation, during any power outages affecting the 
Premises or any portion of the Building; provided, however, that Landlord may in its reasonable 
judgment interrupt City's access to the Premises in the event of an immediate threat of the 
Premises being rendered unsafe for human occupancy. If City s use of any of the Premjse.s or 
acces thereto is interrupted as a result of the Premises being rendered unsafe for human 
occupancy due to Landlord's fai lure to comply with its obligations under this Lease or for any 
other reason other than City's default hereunder, then Landlord shall immediately undertake all 
necessary and reasonable steps to correct such condition. 1n the event such condition is within 
the direct control of Landlord and such condition continues for two (2) business days and impairs 
City's ability to carry on its business in the Premi es the Rent payable hereunder shall be abated 
based on the extent to which such default .interferes with City's ability to carry on its business at 
the Premises. If any such default by Landlord shall continue for thirty (30) days or more after 
City u e i interrupted and impairs City's ability to carry on its business in the Premises then 
City hall have the right, without limiting any of its other rights under this Lease ta terminate this 
Lease unless Landlord supplies City ,vith evidence reasonably atisfactory to City that City's 
normal and safe use will be restored within sixty (60) days of the date City use wa interrupted 
and such use is actually restored within such 60-day period. otlting in thi Section hall limit 
City's rights with respect to any disruption due to casualty pursuant to Section 12 (Damage and 
Destruction) hereof. 

6. LEASEHOLD IMPROVEMENTS 

6.1 Landlord's Obligation to Construct Improvements 

A set forth in Section 2.5 of this Lease, City accepts the Premises in As-Is condition 
subject to Landlord's obligations as hereinafter set forth to provide Leasehold Improvements. 
Landlord through its general contractor approved by City, shall construct the Leasehold 
Improvements at City's sole cost pursuant to the Con truction Plans (as defined in this Se tion 
below) approved by City and in accordance with the provisions of this Section below. Such 
work and installations are referred to as the "Leasehold Improvement Work" and "Leasehold 
Improvements. 11 

Landlord through its general contractor approved by City sbaU construct the Leasehold 
Improvements at City s sole cost pursuant to the Construction Plans (as defined in this Section 
below) approved by City and in accordance with the provisions of this Section below. Such 
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work and installations are referred to as the "Leasehold Improvement Work" and "Leasehold 
Improvements. 11 

(a) Plans and Specifications 

Promptly following the date of Board Of upervisors and Mayor approval of a 
Resolution authorizing this Lease Landlord shall cause its architect ("Architect") and if 
required a Leadership in Energy and Environmental Design ("LEED") consultant both approv d 
by City to prepare and submit to City for its approval an architectural space plan, power and 
ignal plan, reflected ceili1lg plan floor plans and tenant finish specification for the Leasehold 

Improvements based on City s program requirements for use of the Premi es and d ign d to 
meet City' obligations to cause the Leasehold Improvements t comply with the requirements 
of ections 700 through 713 of the San Franci co Environment Code and in form and detail 
ufficient for purposes of contractor pricing (the "Pricing Plans"). City shall have fifteen (15) 

days to review and either approv of the Pricing Plans or pro ide Landlord with City's 
adjustment to the Pricing Plan . 

Immediately following City s approval of the Pricing Plans, ba ed on the 
approved Pricing Plans and any adjustment authorized by City Landlord hall cause final plans 
pecifications and working drawings for the Leasehold Improv ments to be prepared, in 

confonnity with the requirements hereof. Landlord shall submit a copy of such final plans 
pecifications and working drawings in sufficient detail to define the work (the "Construction 

Drawings") to City within ix.ty (60) days after the City's approval of such Pricing Plans. The 
Construction Drawings shall be subject to City's approval , which approval shall not be 
unrea onably withheld or delayed. If City disapprove of the Construction Drawings, or any 
portion thereof then City shall promptly notify Landlord thereof and of the revisions that City 
rea onably requires in order to obtain City approval. As soon as reasonably possible thereafter 
but in no event later than tl1irty (JO) days after City' notice Landlord shall ubmit to City 
revi ed Construction Drawings that incorporate the revision required by City. Such revi ions 
hall be subject t City's approval which shall not be unreasonably withheld or delayed. The 

final Construction Drawings approved by ity shall be referred to as the "Construction 
Documents.' If the proposed Leasehold hnprovement Work requires construction promptly 
following City s approval of the Construction Drawing based on the approved Construction 
Drawings and any adjustment authorized by City Landlord sl1all cause Permit Documents to be 
prepared. 

(b) RV AC Improvements. 

Landlord and City hereby agree to include in the Leasehold Improvements any and all 
HVAC improvements necessary to the Buildfog's HVAC systems so that the HVAC can be 
maintained in accordance with the requirements of Title 8 California Code of Regulations 
Chapter 4. Division of Industrial Safety, Subchapter 7. General Industry Safety Orders, Group 
16. Control of Hazardous Substances, Article 107. Dusts, Fumes, Mists, Vapors and Gases 
Section 5142, Mechanically Driven Heating, Ventilating and Air Conditioning (HVAC) Systems 
to Provide Minimum Building Ventilation. Such HVAC improvements shall be designed by a 
licensed mechanical engineer and shall be subject to City's review and approval. 

(c) Mayor's Office of Disability Review; Permits 

In the event the Leasehold Improvement Work requires Constroction Pennits 
Landlord acknowledges that City requires that the Permit Documents be reviewed by the San 
Francisco Mayor's Office of Disability ("MOD") for compliance with the American With 
Di abilities ct of 1990 (''AD ") and other related law before Landlord submits them to the 
San Francisco Department of Building Inspection ("DBI") for construction permits. Landlord 
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shall cause the Architect to submit the Construction Documents to MOD for review promptly 
following City's approval of the final Construction Drawings. IfMOD requires revisions to the 
Con truction Documents or modifications or additional improvements to the Building, Landlord 
shall cause Architect to revise the Construction Documents and/or design and prepare all 
additional plans and specifications as required by such MOD review in conformity with ADA 
and other legal requirements. Such revi ed Construction Documents and additional plans ball 
thereafter to be referred to as the "Construction Plans." Upon MOD's approval of the 
Construction Plans, Landlord shall cause Architect to notify Landlord and City that the 
Construction Plans have been approved and to identify the additional work, if any pecified 
therein as a result of the MOD review. 

Landlord shall secure and pay for any buiJding and other permits and approval 
government fees, licenses and inspection nece sary for the proper perfonnance and completion 
of the Leasehold Improvement Work. Promptly following MOD s approval of the Construction 
Plans and City's approval of the Construction Budget, as defined in the following subsection 
Landlord shall apply for any permits, approvals or licenses necessary to complete the 
construction shown on the Construction Plan and shall provide copies to City promptly 
following receipt thereof. Landlord shall be responsible for arranging for all inspections 
required by DBI. 

(d) City's Approval of Costs 

As soon as practicable and prior to ubmitting p rm.it applicati n for the 
Lea ehold unprovement Work, LandJord hall provide to ity for City approval a good faith 
initial construction budget ("ROM") based on the Pricing Plans which includes all project hard 
and soft costs and Landlord' s five percent (5%) admmi trati. e fee. City shall have five ( ~) 
business days to review and appro . e or disapprove the ROM. If City desires to reduce the ROM, 
Landlord and City shall work in good faith to promptly reduce the scope of work and the ROM, 
and the Construction Plans shall be revised as required to reflect such changes. 

Prior to commencing construction of the Leasehold hnprovement Work, Landlord 
shall prepare and ubmit to City based on the Construction Plans, a good faith cost for the 
Leasehold Improvement Work showing all costs to be paid by City, including a Contractor 
contingency of five percent (5%) (the "Con truction Budget''). City shall have five (5) business 
days to review and approve or disapprove the Construction Budget. As of the Effective Date, the 
parties agre that the Construction Budget shall not exceed Allowance (as defined below) and 
the parties shall work in g0od faith to prepare plans and Construction Documents that can be 
implemented within this approved amount. If during the course of construction the Leasehold 
Improvements cannot be completed in strict conformity with the most recently City approved 
Construction Budget Landlord sha11 immediate! submit to City for its approval a revised 
Construction Budget and shall identify to City changes in line items and th reasons for the 
changes. City acknow1edges that renovation or improvement of existing facilities inherently 
involves risk of unanticipated costs necessary to obtain a Final Certificate of Occupancy. lf 
further changes are required Landlord shall seek ity s approval following the same 
procedures. City ball not be obligated to pay costs if any in excess of the last City approved 
Construction Budget provided Landlord shall not be required to incur any costs above the last 
City approved Construction Budget. lf costs exceed the approved Construction Budget the 
parties agree to meet and confer in good faith to either (i) obtain City approval of any increased 
costs, with an appropriation for uch amount or (ii) revise the Leasehold Improvements ork so 
that it does note ·ceed the approved Construction Budget. City shall have the right to 
reasonably approve or disapprove any Con trnction Budget or revised Construction Budgets in 
it reasonable judgment. 1 o such approval or disapproval shall be unreasonably delayed. The 
mo t recent City approved Construction Budget shall supersede all previous ity approved 
Construction Budgets. Whenever City approval of the ROM or Construction Budget is required, 
in the event Landlord and City cannot agree regarding such approval, City shall reimburse 
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Landlord for all of Landlord's reasonable and necessary costs incurred to produce such ROM or 
Construction Budget to such date 

(e) Construction 

Immediately upon City's approval of the Construction Plans and the Construction 
Budget and Landlord's procurement of all necessary permits and approvals for the Leasehold 
Trnprovements Landlord shall commence, using a contractor reasonably acceptable to City 
budget ("Contractor") tbe con rruction of the Lea ehold Improvements and cause them to be 
completed in a g od and professional manner in accordance with sound buildi11g practice. 
Landlord shall c mply with and give notice. required by all laws rules regulations ordinances, 
building restrictions and lawful order of public authoriti bearing on con truction of the 
Leas bold Improvements. Without limiting the foregoing, construction of the Leasehold 
Improvements hall comply with all applicable di.abled access laws including without 
limitation the most tringent requirement of the AD , Title 24 of the California Code of 
Regulations (or its succes or) and City' requirement for program accessibility. Landlord shall 
require in any contract issued in connection with the Leasehold Improvement Work that 
Contractor sball pay prevai.Jing wages in connection with the Lea eb.old lrnprovement Work as 
fuither provided in ection 23.24 (Pre ailing Wages) below and hall not use tropi aJ hardwood 
wood products, or virgin redwood wood products as further provided in Section 23.26 Tropi al 
Hardwood and Virgin Redwood Ban) below. Landl.ord shall us commercially reasonable 
efforts to ensure that Contractor complies with such requirements. 

(t) Construction Schedule; Substantial Completion 

Landlord shall keep City apprised n a regular basis of the status of plan 
preparation, permit i suance and the progress of construction. From 'time to time during the 
design and construction of the Leasehold Improvements, City shall have the right upon 
reasonable advance oral or written n tice to Landlord to enter the portion of the Premises that 
City mu t rea onably and temporarily vacate for the performance of the Leasehold lmprovemenl 
Work at reasonabl time to inspect the Leasehold (rnprovement ork (the "Affected Area ") 
provid d su h inspections do not unreasonably interfere with the con truction. Landlord or its 
representative may accompany City during any uch in pection. When construction progres o 
pem1it but not less than fifteen (15) days in advance of completion, Landlord shall notify City 

• of the approximate date on which the Leasehold Improvement Work will be substantially 
completed in accordance with he Construction Documents. Landlord shall revise such n ii.ice of 
the approximate substantial completion date a appropriate from time to time and shall 
immediately notify ity when the Le ehol<l 1mprovement Work is in fact ubstantially 
comp.leted and the Affected Areas are ready for resumed occupancy by City. On uch date or 
other mutually agreeable date as soon a practicable U1ereafter, City and its authorized 
representatives shall have the right to accompany Landlord or its architect on an in pection of the 

fleeted Areas and any oth r portion of the Premises modified by the Lea ehold Improvement 
Work. 

"Substantial Completion" shall be when the Leasehold Improvements are 
sufficiently completed in accoJdance with the approved onstruction Documents so that City can 
oc upy the ffected Areas and onduct its busine s for its intended uses and City, through its 
Dir ctor of Property, has approved the Leasehold Improvements. City may at its option, 
approve the Leasehold Improvements even though there may remain minor d tails that would 
not interfere with City s u e. Landlord hall diligently pursu to completion all such details. 

otwi:thstandiag the foregoing, City shall have the right to present to Landlord within thirty (30 
days after acceptance of th Affected Areas or as soon thereafter as practicable, a written 
punchli con isting of any items that have not been finished in accordance with the Con ~truction 
Document . Landlord shall promptly complete all defective or inc mplete items identified in 
uch punchli t. and shall in an event shall m ke a good faith effort to complete all items within 

thirty (30) day after the delivery of uch list. City' failure to include any item on uch list shall 

J :\ WorbCDunn\6 81.6t )6 HSA 3 120 ~·1isiian Lease rcncwal\E:\ccmioo. <locumcnts\3 120 Mission Lease Finaldoc 11 



not alter the Landlord's responsibility hereunder to complete all Leasehold hnprovement Work 
in accordance with the approved Construction Plans, nor constitute any waiver of any latent 
defects. 

o approval by City or any o its Agents of the Space Plans, Pricing Plans 
Construction Drawings Construction Documents, Construction Plans, or completion of the 
Lea ehold Improvement Work for purposes of thi Lease shall be deemed to constitute approval 
of any governmental or regulatory authority with jurisdiction over the Premises, and nothing 
herein shall limit Landlord s obligations to obtain all such approvals. 

(g) Appointment of Representatives 

City and Landlord shall each designate and maintain at all times during the design 
and construction period a project representative ("Representative") and an aJtemat for such 
Representative ("Alternate") each of whom shall be authorized to confer and attend me tings 
and represent such party on any matter relating to the Leasehold Improvement Work. Landlord 
and City 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 pru.ty. The initial Representatives and 
Alternates shall be: 

City: 

Landlord: 

Representative - David Curto 
Alternate --TBD 

Representative - Bradley Koch 
Alternate -- TBD 

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 
a ailable dwing ordinary busines hours so that questions and problems may b quickly resolved 
and so that U1e Leasehold Improvements may be completed economically and in accordance with 
the Construction Schedule. All approvals made by City s Repre eotative or Alternate shall be 
made in writing. 

