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FILE NO. 190072 ~ RESOLUTION NO.

[Real Property Lease Extension - SFP2 1360 Mission St., LLC - 1360 Mission Street
$321,300 Initial Annual Base Rent]

Resolution approving Amendment No. 1" authorizing the Director of Real Estate to
extend a Lease of real propérty located at 1360 Mission Street with SFP2 1360
Mission St., LLC, as landlord, for a total term of May 11, 2011, through September 21,
2020, with one extension option from September 22, 2020, through September 21,
2021, at the monthly base rent of $26,397 for an initial annual base rent of $321,300

with a 3% annual increase.

.V\'/HEREAS, The City, on behalf of the Department of Public Health (“‘DPH”) entered
into a lease in 1992 with SFP2 1360 Mission St., LLC, as “Landlord”, for the Premises
comprising approximately 6,300 squaré feet of space used for lTi Business Services,

Service Management 'aﬁd Procurement and located at 1360 Mission Street (the * Lease”);

~and

WHEREAS, The Real Estate Division (“RED”) on behalf of DPH, negotiated an
extension of the Lease (“Lease Extension”) at a monthly base rent of $26,397 or $4.19 per
square foot, increasing annually at 3%; and

WHEREAS, The Term of the Lease Extension would continue until September 21,
2021, subject to Landlord’s right to earlier terminate; now, therefore, be it |

RESOLVED, That in accordance with the recommendation of the Director of the
Department of Public Health and the Director of Real Estate, the Director of Real Estate is
hereby authorized to take all actions on behalf of the City and County of San Francisco, as

Tenant, to execute the Lease Extension; and, be it

Department of Public Health
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FURTHER RESOLVED, That commencing upon Board and Supervfsors and Mayor
approval, the new monthly base rent will be $26,397 ($4.19 per square foot per month),
increasing annually at 3%; and, be it | ‘

FURTHER RESOLVED, That any action heretofore taken by any City employee or the
Director of Property and other officers of the City with respect to the Lease Extension are
hereby approved, confirmed and ratified: and, be it

FURTHER RESOLVED, That the Board of Super’visofs authorizes the Director of Real
Estate to enter into any amendments or modifications to effect thé Lease Extension that the
Director of Real Estate determines, in consultation with the City Attorney, are in the best |
interest of the City, do not increase the rent or otherwise materially increase the oblig_ations'or
liabilities of the City, are necessary or advisable to effectuate the purposes of the lease or this
resolution, and are in compliance with all applicable laws,_ including City's Chérter; and, be it

FURTHER RESOLVED, That within 30 days of the Lease E‘xtension being fully

executed by all parties, the Director of Real Estate shall provide a copy to the Clerk of the

Board for inclusion into the official file.

Department of Public Health
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MIARCH 6,2019

ltem 8

[

overall Relocation Plan. Their goal is to move staff out of the City-owned building at 101

Department:
of

Legislative Objectives

The proposed resolution would approve Amendment No. 1 to the lease between the
Department of Public Health, as tenant, and SFP2 1360 Mission St., LLC, as landlord, for
6,300 square feet of space at 1360 Mission Street for (a) an initial monthly base rent of
$26,937 with an annual three percent increase starting on October 1, 2019; and (b) a total
term of ten years from October 1, 2011 through September 30, 2020, with a one year
extension option from September 22, 2020, through September 21, 2021.

Key Paints

Since 1992, the Department of Public Health has leased 6,300 square feet of office space
at 1360 Mission Street, Suite 401. The Department of Public Health currently occupies this
space for the operation of its iT Business Services unit, Service Management and iT
Procurement unit, with a staff of approximately 30:

In 2011, the Board of Supervisors approved a five year lease of the space from October 1,

2011 through September 30, 2016, with one (1) two-year option to extend through
September 30, 2018.

Fiscal Impact

The proposed. annual rent rate of $50.28 per square foot (effective April 1, 2019)
represents a 98 percent of current fair market rent. The total rent to be paid by the
Department of Public Health over the three and one-half years, including the one-year
extension option, would be $820,704. This total cost would be paid from the City’s .
General Fund, subject to Board of Supervisors appropriation.

Policy Consideration

The lease is in holdover status since September 30, 2018. In the past year, the Department
of Public Health has asked the Board of Supervisors to approve new agreements for three
properties whose leases had expired. Real Estate Division has reorganized the longer term

planning with the Department of Public Health in order to begin lease negotiations at an
earlier time.

The Department of Public Health is in the early stages of developing a Civic Center and

Grove and other leases within the vicinity in order to consohdate the staff to the extent
possible into City-owned buildings.

Recommendation

Approve the proposed resolution

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 6, 2019

City Charter Section 9.118(c) states that any modification, amendment or termination of a lease
~that had an initial term of ten years or more, including options to extend is subject to Board of
Supervisors approval.

Administrative Code Section 23.27 requires Board of Supervisors approval of leases that are
longer than one year where the City is the tenant.

Since 1992, the Department of Public Health has leased 6,300 square feet of office space at
1360 Mission Street, Suite 401. The site was initially chosen for the Department’s sexually
transmitted disease prevention and control services, and was modified to fit the needs of the
section. The Department of Public Health currently occupies this space for the operation of its.
IT Business Services unit, Service Management and IT Procurement unit, with a staff of
approximately 30.

In 2011, the Board of Supervisors approved a five year lease of the space from October 1, 2011
through September 30, 2016, with one (1) two-year option to extend through September 2018
(File 11-0778). At that time, the Board of Supervisors also authorized the Director of Real Estate
to enter into any additions, amendments or other modifications of the lease agreement that
did not materially increase the obligations of the City. ' '

In April 2018, the City began negotiations with the landlord to amend the lease. The lease is
currently in holdover status after it expired on September 30, 2018. The holdover provision in
the existing lease provides for the rent to increase 110 percent in the first month, and 140
percent after the first month. According to Mr. Jeff Suess, Senior Real Property Manager for the
Real Estate Division, the actual rent during the holdover period is 103 percent over the previous
rent. . ‘

The proposed resolution would approve Amendment No. 1 to the lease between the
Department of Public Health, as tenant, and SFP2 1360 Mission St., LLC, as landlord, for 6,300
square feet of space at 1360 Mission.Street for (a) an initial monthly base rent of $26,937 with
an annual three percent increase starting on October 1, 2019; and (b) a total term of ten years
from October 1, 2011 through September 30, 2020, with a one year extension option from
September 22, 2020, through September 21, 2021.

Table 1 below summarizes the terms and conditions of the proposed lease extension.

SAN FRANCISCO BOARD OF SUPERVISCRS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MARCH 6, 2019

Table 1. Summary of Proposed Lease Details

Proposed Lease Terms

Approximately April 1, 2019 to — September 30, 2020 (18
months)

6,300 square feet

$316,764 per year (approximately $50 per square foot)

3% '

One (1) year option to extend through September 21, 2021
3%

None

Paid by landiord

According to Mr. Suess, the landlord will redevelop the property, and therefore Real Estate
negotiated a short term lease. The City will relocate the staff from 1360 Mission Street to a city
owned location, discussed further in the Policy Section below."

The proposed annual rent rate of $50.28 per square foot (effective April 1, 2019) represents a
98 percent of current fair market rent® established by an independent appraisal conducted by
John Mateo MAL?

The base rent includes utilities and services. As shown in Table 2 below, the total rent to be
paid by the Department of Public Health over the three and one-half years, including the one- -
year extension option, would be $820,704.

Table 2: Total Costs by Year under Proposed Lease

Dates Rent
April 2019 through September 2019 158,382
October 2019 through September 2020 326,267
October 2020 through September 2021 (optional) 336,055
Total $820,704

This total cost would be paid from the City’s General Fund, subject to Board of Supervisors
appropriation approval in the Department of public Health’s annual budget. The Department of
Public Health has currently spent $208,689 on the lease from July 2018 through February 2019
of the total $314,457 budgeted in FY 2018-19.

' As of February 4, 2019, the fair market rent for the property was $51.50 per square foot per year according to the
appralsal. :

if the consideration to be paid by the City for the lease as base rent is more than $60 per square foot per year, the
Director of Property, on behalf of the department concerned shall obtain an Appraisal Review for such appraisal.
Because the fair market rent for the 1360 Mission Street property was $51.50 per square foot per year according
to the appraisal, an appraisal review was not required.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MIEETING MARCH 6, 2019

Delays in Lease Negotiations

As mentioned previously, the lease is in holdover status since September 30, 2018. According to
Mr. Suess, lease negotiations were delayed due to changes that occurred with both the owner
and their proposed project timelines. At this time, the Department does not anticipate seeking
a renewal at this location beyond September 2021.

In the past year, the Department of Public Health has asked the Board of Supervisors to
approve new agreements for three properties whose leases had expired (File 18-0928, File 18-
0377, and 19—00733). According to Mr. Suess, the Real Estate Division has reorganized the
longer term planning with the Department of Public Health in order to begin lease negotiations
at an earlier time. '

Department of Public Health Relocation Plan

"The Department of Public Health is in the early stages of developing a Civic Center and overall
Relocation Plan. Their goal is to move staff out of the City-owned building at 101 Grove, which
requires seismic retrofitting, and other leases within the vicinity in order to consolidate the staff
to the extent possible into City-owned buildings. The Department wants to retain a presence in
Civic Center, primarily for its Ambulatory Care and Population Health Programs, where a central

city geographical location is important for the population being served.

Approve the proposed resolution.

® This item is currently awaiting approval.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE ("First Amendment") dated as of June 12, 2018, is
made by and between SFP2 1360 Mission St., LLC, a Califomia limited liability company (the
"Landlord") and the City and County of San Francisco, a municipal corporation ("City").

RECITALS:

THIS FIRST AMENDMENT is made with reference to the following facts and
circumstances:

A. Landlord’s predecessor, Mercy Commercial Califoria, a California nonprofit
public benefit corporation, and City entered into that certain Office Lease dated May 11, 2011
(the "Lease") for the prermses described in the Lease as 1360 Mission Street, Suite 401, San
Francisco, California (the “Premises™). Landlord acquired the Premises from Mercy
Commercial California on November 20, 2015, and assumed all rights, privileges and obligations
under the Lease as landlord and owner of the Premises.

B. The Term of the Lease is scheduled to expired, on September 30, 2018.
C. City has been on friendly holdover since October 1,-2018.

D. Landlord and City desire to extend the Term of the Lease and amend the Lease
upon the terms and conditions as hereinafter provided.

NOW, THEREFORE, in consideration of the foregoing Recitals and the mutual
covenants contained herein, Landlord and City agree as follows:

1. Extension of Term. The Term of the Lease is extended through September 21,
2020, unless sooner terminated or extended pursuant to the terms of the Lease. All references in
the Lease and this First Amendment to the “Term” or “term” shall refer to the Term as extended
by this First Amendment.

2. Rent. Beginning on Board of Supervisors and Mayoral approval. , Section 4.2 of
the Lease (Adjustments in Base Rent) is deleted and replaced with the following:

Commencing on Board of Supervisors and Mayoral approval, City shall pay monthly
Base Rent for the Premises in the amount of Twenty Six Thousand Three Hundred Ninety Seven
Dollars ($26,397). Commencing on October 1, 2019 and on each anniversary thereafter, the
monthly Base Rent shall be increased by three percent (3%) until the expiration or sooner
termination of the Lease.

3. Extension of Term. Section 3.3 (Extension Option) of the Lease is deleted and
replaced with the following:

Section 3.3 Extension Option. City shall have the right to extend the Term of this
Lease (the "Extension Option") for one (1) additional year from September 22, 2020 to
September 21, 2021; provided, however, that Landlord may rescind and terminate City’s
Extension Option by providing written notice to City on or before September 21, 2019, in which
case City shall have no extension option or rights to extend this Lease of any kind and the Term
shall expire on September 21, 2020. The Extension Option shall be on all of the terms and
conditions contained in the Lease except that Base Rent for the Extension Term shall be adjusted
to increase by three percent (3%) above the Base Rent for the lease year preceding the Extended

1360 Misson-401 First Amendment
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Term. City may exercise the Extension Option, if at all, by giving written notice to Landlord not
earlier than three hundred (300) days prior to nor later than one hundred eighty (180) days prior
to September 21, 2020 provided, however, if City is in default under this Lease on the date of
giving such notice and fails to cure such default, Landlord may reject City’s exercise by
notifying City promptly after such failure to cure.

4, Additional Charges and Services: Percentage Share Definitions: Payment of
Percentage Share of Qperating Costs: Proration; Audits. Sections 4.4, 4.5, 4.6, 4.7, and 4.8 are
added to the Lease as follows:

Section 4.4 Additional Charges and Services. City, acting through the Director
of Property, reserves the right to request that Landlord perform lease related services or incur
additional expenses not otherwise covered under this Lease at City’s cost. If City requests any
such additional services, Landlord and City shall agree in writing and in advance of any work, on
the charges or amounts City shall reimburse Landlord for Landlord’s performance of such worlk.
If the parties do not agree upon such amount in writing, then Landlord shall not perform the
requested work. If the parties do agree on the amount in writing, then Landlord shall perform the
requested work and City shall reimburse Landlord the agreed upon costs within thirty (30) days
of Landlord’s completion of the requested work and delivery of an invoice for the completed
work, together with reasonable supporting documentation. City shall pay to Landlord any
charges or other amounts requlred under this Lease as additional rent ("Additional Charges"), .
including the charges for Operating Costs provided for below. All such Additional Charges shall -
be payable to Landlord at the place where 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 or elsewhere in the Lease as "Rent". :

Section 4.5 City’s Percentage Share Definitions, For purposes hereof, the
following terms shall have the meanings hereinafter set forth:

(8 “Base Year” for Additional Charges is the calendar year January 1, 2019
through December 31, 2019.

) “City’s Percentage Share” for the Premises is 16.99%.

(c) "Expense Year" means each calendar year commencing January 1st of
2020, including any partial year during the Term; provided that Landlord, upon advance written
notice to City, may change the Expense Year to any other twelve (12) consecutive month period
after January 1, 2020 and, in the event of any such change, City’s Percentage Share of Operating
Costs shall be equitably adjusted for the Expense Years involved in any such change. Expense
Year shall not include the Base Year. ,

(d  "Operating Costs" means the total costs and expenses actually paid or
incurred by Landlord in connection with the management, operation, maintenance and repair of
the Building, including, but not limited to: (1) the cost of air conditioning, electricity, steam,
water, heating, mechanical, telephone, ventilating, escalator and elevator systems and all other
utilities, (2) the cost of repairs and all labor and material costs related thereto, and the cost of
general maintenance, cleaning and service contracts and the cost of all supplies, tools and
equipment required in connection therewith, (3) the cost incurred by Landlord for all insurance
required to be carried on the Building or the use or occupancy thereof, (4) wages, salaries,
payroll taxes and other labor costs and employee benefits relating to employees of Landlord or
its agents engaged in the operation, repair, or maintenance of the Building, allocated in
proportion to the percentage of such person’s working time actually spent working in connection
with the Building, (5) reasonable management fees, (6) fees, charges and other costs of all

1360 Misson-401 First Amendment
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independent contractors engaged by Landlord, allocated in proportion to the percentage of such
person’s working time actually spent working in connection with the Building, (7) accounting
and legal expenses, (8) depreciation on personal property, including, without limitation,
carpeting in public corridors and Common Areas and window coverings provided by Landlord,
(9) the fair market rental value of offices in the Building for the property manager, (10) the cost
of capital improvements made to the Building after completion of its construction as a labor-
saving or energy saving device or to effect other economies in the operation or maintenance of
the Building and which benefit the Premises, or made to the Building after the date of this Lease
that are required under any governmental law or regulation that was not applicable to the
Building at the time that permits for the construction thereof were obtained, unless caused by
Landlord’s deliberate or negligent violation of such law, rule or regulation, and except to the
extent such improvements are attributable to or are made for the primary benefit of a tenant or
occupant other than City, and (11) any other expenses reasonably incurred in connection with the
management, operation, maintenance or repair of the Building (other than Real Estate Taxes and
any.services for which Landlord is separately and directly reimbursed by City or other tenants in
the Building) which would, under generally accepted accounting principles, be considered an
operating expense. The computation of Operating Costs shall be made in accordance with
generally accepted accounting principles. With respect to the costs of items included in
Operating Costs under (10), such costs shall be amortized over the useful life thereof, together
with interest on the unamortized balance at a rate per annum equal to three (3) percentage points
over the Treasury Rate charged at the time such item is constructed but not more than the
maximum rate permitted by law at the time such item is constructed.

In the event that in the Base Year for Operating Costs or in any Expense Year the
Building is less than ninety-five percent (95%) occupied, the Operating Costs shall be
appropriately adjusted to reflect a ninety-five percent (95%) occupancy level. In no event shall

Landlord recapture more than one hundred percent (100%) of the Operating Costs in any
Expense Year.

Notwithstanding the foregoing, "Operating Costs" shall exclude Real Estate
Taxes.

