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FILE NO. 230965 RESOLUTION NO.

[Lease Modification - United States Government - Offices Occupied by the U.S. Drug
Enforcement Administration - Annual Rent $620,611.20]

Resolution approving Modification No. 2 of Lease No. GS-09P-LCA03384 between the
United States (U.S.) Government and the City and County of San Francisco, acting by
and through its Airport Commission, to extend the term by two years from October 1,
2023, for a total term of October 1, 2015, through September 30, 2025, and increase the
annual rent to $620,611.20 for offices occupied by the U.S. Drug Enforcement

Administration.

WHEREAS, The Drug Enforcement Administration (DEA), an agency of the United
States (U.S.) Department of Justice, currently occupies offices at San Francisco International
Airport (Airport); and

WHEREAS, On September 1, 2015, by Resolution No. 15-0175, the Airport
Commission (Commission) approved General Services Administration (GSA) Lease
No. GS-09P-LCA03384 (Lease), providing administrative and operations offices for the DEA
in Terminal 3 of the Airport (Premises); and

WHEREAS, On December 8, 2015, by Resolution No. 490-15, the Board of
Supervisors (Board) approved the Lease; and

WHEREAS, On September 20, 2020, by Resolution No. 20-0177, the Commission
approved Lease Modification No. 1 extending the term of the Lease by three years, for a new
expiration date of September 30, 2023, and increasing the annual rent to $569,635.43; and

WHEREAS, On October 27, 2020, by Resolution No. 510-20, the Board approved
Lease Modification No. 1; and

WHEREAS, The DEA Premises is currently comprised of approximately 2,612 square

feet of exclusive use space in Terminal 3; and
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WHEREAS, The DEA wishes to extend the Lease term for an additional two-year
period, with a corresponding modification of rent, an option for the DEA to terminate the Lease
after one year, and an Airport option to relocate the Premises; and

WHEREAS, Airport staff negotiated Modification No. 2 of the Lease with the GSA,
acting on behalf of the DEA, to extend the term of the Lease by two years, through
September 30, 2025, increase the annual rent to $620,611.20, add the DEA termination
option after one year, and add the Airport relocation option; and

WHEREAS, On August 15, 2023, by Resolution No. 23-0203, the Commission
approved Modification No. 2, a copy of which is on file with the Clerk of the Board of
Supervisors in File No. 230965, which is hereby declared to be part of this Resolution as if set
forth fully herein; and

WHEREAS, If full City approval of Modification No. 2 is not received prior to the current
September 30, 2023 expiration date, the Lease will enter a month-to-month holdover until full
City approval is obtained; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves Modification No. 2 of
Lease No. GS-09P-LCA03384 between the United States Government and the City and
County of San Francisco, acting by and through its Airport Commission, which 1) extends the
term of the Lease for two years, 2) increases the annual rent to $620,611.20, totaling
$1,241,222.40 for the extension term, 3) provides the DEA with an option to terminate the
Lease after the first year of this extension term, and 4 ) provides the Airport with an option to
relocate the Premises; and, be it

FURTHER RESOLVED, That within thirty (30) days of the contract being fully executed
by all parties, the Airport Commission shall provide a copy of the final contract to the Clerk of

the Board for inclusion into the official file.
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BUDGET AND FINANCE COMMITTEE MEETING OcTOBER 11, 2023

Item 9 Department: Airport (AIR)
File 23-0965

Legislative Objectives

e The proposed resolution would approve the second modification to the Airport’s current
lease agreement with the federal Drug Enforcement Administration (DEA), extending the
term by two years, from October 1, 2023 through September 30, 2025, and increasing the
total annual rent from $569,635 to $620,611.

Key Points

e InDecember 2015, the Board of Supervisors retroactively approved a five-year lease for the
DEA to occupy 2,612 square feet office space at the Airport. The lease was effective from
October 1, 2015 to September 30, 2020 and provided for fixed annual rent of $431,764.

e In October 2020, the Board of Supervisors approved Lease Modification No. 1, which
extended the term of the lease for three years to September 30, 2023 and increased the
annual rentto $569,635. The lease is currently operating on a holdover status on a month-
to-month basis, pending full City approval of the proposed lease extension.

e On August 15, 2023, the Airport Commission approved Lease Modification No. 2. The
second amendment would extend the term of the lease for two years until September 30,
2025 for a total term of ten years.

e Underthe proposed amendment,the DEA may terminate the leasein whole orin part after
one year, upon providing at least 30 days written notice. In addition, the Airport may
relocate the DEA to similar premises, if necessary for Airport development purposes, with
at least 120 days prior written notice.