(h) Changes to Construction Plans; Tenant Delay 

If City inquires in writing about any change, addition or alteration relating to the 
design or specifications of the Leasehold Improvement Work (a "Change Order"), Landlord shall 
cause its Architect and Contractor to promptly supply a good faith not to exceed change order 
cost estimate. In the event that a Change Order would delay Substantial Completi n Landlord 
shall also provide its good faith estimate of such a delay. Within five (5) business days ofreceipt 
of such cost and delay estimates, City shall notify Landlord in writing whether ity approves th 
proposed Change Order and an increase in the Constructi n Budget (ifrequired). If City timely 
approves the proposed Change Order, then Contractor shall proceed with such Change Order as 
soon as rea onably practical thereafter 

(i) Costs 

Landlord shall pay for the cost of constructing and installing the Leasehold 
Improvements (as defined below) up to a total sum of One hundred Forty Two thousand Eight 
hundred Eighteen Dollars ($510 263.00) ( r approximately $13.00 per rentable square foot) in 
the Premises (the "Allowance"), and the City shall pay amounts above the Allowance if any as 
set forth in the approved Construction Budget. The phra e cost of constructing shall include 
but not be limited to, architects fees, consultant fees contractor ·' fees pennits materials and 
insurance. To the extent that any portion of the Allowance i not used by City such portion shall 
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be credited against Base Rent next due or payable under the Lease. In the event that the City 
approved Construction Budget pur uant to (d) above, exceeds the Allowance City shall from 
the date of acrual commencement of onstruction of the Leasehold Improvements, pay to 
Landlord monthly for so long as the work continues in accordance with the Construction 
Docwnents throughout the course of construction to the date of Substantial Completion the um 
of one third of the excess amount monthly, provided, the fi nal ten percent (10%) of City' 
contribution will not be paid until the Final Payment Date as set forth below. By way of 
example, if the excess Construction Budget amount over the Allowance is Si ·ty Thousand 
Dollars ($60 000) City hall make the following payments: Twenty Thousand Dol lars ($20,000) 
on the date of commencement of constrnction, Twenty Thousand Doi.tars ($20 000) on the same 
day of the next cal ndar month Fourteen Thousand Dollars ($14 000) on the same day of the 
Lhird calendar month, and the final Six Thousand Dollars $6,000 i.e. the final ten percent) on 
the Final Payment Date. Landlord agrees to use uch payments to promptly pay contractors for 
the Leasehold lmpr vem nts, and if amounts needed to pay such contractors is less than the 
curnuJat-ive amount Landl.ord has coll ected from City u11der thi Section 6. 1 (i) from time to tim , 
the parties agree to adjust the payment chedule so that City make payment only when needed 
by landlord t0 pay contractors for the Leasehold improvements. City's payments shall be due as 
additional rent, and payment shall be made monthly together with payment of Base Rent 
hereunder. ln no event hall the cumulative amount of such additional payments exceed ninet 
percent (90%) of the amounted owed by City under the most recently appr ved Constructi n 
Budget (including l 00% of any City Change Orders a established in Se tion 6.1 ). City shall 
pay the remaining ten (10%) upon the later of (i) proper invoicing, (ii) Substantial Completion of 
the Leasehold Improvement and (iii) acceptance of the Lea ehold Jmprovements by the Director 
of Property (the "Final Payment Date'). 

(j) Required Documentation of Costs 

Landlord shall provide City with copies of a final ost reconciliation including (i) 
all invoice received by Landlord from the Archie ct the Contractor or Consultant in 
connection with the preparation of the onstruction Plans or the Change Order or performance of 
the Leasehold Improvement Work (ii) sati fa tory e id nee of paymeot by Landlord of uch 
invoi e , and (i.ii) upon City s request such documentation as the Architect, the Contractor or 
Consultant may have provided to Landlord pursuant to its contract for the Leasehold 
Improvement Work. If the c sts set forth in uch final reconciliation are within the most recently 
appro eel Con truction Budget, but exceed the amounts paid to Landlord pursuant to 
Section 6.Hh). City shall reimbur e Landlord for such additional cost within thirty (30) days of 
City s approval of such invoice. If the costs in the final reconciliation show that the amounts 
paid by the City under Section 6.1 (h) exceed the amounts reimbursable by City for the Le~ehold 
Improvements, then Landlord shall pay uch excess am unt to the City within thitty (30) day 
following the fiJ1a l reconciliation. The City and Landlord agree to meet and confer in good faith 
as and when requested by either party to ensure that City s payment cbedul meets the cash 
flow requirements of the Lea ehold Improvement Work and to review budgets invoices and 
progre payments throughout tbe construction period. 

(k) Restoration of the Premises 

City shall not be required to remove the Leasehold Impro ements upon the 
expiration or ooner tennination of this Lease unless Landlord notifies City i.n writing at the time 
the Construction Drawings are submitted to City for approval that such Leasehold Improvements 
must be removed on the expiration or sooner termination of this Lease. 
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0) Use of Allowance 

In the event, Landlord and City working in good faith (i) can not agree on the scope of 
work (ii) the ROM cost of the work is expected to exceed the Allowance and City has not agreed 
to provide the additional funding or (iii) the Leasehold Improvement Work has not started 
within 1.2 months of the Commencement Date then Landlord shall not be obligated to complete 
the Leasehold [mprovement Work and the City may use the Allowance (after deduction of 
Landlord s actual pre construction costs, if any) to abate Base Rent. 

6.2 Installation of Telecommunications and Other Equipment 

Landlord and City acknowledge that the Leasehold Improvement Work shall be 
completed by Landlord exclu ive of the installation of telecommunicatrons, data and computer 
cabling facilities and equipment. City shall be responsible for installing such facilities and 
equipment, provided that Landlord shall furni h access to City and its consultants and contractors 
to the main telephone service serving the Building for wltich access is needed for proper 
installation of all such facilities and equipment including, but not Limited to, wiring. City shall 
have the right to enter the Affected Areas and any other portion of the Premises being used for 
the performance of the Leasehold Improvement Work at reasonable time during the course of 
construction of the Leasehold Improvements in order to install such facilities and equipmeIJ.t. 
City and Landlord shaH use their good faith efforts to coordinate any such activities to allow the 
Leasehold Improvements and the in tallation of such facilities and equipment to be completed in 
a timely and co t-effective manner. City shall p rfom1 all work with applicable permits and at 
the times and in a manner specified by Landlord s ontractor. City shall be responsible for all 
damage, costs and delays caused by such installation by City (a City Delay). 

Up to twenty five percent (25%) of the Allowance may be used to design, purchase and 
install furniture workstations ("FF &E '). To the extent the Allowance is used for FF &E, 
Landlord retains the right to claim ownership of the such FF&E, or any part thereof, upon the 
expiration or earlier termination of the Lease. 

6.3 Construction of Improvements that Disturb or Remove Exterior Paint 

A part of the Leasehold Improvement costs Landlord and City on behalf of itself and its 
successors, assigns and agents, shall comply with all requirements of the San Franci co Building 
Code Chapter 34 and all other applicabl local tate and Federal laws including but not limited 
to the California and United State 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). Landi rd and its Agents shall 
give to City three (3) business days' prior written notice of any disturbance or removal of exterior 
or interior lead-based or presumed lead-based paint. Landlord acknowledges that the required 
notification to the 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 Tenant under this Lease and similarly that notice under this 
Lease does not constitute notice under Chapter 34 of the San Francisco Building Code. Further, 
Landlord and its Agent when disturbing or removing exterior or interior lead-based or 
pre urned lead-based paint, shall not use or ause to be used any of the following methods: 
(a) acetylene or propane burning and torching· (b) scraping, sanding or grinding without 
ontainmeot barriers or a High Efficiency Particulate Air filter ("1-.LEPA") 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 I, l 00 degrees Fahrenheit. Landlord covenants and agrees to comply with the 
requirements of Title 17 of the California Code of Regulations when taking measures that are 
designed to reduce or eLiminate lead hazards. Under th.is Section, paint on the exterior or interior 
of buildings built before January l 1979 is presumed to be lead-ba ed paint unless a lead-based 
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paint test, as defined by Chapter 34 of the San Francisco Building Code demonstrates an 
absence oflead-based paint on the interior or exterior urfaces of uch buildings. ~uder thi 
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 l.ead-based paint on a surface so as to abrade, loosen penetrate cut th.rough or 
eliminate paint from that surface. 

6.4 Improvements at the beginning of the 2nd Extension Term. 

(a) If City has duly extended the Term and exercises the 2nd Extension 
Option then Landlord shall provide an allowance of $8.00 psf, increased by the proportional 
increase in the Consumers Price Index as provided below (the '2nd Extension Allowance '), for 
improvements to be made by Landlord to the Premises within 180 days following the City's 
delivery of approved legislation authorizing tbe second Extended Term. The parties anticipate 
that the 2nd Extension Allowance will be used to repaint and re-carpet the Premises although the 
City may specify other work to be completed instead, subject to Landlord's approval. For any 
such repainting and recarpeting, City's only responsjbility shall be to clear desktops, disconnect 
and remove computers and remove other loose materials. either Land1ord or its contractor(s) 
shall be liable to City and/or its employees for any damage to any furniture, fixtures or 
equipment (FF&E), or personal property occuning during such work of improvement unless 
such damage results for Landlord and/or its contractor(s) gross negligence or willful misconduct. 
The above not withstanding, at City's option, Landlord's contractors shall insure against such 
damage and the cost of such insurance shall be paid from the 2nd Extension Allowance. Work 
sha11 be done after hours and in such a way as to minimize noise, fumes, and disruption to City's 
operations. 

(b) Calculation of the 2nd Extension Allowance 

The actual 2nd Extension Allowance shall be calculated as follows: 

The Con um er Price index for All Urban Consumers (ba e years 1982- l 984 a:: l 00) for 
th an Franci ·co-Oakland- an Jose area publish d by the nited States Department of Labor, 
Bureau of Labor Stati tics (the "Index") which is published most immediately preceding the 
start of the econd Extended Term (the "Adjustment Index"), shall be c mpared with the Index 
published most immediately preceding the Commencement Date (the "Base Index"). 

If the Adjustment Index has increased over the Base Index, then the per square foot 2nd 
Extension Allowance shall equal $8.00 multiplied by a fraction the numerator of which is the 
Adjustment Index a11d lhe denominator of which is the Base Index.. 

Iftbe Index is changed so that the base year differs from that used as of the date most 
immediately preceding the Commencement Date the lndex hall be conve1ted in accordance 
with the conversion factor published by the United States Department of Labor, Bureau of Labor 
Sta.ti tics. If the Index i di continued or revised during the Tetm uch other government index 
or computation witb which it i replaced shall be u ed in order to obtain ubstantially the same 
result as would be obtained if the fndex had not been discontinued. or revised. 

7. ALTERATIONS 

7 .1 Alterations by City 

City shall not make or permit any alterations, installations additions or improvements 
(collectively, "Alterations") to the Premises without first obtaining Landlord's written con ent, 
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which Landlord shall not unreasonably withhold or delay. However the instaJlation of 
furnishings, fixture equipment or decorative improvements none of which affect the heating, 
ventilating, air conditioning plumbing, electrical, fire protection, life safety security and other 
mechanical, electrical and communications systems of the Building (colJectively the "Building 
Systems") or structural integrj ty of the Building, and the repainting and recarpeting of the 
Premises shall not constitute Alterations requiring Landlord s consent. Any Alterations 
pennitted hereunder hall be made at City s cost in compliance with applicable Laws (as defined 
below). Landlord shall, without co t to itself, cooperate with City in securing building and other 
permits and authorizations needed in connection with any pemutted ,Alterations. Landlord shall 
be entitled to reimbursement of any reasonable administrative costs it incurs in re iewing any 
proposed Alteration provided that Landlord shall notify City of its stirnate<l admi1ustrative 
cost prior to Landlord 's re ie, of the proposed Alteration. If City does not consent to the 
amount of such fee City shall have the right to withdraw its request for Landlord re iew of the 
proposed Alteration and City shall not perform, nor shall Landlord review such propo ed 
Alteration. City shall not be required to remove any Alterations upon the expiration or ooner 
tennination f U1is Lease unless Landlord notifies City in writing at the time Landlord approves 
such Alterations that they must be removed at the Expiration Date. 

7 .2 Title to Improvements 

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

7.3 City's Personal Property 

All furniture, furnishings, equipment, trade fixtures and articles of movable personal 
property installed in the Premises by or for the account of City and that can be removed without 
structural damage to the Premises (collectively, "City's Personal Property") shall be and remain 
City' s property. At any time during the Term or at the expiration thereof City may remove any 
of City's Personal Property provided City shall repair any damage to the Premises resulting 
therefrom. Upon the expiration or earlier tennination of this Lease City shaU remove ity's 
Personal Property from the Premises in accordance with Section 20 (Surrender of Premises), 
below. Landlord a knowledges that some of City' s Personal Property may be financed by an 
equipment lease financing otherwise ubjected to a security interest or owned by an equipment 
company and lea ed to ity. Landlord, upon City s reasonable request shall execute and deliver 
any rea onably acceptable document to Landlord required by an supplier lessor or lender in 
colUlection with the installation in the Premises of any items of City's Personal Property, 
pursuant to which Landlord waives any rights it ma have or acquire with respec to City 
Personal Property so long as the supplier equipment lessor or lender agrees that it (i) will 
remove the City s Personal Property from the Premises within thirty (30) days after the 
Expiration Date (bat if it does not remove City s Personal Property within such time it ball have 
waived any right it may bave had to City' s Personal Property), and (ii) will repair any damage 
caused by the removal of City's Personal Property. Landlord shall recognize the rights of any 
supplier lessor or lender who bas an interest in any items of City s Personal Property to enter the 
Premises and remove such property at any time during the Tern, or within thirty (30) days after 
the Expiration Date. 