(e) "Real Estate Taxes" means all taxes, assessments and charges levied upon
or with respect to the portion of the Building owned by Landlord, or Landlord’s interest in the
Building. Real Estate Taxes shall include, without limitation, all general real property taxes and
general and special assessments, charges, fees, or assessments for transit, housing, police, fire, or
other governmental services thereof, service payments in lieu of taxes that are now or hereafter
levied or assessed against Landlord by the United States of America, the State of California or
any political subdivision thereof, public corporation, district, or any other political or public
entity, and shall also include any other tax, fee or other excise, however described, that may be

levied or assessed as a subshtute for, or as an addmon to, in whole or in part, any other Real
Estate Taxes.

Section 4.6 Payment of Percentage Share of Operating Costs. During the Term,
-commencing after the end of the Base Year, City shall pay to Landlord each month, as
Additional Charges, one twelfth (1/12) of City’s Percentage Share of the amount, if any, by
which Operating Costs for each Expense Year exceed the Operating Costs for the Base Year,
City shall make such payments, in advance, in an amount estimated by Landlord in reasonable
detail in a writing delivered to City. Landlord may revise such estimates of Operating Costs
from time to time and City shall thereafter make payments on the basis of such revised estimates.
With reasonable promptness not to exceed ninety (90) days after the expiration of each Expense
Year, Landlord shall furnish City with a statement (herein called "Landlord’s Expense
Statement") setting forth in reasonable detail the Operating Costs.for such Expense Year and
City’s Percentage Share thereof. If City’s Percentage Share of the actual Operating Costs for
such Expense Year exceeds the estimated Operating Costs paid by City for such Expense Year,

1360 Misson-401 First Amendment
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City shall pay to Landlord (whether or not this Lease has terminated) the difference between the
amount of estimated Operating Costs paid by City and City’s Percentage Share of the actual
Operating Costs within thirty (30) days after the receipt of Landlord’s Expense Statement. If the
total amount paid by City for any such Percentage Share of Operating Costs exceeds City’s
Operating Costs Share of the actual Operating Costs for such Expense Year, such excess shall be
credited against the next installments of Operating Costs due from City to Landlord hereunder,
or refunded to City, at City’s option,

Section 4.7 Proration. If the date on which City is responsible for City’s
Percentage Share or Expiration Date shall occur on a date other than the first of last day of an
Expense Year, City’s Percentage Share of Operating Costs for the Expense Year in which such
date occurs shall be prorated based on a three hundred sixty-five (365)—day year.

Section 4. 8 Audits. City shall have the right, upon not less than ﬁve (5) business
days’ notlce to Landlord, to audit the books and records of the Building related to Operating
Costs. If such audit discloses any discrepancies which would result in a reduction of City’s
Percentage Share of Operating Costs for any Expense Year, Landlord shall immediately refund -
to City the amount of any overpayment by City. City shall pay the cost of such audit, provided
that if such audit discloses any discrepancies which result in a reduction of City’s Percentage
Share of Operating Costs of three percent (3 %) or more for any Expense Year, then Landlord -
shall pay the costs of such audit.

5. Condition of Premises. City shall accept the Premises on the date of this First
Amendment in their “AS-IS” condition without any obligation of Landlord to remodel, improve
or alter the Premises in any manner. City shall have the right to make improvements to the
Premises with Landlord’s prior written approval.

6. General Provisions. Section 23 (General Provisions) is hereby deleted and
replaced with the provisions set forth in Exhibit B attached to this First Amendment:

7. No Further Modification. Except as set forth in this First Amendment, all of the
terms, covenants and conditions of the Lease shall remain vnmodified and in full force and -
effect. Definitions and rules of interpretation set forth in the Lease apply to this First
Amendment. The Lease as amended by this First Amendment constitutes the entire agreement
of the parties conceming the subject matter hereof, and supersedes any and all previous
negotiations, agreements, or understandings regarding the matters contained herein. The
execution of this First Amendment shall not constitute a waiver of relinquishment of any rights
that City may have relating to the Lease. Landlord and City confirm all of the prov1310ns of the
Lease as amended by this First Amendment.

8. Attomneys Fees. In the event a dispute arises conceming this First Amendment,
the party not prevailing in such dispute shall pay any and all costs and expenses incurred by the
other party in enforcing or establishing its rights hereunder, including, without limitation, court
costs and reasonable attorneys' fees. For purposes of this First Amendment, reasonable fees of
attorneys of City's Office of the City Attorney shall be based on the fees regularly charged by
private attorneys with the equivalent number of years of experience in the subject matter area of
the law for which the City Attomey's services were rendered who practice in the City of
San Francisco in law firms with approximately the same number of attorneys as employed by the
Office of the City Attomney.

9. Applicable Law. ThlS First Amendment shall be govemed by, construed and
enforced in accordance with the laws of the State of California.

1360 Misson-401 First Amendment
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10.  Effective Date. The date on which this First Amendment shall become effective
is the date upon which (&) City’s Mayor and Board of Supervisors, in their sole and absolute
discretion, adopt a resolution approving this Amendment in accordance with all applicable laws,
and (b) this First Amendment is duly executed and exchanged by the parties hereto.

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

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have exécuted this First Amendment as of
the day and year first above written. ,

" LANDLORD: -

SFP2 1360 Mission St,; LLC, a California limited
liability company

By:

Name:

Title:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation . '

By:

ANDRICO Q. PENICK
Acting Director of Property

Recofnmended:

Department of Public Health

Director

" APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney .

1360 Misson-401 First Amendment
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-. Exhibit B to First Amendment
23. GENERAL PROVISIONS

23.1 Notices

Except as otherwise specifically provided in this Lease, any notice given under this Lease shall
be in writing and given by delivering the notice in person or by commercial courier, or by
sending it by first-class mail, certified mail, return receipt requested, or Express Mail, return
receipt requested, with postage prepaid, to: (a) City at Tenant’s address set forth in the Basic
Lease Information; or (b) Landlord at Landlord’s address set forth in the Basic Lease
Information; or (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 this Section. Any
notice hereunder shall be deemed to have been given and received two (2) days after the date
when it is mailed if sent by first-class, certified mail, one day after the date when it is mailed if
sent by Express Mail, or upon the date personal delivery is made. For convenience of the parties,
copies of notices may also be given be telefacsimile to the telefacsimile number set forth in the
Basic Lease Information or such other number as may be provided from time to time; however,
neither party may give official or binding notice by facsimile.

23.2  No Implied Waiver

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

party of any obligation to secure the consent to any other or future instance under the terms of
the Lease, .

23,3  Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived, discharged or
terminated, except by a written instrument signed by the party against which the enforcement of
the change, waiver, discharge or termination is sought. No waiver of any breach shall affect or
alter this Lease, but each and every term, covenant and condition of this Lease shall continue in
full force and effect with respect to any other then-existing or subsequent breach thereof.
Whenever this Lease requires or permits the giving by City of its consent or approval, the
Director of Property, or his or her designee, shall be authorized to provide such approval, except
. as otherwise provided by applicable law, including the Charter of the City and County of

San 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 City's agreement may be made upon the sole
approval of the Director of Property, or his or her designee; provided, however, material
amendments or modifications to this Lease (a) changing the legal description of the Premises,
(b) increasing the Term, (c) increasing the Rent, (d) changing the general use of the Premises
from the use authorized under Section 5.1 (Permitted Use) of this Lease, and (&) any other
amendment or modification which materially increases City’s liabilities or financial obligations
under this Lease shall additionally require the approval of City’s Board of Supervisors.
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23.4  Authority

Landlord represents and warrants to City that it is the sole owner of the Property and the
execution and delivery of this Lease by Landlord does not violate any provision of any -
agreement, law or regulation to which Landlord or the Property is subject. If Landlordis a
corporation, limited liability company or a partnership, each of the persons executing this Lease
on behalf of Landlord does hereby covenant and warrant that Landlord is a duly authorized and
existing entity, that Landlord has and is qualified to do business in Califomia, that Landlord has
the full right and authority to enter into this Lease, and that each and all of the persons signing on
behalf of Landlord are authorized to do so. On City’s request, Landlord shall provide City with
evidence reasonably satisfactory to City confirming the foregoing representations and warranties.

23.5 Parties and Their Agents; Approvals

If applicable, the word "Landlord" as used in this Lease shall include the plural as well as the
singular. As used in this Lease, the term "Agents" when used with respect to either party shall
include the agents, employees, officers and contractors of such party, and the term "Invitees"
when used with respect to City shall include the clients, customers, invitees, guests, licensees,
assignees or subtenants of City. All approvals, consents or other determinations permitted or

. requlred by Crry under this Lease, 1nclud1ng but not limited to the exer01se of any optlon granted
1o City, shall be made by or mrough City’s Director of Property unless otherwise provided in this
Lease, subject to any applicable limitations in the City’s Charter.

23.6 Interpretation of Lease

The captions preceding the afticles and sections of this Lease and in the table of contents have
been inserted for convenience of reference only and such captions shall in no way define or limit
the scope or intent of any provision of this Lease. This Lease has been negotiated at arm’s
length and between persons sophisticated and knowledgeable in the matters dealt with herein and
shall be interpreted to achieve the intent and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord or City is required or requested to give its
consent or approval to any matter or action by the other, such consent or approval shall not be
unreasonably withheld or delayed and the reasons for disapproval of consent shall be stated in
reasonable detail in writing. Provisions in this Lease relating to number of days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice, reply
to anotice or to undertake any other action occurs on a Saturday, Sunday or a bank or City
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next succeeding business day. Use of the word "including" or similar words shall not be
construed to limit any general term, statement or other matter in this Lease, whether or not
language of non-limitation, such as "without limitation" or similar words, are used.

23.7 Successors and Assigns
Subject to the provisions of Section 14 (Assignment and Subletting) relating to assignment and
subletting, the terms, covenants and conditions contained in this Lease shall bind and inure to the

benefit of Landlord and City and, except as otherwise provided herein, their personal
representatives and successors and assigns. . There are no third-party beneficiaries ta this Lease.
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23.8 Brokers

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

23.9 Severability

- If any provision of this Lease or the application thereof to any person, entity or circumstance

- shall be invalid or unenforceable, the remainder of this Lease, or the application of such
provision to persons, entities or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each other provision of this Lease shall be valid
and be enforceable to the 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.

23.10 Governing Law

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

23.11 Entire Agreement

The parties intend that this Lease (including all of the attached exhibits, which are made a part of
this Lease) shall be the final expression of their agreement with respect to the subject matter
hereof and may not be contradicted by evidence of any prior or contemporaneous written or oral
agreements or understandings. The parties further intend that this Lease shall constitute the
complete and exclusive statement of its terms and that no extrinsic evidence whatsoever
(including prior drafts hereof and changes therefrom) may be introduced in any judicial,
administrative or other legal proceeding involving this Lease.

23.12 Attorneys’ Fees

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

23.13 Holding Over

Should City hold over in possession 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
shall be on all the terms and conditions set forth in this Lease and at the monthly Base Rent in
effect during the last month of the Term of this Lease or such other rental as Landlord and City
may mutually agree in writing as a condition to Landlord’s consent to such holding over, and
City shall continue as a month-to-month tenant until the tenancy shall be terminated by Landlord
giving City or City giving Landlord at least thirty (30) days’ prior written notice of termination.
Should City hold over without Landlord’s consent, the rent payable by City during the period of
such holding over shall be one hundred thirty five percent (135%) of the monthly Base Rent in
effect during the last month of the Term of this Lease, and such tenancy shall otherwise be on the
terms and conditions contained herein.

23.14 Cuomulative Remedies

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

23.15 Time of Essence

Time is of the essence with respect to all prov1slons of this Lease in-which a definite time for
performance is specified.

23.16 Survival of Indemnities

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

23.17 Signs

4 City may erect or post signs on or about the Premises subject to Landlord’s prior approval.
Landlord reserves the right to review the placement, design, and plan for any such sign prior to
its erection or posting and agrees that the approval thereof shall not be unreasonably withheld or
delayed. : :

23.18 Quiet Enjoyment and Title

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
performing the covenants hereof shall peaceably and quietly have, hold and enjoy the Premises
and all appurtenances during the “full Term of this Lease as against all persons or entities

claiming by and through Landlord or on account of any action, inaction or agresment of
Landlord or its Agents. Without limiting the provisions of Section 16.2 (Landlord's Indemnity),
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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.

23.19 Bankruptcy

Landlord represents and warrants to City that Landlord has neither filed nor been the subject of
any filing of a petition under the federal bankruptcy law or any federal or state insolvency laws
or laws for composition of indebtedness or for the reorganization of debtors, 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 receive and enjoy all
services, facilities and amenities of the Premises and the Building as provided herein, and that if
any of such services, facilities or amenities are terminated, or materially limited or restricted on
account of any such case or proceeding, or for any other reason, City shall have the right to

(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 mcurred by City in obtaining such services, facilities or
amenities. .

23.20 Transfer of Landlord’s Interest:

Tandlord shall have the right to transfer its interest in the Property, the Building or this Lease to

any other financially responsible person or entity. In the event of any such transfer, Landlord

shall be relieved, upon notice to City of the name and address of Landlord’s successor, of any

. obligations accruing hereunder from and after the date of such transfer and upon delivering to
City an express assumption by the transferee of all of Landlord’s obligations hereunder.

23.21 Non-Liability of City Officials, Employees and Agents

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

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

23.22 MacBride Principvles ~ Northern Ireland

The provisions of San Francisco Administrative Code §12F are incorporated herein by this.

reference and made part of this Lease. By signing this Lease, Landlord confirms that Landlord

has read and understood that the City urges companies domg business in Northern Ireland to

resolve employment inequities and to abide by the MacBride Principles, and urges San Francisco
" companies to do business with corporations that abide by the MacBride Principles.

23.23 Controller’s Certification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal provisions
of the 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, pursuart 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 fiscal year in which the
Term of this Lease commences, sufficient funds for the payment of Rent and any other payments
required under this Lease are not appropriated, then City may terminate this Lease, without
penalty, liability or expense of any kind to City, as of the last date on which sufficient funds are

appropriated. City shall use its reasonable efforts to give Landlord reasonable advance notice of
such termination.
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23.24 Prevailing Wages and Working Conditions

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

Landlord shall include, and require its Contractors and Subcontractors (regardless of tier) to
include, the Prevailing Wage Requirements and the agreement to cooperate in City enforcement
actions in any Construction Contract with speciﬁc reference to San Francisco Administrative
"Code Section 23.61. Each such Construction Contract shall name the Clty and County of San
Francisco, affected workers, and employee organizations formally representing affected workers
as third party beneficiaries for the limited purpose of enforcing the Prevailing Wage
Requirements, including the right to file charges and seek penalties against any Contractor or
Subcontractor in accordance with San Francisco Administrative Code Section 23.61. Landlord’s
failure to comply with its obligations under this Section shall constitute a material breach of this
Lease. A Contractor’s or Subcontractor’s failure to comply with this Section will enable the City

1o seek the remedies specified in San Francisco Administrative Code Sechon 23.61 against the
breaching party.

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

In the performance of this Lease, Landlord agrees not to discriminate against any
employee of, any City employee working with Landlord, or applicant for employment with
Landlord, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations, on the
. basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital
status, disability or Acquued Immune Deﬁc1ency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

(b) Subcontracts

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

(¢) Non-Discrimination in Benefits
Landlord does not as of the date of this Lease and will not dﬁm’ng the term of this

~ Lease, in any of its operations in San Francisco, on real property owned by City, or where the
work is being performed for the City or elsewhere within the United States, discriminate in the
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provision of bereavement leave, family medical leave, health benefits, membership or
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as
well as any benefits other than the benefits specified above; between employees with domestic
partners and employees with spouses, and/or between the domestic partners and spouses of such
employees, where the domestic partnership has been registered with a governmental entity
pursuant to state or local law authorizing such registration, subject to the conditions set forth in
Section 12B.2(b) of the San Francisco Administrative Code.

(d) CMD Form

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

(e) Incorporation of Administrative Code Provisions by Reference

The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code relating o non-discrimination by parties contracting for the lease of property to City are
incorporated in this Section by reference and made a part of this Lease as though fully set forth
herein. Landlord shall comply fully with and be bound by all of the provisions that apply to this
Lease under such Chapters of the Admuinistrative Code, including but not limited to the remedies
provided in such Chapters. Without limiting the foregoing, Landlord understands that pursuant
to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars ($50)
for each person for each calendar day during which such person was discriminated against in

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

23.26 Tropical Hardwood and Virgin Redwood Ban

(a) Except as expressly permitted by the application of Sections 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 Improvements or otherwise in the -
performance of this Lease which are tropical hardwood, tropical hardwood wood products, virgin
redwood, or virgin redwood wood products.

- (b) The City and County of San Francisco urges compénies not to import,
purchase, obtain or use for any purpose, 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
damages for each violation in an amount equal to Landlord’s net profit on the contract, or five
percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to Landlord
from any contract with the City and County of San Francisco.