Fiscal Impact

e Undertheproposed lease terms, the annual rentand operating costs paid to the Airport are
$620,611, or $1,241,222 for the two-year extension term. This reflects an increase of
$50,976 per year (8.9 percent) from the existing lease.

e Annual rent payments totaling $620,611 are comprised of base rent of $580,595 ($222.28
per square foot) and operatingrent of $40,016 ($15.32 per square foot). Rent also includes
eight onsite parking permits. Operating rent pays for the Airport to provide janitorial,
maintenance, electrical, water, and sewage services.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

Section 2A.173 of the City’s Administrative Code authorized the Airport to execute lease of
Airportlandsand spacein Airport buildings to any agency of government, without undergoinga
competitive bid process, if the original term of the lease does not exceed 50 years.

City Charter Section 9.118(c) states that any modification, amendment, or termination of a lease
that had aninitial term of ten years or more, including options to extend, or that had anticipated
revenues of $1 million or more is subject to Board of Supervisors approval.

BACKGROUND

In December 2015, the Board of Supervisors retroactively approved a five-year lease for the
federal Drug Enforcement Administration (DEA) to occupy 2,612 square feet office space for
administrative and operations offices in San Francisco International Airport (Airport) Terminal 3
(File 15-1023). The lease was effective from October 1, 2015 to September 30, 2020 and provided
for fixed annual rent of $431,764. In October 2020, the Board of Supervisors approved Lease
Modification No. 1, which extended the term of the lease for three years to September 30, 2023
and increased the annual rent to $569,635 (File 20-0967). The lease is currently operatingon a
holdover status on a month-to-month basis, pending full City approval of the proposed lease
extension.

On August 15, 2023, the Airport Commission approved Lease Modification No. 2.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve the second modification to the Airport’s current lease
agreement with the federal Drug Enforcement Administration (DEA), extendingthe term by two
years, from October 1, 2023 through September 30, 2025, and increasing the total annual rent
from $569,635 ($218.09 persf/year)to $620,611 (5237.60 per sf/year). The Airport will continue
to be reimbursed for the costs of providing maintenance, janitorial services and utilities, through
an operating cost component of the total annual rent.

Exhibit 1. Summary of Airport-Drug Enforcement Administration (DEA) Lease Provisions

Amendment 1 Amendment 2
Current Proposed

Operating Term Oct. 2020-Sep. 2023, Oct. 2023-Sept 2025,
3 years 2 years

Options to Extend No No

Terminal 3, 1st Floor 2,612 square feet 2,612 square feet

Terminal 3 Annual Rent &  $569,635 $620,611

Operating Expenses (5218.09 sf/year) (5237.60 per sf/year)

Source: Draft Lease Amendment No. 2 to GSA Lease No. GS-09P-LCA03384

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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The term of the existing lease expired on September 30, 2023. The second amendment would
extend the term of the lease for two years until September 30, 2025, for a total term of ten years.
Accordingto the Airport, the Lease is operatingon a holdover status on a month-to-month basis
until full City approval is obtained.

Rent

Under the proposed amendment, the Government (DEA) will pay the Airport annual rent in
monthly installments. Annual rent payments total $620,611, comprised of base rent at $580,595
annually (5222.28 per square foot), and operating rent at $40,016 ($15.32 per square foot).
Operating costsinclude janitorial, maintenance, electrical, water, and sewage. Rent also includes
eight onsite parking permits.

Termination and Relocation

Underthe proposed lease modification, the DEA may terminate the lease in whole orin part after
one year, upon providing at least 30 days written notice. In addition, the Airport may relocate
the DEA to similar premises, if necessary for Airport development purposes, with at least 120
days prior written notice.

FISCAL IMPACT

The Airport Commission approves the Airport’s rates annually for use of Airport space. In FY 2023-
24, the annual rate for Category Ill space’ in the Airport terminals is $195.64 per square foot.
Under the proposed Lease Modification No. 2, the DEA would pay rent of $222.28 per square
foot in Terminal 3. According to the Airport, this rent figure was determined based on annual
projected increases from the SFO Finance Division, with projected rates averaging over the 24-
month term. In additionto facility rent of $222.28 per square foot, the DEA would pay additional
rent of $15.32 per square foot for operating costs, for total annual rent of $237.60 per square
foot. Operating costs are based on costs per square foot for services provided by the Airport
Facilities Division.