7.4 Alteration by Landlord 

Landlord shall use its best efforts to minimize interference with or disruption to City's 
use and occupancy of the Premises during any alterations, installations, additions or 
improvements to the Building by Landlord pursuant to its obligations under this Lease. Landlord 
shall promptly remedy any such interference or disruption upon receiving City's notice thereof. 
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8. REPAIRS AND MAINTENANCE 

8.1 Landlord's Repairs 

Landlord shall repair and maintain tbe Property and the Building Sy terns in good 
condition and operation con istent with similar facilities/office properties of comparable rent 
age, and ize in the vicinity including the exterior walls and structural portions of tbe Bui.Jding, 
including, without limitation the roof. foundation, bearing and xterior walls and ubflooring 
exterior lighting the electrical and plumbing to and from the Buildings and the heating, 
ventilating, air conditioning plumbing, electri al fire protection Jjfe safety and other 
mechanical, electrical and communications systems of the Bui lding (collectively the "Building 
Sy tern~"), and including graffiti removal and parking lot maintenance. Tenant shaJI 
immediately give Landlord written notice of any defect or need of repairs in such components of 
the Building for which Landlord is responsible after which Landlord shall have a reasonable 
opportunity and the right to enter the Premise at all reasonable times to repair same. Landlord 's 
liability with respect to any defect , repairs or maintenance for wh.icb Landlord i responsible 
under any of th provisions of this Lease sba.11 be limited to the co t of such repairs or 
maintenance, and so long as Landlord uses commercially reasonab le efforts to Jimit interference 
or djsruption of Tenant's use there halJ be n abatement of rent and no liability of Landlord b 
reason of any U1.jury to or interference with Tenant's busines arising from the making of repair 
alterati us or improvements in or to any portion of the Premises, the Building or the Project or to 
fixtures, appurtenances or equipment in the Building. Toe Building stem ball exclude the 
City s communicati ns system. Landlord shall maintain tbe HV AC ystems in good repair 
pursuant to th standards set in ection 9.2 (d) (HVAC). 

8.2 City's Repairs 

ubject to Landlord s warranty under Section 10. l (Premises Condition) any 
construction wacrantie or guaranties received in connection with Landlord's completion of the 
Leas hold Improvements, and Landlord's repair and maintenance obligations hereunder, City 
ball maintain the Property i.n a clean safe and attractive manner and shall repair and maintain at 

its cost the Building and the Property including without limitation, interior and exterior doors 
and hardware, interior and exterior windows inte1ior electrical and plumbing systems, and shall 
keep the Building and the Property in good working order and in a safe and sanitary :ondition, 
except for ordinary wear and tear and damage by ca ualty. City shal l not permit to be done in or 
about the Property anything that is illegal, i dangerou to persons or property or constitutes a 
nuisance. City shaU make any uch required repairs and repla ement (i) at City s cost (ii) by 
contractors or mechanics selected by City and reasonably approved by Landlord, (ill) so that 
same shall be at least substantially equal in quality value and utility to the original w rk or 
installation prior to damage thereof, (iv) in a manner and using equipment and materials that\ ill 
not materially interfere with or impair the operations, u e or occupation of the Building or the 
Building Systems and ( ) in compliance with all applicable Laws including without limitation. 
any applicable contracting requiremen ts und r ity's Charter and Administrative Code or in 
relation to ADA or CASp. 

City shall have the right to request Landlord (but Landlord reserve the right to decline 
such request), perform the above maintenance and repair at City's pre approved VvTitteo cost. 

8.3 Liens 

City shall keep the Premises free from lien a1ising out of any work performed material 
furnished or obligations incurred by City during the Term. Landlord shall have the right to po t 
on th Premises any notices pemlitted or required by law or that are needed for the protection of 
Landlord the Premises, or any portion thereof, from mechanics and material suppliers' liens. 
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City shall give Landlord at least ten (10) days prior written notice of commencement of any 
repair or construction by City on the Premises. 

9. UTILITIES AND SERVICES 

9.1 Landlord's Provision of Utilities 

Landlord shall be responsible for maintaining the exi ting main lines for electricity, gas, 
water and sewer utilities to the Building in a good condition; however if the necessity for such 
maintenance is the result of the negligence or willful misconduct of City's, or its agents, 
employees, or invitees, the City, at City's cost shall, make the necessary maintenance or repair. 

9.2 Services 

(a) Janitorial Service 

Landlord shall provide, at Landlord's cost, janitorial service to the Premises 
pursuant to the attached Exhibit E, Janitorial Standards. 

(b) Refuse and Recycling, Pest Control 

Landlord shall provide, at its sole cost, recycling, refuse removal and pest control, 
in amounts standard for an office property of this size. 

(c) Security 

City shall provide, at its sole cost, security services to the Premises, as deemed 
necessary by City. 

(d) HVAC 

Landlord, at Landlord's cost, shall maintain, throughout the term of the Lease, a 
service contract wHb a licensed and qualified contractor for maintenance of heating, 
ventilation and air conditioning ("HV AC"). Tue scope of such services shall be in . 
accordance with the requirements of Exhibit C and Title 8 California Code of 
Regulations, Chapter 4. Division of Industrial Safety, Subchapter 7. General Industry 
Safety Orders, Group 16. Control ofHazardous ubstan es Article 107. Du ts Fwnes, 
Mi ts apor and Gases Section 5142 Mechanically Driven Heating entilating and 
Air Conditioning (HVAC) Systems to Provide Minimum Building Ventilation. 

9.3 Additional Services 

City reserves the right to request that the Landlord, at City's cost, perform minor 
Lease related services or incur additional expenses not covered under this Lease from time to 
time, as reasonably requested by the City and approved by the Real Estate Division acting 
through the Director of Property or his or her designee. If Landlord in its sole discretion, agl" es 
to perfonn sucb ervice or incur uch additional expenses City shall reimburse Landlord for the 
pre-approved cost for such expenses as Additional Rent within thirty (30) days after receipt of 
Landlord's invoice for such service or expen e, including reasonable backup documentation. 

9.4 Conservation 

Landlord may establish reasonable measures to conserve energy and water, including 
automatic light shut off after hours and efficient lighting forms, so long as these measures do not 
unreasonably interfere with City's use of the Premises. 
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9.5 Disruption in Essential Utilities or Services 

In the event of any failure, stoppage or intenuption of any utilities or services to be 
furnished hereunder, City shall immediately notify Landlord of uch failure stoppage or 
interruption, and Landlord shal I diligently attempt to restore service as promptly as possible and 
hall keep ity appri ed of its efforts. ln the event Landlord is unable to supply any of the 

Building' sanitary, electrical heating, air conditioning water elevator, fire protection or other 
essential services serving the Premises (collectively "E ential Services") and such inability of 
Landlord impairs City s ability to carry on its business in th Premi es for (i) a period of fi e (:) 
(5) or more business day if uch failure is in the reasonable control of Landlord or (ii) a period 
of one hundred eighty ( 180) or more consecuti e business day if such failure is not within th 
rea onable control of Landlord then the Rent hall be abated ba ed on the extent such inability 
of Landlord impair City s ability to carry on it. busines in tbe Premi es. At City' election but 

nly wiU1 Landlord s written approval, not to b unreasonably withheld Cit shall have the 
option to provide uch service and offset the reasonable co t thereof against the Rent next due 
under thi Lease Such abatement, or right to provide the service and offset against Rent, shall 
continue until the Essential. Services have been restored so that tbe lack of any remaining 
services no longer materially impairs City s ability to carry on its business in the Premise . 
Landlord shaU use commercially rea onable efforts to restore di mpted Essential Services as 
soon as possible. 

10. COMPLIANCE WITH LAWS; PREMISES CONDITION 

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

Landlord represents and warrants to City, and covenants with City a follows to the best 
of Landlord 's knowledg : (a) the Building is not an umeinforced masonry building; 
(b) Landlord has received no notices that the Property i out of compliance with any applicable 
federal, stat , local and administrative laws rule regulations, rders and requirements relating 
to eismic ~afety (collectively "Seismic Safety Laws")· (c) Lan lord has received no notices that 
the Property is out of compliance with any applicab le fed ral state local arJd administrative 
laws rules regulations orders and requirement relating to fire and life safety (including 
without linutation the San Franci co High-Ri e prinkler Ordinance) (col lectively, "Life afety 
Lai,vs")· and (d) Landlord has received no notices that the Property is out of compliance with any 
other applicable fed raJ state local and administrative law rules regulations orders and 
requirements. \ ith ut limiting Section 16.2 (Landlords Indemnity), Landlord shall lndemnif 
City against any and all Claims arising out of Landlord s failure to perfonn i.ts obligations under 

cction 8.1 Landlord ' Repairs or any misrepresentation by Landlord under this Section. 

Landlord shall at all time maintain at its co t, the physical structure the parki.ng areas, 
the path of travel to th Building (in luding but not limited to U1e Bui1ding entrances and 
parking areas) in complianc with th requirement of rbe ADA and Title 24 of the alifomia 
Code of Regulations and aU other applicable federal. tate, l cal and administrative law , mies, 
regulations orders and requir ments intended to provide equal accessibility for persons with 
disabilitie and applicable to Cit 's activities at the Premi es (collecti vely ''Disabilities Laws") . 

10.2 City's Compliance with Laws; Indemnity 

City shall at all times maintain at it cost, the interior fixture and peananent 
improvements of the Premise (in.eluding without limitation the Leasehold Improvements) and 
all interior po1tioos of the Premises in compliance with the requirements of the ADA and 
Title 24 of the California Code of Regulations and all other applicable federal tate. local and 
ad.mini trative laws, rules1 regulations, orders and requirement intended to provide equal 
accessibility for persons wi th disabilities and applicable to City' activitie at the Premi e 
(collectively, "Disabilities Laws"). 
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City agrees and acknowledges that City accepts the Premises and aU portions of the 
Property in its as-is condition. City at its sole cost shall be responsible for compliance,. ith 
applicable present or foture federal , state local and administrative laws rules, regulations orders 
and requirements (collectively, "Laws") specifically relating to City's use of the Building. 

City shall use the Premises during the Term in compliance with appli.cable Laws except 
that ity shall not be required to make any structural alterations additions or other modifications 
in order to comply therewith unless such modifications are necessary solely because of any 
Leasehold Improvements made by Lan.dlord on behalf of City pursuant to Section 6 hereof, or 
Alterations to the Premises made by City pursuant to Section 7 hereof Without limiting 
• ection 16. I (City's lndemnity), City shall Indemnify Landlord again t any and all Claims 
arising out of City's failure to comply with all applicable Laws as provided in thi Section. 

10.3 Compliance with Future Laws. 

In the event of a Law, which is effective after the Lease Commencement Date, calls for 
upgrading to the property as a whole ( eg seismic upgrading), as opposed to the interior envelope 
of the subject space (which would be City's responsibility) such work shall be undertaken by 
Landlord, and Landlord and City shall allocate the cost of such work as follows: 

(a) If the requirement for such Capital Expenditure is not triggered by City's specific and 
unique use of the Premises, or alterations or improvements installed by or on behalf of City, then 
Landlord shall pay the cost thereof, and City shall only be obligated to pay, each month during 
the remainder of the term ohhis Lease, on the date on which Rent is due, an amount equal to the 
product of multiplying the cost of such Capital Expenditure by a fraction, the numerator of which 
is one, and the denominator of which is the number of months of the useful life of such Capital 
Expenditure as such useful life is specified pursuant to federal income tax regulations or 
guidelines for depreciation thereof (including interest on the unamortized balance as is then 
commercially reasonable), with Tenant reserving the right to prepay its obligation at any time. 

(b) If such Capital Expenditure is required as a result of the specific and unique use of the 
Premises by City as compared with uses by tenants in general, City shall be fully responsible for 
the cost thereof, provided, however, that if such Capital Expenditure is required during the last 
two (2) years of this Lease and the cost thereof exceeds six (6) months' Base Rent, City may 
instead terminate this Lease unless Landlord notifies City, in writing, within ten (10) days after 
receipt of City's termination notice that Landlord has elected to pay the difference between the 
actual cost thereof and the amount equal to six (6) months Base Rent. If City elects tennination 
Tenant shall deliver to Landlord written notice specifying a termination date at least ninety (90) 
days thereafter. Such termination date shall, however, in no event be earlier than the last day that 
City could legally utilize the Premises without commencing such Capital Expenditures. 

(c) Notwithstanding the foregoing, the above subsections (a) and (b) are intended to apply 
only to unexpected, nonvoluntary and new Laws and Applicable Requirements. If the Capital 
Expenditure is instead triggered by City as a result of City use, an actual or proposed change in 
use, change in intensity of use, or modification to the Premises then, in that event, City shall be 
fully responsible for the cost thereof and shall not have any right to terminate this Lease. 
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10.4 City's Compliance with Insurance Requirements 

City shall not conduct any use in or about the Premises that would: (a) invalidate or be in 
conflict with any fire or other casualty insurance policies covering th Building or any property 
1ocated therein, (b) result in a refusal by fire insurance companies of good standing to insur the 
Building or any such property in amounts reasonably satisfactory to Landlord or the holder of 
any mortgage or deed of trust encumbering the Premises, (c) cause an increase in the fue 
insurance premium for the Premi es wtless City agree to pay such increase or (d) ubject 
Landlord to any liability or respon ibility for injury to any persou rproperty by reason olely of 
any busines operation being conducted by City in the Premises· provided however Landlord 
ha] I provide City with rea onable prior writteu notice of any applicable insurance requirements 

and no such insurance requirements shall materially and adver ely interfere with City' normal 
business in the Premises. 