23.27 Bicycle Parking Facilities

Article 1.5, Section 155.3, of the San Francisco Planning Code (the "Planning Code") requires
the provision of bicycle parking at City-leased buildings at no cost to Landlord. During the
Term, City shall have the right to install and maintain, at its sole cost, all Class 1 Bicycle Parking
Spaces (as defined in the Planning Code) and all Class 2 Bicycle Parking Spaces (as defined in
the Planning Code) in the Building locations required under the Planning Code.
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23.28 Resource-Efficient City Buildings and Pilot Projects

Landlord acknowledges that the City and County of San Francisco has enacted San Francisco
Environment Code Sections 700 to 713 relating to green building requirements for the design,
construction and operation of City buildings. Landlord, at no cost to Landlord, hereby agrees

“that it shall reasonably cooperate with City in the compliance with all applicable provisions of
such code sections.

23.29 Counterparts

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

23.30 Effective Date

The date on which this First Amendment shall become effective (the "Effective Date") is the date upon
which: (a) City’s Mayor and Board of Supervisors, in their sole and absolute discretion, adopt a
resolution approving this First Amendment in accordance with all applicable laws and (b) this First
Amendment is duly execuied by the parties hereto.

23.31 Certification by Landlord

By executing this First Amendment, Landlord certifies that neither Landlord nor any of its officers or
members have been suspended, disciplined or disbarred by, or prohibited from contracting with, any
federal, state or local governmental agency. In the event Landlord or any of its officers or members have
been so suspended, disbarred; disciplined or prohibited from contracting with any governmental agency, it
shall immediately notify the City of same and the reasons therefore together with any, relevant facts or

" information requested by City. Any such suspension, disbarment, discipline or prohibition may result in
the termination or suspension of e Lease. Landlord acknowledges that this certification is a material term
of the Lease. '

23.32. Sunshine Ordinance

In accordance with Section 67.24(e) of the San Francisco Administrative Code, contracts, contractors’
bids, leases, agreements, responses to Requests for Proposals, and all other records of communications
between City and persons or firms seeking contracts will be open to inspection immediately after a
contract has been awarded. Nothing in this provision requires the disclosure of a private person’s or

_organization’s net worth or other proprietary financial data submitted for qualification for a contract,
lease, agreement or other benefit until and unless that person or organization is awarded the contract,
lease, agreement or benefit. Information provided which is covered by this Section will be made
available to the public upon request.

23.33 Conflicts of Interest

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

23.34 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
contracts with the City for the selling or leasing of any land or building to or from the City whenever such
transaction would require approval by a City elective officer, the board on which that City elective officer
serves, or a board on which an appointee of that individual serves, from making any campaign
contribution to (a) the City elective officer, (b) a candidate for the office held by such individual, or (¢) a
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commiittee controlled by such individual or candidate, at any time from the commencement of
negotiations for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Landlord acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Landlord further
acknowledges that the prohibition on contributions applies to each Landlord; each member of Landlord's
board of directors, and Landlord’s chief executive officer, chief financial officer and chief operating
officer; any person with an ownership interest of more than 20 percentin Landlord; any subcontractor
listed in the contract; and any committee that is sponsored or controlled by Landlord, Additionally,
Landlord acknowledges that Landlord must inform each of the persons described in the preceding
sentence of the prohibitions contained in Section 1.126. Landlord further agrees to provide to C1ty the
name of each person, entity or committee described above.

23.35 Preservative-Treated Wood Containing Arsenic

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

23.36 Cooperative Drafting

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

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS FIRST
AMENDMENT, LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL
CITY’S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING THIS FIRST AMENDMENT AND AUTHORIZING CONSUMMATION OF THE
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION, AND THIS FIRST AMENDMENT SHALL BE NULL AND VOID UNLESS CITY’S
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR RESPECTIVE
SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE LAWS.
APPROVAL OF THIS FIRST AMENDMENT BY ANY DEPARTMENT, COMMISSION OR
AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE

ADOPTED NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON
CITY

1360 Misson-401 First Amendment

349



OFFICE LEASE
between

MERCY COMMERCIAL CALIFORNIA;
as Landlord

and

CITY AND COUNTY OF SAN FRANCISCO,
as Tenant

For the lease of
1360 Mission Street, Suite 401
San Francisco, Califomnia,

May 11,2011

350



TABLE OF CONTENTS

Page
1. BASIC LEASE INFORMATION .ococrmmemrreson et 1
2. PREMISES ooococcimviriimiinecsiumesessmesosse s cssesssssssicnsssnssoseessonssnseersmmicnss J 3
2.1 LBASE PIBINMISES erit it or e ettt et s e as e ebs st seen 3
2.2 CODUMON ATEBAS Li.oivriveriseerceecnsreraesieessss1iiessoass oy es s ressase s besesbe s oesaacesrer e bassassse s namsemsenseasesnssen 4
3 TERM Lottt et et sttt st bbbt ke st 4
3.1 Termn OF LBASE oottt et e e amae s 4
3.2  Commencement Date and Expiration Date....occiiiiniice e ier s 4
3.3 EXtENSIOn OPHON oooocvrveviiss e oottt 4
4 RENT et it e e e b bbb emsr s e kb et n s b 4
4.1 BaSE RENT e e st et s st st pr e et 4

4.2 Adjustments in Base REN. o a2

43  Determination of Base Rent for ‘the Extended Termi ....oooccivveiiiiisiieiccics v 5
5. O E e et oAb etk s eb e 6
5.1 PermnIed USE..o.iriiriiiiciicces i eriit s sesem et et sae s et ee e ettt ees et e an rats s 6
5.2 Observance of Rules and REGUIAHONS .. ....coorrvirivceeeeeovseeeesteasessseeeemes et esseeesssene e 6
5.3 Interference With ACCESS ..ot et e e oo abe s 7
6 LEASEHOLD IMPROVEMENTS Lot eeses s tiem s assee et st eeeoen v 7
6.1  Landlord’s Leasehold IMprovement WOtk ...........cccou oo ooovnmseecoeseresessronessieseessesenees 7
6.2 Installation of Telecommunications and Other Bquipment ..., 7
7 ALTERATIONS .ottt et ettt es s bbbt et eaes e b se et ab st ames s et e sensas 8
7.1 Alterations DY Ity ettt ettt et bt ettt ettt e e ene s bt e .8
7.2 Title to IMProvenments ..o e JOUURY -8
7.3 City’s Personal Property.,......“.,: .......................................................... e tenaebenes 8
7.4 Alteration by Landlord......ciciiiiociisiceies ettt et 8
8. REPAIRS AND MAINTENANCE ..ottt asss e b s s 9
8.1  Landlord’s Repairs....c.co...... O PO OO OSSO S U O U TRUORU RO 9
8.2 . LY S REDAIIS . erivverreemereeasiessees st eeeeeeeseeseee oo see e eeeees s eees e s s v 9
T 51 SR e e 0
9 UTILITIES AND SERVICES 1ottt sttt ere e oo 9
9.1 Landlord’s Provision of UHIHES oot e s et s 9
9.2 Svervices .............................................................. ettt et e e r £ e R b n ke b ey nrren b e s sanbrs 10

1360mission#{4012-14-11 T i



93
9.4
95
10.
10.1
10.2
10.3
11.
12.
13.
13.1
13.2
©13.3
13.4
13.5
13.6
13.7
14.
15.
15.1
152
15.3
16.

16.1-

16.2
17.
17.1
17.2
17.3
18.
19.
20.
21.
21.1

AddItional ServViCES .ot ver s et e e Attt ren e r ettt a oA e e anaaeseres et aeraes 10

Conservation ,......ccrvrieeracnss e ettt et ettt et 10 .
Disruption in Essential Utilities br SEIVICES crvmvreresriomoeereesrseress e, et aneven 10
COMPLIANCE WITH LAWS; PREMISES CONDITION ....occcroomresrc e 11
Premises Condition and Landlord’s Compliance with Laws; Indemnity ............. et 11
City’s Compliance with Laws; Indemmty .................. 11
City’s Compliance with Insurance Requirements........ccocueee, . e 12
SUBORDINATION ....oiuseecerenvmrrest st resseiece s ev st e reran s os s sssbassenesresn e 12
DAMAGE AND DESTRUCTION. ..ot 12
EMINENT DOMAIN oo ooconsecrmemsnssessosssions oot sis o 13
_Deﬁniﬁons ......................................................................................................................... 13
GNETAL oo eeesorererseees s eeseemsoesssmsss s es s eeesressresneseeess s sosseeseresennene. 14
Total Taking; AUtOMAtic TEIMEBALON ¢.v..cvr..ovoosverreerereessereeeeseeereecereseeseeseseserereemceserssreens 14
Partial Taking; Blection 10 TEITIDALE ... ... ieeieeerorrieeeeeeneesseeseorersresser e s I 14

Termination of Lease; Rent and AWard..........c.vovvvviviivescoieemnsirniieresesasissereeseesenssvesnens L4
Partial Taking; Contmuation 0f LEaSE ....ovveiries e ersrecreeisisscenresanresrensssessssvesssseseeserens L9

TEMPOTALY TAKING «.rvv.voeoeoeeeoeecereenermeseeeeesereesesresesssssserieseeeeesons oo e 15
ASSIGNMENT AND SUBLETTING weoeoroooo e 15
DEFAULT; REMEDIES ....ooooeivecrmee i e oo N 15
Events of Default by City ..c.covivovereciricereens, OSSNSO &
Landlord’s REMEAIES ..., cimiviriiccvieiee e s st eb s ea e 16
Landlord’s Defatilt ... aries e e et be e a e e a et aen e e SO ¥ )
INDEMNITIBS ...coovrovrnncs e ettt A et et er e enrens 16
CILY™S TAAETIIILY <orrerr e r e eeeee s s b eeesomerees st et oo et eereses oo e 16
Landlord’s IAEIMIILY ..., oeervioveveeoeeccoressosetssseseeseoe s esssseesncssensesseessmemneescesrenssisseee 17
INSURANCE. ... ttvesetoeee et esore s eee et eres et ssser et ererseeme s erereeses s esse s sore e 17
City’s SEIf-INSUTANCE ..ocvriviereecrenirneeisie e e eaneee e snn s D P PP N 17
Landlord’s INSUrance ........ccoveeeereirecriirivonsnn, o e e b e vty e r e 17
WaIVET Of SUBTOZATION ..o...o i ettt e ev st et s s e e abe v e ab e st ee e — 18
ACCESS BY LANDLORD........... et 8
ESTOPPEL CERTIFICATES .......... FSTUROS et e 18
SURRENDER OF PREMISES ..oott1cvoeecomvoseecesoeceoresressssesetsreessessnsceer e sssessssrreseenree 1 8
HAZARDOUS MATERIALS .o oo eeeseeeeeeeeeeeer oo eeeeess v sereeerees s esaoe e eeer s 18
DT S 18
352



21.2
21.3
214
215

Landlord’s Representations and COVENANtS.........ocovvrrieinios o ST 19
Landlord’s Environmental Indemnity.................. e s 19
City’s Covenants.......... et teLe e e et e R e e LA S SE bt AR Ak s ke me b s 1o e ten not pesemearsaan 20
City’s Bnvironmental Idemnity.........ocoocvvioviriveiirirresionsseeeressssessessers st oes oo, 20
SPECIAL PROVISIONS ...oo.c.corevecsoe oot 20
GENERAL PROVISIONS . ovvocooeves oo ensssrsrsrie e 20
INOTIEES 11ttt e et et e s rm b et e st AR an e et 20
NO IIIPLIEd WEIVELD 1otiev ittt e e v o0 et sem e b nae e 20
AMENAMEDES -eoviers oot rven st b e s e e 21
ADTIOTIEY 1ttt et e e s e e s et a b en et ebesrese e ere s are et 21
Parties and Their Agents; Approvals SO OO OROORON S
Interpretation ofLease?.I
SUCCESSOTS ANA ASSIBIS . 1 evearieeveriasiatireeteeecesertaresererearrasenscosastersrasasesrensersesasansantasestermeess 22
BEOKEIS 111 i1 eseeee et oot eae st s e e s tess et st esabs bbb abs s b emi oo e s e s er st 22
SEVETADIIITY 1vtiveereierrert et bt et er e b s e s e br e ek re e bt ek b et a et em b b s e e onaseanrs 22
GOVEINIIE LLAW -oetiiririsiirsireesieeaen et secasaeses s absems e sb e msc e et eamaesems et ess st e et e s ban st s e 22
Entire Agreement.......... kbt e e eneeeaeeeber s Y e by et et ere et et ne et e eAes Lo rdt b b e bt e e as s e e e henneaterees 22,

ALOTTEYS” FEES oo veviriivitevsir et et b et ea s r e s e et n el n e e aee D2
Holding OVET ittt v et aas 23

Cumnlative Remedies

...................................................................................................... 23
TIme 0L ESSENCE ottt e e e 23
Survival of TRAETIIIEES .- ... ovvvves st eeeeeeee e rees e rerenee s es s 23
Signs .. e eersmemeeetr e e e tene e eeetsr ettt e e ottt 24
Quiet Enjoyment and THIE .. oo et bbb s 24
BanKIuptey oot e s et R 24
Transfer of Landlord’s Interest ..ol VO RO 24
Non-Liability of City Officials, Elhployees AN AZENLS oot 24
MacBride Principles - Northern Ireland ..., 24
Controller’s Certification of Funds ..o 25
Prevailing Wages for Construction Work....ooococooeciiiis RSP UOROOR 25
Non Discrimination in City Contrécts and Benefits Ordimance..........ccvoeieieiciiiiiiinnn, 25
Tropical Hardwood and Virgin ReAwood BAL.........cooovveerremsieeroreeeeee oo eveesosoes s 26
Bicycle Storage FaCIlItEs .. ..ot ccnecs et et e 27
Resource-Efficient City Buildings and Pilot ProjectS e e 27

g 393



23.29  COUNLEIPATTE cueritiecricvren e erreces et sr s bbb s e eb s s E b et s s e 27
23,30 BHECHVE DAE t1viviviceiieciiiiecer et es i s et b e beers s ene b s a s b saere e b s e s asssns st as s eoe e gt ens 27
23.31 Certification by Landlond... oo coceeiiieiemeiiece e ceeeecsccrreevvesas s es st e e v b resbe e sra s 27

23.32  Sunshine OrdiNAnCe ........o.vreiiiieciececonirer v ssis s es s |
23.33  Conflicts OF INtETESE....cveviiimiccriirrie i e et bt e e 28

23.34 Notification of Limitations on ContribUutions ..o OO 28

23.35 Preservative-Treated Wood Containing Arsenic ........... USRIV eeeeriens 28

23.36  COOPELAIVE DIAFIILE wovvoeveeeeveerereseseeees oo staesseoreeseressessse s s et eeeeeenereessesseseeseseeeeersees oo .28

23,37 IMIASTET LLBASE 1 tetireee i eie ittt eet e et e s e e e e aesb b s £ etse st e n et seha e bt e e e m e et st sa e rne s 25 -
LIST OF EXHIBITS

EXHIBIT A — Floor Plan of Premises
EXHIBIT B — Notice of Commencement Date
EXHIBIT C —Rules and Regunlations
EXHIBIT D — Standards for Janitorial Service
EXHIBIT E — Landlord’s Improvement Work

354



OFFICE LEASE

THIS OFFICE LEASE (this "Lease"), dated for reference purposes only aslof May 11,
2011, is by and between MERCY COMMERCIAL CALIFORNIA a California nonprofit public

benefit corporation (“Landlord") and the CITY AND COUNTY OF SAN FRANCISCO, a
mummpal corporation (“City" or "Tenant").

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

The following is a summary of basic lease information (the "Basic Lease Information”).
Each item below shall be deemed to incorporate all of the terms in this Lease pertaining to such

item. In the event of any conflict between the Basic Lease [nformation and the Lease, the Lease
shall control.

Lease Reference Date: May 11,2011

Landlord: MERCY COMMERCIAT, CALIFORNIA
Tenant: CITY AND COUNTY OF SAN FRANCISCO
Building (Section 2.1): \ 1360 Missi;)n Street

Premises (Section 2.1): Suite 401 of the Building

Rentable Area of Premises (Section 2.1): Approximately 6,300 rentable square feet
Term (Sgction 3): , Commencement Date:

Lease will commence upon (i) the date that the
Board of Supervisors adopts a resolution
approving this Lease, and (i1) the parties mutually
exchange a fully executed copy of this Lease,

The Commencement Date and Expiration Date
will be documented in Exhibit B. '

Expiration date:
Five (5) years after the commencement date,

Extension Option (Section 3.3): ‘ One additional term of two (2) years, exercisable
by City’s written notice to Landlord given not
less than 180 days in advance, with rent equal to
95% of the prevailing fair market value.
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Base Rent (Section 4.1): Annual Base Rent: $132,867
. (appioximately $21.09 per sq. ft.)
Monthly payments: $11,072.25

(approxifnately $1.7575 per sq. ft.)

- Adjustment Dates (Section 4.2): On each anniversary of the Commencement Date,

or on the first day of the month after the
anmiversary of the Commencement Date if the
Commencement Date is not the first day of the
month (each, an “Adjustment Date”), the Base
Rent will be adjusted by an amount equal to the
Increase in the annual CP1 adjustments; provided,
in no event will the Base Rent increase be less
than 2% or more than 5%.