Under the proposed lease terms, the annual rent and operating costs paid to the Airport are
$620,611, or $1,241,222 for the two-year extension term. This reflects an increase of $50,976
per year (8.9 percent) from the existing lease.

RECOMMENDATION

Approve the proposed resolution.

! Category Il space in the Airport is defined by the Airport as, “Other enclosed space arrivals level and below, non-
public offices, and other enclosed area arrivals level and below.”

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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GENERAL SERVICES ADMINISTRATION
PUBLIC BUILDINGS SERVICE

LEASE AMENDMENT

LEASE AMENDMENT No. 2

TO LEASE NO. GS-09P-LCA03384

ADDRESS OF PREMISES:
San Francisco International Airport
San Francisco, CA 94128

PDN Number: N/A

THIS AMENDMENT is made and entered into between:

City and County of San Francisco, acting by and through its Airport Commission, c/o the Airport Director, San

Francisco International Airport

whose address is: AIRPORT COMMISSION - SAN FRANCISCO INTERNATIONAL AIRPORT

ADMINISTRATIVE OFFICES

BUILDING 100- INTERNATIONAL TERMINAL

P.O Box 8097
San Francisco, CA 94128

hereinafter called the Lessor, and the UNITED STATES OF AMERICA, hereinafter called the Government:

WHEREAS, the parties hereto desire to amend the Lease to extend the term of the lease for 2 years full/ 1 year firm,
replace the 2.04 Relocation Rights, replace the FAR 52.204-25, and add the FAR 52.204-27 .

Now, therefore, the parties for the consideration hereinafter mentioned agree that the Lease is amended, effective

upon execution by the Government as follows:

This Lease Amendment contains 5 pages.

All other terms and conditions of the lease shall remain in force and effect.
IN WITNESS WHEREOF, the parties subscribed their names as of the below date.

FOR THE LESSOR:

Signature:

Name:

Title:

Entity:

Date:

FOR THE GOVERNMENT:

Signature:

Name: Clara Lee

Title: Lease Contracting Officer
GSA, Public Buildings Service

Date:

WITNESSED FOR THE LESSOR BY:

Signature:
Name:
Title:

Date:

Lease Amendment No. 2 — GS-09P-LCA03384 Paae 1 of 5
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A. Revised Lease Term; Extended Term. The term of the Lease is currently scheduled to expire on 9/30/2023
(“Lease Expiration Date”). The term of the lease is extended to 9/30/2025 (“Revised Lease Expiration Date”)
and, unless terminated earlier under the terms of this Lease, will expire on the Revised Lease Expiration Date.
The period of time beginning on the day following the Lease Expiration Date and continuing through the Revised
Lease Expiration is the “Extended Term.”

B. The Government shall pay the Lessor annual rent during the Extension Term, payable in monthly installments in
arrears, at the following rates:

Rent Type Annual Amount

Shell Rent' $580,595.36
Operating Rent* $40,015.84

Total Rent $620,611.20

'Shell rent calculation: $222.28 per RSF multiplied by 2,612 RSF
*QOperating rent calculation: $15.32 per RSF multiplied by 2,612 RSF

The following also applies:
a) Shell rent- the Shell Rent for the terminal space T3.1.063
b) Operating Cost- the Operating Cost for the service which includes:
i) Janitorial and relamping
i)  Electrical Cost
i)  Water/Sewage
c) Parking- use of eight (8) onsite parking permits, at no additional cost in consideration for payment of Shell
Rent

C. Termination. The Government may terminate this lease in whole or in part after 10/01/2024 during the Extended
Term by giving at least 30 days’ prior notice in writing to the Lessor. No rental shall accrue after the effective date
of termination. Said notice shall be computed commencing with the day after the date of mailing.

Paragraph 2.04 is replaced as the following. Paragraph 52.204-25 from the Lease Amendment 1, dated Aug 2020, is
deleted and replaced with the following. Paragraph 52.204-27 is added and incorporated into the Lease.