11. SUBORDINATION 

(a) Without the nece ity of any additional document being executed by City 
for tbe purpose of effecting a subordination, and ubject to ubsection (b) below, this Lea e hall 
b ubject and ubordinate at all times to the foll wing (each an "Encumbrance"): (i) an 
re ipro al easement agreements ground leases or 0th.er underlying lea es that may hereafter be 
executed affecting Landlord interest in the Property or any portion thereof aod (il) the lien of 
any mortgages or deed of tru t and renewals modificati n consolidations replacements and 
extensions of any of the fi regoing th t may hereafter be ex cuted by Landlord in any amount for 
which any part of the Property, any ground lease or underlying lease, or Landlords interest or 
e tate therein i ubject. 1 otwithstru1ding the foregoing, if the ground le or mortgagee trustee 
or holder of any such mortgage or deed of tru t elects to have City's interest in thi Lease be 
uperior to any such instrument, then upon notice thereof to City. thi Lea e shall be deemed 
uperi.or whether this Lea e wa executed before or after the date of said instrument or the 

recording thereof. At City' request the ho lder of the Encumbrance shaU enter into a 
·ubordination and nondisturbance agreement with City in a form reasonably acceptable to City 
evidencing such suborclination or superiority of this Lease. 

(b) In the event any mortgage or deed f tru t to which thi Lease is 
subordinate is forecl.osed or a deed in lieu of foreclosure is given to the mortgagee or beneficiary 
or in the event any groW1d lease or underlying lease to whlch this Lease is ubordinate is 
terminated thls Le<1 e ·ball not be barred tem1inated, ut off or foreclosed nor shaJl the right 
and possession of City hereunder be disturbed if City shall not then be ind fault in the payment 
of rental or other sums due hereunder or otherwise be in default under tbe terms of this Lease. 
City shall attorn to and become the tenant of the ucces • r-in-interest to Landlord, provided that 
City has received proper,;: ritten notice of such succession and the name and address of th 
uccessor landlord. City's covenant under subsection (a) above to subordinate thi Lease to any 

Encumbrance or oth r hypothecation hereafter executed i conditioned up n each uch senior 
instrument containing the commitments specified in this subsection (b). The provision of this 
Section shall be self-operative and no further instrumen hall be required other than as provided 
in this ection. City agrees however to execute upon request b Landlord and in a fom1 
reasonably acceptable to ity, any additional d cuments evidencing the priority or subordination 
of this Lea e with re.spe t to any such Encumbrance as provided herein. 

12. DAMAGE AND DESTRUCTION 

lf the Premi es, including the Bui lding or any Building System are damaged by fire or 
other ca ualty, Landlord shall repair the same without delay (and if Landlord is then carrying 
insurance on tl1e Leasehold Improvements or if City at its ole option makes fonds available to 
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Landlord, Landlord shall also repair the Leasehold Improvements), provided that such repai rs 
can be made under applicable laws within two hundred forty (240) days after Landlord obtains 
all ne essary pennits for uch repairs but not later than three hundred sixty five (365) day after 
tbe date of such damage (the "Repair Period"). In such event, this Lease shall remain in full 
force and effect except that City shall be entitled to an abatement of Rent while such repairs are 
being made. Such abatement in Rent shall be based upon the extent to which such damage and 
the making of such repairs interfere with City s business in the Premises. Landlord's repairs 
shall not includ and the Rent hall not be abated as a result of any damage by fire or other 
cause to City's Personal Property or any damage cau ed by the negligence or willful misconduct 
of City or its Agents. 

Within twenty (20) business days after the date of such damage Landlord shall notify 
City whether or not, in Landlord s reasonable judgment made in good faith, uch repairs can be 
made within the Re_pair Period. If such repairs cannot be made within the Repair Period, then 
either parry hereto may, by wiitt n notice to the other given within thirty (30) day after the date 
of such damage, terminate this Lease as of the date specified in such notice which date hall be 
not less than thirty (30) nor m re than ixty (60) days after notice is given by Landlord. In ca e 
of tennination, the Rent shaJl be reduced by a proportionate amount based upon the extent to 
which such damage interferes wi,th the conduct f City busines in the Premises and City haJI 
pay such reduced Rent up to the date f termination. Landlord baU refund to City any Rent 
previously paid for any period of time sub equent to such date of termination. 

Notwithstanding the foregoing, in the event the Premises are damaged or destroyed by 
reason of flood or earthquake, and such damage or destruction is not fully covered by insurance 
proceeds payable under the insurance policies Landlord is required to carry hereunder (excluding 
any deductible for which Landlord sh.all be responsible) Landlord may terminate this Lease by 
written notice to City within thirty (30) days oftbe date Landlord receives written notice that 
such damage i not covered by insurance. Such notice from Landlord shall include adequate 
written evidence of the denial of insurance coveraee. If Landlord does not elect to terminate this 
Lease as provided above this Lease shall remain in full force and effect and Landlord shall 
repair and restore the Premises as provided above. 

If at any time during the last six (6) months of the Term of this Lease there is substantial 
damage that Landlord would be required to repair hereunder, and City has not exercised an 
Extension Option for an Ext nded Tenn that would commence on the termination of such 6-
rnonth period Landlord or City may at the respective option of each terminate tbi Lease as of 
the date such damage o curred by giving written notice to the other party of its election to do so 
within thirty ( 0) day after the date of such damage· provided however Landlord may 
terminate this Lease only if it would take more than thirty (30) days to repair such damage. 

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

13. EMINENT DOMAIN 

13.1 Deimitions 

(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. 
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(b) "Date of Taking" means the earlier of (i) the date upon which title to U1e 
portion of the Property taken passes to and vests in the condemn or or (ii) the date on which 
Tenant is dispossessed. 

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

13.2 General 

If during the Tenn or during the period between the execution of this Lease and the 
Commencement Date, there is any Takfog of all or any part of tbe Premises or any interest in th.is 
Lease, the rights and obligations of the parties hereunder shall be detenn.ined pursuan to this 
Section. Cjty and Lanc11ord intend that the provisions hereof govern fully in the event of a 
Taking and accordingly the parties each bereby waive any right to terminate this Lea e in whole 
or in part under Sections 1265.110, 1265.120 1265.L>O and 1265.140 of the California Code of 
Civil Procedure or under any similar law now or hereafter in effect. 

13.3 Total Taking; Automatic Termination 

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

13.4 Partial Taking; Election to Terminate 

(a) If th re is a Taking of any portion (but less than all) of the Premi es, then 
this Lease shall terminate in its entirety if all of the follo\ving exist: (i) the partial aking, in 
City s reasonabl judgment, renders the remaining portion of the Premises untenantable or 
un uitable for continued use by City for its intended purposes or otherwise materially 
adversely affects City's normal operati n .in the Premise (ii) the condition rendering the 
Premises w1tenru1table or unsuitable either is not curable or is curable but Landlord is 
·unwilling or unable to cure such condition, and (ill) City elects to terminate. 

(b) In the case of a partial taking of a sub tantial portion of the Premise and if 
subsection (a) above does not apply City and Landlord hall each have the right to terminate 
thi Lea e by written notic to the other within thirty CO) days after the Date of Taking 
provided that a a condition to City' right to tenninate the portion of the Premises taken 
shall ii1 City's reasonable judgment render the Premi es un uitahle for continued use by City 
for its intended purpo es or otherwise materially adversely affect City's normal operations in 
the Premises. 

(c) Either party electing to tenninate under the provisions of this Section 13.4 
shall do so by giving written notice to the other party before or within thirty (30) days after 
the Date of Taking, and thereafter this Lea e shall tenninate upon the later of the thirtieth 
(30th) day after uch written notice is given or the Date ofTaldng. 

13.5 Termination of Lease; Rent and Award 

Upon tennination of this Lease ia its entir ty pursuant to Section 13.3, or pursuant to an 
election under Section 13.4 above, then: (a) City s bligation to pay Rent hall continu up until 
the date of termination and thereafter shall cease and (b) Landlord shall b entitled to the entire 
Award in connection therewith, except that City shaII receive an Award made specifically for 
City's relocation expenses or the interruption of or damage to City's business or damage to 
City's Personal Property. 
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13.6 Partial Taking; Continuation of Lease 

If there is a partial Taking of the Premises under circumstances where this Lease is not 
terminated in its entirety under Section 13.4 above, then this Lease shall terminate as to the 
portion of the Premises so taken, but shall remain in full force and effect as to the p01tion not 
taken and the right and obligations of the parties shall be as follows: (a) Rent shall be reduced 
by an amount that is in the same ratio to the Rent as the area of the Premises taken bears to the 
area of the Premise prior to the Date of Taking, and (b) Landlord shall be entitled to the entire 
Award in connection therewith, provided that City shalJ receive any Award made specifically for 
City's relocation expenses or the interruption of or damage to City's business or damage to 
City's Personal Property. 

13.7 Temporary Taking 

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to 
the Premise for a limited period of time not in excess of sixty (60) consecutive days this Leas 
shall remain unaffected thereby, and City shall continue to pay Rent and to perfonn all of the 
terms, conditions and covenants of this Lease. In the event of such temporary Taking, City shall 
be entitled to receive that portion of any Award representing compensation for the use or 
occupancy of the Premises during the Term up to the total Rent owing by City for the period of 
the Taking. 

14. ASSIGNMENT AND SUBLETTING 

Except as provided in this Section below City hall not directly or indirectly sell assign, 
encumber pledge or otherwise transfer or hypothecate an or any part of its interest in or right 
with respect to the Premise or it leas hold tate herew1der or permit all or any portion f the 
Premises to be o cupied by anyone other than it elf or sublet all or any portion of the Premises 
without Landlord 's prior written consent in each instance, which shall not be unreasonably 
withheld or delayed. If Landlord coo ents to such any as ignment or subl.ease of City s interest 
in the Premi e to a third party fifty percent (50%) of any rent that City receives under such 
assignment or sublease in ex es of the Base Reot and Additional Charge- payable hereunder ( or 
the amount thereof proportionate to the portion of the Premise subject to ucb assignment or 
sublease) shall be paid to Landlord after City first recovers any unamortized costs incurred by 
City for Leasehold Improvement above the Allowance as amortized on a straight line ba is over 
the Tenn)]and the co t of any additional leasehold improvements installed for the benefit of the 
sublessee or assignee and paid for by City, (ii) actual reasonable attorneys fees incurred in 
negotiation and documentation of the assignment or sublease, and (iii) the cost of any real estate 
commissions or other costs Cit incurs in connection with such assignment or sublease. 
Landlord's consent to any assignment or sublease of City' interest in this Lease or the Premises 
shall not release City of it obligations under this Lease. City shalJ have the right from time to 
time, upon notice to but without th consent of Landlord to transfer this Lease or use and 
occupaa y of all or any of the Premises for the uses pennitted under this Lease to any (i) 
department com.mission, or agency of City r (ii) non-profit organization, if City provides funds 
to such non-profit organization for uch uses. Any transfer by City to a non-profit organization 
pursuant to the foregoing sentence shall not release City from its obligations under this Lease. 

15. DEFAULT; REMEDIES 

15.1 Events of Default by City 

Any of the following shall constitute an event of default by City hereunder: 

(a) City's failure to make any timely payment of Rent and to cure such 
nonpayment within five (5) business days after receipt of written notice thereof from 
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Landlord provided that for the first two (2) monthly payments of Rent at the beginning of the 
Term and for the first monthly payment of Rent after the beginning of each new fiscal year for 
City or following any adjustment of the Base Rent pursuant to Section 4.2. City shall have 
twenty (20) days to cure any such nonpayment after written notice thereof from Landlord· 

(b) City's abandonment of the Premises (within the meaning of California 
Civil Code Section 1951.3); or 

(e) City's failur to perform any other ovenant or obli0 ation of City hereunder 
(n t involving the paymen of money) and to ure such non-perfonnance within thirty CO) 
days of the date of receipt of notice thereof from Landlord provided that if more than thirty 
(30) day are reasonably required for such cw·e no eve.at of default shall occur if City 
conunences such cure within uch -period and diligently prosecute u h cure to completion. 

15.2 Landlord's Remedies 

Upon the occurren ~ of any event of default by City that is not cured within the 
appli able grace period as provided above Landlord hall have all right and remedies available 
pur uant to law or granted hereunder including the following: 

(a) The rights and remedies provided by California Civil Code Section 1951.2 
(damages on tennination for breach) includ ing but not 1.i:mited to, tbe right to terminate 
City' right to possession of the Premises and to recover the w01th ar the time of award of the 
amount by which the unpaid Rent for the balance f the Tenn after the time of award exceeds 
the amount ofrental loss for the ame period tbat City prove could be reasonably avoided a 
computed pursua.at to ubsection (b) of such Section 1951.2. 

(b) The 1ights and remedies provided by California Civil ode Section 1951.4 
( continuation of lease after breach and abandonment) which allows Landlord to continue this 
L as in effect and to enforc all of its rights and remedies under this Lease .including the 
right to recover Rent a it becomes due for so long as landlord does not teaninate City's 
right to possession if City ha the rigbt to sublet or assign, subject only to rea onable 
limitations. 

15.3 Landlord's Default 

Land.lord shall not be deemed in breach of this Lease unless La.adlord fai'ls to within a 
reasonable time to perform an obligation required to be performed by Landlord. For purposes of 
th.is Paragraph a reasonable time shall i11 no event be les than thirty (30) days after receipt by 
Landlord of written notice specifying wherein ucb obligation of Landlord has not been 
performed· provided how v r that if the nature of landlord sob Ligation i ucb that more than 
thirty (.,Q) days are reasonably required fo r its perfonnance then Landlord shall not be in breach 
if performance is commenced within such thirty (" 0) day period; and provided further that for 
any obligation of Landlord which if not perfom1ed material1y impairs Tenant s ability to carry on 
irs business on tbe Premises (" [aterial Obligation"), uch performance period shalJ be ten (l 0 
days. 