Use (Section 5.1): | General office use and any City administrative or
: public program use including but not limited to
the STD Program Administrative Headquarters.

Leasehold Tmprovements (Section 6) Landlord shall provide, at its sole cost and
' expense, the repairs and Jmprovements to the
Premises described i Exhibit E.

Utilities (Section 9.1): ‘ - Landlord shall provide utility services atits sole
cost and expense.

Services (Section 9.2): Landlord shall provide janitorial services at its
: sole cost and expense.

Notice Address of Landlord (Section 23.1): 1360 Mission Street, #300 San
Framcisco, California 94103
Fax No.: (415)355-7101

Management Contact for Landlord: Annie Maguire, Property Manager

Phone: (415) 355-7162
Email: amaguire@mercyhousing.org

Landlord Contact Telephone No.: Nancy Conover, Asset Manager
: Email: nconover@mercyhousing.org
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Notice Address for Tenant (Section 23.1):

With a copy to:

and to:

Key Contact for Tenant:

Tenant Contact Telephone No.:
Alternate Contact for Tenant;

Alternate Contact Telephone No.:

Brokers (Section 23.8):

Other Noteworthy Provisions (Section 22):

2. PREMISES

21 Lease Premises

(415) 355-7121

Real Estate Division

25 Van Ness Avenue, Suite 400

San Francisco, CA 94102

Attn:  John Updike, Acting Director of Property

© Re: 1360 Mission St., #401
. Fax No.: (415) 552-9216

Department of Public Health 356
Seventh Street San
Francisco, CA. 94103

Attn:Wendy Wolf, MPA Deputy Director

Fax No.: (415) 487-5581 -

Office of the City Attorney

City Hall, Room'234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn:  Charles Sullivan

Deputy City Attorney

Re: 1360 Mission St., #401

- Fax No.: (415) 554-4755

Wendy Wolf
Email: wendy.wolf@sfgpv.org

(415) 487-5501

Claudine O. Venevés

Email; Clandine. veneaas@sfgov org
(415) 554-9872

None

. None

Landlord leases to City and City leases from Landiord subject to the provisions of this
Lease, those premises in the building identified in the Basic Lease Information (the "Building")
and shown on the floor plan(s) attached hereto as Exhibit A (the "Premises"). The Premises
contain the approximate rentable area and are located on the ﬂom(s) of'the Building specified in
the Basic Lease Information. As used in this Lease, the term "rentable area” shall mean that
measurement of interior floor area computed accordance with the "Standard Method for
Measuring Floor Area in Office Buildings, the American National Standard" (Z65.1-1996),
adopted by the Building Owners and Managers Association (BOMA). The Building, land upon -
which the Building is located and all other improvements on or appurtenances to such land are

referred to collectively as the "Property.”

1360mission#4012-14-11
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2.2 "Comumon Areas

City shall have the non-exclnsive right to use, together with other tenants in the Building,
the lobbies, corridors, elevators, stairways and other public areas of the Building and the
Property, includin g fhe comumon bathrooms of the fourth floor (collectively, the "Common
Areas"), and the non-exclusive right of access to and from the Premises by the main enirances to
the Building and the Property.

3, TERM .
3.1 : Term of Lease

The Premises are leased for an initial term (the "Initial Term") commencing on the date
specified in the Basic Lease Information and City’s Mayor and Board of Supetvisors shall have
approved the transaction contemplated by this Lease, in their respective sole and absolute
discretion, as further provided in this Lease. The Initial Term of this Lease shall end on the
expiration date specified in the Basic Lease Information, or such earlier date on which this Lease
terminates pursuant to the provisions of this Lease, provided that City shall have the right to
extend the Initial Term pursuant to Section 3.3 (Extension Option) below. The word "Term" as
used herein shall refer to the Initial Term and any Extended Term if City exercises the Extension
Op’uon as provided below.

3.2 Commencement Date and Explratxon Date

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

3.3 . Extension Option

, City shall have the right to extend the Initial Term of this Lease (the "Extension.Option™)

for the additional term specified in the Basic Lease Information (the "Extended Term"). Such
Extension Option shall be on all of the terms and conditions contained in this Lease, except that
the Rent shall be determined as set forth in Section 4.3 below. City may exercise the Extension .
Option, if at all, by giving written notice to Landlord no later than one hundred eighty (180) days-
prior to expna‘aon 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 such default as provided in
this Lease, Landlord may reject such exercise by delivering written notice thereof to City
promptly after such failire o cure.

4, RENT
4.1 Base Rent

Beginning on the Commencement Date, City shall pay to Landlord during the Term the
annual Base Rent specified in the Basic Lease Information (the "Base Rent"). The Base-Rent
shall be payable in equal consecutive monthly payments on or before the first day of each month,
in advance, at the address specified for Landlord in the Basic Lease Information, or such other
place as Landlord may designate in writing upon not less than thirty (30) days” advance notice.

- City shall pay the Base Rent without any prior demand and without any deductions or setoff
except as otherwise provided in this Lease. If the Comunencement Date occurs on a day other
than the first day of a calendar month or the Expiration Date occurs on a day other than the last
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(b)  If within this thirty (30)-day period Landlord and City cannot reach

. agreement as 10 the prevailing market rate, they shall each select one appraiser to determine the
prevailing market rate. Bach such appraiser shall independently arrive at a determination of the
prevailing market rate and submit his or her conclusions to Landlord and City within thirty (30)
days of the expiration of the thirty (30) day consultation period described in (a) above,

: (c)  If only one appraisal is submitted within the requisite time period, it shall
be deemed to be the prevailing market rate. If both appraisals are submitted within such time
period, and if the two appraisals so submitted differ by less than ten percent (10%) of the higher
of the two, then the average of the two shall be the prevailing market rate, If the two appraisals
differ by more than ten percent (10%) of the higher of the two, then the two appraisers shall
mmediately select a third appraiser who will within thirty (30) days of his or her selection make
a determination of the prevailing market rate and submit such determination to Landlord and
City. This third appraisal will then be averaged with the closer-of the two previous appraisals
and the result shall be the prevailing market rate,

(d)  If City’s Director of Property does not approve of the prevailing market
yate as determined by the appraisal procedure specified above, the Director of Property shall
revoke the exercise of the Extension Option by City within 30 days.

(e  All appraisers specified ‘herein shall be "MAT" designated members of the
Appraisal Institute with not less than five (5) years’ experience appraising leases of commercial
properties similar to the Premises, and shall not be affiliated with either Landlord or City.
Landlord and City shall pay the cost of the appraiser selected by such party and one-half of the
cost of the third appraiser plus one-half of any other costs incurred in the arbitration. .

5. USE
5.1 Permitted Use

City may use the Premises for general office uses and such other uses as may be specified
in the Basic Lease Information, and for no other use without the prior written consent of
Landlord, which shall not be unreasonably withheld or delayed.

52 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 C (the "Rules and Regulations"). Landlord may make
reasonable additions or modifications thereto, which shall be binding upon City within a
reasonable implementation period upon Landlord’s delivery to City of a copy thereof, provided
that such additions or modifications shall not reduce Landlord’s obligations hereunder nor
interfere with City’s business in the Premases, and such additions or modifications must be
applicable to the other Building tenants, are not in 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 services which this Lease expressly states ate to be provided fo City at no charge, and do 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 and use reasonable efforts to cause other Building tenants
to comply with them. City shall be entitled upon request fo any waiver or special dispensation
granted by Landlord to any other tenant in the Building with respect to the Rules and
Regulations, and Landlord shall notify City of any such waiver or special dispensation,
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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) days per weck, together with uninterrupted access thereto to the
maximum extent possible, including W1thout limitation, during any power outages affecting the
Premises or any portion of the Buﬂdmg, provided, however that Landlord may, after
consultation with the City’s Administrator, interrupt City’s access to the Premises or the
Building in the event of an immediate threat of the Premises, the Comamon Areas or any other
portion of the Building being rendered unsafe for human occupancy. If City’s use of any of the
Premises or access thereto is interrupted as a result of the Premises, the Common Areas or any
other portion of the Building being rendered unsafe for human occupancy due to Landlord’s
failure to comply with its obligations under this Lease or for any other reason other than City’s
default hereunder, then Landlord shall immediately undertake all necessary steps to correct such
condition. In the event such condition impairs City’s ability to carry on its business in the
Premises, the Rent payable hereunder shall be abated based on the extent to which such default
interferes with City’s ability to carry on its business at the Premises. If any such default by
Landlord shall continue for thirty (30) days or more after City’s use is interrupted and impairs
City’s ability to carry on its business in the Premises, then City shall bave the right, without
limiting any of its other rights undex this Lease to terminate this Lease, unless Landlord supplies
City with evidence reasonably satisfactory to City that City’s normal and safe use will be
restored. within sixty (60) days of the date City’s use was interrupted, and such use is actually
restored within such 60-day period. Nothing in this Section shall limit City’s rights with respect
to any disruption due to casualty pursnant to Section 12 (Damage and Destruction) hereof. '

6. LEASEHOLD IMPROVEMENTS
61 Landlord’s Leasehold Improvement Work

Landlord shall provide at its sole cost and expense the maintenance repairs to the
Premises described in Exhibit B and City shall cooperate with Landlord to establish a mutually
acceptable schedule for 1 the repairs, provided in no event shall such repairs be completed later
than six (6) months following the Commencement Date. Landlord shall obtain at its sole cost

any and all permits required by complete the repairs, and otherwise comply with all applicable
laws in completing the repairs.

6.2 Installation of Telecommunications and Other Equipment

Landlord and City acknowledge that the Leasehold Improvement Work shall be
completed by Landlord exclusive of the installation of telecommunications, data.and computer
cabling facilities and equipment. City shall be responsible for installing such facilities and
equipment, provided that Landlord shall furnish access to City and its consulfants and contractors
to the main telephone service serving the floor(s) on which the Premises are located and all other -
parts of the Building for which access is needed fox proper installation of all such facilities and
equipment including, but not limited to, wiring. City shall have the right to enter the Premises
and such other portions of the Bulldmo at reasonable times during fhe course of construction of
the Leasehold Improvements in order to install such facilities and equipment. City and Landlord
shall use their good faith efforts to coordinate any such activities to allow the Leasehold

Tmprovements and the installation of such facilities and equipment to be completed in a timely
and cost-effective manner.
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7. ALTERATIONS
7.1 Alterations by Cify

City shall not make or permit any alterations, installations, additions or improvements
(collectively, "Alterations") to the Premises without first obtaining Landlord’s written consent,
.which Landlord shall not unreasonably withhold or delay. However, the installation of
fuinishings, fixtures, equipment or decorative improvernents, none of which affect the Building
Systems or structural integrity of the Building, and the repainting and recarpeting of the Premises
shall not constitute Alterations requiring Landlord’s consent. Any Alterations permitted
hereunder shall be made at City’s cost in compliance with applicable Laws (as defined below).
Landlord shall, without cost to itself, cooperate with City in securing building and other permits
and authorizations needed in connection with any permitted Alterations, Landlord shail not be
entitled to any construction or other administrative fee in connection with any Alteration. City
shall not be required to remove any Alterations upon the expiration or sooner termination of this
Lease unless Landlord notifies City in writing at the time Landlord approves such Alterations
that they must be removed at the Expiration Date.

7.2 Title to Improvements

Except for City’s Personal Property (as defined in the next Section) all appurtenances,
fixtures, improvements, equipment, additions and other property permanently installed in the
Premises as of the Commencement Date or durmg the Terta 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 termination of this Lease, City shall remaove Clty S
Personal Property from the Premises in accordance with Section 20 (Surrender of Premises),
below, Landlord acknowledges that some of City’s Personal Property may be financed by an
equipment lease financing otherwise subjected to a security interest, or owned by an equipment
company and leased to City. Landlord, upon City’s reasonable request, shall execute and deliver
any document required by any supplier, lessor, or lender in connection with the installation in the
Premises of any items of City’s Personal Property, pursuant to which Landlord waives any rights
it may have or acquire with respect to City’s Personal Property, so long as the supplier,
equipment lessor or lender agrees that it (x) will remove the Property from the Premises within
thirty (30) days after the Expiration Date (but 1f it does not remove City’s Personal Property
within such time it shall have waived any rights it may have had to City’s Personal Property),
and (i) 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 has an interest in any items of
City’s Personal Property to enter the Premises and remove such pr Operty at any time durmo the
Term 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, including without limitation any leasehold improvement work for
other tenants in the Building. Landlord shall promptly remedy any such interference or
disraption upon receiving City’s notice thereof.
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8. REPAIRS AND MAINTENANCE
8.1 Landlord’s Repairs

Landlord shall repair and maintain, at its cost and in first-class condition, the exterior and
structural portions of the Building, including, without limitation, the roof, foundation, bearing
and exterior walls and subflooring, and the heating, ventilating, air conditioning, plumbing,
electrical, fire protection, life safety, security and other mechanical, electrical and
comtnunications systerns of the Building (collectively, the “Bmldmg Systems") and the Common
Areas, Without limiting the foregoing, Landlord shall maintain the Building in a clean, safe and
attractive manner, shall provide exterior graffiti removal with reasonable frequency, and shall not
permit any other tenants of the Building to disturb or interfere with City’s use of the Premises or
permit to be done in or about the Building or the Common Areas anything that is illegal, is
dangerous to persons or property or constitutes a nuisance. . -

8.2 City’s Repairs

Subject to Landlord’s warranty under Section 10.1 (Premises Condition), any
construction warranties or guaranties received in connection with Landlord’s completion of the
T .eagehold Irnprovements, and Landlord’s renmr and maintenance obli gations hareunder CltV
. shall repair and maintain at its cost the interior portions of the Premises and shall keep the
Premises in good working order and in a safe and sanitary condition, except for ordinary wear
and tear and damage by casualty. City shall make any such 1equ1red repairs and replacements
that Landlord specifies in writing (i) at City’s cost, (if) by contractors or mechanics selected by
City and reasonably approved by Landlord, (iii) so that same shall be at least substantially equal
in quality, value and utility to the original work or installation prior to damage thereof, (iv) in a
manuer and using equipment and materials that will not materially mterfere with or impair the
operations, use or occupation of the Building or the Building Systems, and (v) in compliance
with all applicable Laws, including, without lumitation, any applicable contracting requirements
under City’s Charter and Administrative Code. At all times during the Term of this Lease,
Landlord shall, upon reasonable notice by City; afford City and its Agents with access to those
portions of the Building which are necessary to maintain or repair the telecommunications and
data and computer cabling facilities and equipment installed by City.

8.3 Liens

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

shall give Landlord at least ten (10) days’ prior written notice of commencement of any repair or

construction by City on the Premises. N

9, UTILITIES AND SERVICES
9.1 Landlord’s Provisidn of Utilities

Landlord shall furnish at its cost the following utilifies and services to the Premises:
(a) heating, air conditioning and ventilation in amounts required for City’s comfortable use and
occupancy of the Premises, during the period from 8:00 a.m. to 6:00 p.m., Monday through
Friday, except holidays generally recognized in San Francisco; (b) electric current in amounts -
required for normal lighting and for the operation of personal computers and other normal office
machines and equipment, on a twenty-four (24) hours-a-day, three hundred sixty-five (365) days-
a~year basis ("Daily Basis"); (c) elevator service on a Daily Basis; and (d) water for lavatory,
kitchen and drinking purposes on a Daily Basis. Without limiting Landlord’s obligations
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hereunder, Landlord shall furnish all utilities and services required under this Lease in a manner
consistent with such utilities and services normally provided i other first class buildings similar
to the Buﬂdmg in the San Francisco Civic Center District. .

9.2 Janitorial Service

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

93 | Additional Services

City shall havethe right to request in writing that the Landlord perform minor services on
the Premises for the benefit, and at the cost of the City (the “Additional Services”). Landlord
shall use its best efforts to comply with such requests. Upon any such request, Landlord shall
promptly provide a statement in writing to the City describing the requested Additional Services
and the reasonable and actual cost thereof, plus an administrative fee of not more than ten
percent (10%) of such cost, in sufficient detail (a “Statement”). City may elect to withdraw its
request for the Additional Services upon receipt of a Statement. Upon written authorization from
the City, Landlord shall perform such Additional Services in accordance with the Statement, ina
timely manner and 1 compliance with industry standards of work. Within thirty (30) days after
the work has been performed and completed to the City’s reasonable satisfaction in accordance
with the Statement, City shall pay Landlord the cost of both Additional Serwces as set forth in
the Statement. :

9.4 Counservation

Landlord may establish reasonable measures to conserve energy and water, so long as
these measures do not unreasonably interfere with City’s use of the Premises. Tenant shall turn
off all lights on a daily basis before leaving the Premises.