2.04 Relocation Rights (OCT 2021)

If it becomes necessary in the orderly development of the Airport, Lessor may require the relocation of Premises to other
space at the Airport which, in the reasonable judgment of Lessor, is similar and suitable for the purposes for which this Lease
is entered as such purposes are set forth herein. Should such relocation be necessary, the Lessor shall provide the GSA a
minimum of 120 days prior written notice. The Lessor shall be responsible for all costs for such relocation, including all costs
for moving furniture, office equipment, telephone and data lines, and any other costs associated with replicating necessary
operational features provided in the space originally leased. The Lessor shall provide such relocated Premises at the same
rental rate as the original Premises, unless the new Premises are located in an area for which the Lessor charges tenants a
lower rate, in which event the parties shall negotiate a reduction in the rental rate. The Government will not reimburse the
Lessor for any increased square footage as a result of such relocation.

INITIALS: &
LESSOR GOV'T
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52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment
(Nov 2021)

(a) Definitions. As used in this clause—

Backhaul means intermediate links between the core network, or backbone network, and the small subnetworks at the
edge of the network (e.g., connecting cell phones/towers to the core telephone network). Backhaul can be wireless (e.g.,
microwave) or wired (e.qg., fiber optic, coaxial cable, Ethernet).

Covered foreign country means The People’s Republic of China.
Covered telecommunications equipment or services means—

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities);

(2) For the purpose of public safety, security of Government facilities, physical security surveillance of critical
infrastructure, and other national security purposes, video surveillance and telecommunications equipment produced by
Hytera Communications Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company (or
any subsidiary or affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or using such equipment; or

(4) Telecommunications or video surveillance equipment or services produced or provided by an entity that the
Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the Federal Bureau of
Investigation, reasonably believes to be an entity owned or controlled by, or otherwise connected to, the government of a
covered foreign country.

Critical technology means—

(1) Defense articles or defense services included on the United States Munitions List set forth in the International
Traffic in Arms Regulations under subchapter M of chapter | of title 22, Code of Federal Regulations;

(2) Items included on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export
Administration Regulations under subchapter C of chapter VIl of title 15, Code of Federal Regulations, and controlled-

(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and biological
weapons proliferation, nuclear nonproliferation, or missile technology; or

(i) For reasons relating to regional stability or surreptitious listening;

(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and
technology covered by part 810 of title 10, Code of Federal Regulations (relating to assistance to foreign atomic energy
activities);

(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations (relating
to export and import of nuclear equipment and material);

(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of title 9 of such
Code, or part 73 of title 42 of such Code; or

(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control Reform Act of
2018 (50 U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more networks to
allow the use of another's network to hand off traffic where it is ultimately delivered (e.g., connection of a customer of
telephone provider A to a customer of telephone company B) or sharing data and other information resources.

INITIALS: &
LESSOR GOV'T
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Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about the identity
of the producer or provider of covered telecommunications equipment or services used by the entity that excludes the need
to include an internal or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network when
unable to connect to the facilities of the home network either because signal coverage is too weak or because traffic is too
high.

Substantial or essential component means any component necessary for the proper function or performance of a
piece of equipment, system, or service.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L. 115-232)
prohibits the head of an executive agency on or after August 13, 2019, from procuring or obtaining, or extending or renewing
a contract to procure or obtain, any equipment, system, or service that uses covered telecommunications equipment or
services as a substantial or essential component of any system, or as critical technology as part of any system. The
Contractor is prohibited from providing to the Government any equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or essential component of any system, or as critical technology
as part of any system, unless an exception at paragraph (c) of this clause applies or the covered telecommunication
equipment or services are covered by a waiver described in FAR 4.2104.

(2) Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019 (Pub. L.
115-232) prohibits the head of an executive agency on or after August 13, 2020, from entering into a contract, or extending or
renewing a contract, with an entity that uses any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical technology as part of any system,
unless an exception at paragraph (c) of this clause applies or the covered telecommunication equipment or services are
covered by a waiver described in FAR 4.2104. This prohibition applies to the use of covered telecommunications equipment
or services, regardless of whether that use is in performance of work under a Federal contract.

(c) Exceptions. This clause does not prohibit contractors from providing—

(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or interconnection
arrangements; or

(2) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility into any user
data or packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) In the event the Contractor identifies covered telecommunications equipment or services used as a substantial or
essential component of any system, or as critical technology as part of any system, during contract performance, or the
Contractor is notified of such by a subcontractor at any tier or by any other source, the Contractor shall report the information
in paragraph (d)(2) of this clause to the Contracting Officer, unless elsewhere in this contract are established procedures for
reporting the information; in the case of the Department of Defense, the Contractor shall report to the website at
https://dibnet.dod.mil. For indefinite delivery contracts, the Contractor shall report to the Contracting Officer for the indefinite
delivery contract and the Contracting Officer(s) for any affected order or, in the case of the Department of Defense, identify
both the indefinite delivery contract and any affected orders in the report provided at hitps://dibnet.dod.mil.