In the event that Landlord fails to cure said breach within thirty (30) days, or witl:rin ten 
(10) days for Material Obligations after receipt of said notice, or if having commenced cure they 
do not diligently pursue it to completion then Tenant may elect to cure said breach at Tenant 
expense and offset from Rent an amount equal to one month ' Rent, and to pay an excess of such 
expen e under protest, reserving Tenant's right ofreimbw·sement from Landlord. Tenant shall 
document th cost of said cure and supply said document to Landlord. 
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Subject to the other pro i ions of thi Lease related to abatement of Rent if Landlord 
fails to cure any default within the cure periods provided above(or after commencing to cure 
witltln such cure periods does not diligently prosecute to completion) then whether or not City 
elects to cure Landlord 's default as provided herein, the Base Rent and any other charges 
hereunder shall be abated based on the extent to ·which such default materially interferes with 
City s ability to carry on its bu iness at the Premises. otwithstanding the foregoing, if any such 
default by Landlord continue for sixty (60) days and materially impairs City s abifay to carry on 
its business at the Premises then Ci y sha11 have the right to terminate this Lease upon writteL1 
thirty (30) day notice to Landlord (the Tennination Notice' ) delivered within thirty (30) day; 
after the expiration of such sixty (60) day period. otwithstanding the foregoing, if Landlord 
cures such default before the xpiration of the Tennination otice, then the Tennination otice 
shall be void and of no further force of effect and the Lease shall continue. City's rights, 
hereunder, Section 5.3 (Interference with Access), and Section 9.4 (Disruption in Essential 
Services), hall not limit in any way any of its other rights and remedies hereunder or at law or in 
equity. 

16. INDEMNITIES 

16.1 City's Indemnity 

City shall indemnify, defend and hold harmless ("Indemnify") Landlord and its Agent 
from and against any.and all claims, costs and expenses, including7 without limitati u, 
reasonable attorneys fee (collectively "Claims") incurred as a result of (a) City use of the 
Premises (b) any default by City in the perfonnance of any of its ob)jgations under thi Lease or 
( c) any negligent acts or omjssions of City or its Agents in on or about the Premise or th 
Property· provided however, City hall not be obligated to Indemnify Landlord or its Agents to 
the extent any Claim ari es out of the gross negligence or willful misconduct of Landlord or its 
Agent . In any a tion or proce ding brought against Landlord or its Agents by reason of any 
Claim Indemnified by City her under City may at its sole option, el ct to defend such Claim b 
attorneys in City's Office of the City Attorney, by other attorneys selected by City or both. City 
ball have the right to control the defense and to detennine the settlement or compromise of any 

action or proceeding, provided that Landlord shall have the right, but not the obligation, to 
participate in th defense of any uch Claim at its sole cost. City's obligation under this Section 
shall surv:ive the tennination of the Lease. 

16.2 Landlord's Indemnity 

Landlord shall Indemnify City and its Agents again t any and all Claims in urred as a 
re ult of (a any default by Landlord in the performance of any of its obligations under this Lease 
or any breach of any representations or warrantie made by Landlord under thi Lease or (b) any 
negligent acts or omissions of Landlord or its Agents in n or about the Premi es or U1e 
Prope1iy; pro ided, h wever, Landlord shalJ not b obligated to Indemnify City or it Agent • to 
U1e extent any Claim ari e · out of the gross negligence or willful misconduct of City or it 
Agents. In any action or proceeding brought again t City or it Agents by reason of any Claim 
Indemnified by Landlord hereunder Landlord may at its sole option elect to defend such Claim 
by attorneys selected by LandloTd. Land! rd shall have the right to control the defense and to 
determine the settlement or compromise of any action or proceeding, provided that City shall 
have the right bat not the obligation, to participat in the defense of any such Claim at its sole 
cost. Landlord's obligations under this Section shall survive the termination of this Lease. 
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17. INSURANCE 

17.1 City's Self-Insurance 

Landlord acknowledge that City maintains a program of self-insurance and agrees that 
City shall not be required lo carry any insurance with re pect to this Lease. City assumes the ri k 
of damage to the Building, Building Systems or the Property cau ed by lh City or its Agents or 
Invitees and any of City s Personal Property, except for damage caused direct! by Landlord or 
it Agents and except for any damage covered by Landlord's insurance. 

17.2 Landlord's Insurance 

At all times during the Term, Landlord shall keep the Premises (excluding the land upon 
which it is located) insured against damage and d struction by fire vandalism, mali.ciou 
mi chief, sprinkler damage and other perils cust marily covered under a cause of los -special 
fom1 property insurance policy (but expre sly excluding losses due to earthquake or flood) in an 
amount equal to one hundred percent (l00%) of the full in urance replacem nt value 
(replacement cost new including, debris removal and demolition) thereof. Landlord shall, upon 
reque t by ity provide ro City a certificate of insurance i ued by the insuranc carrier 
evidencing th insurance required abo e. Landlord hereby waive any rights again t ity for 
loss or damage to the Premises or any other part of the Property, to tbe extent covered by 
Landlord's property insurance. 

Tn additi n, Landlord, shall pro ure and keep in effect at all times during the Tenn 
insurance as follows: (a) Commercial general liability insurance with limit not le s than Two 
Million Dollar ($2 000,000) each occurrea e combined ingle limit for bodily injury and 
property damage, including contractua.1 liability, independent contractors, broad-form property 
damage fire damage legal liahility (of not le s than FiftyTbou and Do lJar ($50 000)) personal 
injury products and completed operations and explosion collapse and underground (XCU)· and 
(b) Worker's Compensation In urance with Employer's Liability Limit not less than One 
Million Dollars ($ l 000 000 each ac ident. 

17 .3 Waiver of Subrogation 

Notwithstanding anything to the contrary in this Lease, Landlord hereby waives any right 
of recovery against City for any loss or damage relati11g to the Premise or any operatjon or 
contents th rein whether or not such loss is caused by the fault or n gligence of City, to the 
extent such loss or damage is covered by insuranc that Land1ord is required to purchase under 
this Lease or is other.vise actually recovered from insurance held by Landlord or its agents. 
Landlord agrees to obtain a waiver of ubrogation endorsement from applicable insurance 
arrier is uing policies relating to th Premi • • provided, Landlord' failure to do o hall not 

affect the above wai.ver. 

18. ACCESS BY LANDLORD 

Landlord reserves for itself and any designated Agent the right to enter the Premise~ at all 
reasonable times and, except in cases of emergen y (in which event Landlord shall give any 
reasonable notice), after giving City at least twenty four (24) hours advance written or oral 
notice for the purpose of (a) inspecting the Premi e , (b) supplying any service to be pro ided 
by Landlord hereunder (c) showing tbe Premises to any prospective purchaser , mortgagee.s or 
during the last six (6 months of Lhe T rm of thi Lease, tenants, (d) posting notices of 
non-responsibility and (e) altering imp.roving or .repairing the Prerni es and any portion of the 
Build ing, and Land1ord ma for that purpo e ere t, use and maintain nece ary tructure in and 
through lhe Premises where reasonably required by the character of the work to be p rformed 
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provided that the entrance to tbe Premises shall not be blocked thereby, and further provided that 
City s use shall not be interfered with. 

19. ESTOPPEL CERTIFICATES 

Either party, from time to time during the Term upon not less than ten (10) days' prior 
written notice from the other party, may reasonably request the other party to execute 
acknowledge and deliver to such persons or entities designated by such other party a certificate 
stating: (a) the Commencement Date and Expiration Date of this Lease (b) that this Lease is 
unmodified and in full force and effect ( or, if there have been modifications, this the Lease is in 
full force and effect as modified and tating the modification ) (c) that there are no default 
under this Lease (or if o specifying the same) d) that there are no unfulfilled obligations of 
Lan.dlord in relation to the Leasehold hnprovernents (e) that there is no security deposit, and 
(f) the date to which Rent has been paid. 

20. SURRENDER OF PREMISES 

Upon the expiration or sooner termination of this Lease, City shall surrender the Premises 
to Landlord in good order and condHion, reasonable use and wear and damage by fir or other 
casualty excepted. Prior to th Expiration Date Cit shall remove from the Premises all of 
City's Personal Property, City' telecommunications data and computer facilities and any 
Leasehold. Improvements or Iterations City is required to remove from the Premises pur uant to 
the provisions of Section 6.1 (i) (Leasehold Improvements) or Section 7 .1 (Alterations by City) 
above. City ball repair or pay the cost ofrepaiting any damage to th Premises resulting from 
such removal. Any perSonal property of City not removed or or before the Expiration Date or 
any earlier teonination date shall be deemed to have been abandoned by City and may be 
disposed of or retained by Landlord as Landlord may desire. otwithstanding anything to the 
contrary in this Lease, Cfry haJI not be required to demolish or remove from the Premise any of 
the Leasehold Improvement . City' obligations under this Section shall survive the expiration 
or earlier termination of this Lease. 

21. HAZARDOUS MATERIALS 

21.1 Definitions 

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

(a) "Environmental Law II shall mean any federal state local or admfoistrative 
law, rule, regulation order or requirement relating to industrial hygiene environmental 
conditions or Hazardous Material, whether now in effect or hereafter adopted. 

(b) "Hazardous Material" shall mean any material that, because of its quantity, 
concentration or physical or chemical characteristics, is deemed by any federal, state or local 
governmental authority to pose a present or potential hazard to human health or safety or to 
the environment. Hazardous Material includes, without limitation, any material or substance 
defined as a "hazardous substance," or "pollutant" or "contaminant" pursuant to the 
Comprehensive Environmental Response, Compensation and Liability Act of 19 0 
("CERCLA" also ommonly known as the "Superfund" law) as amended (42 .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; any asbestos and asbestos containing materials whether or not such materials are part of 
the tructure of the Bui !ding or are naturally occurring substances on or about the Property· 
and petroleum, including crude oil or any :fraction thereof, natural gas or natural gas liquid . 
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(c) "Release" when used with respect to Hazardous Material shall include any 
actual or imminent spilling, leaking pumping pouring, emitting emptying, discharging, 
injecting, escaping, teaching, dumping, or disposing into or inside the Building, or in, on 
under or about the Property. 

21.2 Landlord's Representations and Covenants 

Landlord represent and \varrants to City that to the best of Landlord s knowledge 
without the duty of investigation the following tatements are true and correct as of the date this 
Lea e is igned by Landlord: (a) Landlord has received no notices that the Property is in 
violation of any En ironmental Laws· (b) Landlord has no direct knowledge that the Property 
bas been used for the manufacture torage, discharge deposi:t, tran portation or disposal of any 
Hazardous Material, (c) Landlord has received no notices that the Property consists oflandfi.}J 
atypical for tl1e genera l area in which the Property i located or contains any underground st rage 
tanks; and (d) the Property is not subject to any cla im b any governmental regulato1y agency or 
th ird party related to rhe Release of any Hazarclou Material, and there is no inquiry by any 
go emmental agen y (in luding without limitation, the California Department ofTo ·ic 
Sub "tance Control or the Regional Water Quality Control Board) with respect to the pre ence of 
Hazardous Material in the Building or in on, under or about the Property or the migration of 
Hazardous Material from or to other real property. Subject to City s obligation under this 

ection below Landlord shall maintain the Property throughout fue Tenn it, compliance with all 
Environmental Laws that could affect the health, afet and welfare of City s employees or 
City's use, occupancy or enjoyment of the Premi es for their intended purposes. 

21.3 Landlord's Environmental Indemnity 

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

21.4 City's Representations and Covenants 

Neither City nor its Agents shall cause (i) any Hazardous Material to be brought upon, 
kept, u ed stored generated or di. p ed of in, on or about the Premises or the Property, or 
n·ansp rted to r from tbe Premis or the Property in violation of any Environmental Laws, 
provided that Cjty may use uch substances in such limited amounts as are usromarily u ed in 
offices o long as such u e is in compliance with all applicable Environmental Laws or ii any 
Relea e of Hazardou Material at th Premise . Cily further represent and warrant to Landlord 
that during the te□n of the 1998 Lease neither City nor its Agents caused a Release of an 
Hazardous Material in the Building or otherwise in on under or about the Premise . 

21.5 City's Environmental Indemnity 

If City breaches it obligations contained in the preceding Section 21.4, or if City or its 
Agents cau ·e the Release of Hazardou Mate1ial from, in on or about the Premises or the 
Property then City ball lodemnify Landlord against any and all Claims ari ing during or after 
the Tenn f this Lease and the 1998 Lea ea a re ult of such Release except to the extent 
Landford or irs Agents is responsible for the Relea e. The foregoing Indemnity shall not include 
any Claims re ulting from the 11on-negligent aggravation by City its Agents or Invitees of 
physical condition of the Premi es or other parts of th Property, existing prior to ity 
occupancy. 
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22. GENERAL PROVISIONS 

22.1 Notices 

Except as otherwise pecifically provided in thi Lease any notice given under this Lease 
shaU be in writing and given by delivering the notice in person or by commercial courier, or by 
sending it by first-clas mail certified mail retum receipt requested, or Express lail return 
receipt requested, with postage prepaid to: (a) City at Tenants address set forth in the Ba ·ic 
Lease Infom1atioll' or (b) Landlord at Lan Hord s address set forth in the Basic Lease 
Information; or (c) such other address as either Landlord or City may designate as its new 
address for such purpose by notice given to the other in accordance with thi Section. Any 
notice hereunder shall be deemed to have been gi en and received two (2) days after the date 
when it .is mailed if sent by frrst-class ce1iified mail, one day after the date when it is mailed if 
ent by Express Mail or upon the date personal delivery i made. For convenienc of the parti s, 

copies of notices may al o be given be telefacsimile to the telefacsimile number et forth in the 
Basic Lease Information or -ucb other number as may be provided from time to time; however, 
neither party may give official or binding notice by facsimile. 

22.2 No Implied Waiver 

o failure by either party to insist upon the strict performance of any obligation of the 
other party under this Lease or to exercise any right power or remedy consequent upon a breach 
thereof shall constitute a wai er of any such breach or of such term, venant or co11diti n. o 
acceptance of full or partial Rent by LandJord w.bile City is in default hereunder shall constitute a 
waiver of such default by Landlord. No express written waiver of any default or the 
performance of any provision hereof shall affect any other default or performance or cover any 
other pe1iod oftime, 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 hall not be deemed to be a waiver of a sub equent default or perfonnaoce. The consent 
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other 
party of any obligation to secure the consent to any other or future instance under the terms of 
the Lease. 