9.5 Disruption in Essential Utilities ox Sexrvices

In the event of any failure, stoppage or ntexruption of any utilities or services to be
furnished by Landlord hereunder, Landlord shall immediately notify City of such failure,
stoppage or interruption, dxhcrenﬂy attempt to restore service as promptly as possible and shall
keep City apprised of its efforts. In the event Landlord is unable to supply any of the Building’s
sanifary, electrical, heating, water, elevator fire protection and security, audio, video or electronic
communications, hazard detection and alamm, or other essential sexvices serving the Premises
(collectively, "Essential Services") and such inability of Landlord impairs City’s ability to carry
on its business in the Premises for a period of one (1) or more business days if such failure is in

the reasonable control of Landlord or a period of five (5) or more consecutive business days if
such failure is not within the reasonable control of Landlord, then the Rent shall be abated based
on the extent such inability of Landlord impairs City’s ability to carry on its business in the
Pretises, or, altematively at City’s election, City shall have the option to provide such services
and offset the reasonable cost thereof against the Rent next due under this Lease. Such
abatement, or right to provide the services and offset against Rent, shall continue until the
Essential Services have been restored so that the lack of any remaining services no longer
materially impairs City’s ability to carry on its business in the Premises. Landlord shall use its
best efforts to restore disrupted Essential Services as soon as possible. - However, if such failure
to provide any Essential Services continues for any reason for thirty (30) days and such failure
interferes with City’s ability to carry on its business in the Premises, then City may, without
limiting any of its other rights or remedies hereunder or at law or in cqmty, terminate this Lease
upon written notice to Landlord, unless Landlord supplies City with evidence reasonably
satisfactory to City that the Bssential Services will be restored within sixty (60) days of the date
City’s use was Interrupted, and the Essential Services are actually restored within such 60-day
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period. City shall not be entitled to any abatement of Rent or right to terminate if Landlord’s

inability to supply Essential Services to City is due solely to the acts, omissions or negligence of
City and its Agents.

10. COMPLIANCE WITH LAWS; PREMISES CONDITION

10.1 Premises Condifion and Landlord’s Compliance with Laws;
Indemnity

Landlord represents and warrants to City, and covenants with City, as follows: to the
best of Landlord’s knowledge: (a) the physical stricture, fixtures and permanent 1n1provements
of the Premises (including, without limitation, the Leasehold Improvements) and all portions of
the Property and the Building along the path of travel to the Premises (including, but not limited
to, the Building entrances, Common Areas, restrooms, elevators, fobbies, telephone banks and
drinking fountains are now, and as of the Commencement Date wil} be, in compliance with the
requirements of the Americans With Disabilities Act of 1990 and Title 24 of the California Code
of Regulations and all other applicable federal, state, local and administrative laws, rules,
regulations; orders and requirements intended to provide equal accessibility for persons with
disabilities (collectively, "Disabilities Laws"); (b) the Building is not an unreinforced masonry
building, and is now, and as of the Commencement Date will be, in compliance with all
apphca‘ole federal, state, local and administrative laws, rules, regulaixons orders and
requirements relatmg to seismic safety (collectively, "Seismic Safety Laws"); (¢) the Building,
the Common Areas and Building Systems serving the Premises are now, and as of the
Commencement Date will be, in full compliance with all applicable federal, state, local and
administrative laws, rules, regulations, orders and requirements relating to fire and life safety
(including, without limitation, the San Francisco High-Rise Sprinkler Ordinance) (collectively,

. "Life Safety Laws"); (d) the Bulldmg, the Common Areas and Building Systems serving the

Premises are now, and as of the Commencement Date will be, in compliance with all other
applicable federal state, local and administrative laws, rules, regulatlons orders and
requirements; and (e) there are not now, and as of the Commencement Date will not be, any
material physical or mechanical defects in the Premises, Building or the Building Sysiems that
would materially adversely affect City’s intended use of the Premises. Landlord shall at all times
during the Term matntain, at its cost, the Property, Building, Common Areas and the Building
Systems serving the Premises in compliance with applicable present or future federal, state, local
and administrative laws, rules, regulations, orders and requirements (collectively, "Laws")
including, without hmﬁa’ﬁon Dlsablhtles Laws Seismic Safety Laws, and Life Safety Laws.
Without limiting Section 16. 2 (Landlord’s Indemmty) Landlord shall Indemnify City against
any and all Claims arsing out of any failure of the Property, Building, Common Areas, Building
Systerns, or any portion thereof to comply with applicable Laws as provided in this Section or
any misrepresentation by Landlord under this Section.

10.2 ' City’s Compliance with Laws; Indemnity

City shall use the Premises during the Term in compliance with applicable Laws, except
that City shall not be required to make any structural alterations, additions or other modifications
in order to comply therewith unless such modifications are necessary solely because of any
Alterations to the Premises made by City pursuant to Section 7 hereof and such modifications are
not otherwise Landlord’s responsibility under this Lease. City shall be responsible for
complying with any requirement of the Disabilities Laws relating to the placement of City’s
fumiture or other City Personal Property and the operation of any progras in the Premises,
other than any requirernent relating to the physical structure, fixtures and permanent
improvements of the Premises or portions of the Property or Building along the path of travel to
the Premises, which are Landlord’s obligation as provided in Section 10.1 above. Without
limiting Section 16.1 (City’s Indemnity), City shall Indemmnify Landlord against any and all
Claims arising out of City’s failure to comply with all applicable Laws as provided in this
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Section.
10.3 City’s Complianee 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 ooveung the Building or any property
located therein, (b) result in a refusal by fire insurance companies of good standing to insure the
Building or any such property in amounts reasonably satisfactory to Landlord or the holder of
any mortgage or deed of trust encumbering the Building, (¢) cause an increase in the fire
insurance premium for the Building unless City agrees to pay such increase, or (d) subject
Landlord to any liability or responsibility for injury to any person or property by reason solely of
any business operation being conducted by City in the Premises; provided, however, Landlord
shall provide City with reasonable prior written notice of any apphcable Insurance reqmrements
and no such insurance requirements shall materially and adversely interfere with City’s normal
business in the Premises.

11.  SUBORDINATION

(a) Without the necessity of any additional document being executed by City
for the purpose of effecting a subordination, and subject to subsection (b) below, this Lease
shall be subject and subordinate at all times to the following (each an “"Encumbrance"): (a) any
reciprocal easement agreements, ground leases or other underlying leases that may hereafter be

- executed affecting Landlord’s interest in the Property, or any portion thereof, and (b) the lien
of' any mortgages or deeds of trust and renewals, modifications, consohdatxons Teplacements
and extensions of any of the foregoing that may Thereafter be executed by Landlord in any
amount for which any part of the Property, any ground lease or underlying lease, or Landlord’s
interest or estate therein is subject. Notwithstanding the foregoing, if the ground lessor,
mortgagee, trustee, or holder of any such mortgage or deed of trust elects to have City's interest
in this Lease be superior to any such instrument, then upon notice thereof to City, this Lease
shall be deemed superior, whether this Lease was executed before or after the date of said
mstrument or the recording thereof. At City’s request, the holder of the Encumbrance shall
enter into a subordination and nondisturbance agreement with City in a form reasonably
acceptable to City evidencing such subordination or superiority of this Lease, -

(b) In the event any mortgage or deed of frust to which this Lease is subordinate
1s foreclosed or a deed in lieu of foreclosure is given to the mortgagee or beneficiary, or in the
event any ground lease or underlying lease to which this Lease is subordinate is terminated,
this Lease shall not be barred, terminated, cut off, or foreclosed nor shall the rights and :
possession of City hereunder be disturbed if City shall not then be in default in the payment of
rental or other sums due hereunder or otherwise be in default under the terms of this Lease.
City shall attorn to and become the tenant of the successor-in-interest to Landlord, provided
that City has received proper written notice of such succession and the name and address of the
successor landlord. City’s covenant under subsection (a) above to subordinate this Lease to
any Encumbrance or other hypothecation hereafter executed is conditioned upon each such
senior instrument containing the commitments specified in this subsection (b). The provisions
of this Section shall be self~operat1ve and no further instrument shall be required other than as
provided in this Section, City agrees, however, to execute upon request by Landlord and in a
form reasonably acceptable to City, any addmonal documents evidencing the priority or
subordination of this Lease with respect to any such Encumbrance as provxded herem

12. DAMAGE AND DESTRUCTION

If the Premises, the Building or any Building Systemns are damaged by fire or other
casualty, Landlord shall repair the same without delay (and if Landlord is then carrying
insurance on the Leasehold Improvements or if City at its sole option makes funds available to
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Landlord, Landlord shall also repair the Leasehold Improvements), provided that such repairs
can be made under applicable laws within sixty (60) days after Landlord obtains all necessary
permits for such repairs but not later than two hundred ten (210) days after the date of such
damage (the "Repair Period"). In such event, this Lease shall remain in full force and effect,
except that City shall be entitled to an abatement of Rent while such repairs are being made,
Such abatement in Rent shall be based upon the extent to which such damage and the making of
such repairs interfere with City’s business in the Premises. Landlord’s repairs shall not include,
and the Rent shall not be abated as a result of, any damage by fire or other cause to City’s

Personal Property or-any damage caused by the negligence or willful misconduct of City or its
Agents.

Within twenty (20) days after the date of such damage, Landlord shall notify City
whether or not, in Landlord’s reasonable judgment made in good faith, such repairs can be made
within the Repair Period. If such repairs cannot be made within the Repair Period, then either
party hereto may, by written notice to the other given within thirty (30) days after the date of
such damage, terminate this Lease as of the date specified in such notice, which date shall be not
Iess than thirty (30) nor more than sixty (60) days after notice is given by Landlord. In case of
termination, the Rent shall be reduced by a prop’ortionate amount based upon the extent to which
such damage interferes with the conduct of City’s business in the Premises, and City shall pay
such reduced Rent up to the date of termination. Landlord shall refund to Clty any Rent
previously paid for any period of time subsequent to such date of termimation.

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 1s required to carry hereunder (excluding
any deductible, for which Landlord shall be responsible), Landlord may terminate this Lease by
written notice to City within thirty (30) days of the date Landlord receives written notice that
such damage is not covered by insurance. Such notice from Landlord shall include adequate
written evidence of the denial of insurance coverage. 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 1s substantial
damage that Landlord would be required to repair hereunder, Landlord or City may, at the
respective option of each, terminate this Lease as of the date such damage occurred by giving
wrltten notice to the other party of 1ts election to do so within thirty (30) days after the date of
such damage; provided, however, Landlord may terminate this Lease only if it would take n1ore
than thirty (30) days o repair such damage.

The parties mtend that the provisions of this Section govem ﬁllly their rights and
obhganons m the event of damage or destruction, and Landlord and City each hereby wajves and
releases any right to terminate this Lease in whole or in part under Section 1932, subdivision 2,
Section 1933, subdivision 4, and Sections 1941 and 1942 of the Civil Code of California or
under any similar law, statute or ordinance now or hereafter in effect, to the extent such rights
are inconsistent with the provisions hereof.

13.  EMINENT DOMAIN
3.1 Definitions
(a) “Takmg" means a taking or damaging, including severance damage, by
eminent domain, inverse condemnation or for any pubhc 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 the
portion of the Property taken passes to and vests in the condemuor or (i) the date on which
Tenant is dispossessed.

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

13.2 General

If during the Term or during the period between the execution of this Lease and the
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this
Lease, the rights and obhoatlous of the parties hereunder shall be determined pursuant to this

' Sec;uon City and LandIOId intend that the provisions hereof govern fully in the event of a
Taking and accordingly, the parties each hereby waive any right to terminate this Lease in whole
or in part under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the Cahfomla Code of
Civil Procedure or under any similar law now or hereafter in effect.

133 Total Taking; Automatic Termination
If there is a total Taking of the Premises, then this Lease shall terminate as of the Date of
Taking, ‘
134 Partial Taking; Election to Terminate

(a) If there is a Taking of any.portion (but less than all) of the Premises, then
this Lease shall terminate in its entirety if all of the following exist: (i} the partial Taking, in
City’s reasonable judgment, renders the reimaining portion of the Premises untenantable or
unsuitable for continued use by City for its intended purposes or otherwise materially adversely

- affects City’s normal operations in the Premises, (i) the condition rendering the Premises
untenantable or unsuitable either is not curable or is curable but Landlord is unwilling or
unable to cure such condition, and (iii) City elects to terminate.

(b) In the case of a partial taking of a substantial portion of the Building, and if .
subsection (a) above does not apply, City and Landlord shall each have the right to terminate
this Lease by written notice to the other within thirty (30) days after the Date of Taking,
provided that, as a condition.to City’s right to terminate, the portion of the Building taken shall,
m City’s reasonable judgment, render the Premises unstitable for continued use by City for its
intended purposes or otherwise materially adversely affect City’s normal operations in the
Premises,

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

13.5 Termination of Lease; Rent and Award

Upon termination of this Lease in its entirety pursuant to Section 13.3, or pursuant to an
election under Section 13.4 above, then: (a) City’s obligation to pay Rent shall continue up until
the date of termination and thereafter shall cease, and (b) Landlord shall be entitled to the entire
Award in connection therewith, except that City shall receive any Award made specifically for
City’s relocation expenses or the interruption of or damage to City’s business or damage to
City’s Personal Propesty.
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13.6 Partial Taking; Continuation of Lease

If there is a partial Taking of the Premises under circumnstances where this Lease is not
terminated in its entirety under Section 13.4 above, then this Lease shall terminate as to the
portion of the Premises so taken, but shall remain in full force and effect as to the portion not
taken, and the rights and obligations of the parties shall be as follows: (a) Rent shall be reduced
by an amount that is in the same ratio to the Rent as the area of the Premises taken bears to the
area of the Premises prior to the Date of Taking, and (b) Landlord shall be entitled to the entire
Award in convection therewith, provided that City shall receive any Award made specifically for

City’s relocation expenses or the interruption of or damaoe to City’s business or damage 1o
City’s Personal Property.

13.7 Temporary Taking

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to
the Premises for a limited period of time not in excess of sixty (60) consecutive days, this Lease
shall remain unaffected thereby, and City shall continue to pay Rent and to perform all of the
terms, conditions and covenants of this Lease. In the event of such temporary Taking, City shall
be entitled to receive that portion of any Award representing compensation {or 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 shall not directly or indirectly sell, assign,
encumber, pledge or otherwise transfer or hypothccate all or any part of'its interest in or nghts
with respect to the Premises or its leasehold estate hereunder or permit all or any portion of the
Premises to be occupied by anyone other than itself or sublet all or any portion of the Premises,
without Landlord’s prior written consent in each instance, which shall not be unreasonably
withheld or delayed. City shall have the right from time to time, upon notice to but without the
consent of Landlord, to transfer this Lease or use and occupancy of all or any of the Premises to

any department, commission or agency of the City and County of San Francisco for uses -
permitted under this Lease.

- 15. DEFAULT; REMEDIES
15.1 . Events of Default by City
Any of thé 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 seven (7) business days after receipt of written notice thereof from
Landlord, provided that for the first two (2) monthly payments of Rent at the beginning of the
Term and for the first monthly payment of Rent after the beginning of each new fiscal year for

City or any Adjustment Date, City shall have twenty (20) days to cure any such nonpayment .
after written notice thereof from Landlord,

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

(c) City’s failure to perform any other covenant or obligation of City hereunder
(not imvolving the payment of money) and to cure such non-performance within thirty (30)
days of the date of receipt of notice thereof from Landlord, provided that if more than thitty
(30) days are reasonably required for such cure, no event of default shall cccur if City
commences such cure within such period and diligently prosecutes such cure to completion.
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15.2 Landlord’s Remedies

Upon the occurrence of any event of default by City that is not cured within the
applicable grace period as provided above, Landlord shall have all rights and remedies available
pursuant to law or granted hereunder, including the following:

(a) The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate City’s
right to possession of the Premises and to recover the worth at the time of award of the amount
by which the unpaid Rent for the balance of the Term after the timne of award exceeds the
amount of rental loss for the same period that City proves could be reasonably avmded as
cormputed pm suant to subsection (b) of such Section 1951.2.

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

15.3 . Landlord’s Default

If Landlord fails to perform any of its obligations under this Lease, then (without limiting
any of City’s other cure rights under this Lease City may, at its sole option, cure such default at
Landlord’s expense if such default continues after ten (10) days fromthe date City gives notice
to Landlord of City’s intention to perform such cure. However, in the case of a default which for
causes beyond Landlord’s control (excluding any financial inability to perfonn) cannot with due
diligence be cured within such ten (10)-day period, such ten (10)-day period shall be extended if
Landlord, promptly upon receipt of City’s notice, advises City of Landlord’s intention to take all
steps required to cure such default, and Landloxd promptly commences such cure and diligently
prosecutes the same to completion. Subject to the other provisions of this Lease relating to
abatement of Rent, if Landlord fails to cure any default within the cure period provided above,
then, whether or not City elects to cure Landlord’s default as provided herein, the Base Rent and
any other charges hereunder shall be abated based on the extent to which such default reasonably
interferes with City’s ability to carry on its business at the Premises. Notwithstanding the
foregoing, if any such default by Landlord continues for sixty (60) days and impairs City’s
ability to carry on its business in the Premises, then City shall have the righit to ternunate this
Lease upon written notice to Landlord within thirty (30) days after the expiration of such sixty
(60)-day period. City’s rights hereunder, Section 5.3 (Interference with Access), and Section
9.5 (Disruption in Essential Services), shall not limit in any way any of its other rights and
remedies hereunder or at law or in equity.