(2) The Contractor shall report the following information pursuant to paragraph (d)(1) of this clause

(i) Within one business day from the date of such identification or notification: the contract number; the order
number(s), if applicable; supplier name; supplier unique entity identifier (if known); supplier Commercial and Government
Entity (CAGE) code (if known); brand; model number (original equipment manufacturer number, manufacturer part number,
or wholesaler number); item description; and any readily available information about mitigation actions undertaken or
recommended.

INITIALS: &
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(i) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: any further
available information about mitigation actions undertaken or recommended. In addition, the Contractor shall describe the
efforts it undertook to prevent use or submission of covered telecommunications equipment or services, and any additional
efforts that will be incorporated to prevent future use or submission of covered telecommunications equipment or services.

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e) and excluding
paragraph (b)(2), in all subcontracts and other contractual instruments, including subcontracts for the acquisition of
commercial products or commercial services.

(End of clause)

52.204-27 Prohibition on a ByteDance Covered Application (June 2023)

(a) Definitions. As used in this clause—

Covered application means the social networking service TikTok or any successor application or service developed or
provided by ByteDance Limited or an entity owned by ByteDance Limited.

Information technology, as defined in 40 U.S.C. 11101(6)—

(1) Means any equipment or interconnected system or subsystem of equipment, used in the automatic acquisition, storage,
analysis, evaluation, manipulation, management, movement, control, display, switching, interchange, transmission, or
reception of data or information by the executive agency, if the equipment is used by the executive agency directly or is used
by a contractor under a contract with the executive agency that requires the use—

(i) Of that equipment; or
(i) Of that equipment to a significant extent in the performance of a service or the furnishing of a product;

(2) Includes computers, ancillary equipment (including imaging peripherals, input, output, and storage devices necessary for
security and surveillance), peripheral equipment designed to be controlled by the central processing unit of a computer,
software, firmware and similar procedures, services (including support services), and related resources; but

(3) Does not include any equipment acquired by a Federal contractor incidental to a Federal contract.

(b) Prohibition. Section 102 of Division R of the Consolidated Appropriations Act, 2023 (Pub. L. 117-328), the No TikTok
on Government Devices Act, and its implementing guidance under Office of Management and Budget (OMB) Memorandum
M-23-13, dated February 27, 2023, “No TikTok on Government Devices” Implementation Guidance, collectively prohibit the
presence or use of a covered application on executive agency information technology, including certain equipment used by
Federal contractors. The Contractor is prohibited from having or using a covered application on any information technology
owned or managed by the Government, or on any information technology used or provided by the Contractor under this
contract, including equipment provided by the Contractor’'s employees; however, this prohibition does not apply if the
Contracting Officer provides written notification to the Contractor that an exception has been granted in accordance with
OMB Memorandum M-23-13.

(c) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (c), in all subcontracts,
including subcontracts for the acquisition of commercial products or commercial services.

(End of clause)

INITIALS: &
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GENERAL CLAUSES

(Acquisition of Leasehold Interests in Real Property)

CATEGORY CLAUSE NO. 48 CFRREF. CLAUSE TITLE
GENERAL 1 SUBLETTING AND ASSIGNMENT
2 552.270-11 SUCCESSORS BOUND
3 552.270-23 SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT
4 552.270-24 STATEMENT OF LEASE
5 562.270-25 SUBSTITUTION OF TENANT AGENCY
6 562.270-26 NO WAIVER
7 INTEGRATED AGREEMENT
8 552.270-28 MUTUALITY OF OBLIGATION
PERFORMANCE 9 DELIVERY AND CONDITION
10 DEFAULT BY LESSOR
11 552.270-19 PROGRESSIVE OCCUPANCY
12 MAINTENANCE OF THE PROPERTY, RIGHT TO
INSPECT
13 FIRE AND CASUALTY DAMAGE
14 COMPLIANCE WITH APPLICABLE LAW
15 552.270-12 ALTERATIONS
16 ACCEPTANCE OF SPACE AND CERTIFICATE OF
OCCUPANCY
PAYMENT 17 52.204-7 CENTRAL CONTRACTOR REGISTRATION
18 552.270-31 PROMPT PAYMENT
19 552.232-23 ASSIGNMENT OF CLAIMS
20 562.270-20 PAYMENT
21 52.232-33 PAYMENT BY ELECTRONIC FUNDS TRANSFER—
CENTRAL CONTRACTOR REGISTRATION
STANDARDS OF CONDUCT 22 52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND
CONDUCT
23 552.270-32 COVENANT AGAINST CONTINGENT FEES
24 52-203-7 ANTI-KICKBACK PROCEDURES
25 52-223-6 DRUG-FREE WORKPLACE
26 52.203-14 DISPLAY OF HOTLINE POSTER(S)
ADJUSTMENTS 27 552.270-30 PRICE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY
28 52-215-10 PRICE REDUCTION FOR DEFECTIVE COST OR
PRICING DATA
29 5562.270-13 PROPOSALS FOR ADJUSTMENT
30 CHANGES
AUDITS 31 5562.215-70 EXAMINATION OF RECORDS BY GSA
32 52.215-2 AUDIT AND RECORDS—NEGOTIATION
DISPUTES 33 52.2331 DISPUTES