22.3 Amendments 

Neither this Lease nor any terms or provisions hereof may be changed waived, 
di charged or tenninated except by a written instrument signed by the party against wbjcb the 
enforcement of the change, waiver, discharge or termination is ought. ro waiver of any breach 
shall affect or alter this Lease, but each and every term, covenant and condjtion of thj Lease 
shall continue in full force and effect with respe t to any other then-existing or subs quent 
breach thereof Whenever this Lease requires or pennits the giving by City of its consent or 
approval the Director of Property or hi or her designee shall be authorized to provide uch 
approval, except as otherwise provided by appljcable la including the Charter of the City and 
Cow1ty of ao Francisco. Any amendments or modifications to this Lease including without 
limitation., amendments to or modifications to the exhibits to this Lease, shall be subject to the 
mutual written agreement of City and Landlord and ity' agreement may be made upon the 
o!e approval of the Director of Property or his or her designee; provided however material 

amendments or modifications to th.is Lea e (a) chang-ing the legal description of the Premises 
(b) increasing the Term, (c) increasing the Rent (d) changing the general use of the Premises 
from the use authorized under Section 5.1 of this Lease, and (e) any other amendment or 
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modification which materially increases City' s liabilities or financial obligations under this 
Lease shall additionally require the approval of City's Board of Supervisors. 

22.4 Authority 

Landlord repre ent and warrants to City that the execution and delivery of this Lease by 
Landlord has been duly authorized and does not violate any provision of any agreement, la\ or 
regulation to which Landlord or the Prope1ty is subje t. 

22.5 Parties and Their Agents; Approvals 

If applicable, the word "Landlord" as used in this Lease shall include th plural as well as 
the singular. A u d in thi Lease the term ''Agents" when used\ ith respect to either party 
shall include the agents employees officers and contractor of such party. and the t rm 
"Invitees'' when used with respect to City shall include the clients customers invitees, guests 
licensees, a signees or subtenants of ity. AJ I approvals consents or other determinations 
perrnjtted or requi_red by ity under this Lease including but not limited to the exerci e of any 
option granted to City, hall be made by or Uu-ough City' Director of Property w1le otherwi e 
provided i.n this Lea e subject to an applicable limitations in the City s Charter. 

22.6 Interpretation of Lease 

The caption preceding the article and section of this Lea e and in the tab! of contents 
have been inserted for convenience of reference nly and such captions hall in no way define or 
lintit the scope or intent of any provision of this Lease. This Lease has been negotiated at an11 
length and between person sophisticated and knowledgeable in th matters dealt with herein and 
shall be interpreted to achieve the intent and purpose of the parties wHhout any pre umption 
against the party responsible for drafting any part of trus Lease. Except a thenvise pecifically 
-provided herein where er in tbi Lease Landlord or City i required or reque ted to give its 
consent or approval to any matter or action by lhe other uch consent or approval shall not be 
unrea onably withh ld r delaye-0 and the reasons for disapproval of on ent shall be tated in 
reasonable detail in writing. Provisions in this Lea relating to number of day shall b calendar 
da s unless otheiwise specified provided that if the la t da of any period to give notice reply 
to a notice or to w1dertake any other action occurs on a Saturday, Sm1day or a bank or City 
holiday then the last day for undertaking the action or giving or replying to the notice hall be 
the next succeedipg busine day. U of the word ''including" or suwlar word shall not be 
onstrued to limit any general term statement or other matter in this Lease, whether or not 

language of uon-limitation uch as "without limitation" or similar words, are used. 

22.7 Successors and Assigns 

Subje t to the provi ions of Section 14 relating to assignment and subletting the term . 
covenants and conditions contained in thL Lease hall bind and inure to th benefit of Landlord 
and ity and, except as otherwise pro ided herein, their personal representatives and successors 
and assign . There are no third-party beneficiaries to thi Lease. 

22.8 Brokers 

either party bas had any contact r dealings regarding th leasing of the Premises or 
any communication in connection therewith. through any licensed real estat broker or other 
person who could laim a right to a commi sion or finders fee in connection with the lease 
contemplated herein except for the broker if any identified in the Basic Lea e Inforrnatioa, 
, hose commission if any is due shall be the s le responsibility of Landlord pursuant to a 
eparate written agreement between Landlord and such broker and City ball have no liability 

therefor. In the event that an other broker or finder perfects a claim for a coII1I1Ussion or 
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-finder's fee based upon any such contact dealings or communication, the party through whom 
the broker or finder makes hi 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. • 

22.9 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 th.is Lease, or the application of 
such provision to persons ent ities or circumstances other than those as to which it is invalid or 
unenforceab.le shall not be affected thereby, and each other provision of thi Lease shall be valid 
and be enforceable to the full 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. 

22.10 Governing Law 

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

22.11 Entire Agreement 

The parties intend tbat this Lea e (includjng all of the attached exhibits which ar made a 
part of this Lease) shall be the final expression of their agreement with respect to tbe subject 
matter hereof and may not be contradicted by evid nee of any prior or contemporaneous written 
or oral agreements or understand:ings. The parties further intend that this Lease shall constitute 
the complete and exclusive statement of its tenns 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. 

22.12 Attorneys' Fees 

In the event that either Landlord or City fail to perform any of its obligation under tbi 
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 sucb dispute as the case may be 
shall pay the prevailing party reasonable attorn. ys' 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 hereuod r ( wh ther or not such 
action is prosecuted to a judgment). For pw-pose of thi Lease reasonable attorneys' fees of the 
City' s Office of tb City Attorney shaJJ be ba ed on tbe 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 an Francisco 
in law finn with approxjmatel the same number of attorneys as employed by the Office of the 
City Attorney. Th tean "attorneys' fees" shall also include, without limitation all such fees 
incurred with re pect to appeals mediations, arbitrations, and bankruptcy proc edings and 
whether or not any action is brought with respect to the matter for which such fees were incurred. 
The term "costs" shall mean the costs and expenses of counsel to th parties which may include 
printing, duplicating and other expen es air freight charges, hiring of expert and fees billed for 
law clerks paralegals, and others not admitted to the bar but performing services under the 
supervision of an attorney. 
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22.13 Holding Over 

Should City hold over in po session of the Premises after the expiration of the Term with 
Landlord's consent, such holding over shall not be deemed to extend the Term or renew this 
Lease, but such tenancy thereafter shall continue as a month-to-month tenancy. Such tenancy 
:.hall be on all the tenns and conditions et forth in this Lease and at the monthly Base Rent in 
effect during the last month of the Te1m of this Lease or such other rental as Landlord and City 
may mutually agree in wri ting a a condition to Landlord's consent to such holding over, and 
City shall continue a a month-to-month tenant until the tenancy haU be terminated by Landlord 
giving City or City giving Landlord at least thirty (30) days prior written notice of termination. 

h uld City hold over without Landlord consent the rent payable by City during the period of 
sucb holding ver shall be one hundred twenty five percent (125%) of the monthly Base Rent in 
effect during the last moo th of tbe Tenn of thi Lease for the first sixty (60) days and then 
thereafter shall be t, o hundred percent (200%) of the month! Base Rent in effect during the last 
month of the Term of this Lease and such tenancy sball otherwise be on the tenns and condition 
contained herein. 

22.14 Cumulative Remedies 

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

22.15 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. 

22.16 Survival of Indemnities 

Termination of this Lease shall not affect the right of either party to enforce any and aLJ 
indemniries and repres nt tion and wan·anties given or made to the other party under thi Lea e, 
nor shall it affect any provision of this Lease that expres ly states it hall survive termination 
hereof Each party hereto pecificaJly acknowledges and agrees that, with respect to each of the 
indemnities contained in tbis Lease the indemnitor has an immediate and independent obligation 
to defend th indemnitees from any claim which actually or potentially faU within lhe indemnity 
provision even if such all gation i or may be ground) ss fraudulent or false which obligation 
arises at the time such claim is tendered to the indemnitor by the ind mnitee and continues at all 
times ther~fter. 

22.17 Signs 

City may not erect or po t igns on or about the exterior of the Premises without 
Landlord s prior approval. Landlord res rves the right to reject the placement, design, and plan 
for any such ign prior to its erection or posting and agrees that the approval thereof hall not be 
unreasonably withheld or delay d. 

22.18 Quiet Enjoyment and Title 

Landlord covenants and represents that it has full right power and authority to grant the 
leasehold estate hereunder, and covenants that City upon paying the Rent hereunder and 
perfonn-ing the covenants hereof ball peaceably and quietly have, hold and enjoy the Prerni es 
and aJI appu.rtenan es drning the full Term of this Lease as against all person or entitie 
claiming by and through landlord or on account of any action inaction or agreement of 
Landlord or its . gents. Without limiting th provision of Se ti.on 16.2 (Landlord's fndernnity) 
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Landlord agrees to Indemnify City and its Agents against Claims arising out of any assertion that 
would interfere with City's right to quiet enjoyment as provided in this Section. 

22.19 Bankruptcy 

Landlord represent and warrants to City that Landlord has neither filed nor been the 
subject of any filing of a petition under the federal bankruptcy law or any federal or state 
insolvency laws or laws for composition ofindebtednes or for the reorgauization of d btors, 
and to the best of Landlord 's knowledge no such filing is threatened. Landlord and City agree 
that City's leasehold estate created hereby includes without limitation all rights to re eive and 
enjoy all services facilities and amenities of the Premises and the Building as provided herein 
and that if auy of such services, facilities or amenities are terminated, or materially limited or 
restricted on account of any such case or proceeding, or for any other reason City shall have the 
right to (a) contract directly with any third-party provider of such services facilities or amenities 
to obtain the same, and (b) offset against the Base Rent or other charges payable hereunder any 
and all reasonable costs and expenses incurred by City in obtaining such services, faciJities or 
amenities. 

22.20 Transfer of Landlord's Interest 

Landlord shall have the right to tran fer its interest in the Property, the Building or this 
Lease to any other financially re ponsible person or entity. In the event of any such transfer 
Landlord shall be relieved upon noti e to City of the name and addres of Landlord's successor, 
of any obligation accruing hereund r from and after the date of such transfer and upon 
delivering to City an express as umption by the transferee of all of Landlord's obligations 
hereunder. 

22.21 Non-Liability of City Officials, Employees and Agents 

Notwithstanding anything to the contrary in this Lease, no elective or appointive board, 
comrni -sion member, officer, empl yee or agent of City shaU b personally liable to Landlord 
its successors and assigns, iJ1 the event of any default or breach by City or for any amount which 
may become due to Landlord, it uccessors and assigns, or for any obligation of City wider this 
Lease. 

22.22 MacBride Principles - Northern Ireland 

The City and County of Sao Francisco urges companies doing business in ortbem 
Ireland to move toward resolving employment inequities and encourages them to abide by the 

acBride Principles as expressed in Sao Franci co Admini trative Code Section l 2F. L et seq. 
The City and aunty of San Francisco also urges San Francisco companies to do business with 
corporations that abid by the Ma Bride Principles. Landlord a knowledges that it has read and 
understands the above statement of the City and County of San Francisco concerning doing 
business in Northern Ireland. 

22.23 Controller's Certification of Funds 

The terms of this Lease shall be governed by and subject to the budgetary and fiscal 
provisions of the City's Charter. Notwithstanding anything to the contrary contained in this 
Lease, there shall be no obligation for the payment or expenditure of money by City under this 
Lease unless the Controller of the City and County of San Francisco first certifies, pursuant to 
Section 3.105 of the City's Charter, that there is a valid appropriation from which the expenditure 
may be made and that unencumbered funds are available from the appropriation to pay the 
expenditure. Without limiting the foregoing if in any fiscal year of City after the fi cal year in 
\ hi.ch the Term of this Le.a e commences sufficient funds for the payment of Rent and any other 
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payment required under this Lease are not appropriated then City may terminate this Lease, 
without penalty liability or expense of any kind to ity as of the last date on which sufficient 
funds are appropriated. Nothing in thi Section shall elimjnate or reduce Landlord s right 
agrun t City for any holdover tenancy or any failure by City to vacate the Premises upon the date 
of Lease expiration. 

22.24 Prevailing Wages 

Landlord agrees that any person performing labor for the Leasehold Improvements and 
perfonning labor fur any Alterations or other services that Landlord pr vides under this Lease 
that i a public work (as detem1ined in accordance with tate law), haJl be (i paid not less than 
the highest prevailing rate of wages consistent with the requirement. of Section 6.22(E) of the 
San Franci co Admini trative Code, and (ii) ubject to the ame hours and working condition 
and receive the same benefits as in each case are provided for imilar work peifonned in San 
Francisco County. The terms public work ' and ' paid for in whole or part out of public funds" 
as used in this Section are defined in California Labor ode Sect-ion I 720 et seq., as may be 
amended. Landlord hall include in any contract for such labor a requirement U1at all persons 
p rforrn.ing labor under such contract sJ1all be paid not less than the highest prevailing rate of 
wage. for th labor o perfonned. Landlord shall require any contractor to pro ide, and to 
deliver to City upon reque t certified payroll reports with respect to all persons perfonning such 
labor at the Premises. 

22.25 Non Discrimination in City Contracts and Benefits Ordinance 

(a) Covenant Not to Discriminate 

In the performance of this Lease Landlord agree not to discriminate against any 
empl yee of any City employee working with Landlord, or appli ant for employment with 
Landlord or against any person eeking accommodations, advantage , facilities privileges 
service · or membership in all business socjal or other establishment or organizations on the 
ba i f th fa t or percepti n of a person s race, color creed religion national origin, ancestry 
age height weight ex sexual orientation gender identity domestic partner status marital 
tatus, di ability or Acquired Immune Deficiency Syndrome or HIV tatu (AID /FTIV status , or 

association with m mb r of such protected classe , or in retaliation for oppo~ition to 
discrimination against such classes. 

(b) Subcontracts 

Landlord shall include in all subcontracts relating to the Premises a 
non-discrimination clause applicable to such subc9otract r in ubstantially the form of 
ubsection (a) ab ve. [n addition, LaDdlord shall incorporate by reference in all subcontracts the 

provisions of Sections 12B.2(a) 12B.2 c)-(k) and 12C. of the San Francisco Administrative 
Code and shall require all ·ubcontractor to comply with such provisi ns. Landlord's failure to 
comply with the obligation in this ubsectiou shall constitute a material breach of this Lease. 