16.  INDEMNITIES
16.1 City’s Indemnity

City shall indemnify, defend and hold hammless ("Indemnify") Landlord and its Agents
from and against any and all claims, costs and expenses, including, without limitation,
reasonable attorneys’ fees (collectwely, "Claims"), incurred as a result of (a) City’s use of the
Premises, (b) any default by City in the performance of any of its material obligations under this
Lease, or {c) any negligent acts or omissions of City or its Agents in, on or about the Premises or
the Prcpefcy, provided, however, City shall not be obligated to Indemmfy Landlord or its Agents
to the extent any Claim arises out of the negligence or willful misconduct of Landlord or its
Agents. In any action or proceeding brought against Landlord or its Agents by reason of any
Clann Indemnified by City hereunder, City may, at its sole option, elect to defend such Claim by
attorneys m City’s Office of the City Attomey, by other attormeys selected by City, or both. City
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shall have the ri ghi to control the defense and to determine the settlement or compromise of ény
action or proceeding, provided that Landlord shall have the right, but not the obligation, to

participate in the defense of any such Claim at its sole cost. City’s obligations under this Section
shall survive the termination of the Lease.

16,2 . Landloxd’s Indemnity

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

17.  INSURANCE
17.1 City’s Self-Insurance

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

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

17.2 - Landlord’s Insurance

At all times during the Term, Landlord shall keep the Building (excluding the land upon

~which it is located) insured against damage and destruction by fire, vandalism, malicious
mischief, sprinkler damage and other perils customarily covered under a cause of loss-special
form property insurance policy in an amount equal to one hundred percent (100%) of the full
insurance replacement value (replacement cost new, including, debris removal and demolition)
thereof. Landlord shall, upon request by City, provide to City a certificate of insurance issued by
the insurance cartier, evidencing the insurance required above. The certificate shall expressly
provide that the policy is not cancelable or subject to, reduction of coverage or otherwise subject
to modification except after thirty (30) days prier written notice fo City. Landlord hereby waives
any rights against City for loss or damage to the Premises or any other part of the Property, to the
extent covered by Landlord’s property insurance.

In addition, Landlord, at no cost to City, shall procure and keep 1n effect at all times
during the Term insurance as follows: (a) Commercial general Liability insurance with limits not
less than One Million Dollars ($1,000,000) each occurrence combined single limit for bodily
injury and property damage, including contractual liability, independent contractors, broad-form
property damage, fire damage legal Lability (of not less than Fifty Thousand Dollars ($50,000)),
personal injury, products and completed operations, and explosion, collapse and underground
+ (XCU); and (b) Worker’s Compensation Insurance with Employer’s Liability Limits not less
than One Million Dollars ($1,000,000) each accident.
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173  Waiver of Subrogation

Notwithstanding anything to the contrary contained herein, Landlord hereby waives any
right of recovery against City for any loss or damage sustained by Landlord with respect to the
Building or the Premises or any portion thereof or the contents of the same or any operation
therein, whether or not such loss is cansed by the fault or negligence of City, to the extent such
loss or damage is covered by insurance which Landlord is required to purchase under this Lease
or 15 otherwise actually recovered from valid and collectible insurance covering Landlord.
Landlord agrees to obtain a waiver of subrogation endorsement from each insurance carrier
issuing policies relative to the Building or the Prelmses provided, Land] 01d‘s failure to do so
shall not affect the above waiver.

18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all
reasonable times aud, except in cases of emergency (in which event Landlord shall give any
reasonable notice), after giving City at least twenty four (24) hours™ advance. written or oral
notice, for the purpose of (a) inspecting the Premises, (b) supplying any service to be provided
by Landlord hereunder, (c) showing the Premises to any prospective purchasers, mortgagees or,
durmg the last six (6) months of the Term of this Lease, tenants, (d) posting notices of
- non-responsibility, and (e) altering, improving or repairing the Premises and any portion of the
Building, and Landlord may for that purpose erect, use and maintain necessary structures in and
through the Premises where reasonably required by the character of the work to be performed,
provided that the entrance to the Premises shall not be blocked thereby, and further provided that
City’s use shall not be interfered with. ,

19.  ESTOPPEL CERTIFICATES

Either party, from time to time during the Term upon not less than ten (10) days’ prior
written notice from the other party, 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 isin .
full force and effect as modified and stating the modifications), (¢) that there are no defaults
under this Lease (or if 5o, specifying the same), and (d) 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 condition, reasonable use and wear and damage by fire or other
casualty excepted. Within ten (10) days after the Expiration Date, City shall remove from the
Premises all of City’s Personal Property and any Alterations City desires or is required to remove
from the Premises pursuant to the provisions of Section 7.1 (Alterations by City), above. City
shall repair or pay the cost of repairing any damage to the Premises or the Building resulting
from such removal. Notwithstanding anything to the contrary in this Lease, City shall not be
requited to demolish or remove from the Premises any of the Leasehold Improvements. City’s
obligations under this Section shall survive the expiration or earlier termination of this Lease.

21. HAZARDOUS MATERIALS
21.1 "~ Definitions
As used in this Lease, the following terms shall have the meanings hereinafter set forth:
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(a) "Environmental Taws" shall mean any federal, state, local or administrative
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 chemieal 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 matertal or substance
defined as a "hazardous substance," or "pollutant” or "contaminant" pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980
("CERCLA", also commonly known as the "Superfund” law), as amended (42 U.S.C,

Section 9601 et seq.), or pursuant to Section 25316 of the Califoria Health & Safety Code;
any “hazardous waste” listed pursuant to Section 25140 of the California Health & Safety
Code; any asbestos and asbestos containing materials whether or not such materials are part of
the structure of the Building or are naturally occurring substances on or about the Property; and
petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids.

(c) "Release" when used with respect to Hazardous Material shall include any
actuai or imminent spﬂhng, leaking, pumping, pouring, emitting, emptying, dlschargmg,

injecting, escaping, leaching, dumping, or dxwosmg into or inside the Building, or in, on, under
or about the Property

21.2 Landlord’s Representations and Covenants

Landlord represents and warrants to City that, to the best of Landlord’s knowledge, the
following statements are true and correct and will be true and correct as of the Commencement
Date: (a) the Property is not in violation of any Environmental Laws; (b) the Property is not
now, nor has it been, used for the manufacture, use, storage, d}scharge deposit, transportation or
d13p0 sal of any Hazardous Material, except for the use of such substances in such limited .
quantities as are customarily used in offices, which limited use has been and is in compliance
with Environmental Laws; (¢) the Property does not consist of any landfill or contain any
underground storage tanks; (d) the Building does not consist of any asbestos-containing
materials or building materials that contain any other Hazardous Material, nor do the Premises or
the common-areas of the Building contain any lead-based paints; (e) there has been and is no
Release of any Hazardous Material in the Building or in, on, under or about the Property; and
(f) the Property is not subject to any claim by any govemmental regulatory agency or third party
related to the Release of any Hazardous Material, and there is no inquiry by any governmental
agency (including, without limitation, the California Department of Toxic Substances Control ox
the Regional Water Quality Control Board) with respect to the presence of Hazardous Material in
the Building or in, on, under or about the Property, or the migration of Hazardous Matexial from
or to other real property. Subject to City’s obligations under this Section below, Landlord shall
maintain the Property throughout the Term in compliance with all Environmental Laws that
could affect the health, safety and welfare of City’s employees or City’s use, occupancy or
enjoyment of the Premises for their intended purposes.

21.3 Landlord’s Environmental Indemnity

Without liriting Landlord’s Indemnity m Section 16.2 (Landlord’s Indemnity), above,
Landlord shall Indemnify City and its Agents against any and all Claims arising during or after
the Term of this Lease (a) as a result of any breach of any of Landlord’s representations,
warranties or covenants in the preceding Section, or (b) in connection with any presence or
Release of Hazardous Material in the Building or on, under or about the Property, unless Clty or
its Agents caused such Release.
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214 City’s Covénants

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

~ to or from the Premises or the Property, in violation of any Bnvironmental Laws, provided that

City may use such substances in such limited amounts as are customarily used in offices so long
as such use is in compliance with all applicable Environmental Laws.

21.5 City’s Eunvironmental Indemnity

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

22.  SPECIAL PROVISIONS
NONE.

23.  GENERAL PROVISIONS
23.1  Nofices

Except as otherwise specifically provided in this Lease, any notice given under this Lease
shall be in writing and given by delivering the notice in person or by commercial courier, or by
sending it by first-class mail, certified mail, return receipt requested, or Express Mail, return
receipt requested, with postage prepaid, to: (a} City at Tenant’s address set forth in the Basic
Lease Information; or (b) Landlord at Landlord’s address set forth in the Basic Lease
Information; or (¢) such other address as either Landlord or City may designate as its new
address for such purpose by notice given to the other in accordance with this Section. Any
notice hereunder shall be deemed to have been given and received two (2) days after the date
when it 15 mailed if sent by first-class, certified mail, one day after the date when it is matled if -
sent by Express Mail, or upon the date personal delivery is made. For convenience of the parties,
copies of notices may also be given be telefacsimile to the telefacsimile number set forth in the
Basic Lease Information or such other number as may be provided from tune to time; however,
neither party may give official or binding notice by facsimile.

232 No Implied Waiver

.No failure by either party to insist upon the strict performance of any obligation of the

other party under this Lease or to exercise any right, power or remedy consequent upon a breach
thereof shall constitute a waiver of any such breach or of such term, covenant or condition. No
aceeptance of full or partial Rent by Landlord while City is in default hereunder shall constitute a
waiver of such default by Landlord. No express written waiver of any default or the
performance of any provision hereof shall affect any other defanlt or performance, or cover any
other period of time, other than the default, performance or period of time specified in such
eXPress waiver. One or more written waivers of a default or the performance of any provision
hereof shall not be deemed to be a waiver of a subsequent default or performance, The consent
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other
party of any obligation to secure the consent to any other or future instance under the terms of
the Lease.
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23.3 Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, warver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue m full force and effect with respect to any other then-existing or subsequent
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or
approval, the Director of Property, or his or her designee, shall be authorized to provide such
approval, except as otherwise provided by applicable law, including the Charter of the City and
County of San 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 City's agreement may be made upon the
sole approval of the Director of Property, or his or her designee; provided, however, material
amendiuents or modifications to this Lease (a) changing the legal descrption of the Premises,
(b) increasing the Term, (¢} increasing the Rent, (d) changing the general use of the Premises
fromi-the use authorized under Section 5.1 of this ease, and (e) any other amendment or
nmodification which materially increases City’s kabilities or financial obligations under this
Lease shall additionally require the approval of City’s Board of Supervisors.

23.4 Axthority

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

235 Parties and Their Agents; Approvals

If applicable, the word "Landlord" as used in this Lease shall include the plural as well as
the singular. If Landlord consists of more than one entity, then the obligations of the entities
shall be joint and several. As used in this Lease, the term "Agents" when used with respect to
either party shall include the agents, employees, officers and.contractors of such party, and the
teym "Invitees" when used with tespect to City shall include the clients, customers, invitees,
guests, licensees, assignees or subtenants of City. All approvals, consents or other
determinations permitted or required by City under this Lease, including but not lirnited to the
exercise of any option granted to City, shall be made by or through City’s Director of Property

unless otherwise provided in this Lease, subject to any applicable limitations in the City’s
Charter. -

23.6 Interpretation of Lease

The captions preceding the articles and sections of this Lease and in the table of contents
have been inserted for convenience of reference only and such captions shall in no way define or
limit the scope or intent of any provision of this Lease. This Lease has been negotiated at arm’s
jength and between persons sophisticated and knowledgeable in the matters dealt with herein and
shall be interpreted to achieve the intent and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord or City is required or requested to give its
consent or approval to any matter or action by the other, such consent or approval shall not be
unreasonably withheld or delayed and the reasons for disapproval of consent shall be stated in
reasonable detail in writing. Provisions in this Lease relating te number of days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice, reply
to a notice or to undertake any other action oceurs on a Saturday, Sunday or a bank or City
holiday, then the last day for undertaking the action or giving or.yeplying to the notice shall be
the next succeeding business day. Use of the word "Including" or similar words shall not be
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construed to limit any general term, statement or other matter in this Lease, whether or not
language of non-limitation, such as "without limitation" or similar words, are used.

23.7 Successors and Assigus

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

23.8 Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any communication in connection therewith, through any licensed real estate broker or other
person who could claim a right to a cornmission or finder’s fee in connection with the lease
contemplated herein; except for the broker, if any, identified in the Basic Lease Information,
whose commission, if any is due, shall be the sole responsibility of Landlord pursuant to a
separate written agreement between Landlord and such broker, and City shall have no Habality
therefor. In the event that any other broker or finder perfects a claim for a commission or
finder’s fee based upon any such contact, dealings or communication, the party through whom
the broker or finder makes his claim shall be responsible for such commission or fee and shall
Indemmify the other party from any and all Claims incurred by the indemnified party in
iefendin g against the same. The provisions of this Section shall survive any termination of this

ease.

23.9 Severability .

If any provision of this Lease or the application thereof to any person, entity or
circamstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
. application of such provision to persons, entities or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease
shall be valid and be enforceable to the full extent permitted by law.

23.10 Governing Law

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

23.11 Entire Agreement

The parties intend that this Lease (including all of the attached exhibits, which are made a
part of this Lease) shall be the final expression of their agreement with respect to the subject
matter hereof and may not be contradicted by evidence of any prior or contemporaneous written
or oral agreements or understandings. The parties further intend that this Lease shall constitute
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever
(inchuding prior drafts hereof and changes therefrom) may be introduced in any judicial,
administrative or other legal proceeding involving this Lease.

23.12 Attorneys’ Fees

In the event that either Landlord or City fails to perform any of its obligations under this
Lease or in the event a dispute arises concerning the meaning or interpretation of any provision
of this Lease, the defaulting party or the non-prevailing party in such dispute, as the case may be,
shall pay the prevailing party reasonable attorneys' and experts' fees and costs, and all court costs
and other costs of action mecumred by the prevailing party in connection with the prosecution or
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defense of such action and enforcing or establishing its rights hereunder (whether or not such
action is prosecuted to a judginent). For purposes of this Lease, reasonable attorneys' fees of the
City’s Office of the City Attomey shall be based on the fees regularly charged by private
attorneys with the equivalent number of years of experience in the subject matter axea of the law

“for which the City Attorney’s services were rendered who practice in the City of San Francisco
in law firms with approximately the same number of atforneys as employed by the Office of the
City Attorney. The term "attorneys' fees" shall also include, without limitation, all such fees
incurred with respect to appeals, mediations, arbifrations, arid bankruptcy proceedings, 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 the parties, which may include
prnting, duplicating and other expenses, air freight charges, hining of experts, and fees billed for
taw clerks, paralegals, and others not admitted fo the bar but performing services under the
supervision of an attorney.

23.13 - Holding Over

Should City hold over in possessjon. of the Premises after the expiration of the Term Wlth
Landlord’s consent, such holding over shall not be deemed 1o extend the Term or renew this Lease, .
but such tenancy thereafter shall continue as a month-to-month tenancy. Such tenaucy shall be on all”
the terms and conditions set forth in this Lease and at the monthly Base Rent in effect during the last
month of the Term of the Lease or such other rental as Landlord and City may mutually agree in
writing as a condition to Landlord’s consent to such holding over, and City shall continue as a
month-to-month tenant until the tenancy shall be terminated by Landlord giving City or City giving
Landlord at least thirty (30) days’ prior written notice of termination. Should City hold over without
Landlord’s consent, the rent payable by City during tlie period of such holding over shall be one
hundred ten percent (110%) of the monthly Base Rent in effect during the last month of the term of -
this lease for the first month. of the hold over period and shall increase to one hundred and forty
percent (140%) of the Base Rent in effect during the last month of the Texm of this Lease, should the
hold over continue beyond one month, and such tenancy shall otherwise be on the terms and
conditions contained herein.

23‘.14 Cumulative Remedies

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

23.15 Time of Essence

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

23.16 Survival of Indemnities

Termination of this Lease shall not affect the right of either party to enforce any and all
indemnities and representations and warranties given or made to the other party under this Lease,
nor shall it affect any provision of this Lease that expressly states it shall survive termination
hereof. Each party hereto specifically acknowledges and agrees that, with respect to each of the
indemnities contained in this Lease, the indemmnitor has an immediate and independent obligation
to defend the indemnitees from any clatm which actually or potentially falls within the indemnity
provision even if such allegation 1s or may be groundless, fraudulent or faise, which obligation

arises at the time such claim is tendered to the indemnitor by the indemmnitee and continues at all
times thuruaftur
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23.17 Signs

City may erect or post signs on or about the Premises subject to Landlord’s prior written
approval. Landlord reserves the right to review the placement, design, and plan for any such
sign prior to its erection or posting and agrees that the approval thereof shall not be unreasonably
withheld or delayed.