INITIALS:
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The information collection requirg

t

|
|
[
|
|
|

INITIALS:

|

LABOR STANDARDS 34 52.222-26
35 52.222-21
36 52.219-28
37 52.222-35
38 52.222-36
39 52.222-37

SUBCONTRACTING 40 52.209-6
:
f41 52.215-12
42 52.219-8
43 52.219-9
44 52.219-16
45 52.204-10
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EQUAL OPPORTUNITY

PROHIBITION OF SEGREGATED FACILITIES
POST-AWARD SMALL BUSINESS PROGRAM
REREPRESENTATION

EQUAL OPPORTUNITY FOR VETERANS
AFFIRMATIVE ACTION FOR WORKERS WITH
DISABILITIES

EMPLOYMENT REPORTS VETERANS

PROTECTING THE GOVERNMENT'S INTEREST
WHEN SUBCONTRACTING WITH CONTRACTORS
DEBARRED, SUSPENDED, OR PROPOSED FOR
DEBARMENT

SUBCONTRACTOR CERTIFIED COST OR
PRICING DATA

UTILIZATION OF SMALL BUSINESS CONCERNS
SMALL BUSINESS SUBCONTRACTING PLAN
LIQUIDATED DAMAGES—SUBCONTRACTING
PLAN

REPORTING EXECUTIVE COMPENSATION AND
FIRST-TIER SUBCONTRACT AWARDS

ments contained in this solicitation/contract that are not required by regulation
have been approved by the Office of Management and Budget (OMB) pursuant to the Paperwork Reduction Act
and assigned the OMB Control No. 3090-0163.
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GENERAL CLAUSES
(Acquisition of Leasehold Interests in Real Property)

1. SUBLETTING AND ASSIGNMENT (JAN 2011)

The Government may sublet any part of the premises but shall not be relieved from any obligations under this lease
by reason of any such subletting. The Government may at any time assign this lease, and be relieved from all
obligations to Lessor under this lease excepting only unpaid rent and other liabilities, if any, that have accrued to
the date of said assignment. Any subletting or assignment shall be subject to prior written consent of Lessor, which
shall not be unreasonably withheld.

2. 552,270-11 SUCCESSORS BOUND (SEP 1999)

This lease shall bind, and inure to the benefit of, the parties and their respective heirs, executors, administrators,
successors, and assigns.

3. 552.270-23 SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT (SEP 1999)

(a) Lessor warrants that it holds such title to or other interest in the premises and other property as is
necessary to the Government's access to the premises and full use and enjoyment thereof in accordance with the
provisions of this lease. Government agrees, in consideration of the warranties and conditions set forth in this
clause, that this lease is subject and subordinate to any and all recorded mortgages, deeds of trust and other liens
now or hereafter existing or imposed upon the premises, and to any renewal, modification or extension thereof. It
is the intention of the parties that this provision shall be self-operative and that no further instrument shall be required
to effect the present or subsequent subordination of this lease. Government agrees, however, within twenty (20)
business days next following the Contracting Officer's receipt of a written demand, to execute such instruments as
Lessor may reasonably request to evidence further the subordination of this lease to any existing or future mortgage,
deed of trust or other security interest pertaining to the premises, and to any water, sewer or access easement
necessary or desirable to serve the premises or adjoining property owned in whole or in part by Lessor if such
easement does not interfere with the full enjoyment of any right granted the Government under this lease.