(c) Non-Discrimination in Benefits 

Landlord 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 wher the 
work i bein0 performed for the City or elsewhere within the United tates, discriminate in the 
provision of bereavement leave family medical leave, health benefits, membership or 
membership di counts moving expenses pension and retirement benefits or travel benefits, as 
well as any benefits other than the benefits pecified above, between employees '.v:ith domestic 
pa1tners and empl yees with pouses, and/or between the domestic partners and spouses of such 
employees where the domestic partner hip ha been regi tered with a governmental entity 
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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, Landlord shall execute the "Chapter 12B 
Declaration: Nondiscrimination in Contracts and Benefits" form (Form CMD-12B-101) with 
supporting do umentation and secure th approval of the fonn by the San Francisco Contracts 
Monitoring Divi ion (the "CMD''). Landlord hereby represents that prior to execution of the 
Lease: (a) Landlord executed and submitted to the Cl\tID Fonn CMD-12B- IO l with upporting 
documentation and (b) the C1 ID approved sucb form. 

(e) Incorporation of Administrative Code Provisions by Reference 

Tbe provisions of Chapters 12B and 12C of the San Francisco Administrative 
Code relating to non-discrimination by parties contracting for the lease of property to City are 
incorporated in this Section by reference and made a part of thi Lease as though fully set forth 
herein. Landlord shall comply -fully,,; ith and be bound by aJI f the provisions that apply to this 
Lease under uch Chapters of the Administrative Code including but not limited to the remedie • 
provided in such Chapters. v ithout limiting the foregoing, Landlord understands that pursuant 
to Section 1282(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 i·n 
violation of the provision of thi Lea e may be asses ed against Landlord and/or deducted from 
any payments due Landlord. 

22.26 Tropical Hardwood and Virgin Redwood Ban 

(a) Except as expressly permitted by the application of ections 802(b) and 
803(b of the San Francisco Environment Code, neither Landlord nor any of its contractors shall 
provide any items to City in the construction of the Leasehold lmpro ement or otherwise in the 
performance of this Lease which are tropical hardwood, tropical hardwood wood products, virgin 
redwood or virgin redwood w od products. 

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

(c) In the event Landlord fails to comply in good faith with any of the 
provisions of Chapter 8 of the San Francisco Environment Code, Landlord shall be liable for 
liquidated damage for each violation in an amount equal to Landlord's net profit on the contract, 
or five percent (5%) of the total amount oftbe contract dollars wbicbever is greatest. Landlord 
acknowledges and agrees that the liquidated dan1age as essed sha!J be payable to the ity and 
County of San Francisco upon demand and may b set off against any monies due to Landlord 
from any contract with the City and ouoty of San Francisco. 

22.27 Bicycle Parking Facilities 

Article 1.5 Section 1-5_3 of the San Francisco Planning Code (the "Planning Code") 
requires the provision of bicycle parking at City-leased buildings at no co t to Landlord. During 
the Tenn. City shaIJ have the right to install and maintain at its ole cost, all Class I Bicycle 
Parking Spaces (as defined in the Planning Code) and all lass 2 Bicycle Parking Spaces as 
defined in the Planning Code) in the Building locations required under the Planning ode, or if 
such locations are not acceptable to Landlord, in an,y altemativ locations acceptable to Landlord 
and approved by City's Zoning Administrator. 
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22.28 Resource-Efficient City Buildings 

City, at its sole cost, shall be responsible for complying with or obtaining a \Vaiver of 
San Francisco Environment Code Sections 700 to 713 relating to green building requirements fo r 
the design construction and operation of buildings owned or leased by City. Landlord at City' 
sole co t shall cause the Lea ehold Improvement Work to comply with all applicable provision 
of such code sections; provided, however, that the ity Representative shall us di ligent efforts 
to notify Landlord of such requirements at the time that City re iews the Construction Plans and 
the Construction Drawings. 

22.29 Counterparts 

This Lease may be executed in two or more counterparts, each of which hal l be deemed 
an original, but all of which taken together shall constitute one and the same instrument. 

22.30 Effective Date 

The date on which tlris Lease shal l become effective is the date upon which (a) City's 
Mayor and Board of Supervi or , in their ole and absolute discretion, adopt a resolution 
approving this Lease in accordance with all applicable law and (b) this Lease is duly executed 
and exchanged b the parties hereto. 

22.31 Certification by Landlord 

By executing thi Lease, Land lo.rd certifie that neith r Landlord nor an of its fficer or 
members bave been su. pended disciplined or di barred by. or prohibited from contracting with, 
any federal, stat or local governmental agency. ln the event Landlord or any of its officers or 
members have been so su pended di barred discip.lined or prohibited from contracting with any 
governmental agency, it shall immediately notify the ity of same and the reason therefore 
together with any r levant fact or information requested by City. Any such suspen ion, 
di bam1ent discipline or prohibition may result in the tennination or uspension of thi Lease. 
Landlord acknowledges that this certification is a material term of th.is Lea e. 

22.32 Sunshine Ordinance 

In accordance witb Section 67.24(e) of the San Francisco Administrative Code, contracts, 
conLractors bids lea es, agreement re pon e to Request for Proposals and all other record 
of communication between City and persons or fians seeking contract will be open to 
inspection immediately after a contract has been awarded. Nothing in th.is provision requires the 
disclosure of a private person or organization ,s net worth or other proptietary financial data 
ubmitted for qualifi ation for a contract lease, agreement or other benefit until and uoless that 

person or organization is awarded the contra t lease agreement or benefit. Infoonatioo 
provided which is c vered by this Section wi ll be made available to the public upon request. 

22.33 Conflicts of Interest 

Tirrough it execution of this Lease landlord ackn wledges that it is familiar with the 
provisions of Section 15.103 of the San Franci co Charter Article fI1 Chapter 2 of ity' 
Campaign and Governmental Conduct Code and ection 87100 et eq. and Section I 090 et seq. 
of the Govemment Code of the tate of California and certifies that it doe not know of any 
facts which wou ld con titute a vjolation of aid provi fons and agrees that if Landlord becomes 
aware of any such fact during the Term of this Lea e, Landlord hall immediately notify City. 
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22.34 Notification of Limitations on Contributions 

Through its execution of this Lease, Landlord acknowledges that it is familiar with 
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits 
any person who contract with the City for the selling or leasing of any land or building to or 
from the City whenever such tran action would require approval by a City elective officer, the 
board on which that City elective officer serves, or a board on which an appointee of that 
individual serve , from making any campaign contribution to (a) the City elective officer 
(b) a candidate for the office held by such individual or (c) a commiltee control led by such 
individual or candidate, at any time from the commencement of negotiations for the contract 
until the later of either the termination of negotiations for such contract or six months after the 
date the contract is appr ved. Landlord acknowledges that the foregoing restriction applies only 
if the contract or a combination or serie of contracts approved by the same individual or board 
in a fiscal year have a total anticipated or actual vaJue of $50,000 or more. Landlord further 
acknowledges that the prohibition on contributions applies to each Landlord; each member of 
Landlord' board of di.rectors and Landlord' chief executive officer chief financial officer and 
chief operating officer- any person , ith an ownership interest of more than 20 percent in 
Landlord; any subcontractor Ii ted in the contract; and any committee that is sponsored or 
controlled by Landlord. Additionally Landlord acknowledges that Landlord must infonn each 
of the persons de cribed in the preceding sentence of the-prohibitions contained in Section 1.126. 
Landlord fu1ther agrees to provide to City the name of each person, entity or committee 
described above. 

22.35 Preservative-Treated Wood Containing Arsenic 

Landlord may not purchase preservative-treated wood products containing arsenic in the 
performance of th.is Lease unles ao exemptjon from the requirements of Environment Code, 
Chapter 13 i obtained from the Department of Environment under Section 1304 of the 
Environment ode. The te.rm "preservative-treated wood containing arsenic" shall mean wood 
treated with a preservative that contains ar enic elemental ar enic or an ar enic copper 
combination, including, but not limited to, chromated copper arsenate preservative ammoniac 
copper zinc ar enate preservative, or ammoniacal copper arsenate preservative. Landlord may 
purchase preservative-treated wood product on the list of environmentaJly preferable 
alternatives prepared and adopted by the Depa1tment of Environment This provision does not 
pre lude Landlord 'lrom purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The tenn "saltwater immersion" shall mean a pressure-treated wood that is used for 
construction purposes or facilities that are partially or totally immersed in saltwater. 

22.36 Cooperative Drafting 

This Lease has been drafted throug11 a cooperative effort of both parties and both parties 
have bad an opportunity to have the Lease reviewed and revised by legal couns 1. o patty shall 
be considered the drafter of this Lease and no presumption or ruJe that an ambiguity ~hall be 
constmed against the party drafting the clause shall apply to the interpretation or enforcement of 
this Lease. 

22.37 Consideration of Criminal History in Hiring and Employment Decisions 

Landlord agrees to comply fully with and be bound by all of the provisions of Chapter 
12T of the San Francisco Administrative Code (City Contractor/Sobe ntractor Consideration of 
Criminal History in Hiring and Employment Decision ("Chapter 12T") including the remedies 
and implementing regulations of Chapter 12T as may be amended from time to time, in the 
hiring or employment any per on with respect to the Leasehold Improvements Work and any 
additional construction work performed by Landlord and paid for by City during the Term. 
Landlord agrees to incorporate the requirements of this Section in any contracts it enters into for 
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the Leasehold lmprovemeots. The provisions of Chapter 12T are incorporated. by reference and 
made a part of th1 Lease as though fully set forth herein. The text of the Chapter 12T is 
available on the web at hltp://sfgov.org. 

Landlord shall incorporate by reference in all contracts for the Leasehold Improvements 
(and other con ttuction work pai.d for by th City al thePremi es) the provi ions of Chapter LT, 
and shall require all its <::ontractors to comply with such provisions. Landlord's failure to comply 
with th obligation in this ection shall constitute a materiaJ breach of this Lease. City hall 
have the right to pursue any rights or remedies available under Chapter 12T against Landlord's 
contractors that violate Chapter 12T with respect to work at the Premises, including but not 
limited to a penalty of$50 for a econd violation and 100 for a subsequent viola.ti n for each 
employee, applicant or other person as to whom a violation occurred or continued. termination or 
suspension in who le or in part of this Lease. Landlord haJI not be responsible for violation by 
its contractors of Chapter 12T but shall cooperate with the City in enforcing Chapter 12T upon 
the City's request. 

NOTWITHSTANDING NYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, 
LANDLORD ACKNOWLEDGES AND AGREES THAT O OFFICER OR EMPLOYEE OF 
CITY HAS AUTHORITY TO COMMIT CITYHER.ETO UNLESS AJ D UNTIL CITY'S 
BOARD OF SUPERVISORS SHALL HA YE DULY ADOPTED A RESOLUTION 
APPROVING THIS LEASE A D AUTHORIZING CONSUMMATION OF THE 
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CO TINGENT UPON ADOPTION OF SUCH A 
RESOLUTIO , AND THIS LEASE SHALL BE NULL AND VOID UNLESS CITY'S 
MAYOR AJ.'\JD BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR 
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL 
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEP ARTME T, 
CONIMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT 
SUCH RESOLUTIO1 WILL BE ADOPTED "OR WILL ANY SUCH APPROVAL CREATE 
A1 iY BINDING OBLIGATIO S O CITY. 

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

LANDLORD: 

CITY: 

Director 
Human Services Agency 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

Heidi J. Gewertz 

Deputy City Attorney 

K.L.W. Investments, LLC, a California limited 
liability company 

By: - ----- ---------
Its ________ ,._ __ 

By: ,r,mf'-"~u..r.,:_~ .... J_~-=----- ----- -

Its -1,,.,..14'-J~P,.:.~:......u<.£"-~~--

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
""'10==-===~<!.\-l~Af+-rr"'-<,-------

D' 
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EXHIBITB 

NOTICE OF COMMENCEMENT DATE 

[Date] 

Mr. John Updike 
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 Commencement Date, Lease Between - - - - --- - - -(Landlord), and the CITY AND COUNTY OF SAN FRANCISCO (Tenant), fo r premises 
known as - - ---- --- --'located at _ _ _ _ ______ _ _ _ _ 

Dear Mr. Updike: 

This letter will confirm that for all purposes of the Lease, the Commencement 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: 
-=-=--~=-=-------
John Updike 
Director of Property 

Dated: - --- ---- -
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EXBIBITC 

Landlord shall maintain and monitor the HV AC systems in accordance with the 
requirements of Title 8 California Code of Regulations, Chapter 4. Division of Industrial 
Safety, Subchapter 7. General Industry Safety Orders, Group 16. Control of Hazardous 
Substances, Article 107. Dusts, Fumes, Mists, Vapors and Gases Section 5142, 
Mechanically Driven Heating, Ventilating and Air Conditioning (HV AC) Systems to 
Provide Minimum Building Ventilation." 

http://w,vw.dir.ca.gov/title8/5142.htmJ 
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EXHIBITD 

RULES AND REGULATIONS 

1. The sidewalks, halls, passages, exits, entrances, and stairways of the Building shall not be 
obstructed by City or used by it for any purpose other than for ingress to and egress from 
the Premises. City shall not go upon the roof of the Building without the prior written 
consent of Landlord, which shall not be unreasonably withheld or delayed. 

2. No sign, placard, picture, name, advertisement or notice visible from the exterior of the 
Premises shall be installed or displayed by City on any part of the outside or inside of the 
Building without the prior written consent of Landlord which shall not be unreasonably 
withheld or delayed. Landlord shall have the right to remove, at City'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 City by 
a person approved by Landlord, which approval will not be unreasonably withheld. . 

3. The Premises shall not be used for the storage of merchandise held for sale to the general 
public or for lodging. No cooking shall be done or permitted by City on the Premises, 
except that use by City of Underwriters' Laboratory-approved microwave oven and 
portable equipment for brewing coffee, tea, hot chocolate and similar beverages shall be 
permitted, provided that such use is in accordance with all applicable federal, state and 
local laws, codes, ordinances, rules and regulations. 