23.18 Quiet Enjoyment and Title

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 _
performing the covenants hereof, shall peaceably and quictly have, hold and enjoy the Premises
and all appurtenances during the full Term of this Lease as against a]l persons or-entities
claiming by and through Landlord or on account of any action, inaction or agreement of
Landlord or its Agents. Without limiting the provisions of Section 16.2 (Landlord's Indenmity),
Landlord agrees to Indemnify City and its Agents against Claims arising out of any assertion that
would interfere with City’s nght to quiet enjoyment as provided in this Section.

23.1% ~ Bankruptcy

Landlord represents and warrants to City that Landlord has neither filed nor been the
subject of any filing of a petition under the federal bankruptey law or any federal or state -
insolvency faws or laws for composition of indebtedness or for the reorganization of debtors,
and, o the best of Landlord’s knowledge, no such filing is threatened. Landlord and City agree
that City’s leasehold estate created hereby includes, without limmitation, all rights to receive and
erijoy all services, facilities and amenities of the Premises and the Bmidmg as provided herein,
and that if any of ‘such ser vices, 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, facilities or
amenities.

23.20 Transfer of Landlord’s Interest

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

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

Notwithstanding anything to the contrary in this Lease, no elective or appointive board,
commission, member, officer, employee or agent of City shall be personally liable to Landlmd
its successors and assigns, in the event of any default or breach by City or for any amount which
may become due to Landlord 1ts 'successors and assigns, or for any obli gatlon of City under this
Lease.

2322 MacBride Principles - Northern Ireland -
. The City and Coumiy of San Francisco urges companies doing business in Northem

Ireland to move toward resolving employnient inequities and encourages them to abide by the
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq.
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The City and County of San Francisco also urges San Francisco companies to do business with
corporations that abide by the MacBride Principles. Landlord acknowledges that it has read and
understands the above statement of the City and County of San Francisco concerning doing
business in Northem freland.

23.23 ~ Controller’s Certification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal
provisions of the 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 fiscal year in
which the Term of this Lease commences, sufficient funds for the payment of Rent and any other
payments required under this Lease are not appropriated, then City may terminate this Lease
without penalty, liability or expense of any kind to City. , as of the last date on which sufficient

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

23.24 Prevailing Wages for Construetion Work

) Landlord agrees that any person performing labor in the construction of the Leasehold
Improvements or other improvements to the Premises, which Landlord provides under this
Lease, shall be paid not less than the highest prevailing rate of wages as required by
Section 6.22(E) of the San Francisco Administrative Code, shall be subject to the same hours and
working conditions, and shall receive the same benefits as in each case are provided for similar
work performed in San Francisco, California. Landlord shall include, in any contract for
construction of such Leasehold Improvements or other improvements to the Premuses, a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Landlord shall require any
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect

to all persons performing labor in the construction of any Leasehold Improvements or other
improvements to the Premises.

23.25 Non Diserimination in City Contracts and Benefits Ordinance
(a) Cevenant Not to Discriminate

It the performance of this Lease, Landlord agrees not to discriminate against any
employee of, any City employee working with Landlord, or applicant for employment with
Landlord, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marjtal
status, disability or Aeqmred Immune Deﬁc1ency Syndrome or HIV status (AIDS/HIV status) or
association with members of such protected classes, or in retaliation for opposition to
discrimination apainst such, classes.

(b) Subeontracts

Landlord shall include in all subcontracts relating to the Premises a
non-discrimination clause applicable to such subcontractor n substantially the form of
subsection (a) above. In addition, Landlord shall incorporate by reference in all subcontracts the
provisions of Sections 12B.2(a), 12B.2(c)~(k) and 12C.3 of the San Francisco Administrative
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Code and shall requife all subcontractors to comply with such provisions. Landlord’s failure to
comply with the obligations in this subsection 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 where the
work is being perfortned for the City or elsewhere within the United States, discriminate in the
provision of bereavement leave, family medica) leave, health benefits, membership or
memmbership discounts, moving expenses, pension and retirement benefits or travel benefits, as
well as any benefits other than the benefits specified above, between employees with domestic
partners and employees with spouses, and/or between the domestic partners and spouses of such
employees, where the domestic partnership has been registered with a governmental entity
pursuant to state or local law authorizing such registration, subject to the condmons set forth in
Section 12B.2(b) of the San Francisco Administrative Code. .

(d) HRC Form

As a condition to this Lease, Landlord shall execute the "Chapter 12B
Declaration: Nondiscrimination in (‘(m’rracts‘ and Benefits" form (Form HRC-12B-101) with
supporting documentation anid secure the approval of the form by the San Francisco Human
Rights Commission (the "HRC"). Landlord hereby represents that prior to execution of the
. Lease: (a) Landlord executed and submitted to the HRC Form HRC-12B-101 with supporting
documentation, and (b) the HRC approved such form.

(e) Incorporation of Administrative Code Provisions by Reference

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

23.26 Troplcal_Hardwobd and Virgin Redwood Ban

{a) Except as expressly permitted by the application of Sections 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 Improvements or otherwise
in the performance of this Lease which are tropical hardwood, tropical hardwood wood
products, virgin redwood, or virgin redwood wood products.

(b) The City and County of San Francisco urges companies not to import,
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood 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 damages for each violation in an amount equal to Landlord’s net profit on the
contract, or five percent (5%) of the total amount of the contract dollars, whichever is greatest.
Landlord acknowledges and agrees that the liquidated damages assessed shall be payable to the
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City and County of San Francisco upon demand and may be sef off against any monies due to
Landlord from any contract with the City and County of San Francisco.

23.27

23.27 Bicyele Storage Facilities ’
Article 1.5, Section 155.1, of the San Francisco Planning Code (“the Planning Code”) requires
the provision for bicycle storage at City leased buildings at no cost to Landlord and if funds are
available. Landlord agrees to allow bicycles to be stored within the Premises. Landlord, at no
cost to Landlord, shall reasonable cooperate with City regarding the location of such spaces to
furtherance of the implementation of such requirements of the Planning Code.

23,28 Resource-Efficient City Bﬁﬂdiugs and Pilot Projects

Landlord acknowledges that the City and County of San Francisco has enacted
San Francisco Enviromment Code Sections 700 to 707 relating to resource-efficient City
" buildings and resource-efficient pilot p;ojects Landlord hereby agrees that it shall comply with
all applicable provisions of such code sections.

23.29 Countérparts

This Lease may be executed in two or more counterparts, each of which shall be decmed
an original, but all of which taken together shall constitute one and the same instrament,

23.30 Effective Date

The date on which this Lease shall become effective (the "Effective Date") is the date
upon which (a) City’s Mayor and Board of Supervisors, in their sole and absolute discretion,
adopt a resolution approving this Lease in accordance with all applicable laws and (b) this Lease

and the Notice of Commencement Date, attached hereto as Exhibit B are duly executed by the
parties hereto.

23.31 Certification by Landlord

By executing this Lease, Landlord certifies that neither Landlord nor any of its officers or
members have been suspended, disciplined or disbarred by, or prohibited from confracting with,
any federal, state or local governmental agency. In the event Landlord or any of its officers or
menbers have been so suspended, disbarred, disciplined or prohibited from contracting with any
governmental agency, it shall immediately notify the City of same and the reasons therefore
together with any relevant facts or information requested by City. Any such suspension,
disbarment, discipline or prohibition may result in the termination or suspension of this Lease.
Landlord acknowledges that this certification is a material term of this Lease.

23.32 - Sunshipe Ordinance

In accordéance with Section 67.24(e) of the San Francisco Administrative Code, contracts,
contractors” bids, leases, agreements, responses to Requests for Proposals, and all other records
of communications between City and persons or firms seeking contracts will be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person’s or organization’s net worth or other proprietary financial data
submitted for qualification for a contract, lease, agreement or other benefit until and unless that
person or organization is awarded the contract, lease, agreement or benefit. Information
provided which is covered by this Section will be made available to fhe public upon request.
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- 2333 " Conflicts of Interest

Through its execution of this Lease, Landlord acknowledges that it is familiar with the
provisions of Section 15,103 of the San Francisco Charter, Article I, Chapter 2 of City's
Campaign and Govemmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq.
of the Government Code of the State of California, and certifies that it does not know of any
facts which would constitute a violation of said provisions, and agrees that if Landlord becomes
aware of any such fact during the Term of this Lease, Landlord shall mmmediately notify,City.

2334 ~ 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 Govemmental Conduct Code, which prohibits
any person who contracts with the City for the selling or leasing of any land or building fo or
from the City whenever such fransaction would require approval by a City elective officer or the
board on which that City elective officer serves, from making any campaign contribution to
(1) an individual holding a City elective office if the contract must be approved by the
individnal, a board on which that individual serves, or a board on which an appointee of that-
individual serves, (2) a candidate for the office held by such individual, or (3) a commititee
controlled by such individual, at any time from the commencement of negotiations for the
contract until the later of either the termination of negotiations for such contract or six months
after the date the contract is approved. Landlord acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same
individual or board in a fiscal year have a tota] anticipated or actual value of $50,000 or more.
Landlord further acknowledges that the prohibition on contributions applies to each prospective
party to the contract; each member of Landlord's board of directors, chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
of more than 20 percent in Landlord; any subcontractor listed in the contract; and any committee
that is sponsored or controlled by Landlord. Additionally, Landlord acknowledges that Landlord
must inform each of the persons described in the preceding sentence of the prohibitions
contained in Section 1.126. Landlord further agrees to provide to City the names of each person,
entity or committee dederibed above.

2335 Preservative-Treated Wood Containing Arsenic

As of July 1, 2003, Landlord may not purchase preservative-treated wood products
containing arsenic in the performance of this Lease unless an exemption from the requirements
of Environment Code, Chapter 13 is obtained from the Department of Environment under
Section 1304 of the Environment Code, The term "preservative-treated wood containing
arsenic" shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or
an arsenic.copper combination, including, but not limited to, chromated copper arsenate
preservative, ammoniac copper zinc arsenate preservative, or amumnoniacal copper arsenate
preservative. Landlord may purchase preservative-treated wood products on the list of
environmentally preferable alternatives prepared and adopted by the Department of
Environment. This provision does not preclude Landlord from purchasing preservative-treated
wood containing arsenic for saltwater immersion, The term "saltwater immersion” shall mean a
pressure-treated wood that is used for construction purposes or facilities that are partially or
totally imumnersed in-saltwater,

2336 Cooperative Drafting
This Lease has been drafted through a cooperative effort of both parties, and both parties

have had an opportunity to have the Lease reviewed and revised by legal counsel. No party shall
be considered the drafter of this Lease, and no presumption or rule that an ambiguity shall be
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construed against the party drafting the clause shall apply to the interpretation or enforcement of
this Lease.

23.3 7. ' Master Lease

Landlord leases the building under a master lease, the term of which extends beyond the
Term of this Lease, including the Extension Term (the “Master Lease™). Landlord hereby
represents and warrants to the City as follows: (i) The Master Lease has not been amended or
modified , is in full force and effect, and a true, correct and complete copy of the Master Lease
has been delivered to the City; (ii) There is no default nor. any event or occurrence which with
notice or the passage of time could become a default, under the Master Lease on the part of
either Landlord or Master Landlord ; (iif) Thereis no dispute or threat of a dispute with respect
to the Master Lease on the part of either Landlord or Master Landlord; (iv) Landlord is fully
authorized to enter into this Lease and perform its obligations hereunder and no other consents or
approvals are required from any other party that have not already been obtained; (v) Landlord
shall comply with all of the terms and conditions of the Master Lease and shall not allow or
cause ary default, under the Master Lease; (vi) Landlord shall provide the City with written
notice immediately upon the occurrence of a dispute or default, or any event or occurrence which
with notice or the passage of time could become a default, under the Master Lease on the part of
either Landlord or Master Landlord.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL CITY’S
BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF THE
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A

-RESOLUTION, AND THIS LEASE SHALL BE NULL AND VOID UNLESS CITY"S

MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT

SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE
ANY BINDING OBLIGATIONS ON CITY.
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EXHIBIT B

NOTICE OF COMMENCEMENT DATE

[Date]

John Updike,

Acting Director of Property

Real Estate Division

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

RE: Acknowledgement of Commencement Date, Lease Between MERCY COMMERCIAL
CALIFORNIA (Landlord), and the CITY AND COUNTY OF SAN FRANCISCO

(Tenant), for premises known as Suite 401 located at 1360 Mission Street, San Francisco,
California

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 , expiring ,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,

Acting Director of Property
Dated:
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‘ BmDmG'RmEs AND REGULA‘}:'IGNS

Rules and Ragulauom

1360 Mission Street, San Francisco, CA
HERERE kA Ak ****4»***4,—*

. 1. = ~Tepant Shall not alter any Icck Ox mstali A0y NEW Or additional locks or bolts on.
any doors orwindows of the Premises without obtaining Landlofd's written consent, which shall
not be unreasonably withheld: Terant shall bearthe-cost of any Iock ¢hanges or repaits réguited
by Tenant. Two keys will be furnished by Landlord for the Premises, and any additional Lcys
. required by Tenaiit myst be obtained from Landlord at a xeasonable cost fo be gstablished by
Landlord. Upon férmination of the Lease a}llccys to the Building and the Premises shall-be

L sarrendered to Landlord.

. All dooss opehing fo pub}m corridots shall be kept ¢ cIosed at all fimes except 1”01: '
nmmal mgress to and, cegress from the Premises:

3, Landlord reserves the right 10 close and keep locked all enfrance and exit doory of the
Buﬂdmg diring such héurs as dre o stomary for comparable buildings in the neighborhood.
Tenant and ite erployees shall atall times keep the door of the front znd rear starwell closed,
with aceess restricted to employees only,. Tenant and its employees and agents shall ascertain
that the Brilding dogrs are Securely clgsed and locked when leaving the Prerhises after normal -
Business bours. Landlord and its agents shall in no event bs liable for damages for any error with
regard to the ‘admission to or exclusion from the Bmldmg of any person.. In the eventof
invasion, mob mot, public excitement, or other commotion, Landiord reserves the right to prevent
access 1o the Building by any reans Landlord deems appropriate for ihe protection of life and
~ propérty.

4, Landlord shall have the right to control and 0pcrata the public. portions of the
Builditg; the public facilities, the heatm g and ventﬂatmg, and any other. facilities fumshed for
the common use of tenants,

5. Tenant shafl apply to the Landlord for any work or maintenance to bc pIOVided by
Landlorri Employees of Landlord shall not perforni any work other than their regular duties.
except whert so d}.rected by Landlord.

. 6. Tenant shill nat digturb, solicit, or canvass any occupant of the Bmldmg and shall
coopetate with Landlord or Landlord‘s agent tq prevent same.

7. The toilet rooms, toilets, urinals, wash botwls anid othur apparatus shall not be nised for
aniy purpose other than that for which they were constmcted. No objects other than toflet paper
. shall be thrown 1nt6 the toilets. The expense of any breakage, stoppage-or damage resulting from
the violation of tbls rul& by Tenant or its employees, agents aﬂd wasitors shall be bome by
Tefdnt. , ,

8 Tenant shall not overlosd the flogr of the Premlses 0nor mazk, difve nails or screws, or
drill anfo. the partitions, woodwork or plaster or in any way deface the, Premises oy any part
thereof wrthcm Landloxd's prior written consent.

C-1
388



"% No e ding miachine or infchines Gf an; description other than fractional horsepower

 office machines shall be installed, mamtamed or operated upon the Premises without Landloxd’s
pnor ertten consent. )

- 10. Tenant shall nof use or keep | i1t 0 ont the Premises of the Bmldmg any keroserie,
Uasohna or other inflarnmable or combustible fluid ¢r material. Bxcept for commonly—uscd
clezmmv supphes, Tenant shall not use, keep or permit to be nsed or kept fopl ornoxiony
subsfances, in ot on the Premises, or permit or allow the: Premises ta be occpled o uged it a
masneyr of:Ecnmw or ahjeetionable.fo Landlord ot other geenpants of the’ Building hyreason of

moise, odors, or vibrations, of mferfete in any way with ofher tenants or pasons having bﬂSlIl@SS
in the Bmldmg

11, Tenant shall not bnng mtq or keep within, thc B11Jd1ng or the Prenpises any animals or
bixds, withont Landlo:d’ s prior wiiften copsent. = -

12, Inlxoductmn of felephone: and. teleoraph eres o the: Premlses and the location of .

teleplicne, call boxes 4nd other office @qmpment afﬁxad to the Pzennscs shall be sub] ectto
4 Landlord‘s prior wriften approval, ,

13, Landlord résérves the ﬁght to e:(clude or expel from the Buﬂdmg any person who, in

" T.andlord's sole judement, digplays negative behavior dueito the mﬂueuee of liquor or drugs, or
" who violates these. rules and IeoulanaS

14, Any damage to the Prextises caused by Teriant or its employecs or agems while,’
engaved in the eleaning o maintaining of the Premlses shalf he. Tenant's sole responsihility.