(b)  No such subordination, to either existing or future mortgages, deeds of trust or other lien or security
instrument shall operate to affect adversely any right of the Government under this lease so long as the Government
is not in default under this lease. Lessor will include in any future mortgage, deed of trust or other security instrument
to which this lease becomes subordinate, or in a separate non-disturbance agreement, a provision to the foregoing
effect. Lessor warrants that the holders of all notes or other obligations secured by existing mortgages, deeds of
trust or other security instruments have consented to the provisions of this clause, and agrees to provide true copies
of all such consents to the Contracting Officer promptly upon demand.

(c) In the event of any sale of the premises or any portion thereof by foreclosure of the lien of any such
mortgage, deed of trust or other security instrument, or the giving of a deed in lieu of foreclosure, the Government
will be deemed to have attorned to any purchaser, purchasers, transferee or transferees of the premises or any
portion thereof and its or their successors and assigns, and any such purchasers and transferees will be deemed
to have assumed all obligations of the Lessor under this lease, so as to establish direct privity of estate and contract
between Government and such purchasers or transferees, with the same force, effect and relative priority in time
and right as if the lease had initially been entered into between such purchasers or transferees and the Government;
provided, further, that the Contracting Officer and such purchasers or transferees shall, with reasonable promptness
following any such sale or deed delivery in lieu of foreclosure, execute all such revisions to this lease, or other
writings, as shall be necessary to document the foregoing relationship.

(d)  None of the foregoing provisions may be deemed or construed to imply a waiver of the Government's
rights as a sovereign.
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v a0t 4. 552,270-24 STATEMENT OF LEASE (SEP 1999)

(a) The Contracting Ofﬁfcer will, within thirty (30) days next following the Contracting Officer's receipt of a
joint written request from Lessor and a prospective lender or purchaser of the building, execute and deliver to Lessor
a letter stating that the same is issued subject to the conditions stated in this clause and, if such is the case, that
(1) the lease is in full force and effect; (2) the date to which the rent and other charges have been paid in advance,
if any; and (3) whether any notice of default has been issued.

(b) Letters issued pursue!znt to this clause are subject to the following conditions:

|
(1) That they are based solely upon a reasonably diligent review of the Contracting Officer's
lease file as of the date of issuance;

2) That the%Government shall not be held liable because of any defect in or condition of the
premises or building; !

3) That the|{Contracting Officer does not warrant or represent that the premises or building
comply with applicable Federal, State and local law; and

4) That the Lessor, and each prospective lender and purchaser are deemed to have
constructive notice of such facts as would be ascertainable by reasonable pre-purchase and pre-commitment
inspection of the Premises and Building and by inquiry to appropriate Federal, State and local Government officials.

5. 552.270-25 SUBSTITUTION OF TENANT AGENCY (SEP 1999) (Modified)

The Government may, at any time and from time to time, substitute any Government agency or agencies for the
Government agency or agencies, if any, named in the lease. Lessor shall have the right to approve such
substitution, which approval shalljnot be unreasonably withheld or delayed.

6. 552.270-26 NO WAIVER (SEP 1999)

No failure by either party to insistiupon the strict performance of any provision of this lease or to exercise any right
or remedy consequent upon a breach thereof, and no acceptance of full or partial rent or other performance by
either party during the continuance of any such breach shall constitute a waiver of any such breach of such
provision.

7. INTEGRATED AGREEMEN'!’ (JUN 2012) (Modified)

This Lease, upon execution, contains the entire agreement of the parties and no prior written or oral agreement,
express or implied, shall be admissible to contradict the provisions of the Lease.

8. 552.270-28 MUTUALITY OF OBLIGATION (SEP 1999)

The obligations and covenants of the Lessor, and the Government's obligation to pay rent and other Government
obligations and covenants, arising under or related to this Lease, are interdependent. The Government may, upon
issuance of and delivery to Lessar of a final decision asserting a claim against Lessor, set off such claim, in whole
or in part, as against any payment or payments then or thereafter due the Lessor under this lease. No setoff pursuant
to this clause shall constitute a b Each by the Government of this lease.