4. City shall not alter any lock or install any new or additional locking devices without the 
prior written consent of Landlord. All locks installed in the Premises, excluding City's 
vaults and safes, or special security areas (which shall be designated by City in a written 
notice to Landlord), shall be keyed to the Building master key system and Landlord shall 
be provided two (2) master keys. City, upon the termination of its tenancy, shall deliver to 
Landlord all keys to doors in the Premises. 

5. City shall not use or keep in the Premises or the Building any kerosene, gasoline or 
flammable, combustible or 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 normal office equipment. 

6. In the case of invasion, mob, riot, public excitement or other circumstances rendering such 
action advisable in Landlord's opinion, Landlord reserves the right to prevent access to the 
Building during the continuance of same by such action as Landlord may deem 
appropriate, including closing any doors in the Building. 

7. City shall reasonably see that the doors of the Premises are closed and locked and that all 
water faucets, water apparatus and utilities are shut off before City or City's employees 
leave the Premises, so as to prevent waste or damage and shall at all times comply with any 
rules or orders of the fire department with respect to ingress and egress. 
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8. 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 shall be deposited therein. The reasonable and necessary expense of any 
breakage, stoppage or damage resulting in any violation of this mle shall be borne by City. 
City shall comply with all water conservation laws and measures. 

9. City 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 ervice, nor shall City 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 City s lease. 

10. City shall not install any radio or television antenna, loudspeaker, or other device on or 
about the roof area or exterior walls of the Building without landlord's prior written 
consent, which shall not be unreasonably withheld or delayed .. 

l J . City 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 Landlord. o 
material shaU be placed in the Building trash boxes or receptacl s 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 Franci co without being in 
violation of any law or ordinance governing such disposal. 

12. City shall immediately upon request from Landlord (which request need not be in writing), 
reduce its lighting and HV AC in the Premises for temporary periods designated by 
Landlord, when required in Landlord's judgment to prevent overloads of the mechanical or 
electrical systems of the Building. 

13. LandJord 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. City shall refer to the 
Building only by the postal address approved by Lhi;; United States Post Office. 

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

15. No vending machine shall be maintained or operated within the Premises or the Building 
without Landlord's prior written consent which shall not be unreasonably withheld or 
delayed. 

16. 1 o animal or bird shall be permitted in the Premises or the Building, except for serviced 
animals. 

17. Wherever the word "City" occurs in these Rules and Regulations, it is understood and 
agreed that it shall mean City's associates, agents, clerks, officers, employees, visitors and 
City's assigns. 
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18. 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. 

19. Landlord 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. 

20. City shall be responsible for the observance of all the foregoing Rules and Regulations by 
City's employees, agents, clients, customers, invitees and guests. 
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EXHIBITE 

Janitorial Standards 

I. Daily Monday to Friday (except Holidays): 

1. Collect all trash recyclables and composting and dispose of it at designated area(s). 

2. Dust everything that collects dust such as desks, window sills, and furniture without 
disturbing any papers left on them. (Office equipment not included.) 

3. Replace trash can liners as needed. 

4. Vacuum all carpeted areas. 

5. Sweep and spot damp mop all composition floors. 

6. Restock all paper supplies, hand soap, and deodorants in restrooms. 

7. Wash and sanitize all restroom fixtures, sweep and mop floors, using germicide. 

8. Clean glass door at entrance (front and back). 

9. Sweep sidewalk and dispose of trash in dumpster. 

10. Spot cleaning carpet and tile floor as necessary. 

11. Clean water fountains. 

II. WEEKLY 

12. Dust air vent as needed 

13. Clean rear stairs 
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III. SEMIANNUALLY (2 times per year) 

14. Strip and re-wax all composition floors in common areas including restrooms. 

15. Carpet shampoo twice per year. 

(City shall be responsible for clearing all floor areas except chairs) 

IV. ANNUALLY 

16. Exterior Window washing 

V. ADDITIONAL SERVICES 

Any additional services may be requested by City and reimbursed to Landlord. 

VI. WORK 

Our services are to be provided Monday to Friday after 5 :00 p.m. 

All services shall be in compliance with all laws including but not limited to the San 
Francisco Environmental Code, OSHA requirements. 

VII. UNIFORMS 

A. Janitors must wear their uniforms whenever on duty. 

B. All personnel including the co rdinator and supervisors, will be unifonned. AlJ 
personnel hall have a isible compauy name logo, badge, etc., on their unifom1. 

VIII. EMPLOYEE SAFETY 

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

IX. SUPPLIES 

Landlord or its Contractor shall supply floor wax wax stripper, and other expendable 
supplies required for daily cleaning and maintenance, as well as janitorial supplies such 
as hand soap paper hand towels paper toil,~t tissue paper seat covers and deodorants. 
Furthem1ore, Landlord or its Contractor shall supply a.11 equipment including but not 
limited to, ladders, vacuum cleaners, extractors floor machines mop and buckets. 
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X. APPROVAL OF PRODUCTS 

Tenant hall have the right to prohibit the use of any product propo ed or being u ed by 
Landlord's Contractor should City deem the product to be unsafe or harmful to those 
items being cleaned or to City's taff. In thi· regard Landlord must provide upon request 
a complete list of product to be used in the c urse of this Contract, together with 
Material Safety Data Sheets for eacb cleaning chemical. 

XL MAINTENANCE PROBLEMS 

Employees of Landlord s Contractor hall note maintenance probl ms ( uch as broken 
gla s light bulb missing or burned out, inoperati e fixture , etc.) and report them to 
Landlord. Any problem which prevents performance must be noted in the log 
(Section VTII) before the end of the hift. Contractor shall not !aim and T nant " ill not 
entertain, any claim that such problems prevented Contractor's performance if said claim 
is not entered in the log. 

XII. EMERGENCY CONTACT 

Landlord's Contractor ha□ provide Tenant with an emergency tel phone oumber where 
Contractor may be reached at any time during normal busines hom (Monday - Friday, 
8:00 a.m. - 5:00 p.m.). Contractor must re~pond to emergency call relating to d ficiency 
of service by correcting said deficiency within two hours ofreceipt of the call. 

XIII. PERFORMANCE 

Landlord and its Contractor shall guarantee that workmanship required for the 
perfonnance of this C ntract shall be in accordance with the highe t le el of 
workmanship and accomplished according to the highest pr fessional standards. 
Contractor or Contractor's agent must be available at reasonable interval during regular 
business homs as requested by Tenant, to participate in inspection walk throughs. 
Contractor will s1.1pervise all janitors during all shifts. 

XIV. VERIFICATION OF SERVICE 

Tenant may provide, install, or establish a system of sign off slips ervice re1.;eipts or 
room servic ign off cards. Landlord s ontractor shall faithfully comply with same by 
inirialing, dating, and indicating time at which ervice wa completed. It is agreed that no 
such service has been completed unless signed off by Contractor and counter igned by 
Tenant if said system so requires. 

XV. HOLIDAY SCHEDULE 

New Year's Day 
Martin Luther King Day 
President's Day 
Memorial Day 
Independence Day 
Labor Day 
Columbus Day 
Veteran's Day 
Thanksgiving Day 
Friday after Thanksgiving Day 
Christmas Day 
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FILE NO. 150427 RESOLUTION NO. 221-15 

1 

2 

3 

4 

5 

6 

7 

8 

[Real Property Lease - K.L.W. Investments, LLC - 3120 Mission Street - $1,677,980 Base 
Rent in Initial Year] 

Resolution authorizing the lease with K.L.W. Investments, LLC, as Landlord, for the 

entire property, commonly known as 3120 Mission Street, consisting of approximately 

39,251 square feet at $139,831.66 monthly for $1,677,980 of base rent in the initial year 

for use by the Human Service Agency for a five-year term from July 1, 2015, through 

June 30, 2020. 

9 WHEREAS, The City has leased 3120 Mission Street for use the Human Services 

1 O Agency (the "HSA") since 2001; and 

11 WHEREAS, The City, in 2008, expanded the Premises to approximately 39,251 square 

12 feet; and 

13 WHEREAS, HSA utilizes this leasehold to proyide public benefits in the South of 

14 Market-Mission corridor serving families engaged in CalWORKS, MediCAL, CalFRESH 

15 benefits and a number of child welfare services; and 

16 WHEREAS, 3120 Mission Street and its companion property 3119 Mission Street 

17 operate as HSA's main workforce development center and the home of the JOBS NOW wage 

18 subsidy program serving over 500 clients weekly; and 

19 WHEREAS, The existing Lease for 3120 Mission Street expires on June 30, 2015; and 

20 WHEREAS, HSA desires to continue to provide these valuable services to the 

21 community; and 

22 WHEREAS, The Real Estate Division on behalf of HSA has negotiated a new five year 

23 Lease; now, therefore, be it 

24 RESOLVED, That in accordance with the recommendation of the Director of the 

25 Human Services Agency and the Director of Property, the Director of Property is hereby 

Real Estate Division 
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1 authorized to take all actions, on behalf of the City and County of San Francisco, as Tenant, 

2 to enter into the Lease for the Property located at 3120 Mission Street, San Francisco, 

3 California, comprising approximately 39,251 square feet on substantially the terms of the 

4 Lease on file with the Clerk of the Board of Supervisors in File No. 150427, which is hereby 

5 declared to be a part of this resolution as if set forth fully herein; and, be it 

6 FURTHER RESOLVED, The monthly base rent shall be $139,831.66 (approximately 

7 $42.75 per square foot annually) commencing July 1, 2015, net of utilities but including 

8 janitorial services, subject to annual rent adjustments of $1 per square foot (approximately 

9 2.3%) beginning July 1, 2016; and, be it 

10 FURTHER RESOLVED, The Landlord shall provide an allowance of $510,263 

11 (approximately $13 per square foot) for the construction of improvements and the City shall 

12 pay for the costs above the allowance up to a maximum additional cost of $400,000; and, be it 

13 FURTHER RESOLVED, The City agrees to indemnify, defend, and hold harmless 

14 Landlord and its agents from and against any and all claims, costs, and expenses, including 

15 without limitation, reasonable attorney fees, incurred as a result of (a) City's use of the 

16 Property, (b) any default by the City in the performance of any of its obligations under the 

17 Lease, or (c) any acts or omissions of City or its agents, in, on or about the Property, provided 

18 however City shall not be obligated to indemnify Landlord or its agents to the extent any claim, 

19 cost and expense arises out of active gross negligence or willful misconduct of Landlord or its 

20 agents; and, be it 

21 FURTHER RESOLVED, The Board of Supervisors approves the Lease in substantially 

22 the fonn in the Board's File and authorizes the Director of Property to take all actions, on 

23 behalf of City, to enter into any amendments or modifications (including without limitation, the 

24 exhibits) to the Lease on the terms and conditions herein and form approved by the City 

25 Attorney that the Director of Property determines, in consultation with the City Attorney, are in 

Real Estate Division 
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19 

20 

21 

22 

23 

24 

25 

the best interest of the City, do not increase the rent or otherwise materially increase the 

obligations or liabilities of the City, are necessary or advisable to effectuate the purposes of 

the Lease and are in compliance with all applicable laws, including City's Charter; and, be it 

FURTHER RESOLVED.Said Lease shall be subject to certification as to funds by the 

Controller pursuant to of the Charter, Section 3.105; and, be it 

FURTHER RESOLVED, That within t~irty (30) days of the agreement being fully 

executed by all parties the Director of Property shall provide the Lease agreement to the· Clerk 

of the Board to include into the official file: 

OM~ ENDED: 

.~L--
Trent Rhorer, Director 
Human ServiGes Agency 

RECOMMENDED: 

Joh r 
Real Estate Division 

Real Estate Division 
BOARD OF SUPERVISORS 

$2,077,980 Available 
($1,677,980 Base Rent 
plus $400,000 improvements) 
Index Code No. 45ADOH 

/' • ........._.;wam",oller 
Subject to e enactment of the FY 2015-2016 
annual appropriation ordinance. 
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City and County of San Francisco 

Tails 

Resolution 

City Hall 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 150427 Date Passed: June 09, 2015 

Resolution authorizing the lease with K.L W. Investments, LLC, as Landlord, for the entire property, 
commonly known as 3120 Mission Street, consisting of approximately 39,251 square feet at 
$139,831 .66 monthly, for $1 ,677,980 of base rent in the initial year, for use by the Human Service 
Agency for a five-year term from July 1, 2015, through June 30, 2020. 

June 03, 2015 Budget and Finance Sub-Committee - RECOMMENDED 

June 09, 2015 Board of Supervisors -ADOPTED 

Ayes: 11 - Avalos, Breed, Campos, Christensen, Cohen, Farrell, Kim, Mar, Tang, 
Wiener and Yee 

File No. 150427 I hereby certify that the foregoing 
Resolution was ADOPTED on 6/9/2015 by 
the Board of Supervisors of the City and 
County of San Francisco. 

bF '1., ~"'ud4c:> 
{ Angela Calvillo 

Clerk of the Board 

Date Approved 

City am( County 0JS011 Frnncisco Page 16 Pr//1ted al 2:07 pm on 6/10115 



City and County of San Francisco 

Tails 

Resolution 

City Hall 
l Dr. Carlton B. Goodlett Place 
Sen l'reocisco, CA 94 I 02-4689 

File Number: 120583 Date Passeci: July 24, 2012 

Resolution authorizing the amendment of an existing lease at 3120 Mission Street with KLW, LLC, to 
expand the premises by approximately 5,000 square feet for the Human Services Agency. 

July 18, 2012 Budget and Finance Sub-Committee - RECOMMENDED 

July 24, 2012 Board of Supervisors -ADOPTED 

Ayes: 10 -Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Kim, Mar, Olague and 
Wiener • 
Excused: 1 - Farrell 

File No. 120583 I hereby certify that the foregoing 
Resolution was ADOPTED on 7/24/2012 by 
the Board of Supervisors of the City and 
County of San Francisco. 

Cif)• and Co1111ty ofSn11 Frrrnclsco Pagel 

~ A.◊~~ r Angela Calvlllo 
Clerk of the Board 

Date Approved 
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