15 Terant and its employees and agents sha]l not, 101th: in the enfrzm £es-0r comdom nor
in any Way obstnict the sidewalks, lobby, ha)ls Stalrways of devators aﬁd shall use the same
orily-for ingress to and egress from the Pramlses

* 16. Tepant shall store all trash, garbage, and Iecytlablas within thé infediorof the .
Premises.. In the event: that Tenant has trash or recyblables that does not fit within the receptacles
- Tocated 1 the Premises, Tenant shall store svich frash in the gronnd floor only withinthe - ,

designated hins in the. Cormnon Ama, located in the rear of the ground floot. No frash, garbags,
‘refuse.or recyclables shall-be placed. by Tenant of its ﬁmplovees or dgents on. the foor OF any
other portion of the Common Arez outside-of the: designated contatners for such materials. No-
rhatenal shall be placed in'tragh hoxes-or recéptacles 1f Jisposal in the ordinary and customary’
- thanner in San Francisco wonld violafe atiy applicable.law or ordinance, Alltrash, garbage apd:

. refuse d,tsposal shall oceur only throngh entryways and elevators-provided for such parposes af -
© titmes dasmnatﬁd by Landloni

. 17. Tenant shall comply with all safety, fire protection and evacuahon pIOCﬁ{iUI@S and
regulations established by Landlord or any governmental agency.

18, Teﬂant shall assuine all responsibility for'protecting the Preutises from theft, robbery
and pilferage, ineluding withont limitation, preventing entry to the Premises by-nnauthorized
porsons; except as permitted by Landlord or Landiord’ $ agents.

19, Lzmdlord may walve any orig or moxe of these Rulﬁs and Regulations forthe benefif
of any particular tenant or tenants, but no such wajver by Landlord shiall be construed as a Waiver
of such Rules and Regulations 1n famr of-any other tenant or tenants, nor prevent Landlord from
thereafter enforcing any such Rules and Regulations against any oc ajl tenants of the Building,

-2
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20, Landlord reserves the right to make other reasonable miles and regﬂ;itions as 10 its
judgment may from time t0 time be needed for security or for the preservation of good order, and
Tenant shall abide by all such fules and regulations.
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EXHIBIT D

- STANDARDS FOR JANITORIAL SERVICE

1360 Mission Street, #401

SPECIFICATION OF SERVICES TO BE PERFORMED - SCOPE OF WORK.

A.

I

H.

Landlord’s Contractor shall furnish all labor, materials and equipment
required to perform exterior and interior janitorial service five days a
weel,, Monday through Friday, excluding holidays, at the above Jocation
in accordance with these specifications:

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

Landlord’s Contractor must, at all times, maintain adequate staffing to

_1heet these specifications. All employees must wear a shirt or identity

badge. (See Section II). Tenant may-request Landlord to remove any
janitor from the Premises at any time it desires and for any reason
whatsoever, and an immediate replacement will be provided. All written
notices are to be submitted to the address set forth for notice under this

Lease.
All services must be performed after 5:00 p.m.

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

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

Tenant’s Recycling Program includes recycling materials from offices in
the Building. Bins for recyclable materials can be obtained from Tenant.

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

Janitorial Service Specifications for Offices and Common Areas.
1. Nightly Services

Secure all lights as soon as possible each night.

-b. Vacuum all carpets, Move electric cords to prevent
damage to the commer bead.

c. Dust mop all resilient and composition floors with treated
dust mops. Damp mop to remove spills and water stains as
required, :

d. Spot clean any stains on carpet.

e. Dust all desks and office famiture with treated dust cloths.
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h.

k.

.,

B

=

SRR

Papers and folders on desks are 1ot fo be moved.
Sanitize all telephone receivers.

Bmpty all waste paper baskets and other trash containers
and remove all trash and recyclable materials from floors to
the designated trash areas, Tenant's recyclable material
will be placed by Tenant into bins provided by the Tenant.

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

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

Police any interior public planters,

Dust and remove debris from all metal door thresholds.
Wipe clean smudged brightwork.

Spot clean resilient and composition floors as required,
Service all walk-off mats as required.

Close all window coverings.

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

2, Weekly Services

a,

=

oo

e,
f

g.

Dust all low reach areas including, but not limited to, chair
rungs, structural and furniture ledges, baseboards, window

sills, door louvers, wood paneling, molding, etc.

Dust inside of all door jambs.

Clean and polish all metal door thresholds.
Wipe clean and polish all brightwork
Sweep the service stairwell.

Damp mop all vinyl bases.

Edge all carpeted areas.

3. Monthly Services

&

Dust all high reach areas including, but not limited to, tops

* -of doot, frames, structural and fumiture ledges, air

oondmomnv diffusers and return grilles, tops of pautmons
picture frames, etc.

Vacuum upholstered furniture,
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C. Move all plastic carpet protectors and thoroughly vacuum
under and around all desks and office fumiture,

d. Cleap and buff all building standard resilient and/or
composite flooring,

4, Quarterly Services

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

b, Wash all chair pads.
5. Semi-Armual Services
a.  Vacuum all window coverings.
b. Dust light diffusers.
6. Annual Services
a.  Shampoo carpeis in offices (schedule 10 be approved in
advance), using products and methods recommended by
manufacturer and/or carpet mstallatmn contractor.

S Rest Room Service Specifications

1. Daily Service

a. Re-stock all rest rooms with supplies from the Landlord’s
stock, including paper towels, toilet tissue, seat covers and
hand soap, as required.

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

c. Wash and polish all mirvors, dispensers, faucets,
flushometers and brightwork with non-scratch disinfectant
cleaner. Wipe dry all sinks.

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

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

£ Mop all rest room floors with disinfectant, germicidal

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

g. Empty and sanitize all waste and sanlta1y napkin and
tampon receptacles.

. Remove all rest room trash.

1, Spot clean fingerprints, marks and graffiti from walls,

partitions, glass, aluninum and light switches as required.
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i Check for burned out lights and replace from building stock
. (supplied by Landlord).

k. . Ventilate rest rooms.
2. Weekly Services |

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

3.  Monthly Services

4. Wipe down all walls and metal partitions. _Partitions shall
be left clean and not streaked after this work.
b. Clean all ventilation grilles.
C. Dust all doors and door jambs.
4. Quarterly Services
a, Thoroughly clean and reseal all ceramic tile floors, using

approved sealers.. .
K. Main Floor Elevator Lobbies and Public Corridors Specifications
1., Nightly Services

a. * Spot clean all glass including Jow partitions and the
cortidor side of all windows and glass doors to tenant
premises,

b. Spot clean all chrome brightwork including swinging door

‘hardware, kick plates, base partition tops, handrails, waste

"paper receptacles, planters, elevator call button plates, hose
cabinets and visible hardware on the corridor side of tenant
enfry doors. ‘ :

Thoroughly clean all door saddles of dirt and debris.

d. Empty, clean and sanitize all waste paper bagkets and
refuse receptacles as required.
e. Vacuum and spot clean all carpets as necessary.
- Spot clean ali elevator doors and frames.
L. Bxterior Structuré and Grounds Services Specifications

1. Daily Service

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

b. Spot clean all exterior glass at building entrances.
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c. Lift nap on all entry walk-off mats as necessary with a
heavy bristle brush and vacuum. -

d. Empty all waste receptacles and remove trash to designated
trash areas. ‘
Carpet Cleaning
1. Provide spot cleaning to tenant space as necessary and shampoo

carpets in tenant office space and any conunon areas once each year
(exact schedule to be approved tn advance by Tenant).

Window Cleaning

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

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

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

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

5. Interior and exterior window washing shall be scheduled
immediately prior to Lease Commencement. Interior glass shall be
cleaned not less than once per year. Exterior glass shall be cleaned

as needed, but not less than once every six months, including May
of cach year.

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

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

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

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

I.  IDENTIFICATION

Al
B.

Janrtors must wear a shirt or identity badge whenever on duty.

All personnel, meluding the coordinator and supervisors, will wear shirts

or identity badges with visible names of the individual, company, and
logo. ‘
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VI

VIL

VIIL

EMPLOYEE SAFETY

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

SUPPLIES

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

APPROVAL OF PRODUCTS

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

DISPOSITION OF REFUSE

All trash and refuse collected by the custodians shall be deposited in a debris box
as designated by the Landlord. (Landlord will pay for debris box service).

MAINTENANCE PROBLEMS

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

JANITORIAL LOG

Landlord’s Contractor shall provide, and Tenant shall keep, a janitorial log on
which deficiencies in performance, special problems or struction shall be noted.
Landloxd’s Contractor shall check the log daily, as arranged with the Tenant, and

‘correct any deficiencies in sexvice within twenty-four (24) hours of the log entry.

Contractar shall initial and date each entry when deficiency has been corrected.
EMERGENCY CONTACT |

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

"PERFORMANCE

Landlord and its Confractor shall guarantee that workmanship required for the

performance of this Contract shall be in accordance with highest level of

workmanship and accomplished according to the highest professional standards.
The determination as to the adequacy of performance shall be made by the Tenant
or the Director of Property, City and County of San Francisco in consultation with
the Landlord. Contractor or Contractor’s agent must be available at reasonable
intervals during regular business hours as requested by Tenant, to participate in
inspection walk through. Contractor will supervise all janitors during all shifts,

VERIFICATION OF SERVICE

Tenant may provide, install, or establish a system of sign off slips, service
receipts, or room service sign off cards, Landlord’s Contractor shall faithfully
comply with same by initialing, dating, and indicating time at which service was
completed. Itis agreed that no such service has been completed unless signed off
by Contractor and countersigned by the Tenant if said system so requires.

HOLIDAY SCHEDULE FOR TENANT

New Year’s Day |
Martin Luther King Day.
President’s Day
Memorial Day

- Independence Day

Labor Day

Colurnbus Day .

Veteran’s Day

Thanksgiving Day

Friday after Thanksgiving Day

Chxistmas Day
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EXHBITE
LANDLORD’'S LEASEHOLD IMPROVEMENT WORK

(1360 Mission Street, Suite 401)

Landlord shall provide, at its sole cost and expense, the following maintenance repairs to the
Premises and City shall cooperate with Landlord to establish a mutually acceptable schedule for
the repairs, provided in no event shall such repairs be completed later than six (6) months
following the Commencement Date, unless extended by mutual agreement:

» Paint premises with a mutually acceptable color to be scheduled after installation of
updated telecommunication/data wiring by City. ‘

e Clean carpet to be scheduled after installation of updated telecommunication/data wiring:
by City. ) .

e Replace damaged ceiling tiles throughout Premises;

» Repair/replace dimmer switch in conference room that operates the track lighting.

o Replace the bent window blinds in the Director's Office.
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AMENDED IN BOARD : 8
FILE NO. 110778 : 9720711 RESOLUTION NO. 6 S/O,«//

[Real Property Lease - Mercy Commercial California - 1360 Mission Street]

Resolution éuthori'zing the lease with Mercy Commercial California for property

located af of 1360 Mission Street, Suite 401 for the Department of Public_ Health.

WHEREAS, The Department of Public Health has occupied the 6,300 square foot
premises located at 1360 Mission Street, Suite 401, since 1992 and currently operates its

STD Program Administrative Headquarters at the site; and

WHEREAS, The Real Estate Division at the request of the Department of Public

Health negotiated the renewal of the Lease at 1360 Mission Street, Suite 401, with Mercy

Commercial California, a California nonprofit public benefit corporation, for a five-year term

commencing upon approval by the Board of Supervisors and Mayor, which includes one
two-year option term; and

WHEREAS, The monthly fair market rent for the initial térm shall be $11,072.25
($1.75 per square foot), fully'serviced, subject to annual Consumer Price Index adjustments
of no less than 2% and no more than 5%, with rent for the two- -year option term at 95% of
the prevailing fair market rent; now, therefore, be lt

RESOLVED, That the Lease renewa% for 1360 l\/hssmn S‘{reet Suite 401, W\th Mercy

Comrmercial California, a Cahfomla nonprofit public beneﬂt corporation, shall mclude the

clause indemnifying, holding harmless, and defending Lessor and its agents from and

- against any and all claims, costs and expenses, including without limitation, ‘reasonable

attorney fees incurred as a result of any default by the City in the performance of any of its
material obligations under the Lease, or any negligent acts or omissibn‘s of the City, or its

agents, in, on or about the Premises or the property on which the Premises are located,

REAL ESTATE
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excluding those claims, costs and éxpensesjhcurred as a result of the negligence or willful
misconduct of the Lessor orits agents; and be it

FURTHER RESOL\/ED That the Director of Property ‘be authorized o enter into
any add:tlons amendments or other modifications to the Lease agreement (mcludmg
without, ||m tation, the exhibits) that the D irector of Property determmes in consultation Wrth
the Dwector of the Department of Public Health and the City Attomey are In the best _
interests of the Clty, do not miaterially increase the obligations or liabilities of the City, and
are necessary or advisable to complete the transaction contemplated in the Lease and
effectuate the purpose and intent of this resoiutlon such determination to be conclusively
evidenced by the’ execution and dehvery by the Director of Propeﬁy of any amendments _
thereto; and be it

FURTHER RESOLVED, That séid-Lease shall be subject for certification of funds by
the Controller pursuant to Section 6.302 of the Charter. |

RE IMENDED:

arbard/ Garcia, Diyector
Department of Public )Healt

\J
John Updik l
Acting Directorof Prapetrty

$129,794.75 Available
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City and County of San Francisco o oyl :
. 1 Dr. Carlton B, Goadlett Place
Tails o San Francisco, CA-94102-4689

Resolution

File Number; 110778 ‘ Date Passed: September 20, 2011

Resolution authorizing the lease with Mercy Commercial California for property located at of 1360
Mlssion Street, Suite 401, for the Department of Public Health.

September 14, 2011 Budget and Finance Commiltee - RECOMMENDED

September 20, 2011 Boérd of Supervisors - AMENDED, AN AMENDMENT OF THE WHOLE
BEARING NEW TITLE

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar,
erkanm] and Wiener

September 20, 2011 Board of §upervisors - ADORPTED AS AMENDED

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen Elsbernd, Fanell Kim, Mar,
Mirkarimi and Wiener

File No. 110778 . . 1 hereby certify that the Toregoing
Resolution was ADOPTED AS AMENDED on
9120/2011 by the Board of Supervisors of the
City and Gounty of San Francisco,

mw\,g@:

Angela Galvillo
Glerk of the Board

.J %// - 7/2/'#/.2»\('

Mayor Edwin L Date Approvgd

City und Cowmnty of San Francisco Page 1 Printed at 17315 oy on 3/27/11
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San Franmsco Department of Public Health
. Greg Wagner
Actmg Director of Health

City and County of San Francisco .
London N. Breed 35 _ﬁ_;.,_.r.A___.VE})yﬁw.._«,_ e
Mayor s

January 18, 2019

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

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

RE: DPH Lease Extension at 1360 Mission Street
Dear Board members:

Attached for your consideration is a resolution authorizing the execution of a lease amendment for the
premises currently occupied by the Department of Public Health (DPH) for the operation of its IT Business
Services unit, Service Management and IT Procurement unit, a staff of approximately 30.

The leased premises consists of one suite on the 4™ floor comprised of 6,300 square foot rentable area, at
1360 Mission Street. The Department of Public Health has occupied this site since 1992.

This lease extension will commence upon Board and Mayor Approval and will run until September 2021
unless otherwise earlier terminated by the landlord. The new rent will be $26,397 per month ($321,300 per
year-or approximately $51 per square foot annually), fully serviced. The monthly rent will adjust annually on
the anniversary date at a rate of 3%. The City is presently paying $25 610.18 per month or $4.07 per square
foot (5401,628 per year, $48.78 per square foot per year).

The City has negotiated a one-year option, upon written notice. However, the Landlord has reserved the
option to rescind the option, by giving the City notice, by no later than September 21, 2019. If rescinded,
then the term shall expire on September 21, 2020.

The Real Estate Division recommends approval of the lease. If you have any questions regarding this matter,
please contact Jeff Suess of the Real Estate Division office at 415-554-9873.

Sincerely,

Vs osto-

Greg Wagner
Acting Director of Health

SFDPH ] 101 Grove Street, Room 308, San Francisco, CA 94102
402



. File No. 190072
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly,)

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

| Contractor Information (Please print clearly.)

Name of contractor:
SFP2 1360 Mission St, LL.C

Please list the names of

(1) Managing Member: Michael Wang

(3) any person who has an ownership of 20 percent or inore in the contractor: Wang Li, Jui-Ying
(4) any subcontractor listed in the bid or contract: No

(5) any political committee sponsored or controlled by the contractor: No

Contractor address:

1720 Bl Camino Real, Ste 1014, Burlingame, CA 94010
Date that contract was approved: Amount of contracts:

$26,397/month, or $321,300

Describe the nature of the contract that was approved:
Lease Agreement

Comments: ) _
Current Lease was expired on 09/01/2018, while a Lease LOI was accepted and signed on 05/04/2018.

This contract was appfoved by (check applicable):
Othe City elective officer(s) identified on this form
M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board
O the board of a state agency (Health ‘Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

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

Address: E-mail:

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

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

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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