9. DELIVERY AND CONDITION (JAN 2011) (Deleted)
10. DEFAULT BY LESSOR (APR 2012) (Modified)

(@) The following conditions shall constitute default by the Lessor, and shall give rise to the following
rights and remedies for the Government:

|
|
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. (1)  Failure by the Lessor to perform any service, to provide any item, or satisfy any requirement
of thlS Lease, without excuse, shall constitute a default by the Lessor. Subject to provision of notice of default to
the Lessor, and provision of a reasonable opportunity for the Lessor to cure its default, the Government may perform
the service, provide the item, or obtain satisfaction of the requirement by its own employees or contractors. If the
Government elects to take such action, the Government may deduct from rental payments its costs incurred in
connection with taking the action. Alternatively, the Government may reduce the rent by an amount reasonably
calculated to approximate the cost or value of the service not performed, item not provided, or requirement not
satisfied, such reduction effective as of the date of the commencement of the default condition.

(2) Grounds for Termination. The Government may terminate the Lease if:

(i) The Lessor's default persists notwithstanding provision of notice and reasonable
opportunity to cure by the Government, or

(i) The Lessor fails to take such actions as are necessary to prevent the recurrence of
default conditions,

and such conditions (i) or (ii) substantially impair the safe and healthful occupancy of the Premises, or render the
Space unusable for its intended purposes.

(3) Excuse. Failure by the Lessor to timely deliver the Space or perform any service, provide
any item, or satisfy any requirement of this Lease shall not be excused if its failure in performance arises from:

(i) Circumstances within the Lessor's control;

(ii) Circumstances about which the Lessor had actual or constructive knowledge prior to
the Lease Award Date that could reasonably be expected to affect the Lessor's capability
to perform, regardless of the Government's knowledge of such matters;

(i) The condition of the Property;
(iv) The acts or omissions of the Lessor, its employees, agents or contractors; or

(v) The Lessor's inability to obtain sufficient financial resources to perform its obligations.

(4) The rights and remedies specified in this clause are in addition to any and all remedies to
which the Government may be entitled as a matter of law.

11. 552.270-19 PROGRESSIVE OCCUPANCY (SEP 1999) (Deleted)

12. MAINTENANCE OF THE PROPERTY, BUILDING, AND PREMISES RIGHT TO INSPECT (JAN 2011)
{(Modified)

Except in the case of damage arising out of the willful act or negligence of a Government employee, the Lessor
shall maintain in good repair and tenantable condition, the Property and Building, including the major structural
maintenance, repair and replacement of the Building infrastructure, Building envelope, Building systems, and
provide routine maintenance, repair and replacement of the same so that they are suitable in appearance and
capable of supplying hot and cold air to support heating and air conditioning, ventilation, light, safety systems, and
access without reasonably preventable or recurring disruption, as is required for the Government's access to,
occupancy, possession, use and enjoyment of the Premises as provided in this lease. For the purpose of so
maintaining the Property, the Lessor may at reasonable times enter the Premises with the approval of the authorized
Government representative in charge. Upon request of the LCO, the Lessor shall provide written documentation
that building systems have been properly maintained, tested, and are operational within manufacturer's warranted
operating standards. The Lessor shall maintain the Property and Building in a safe and healthful condition according
to applicable OSHA standards and all other requirements of this Lease, including standards governing indoor air
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quality, existence of mold and other biological hazards, presence of hazardous materials, etc. - The Government
shall have the right, at any time after the Lease Award Date and during the term of the Lease, to inspect all areas

of the Property to which access|is necessary for the purpose of determining the Lessor's compliance with this
clause. !

The Government hereby expressly waives any claims for damages arising or resulting from failures or interruptions
of utility services to the Premises, includln%e ectricity, gas, water, plumbing, sewage, telephone communications,
heat, ventilation, air conditioning, or for the failure or interruptions of any public or passenger conveniences,
including any failures or interruptions due to force majeure. This provision shall be interpreted to require the
Government to pay for services not received or rent on premises that it cannot use.

Except as provided herein, the éovemment shall at all times during the term and at the Government’s sole cost
and expense, maintain the Premises in good condition and repair, and in compliance with applicable laws and the
Airport Tenant Improvement (T1) Guide pertaining to maintenance for the Premises.

13.  FIRE AND CASUALTY DAMAGE (MAR 2013)

If the Building in which the Premises are located is totally destroyed or damaged by fire or other casualty, this Lease
shall immediately terminate. If the Building in which the Premises are located are only partially destroyed or
damaged, so as to render the Premises untenantable, or not usable for their intended purpose, the Lessor shall
have the option to elect to repair and restore the Premises or terminate the Lease. The Lessor shall be permitted
a reasonable amount of time, notjto exceed 270 days from the event of destruction or damage, to repair or restore
the Premises, provided that the Lessor submits to the Government a reasonable schedule for repair of the Premises
within 60 days of the event of destruction or damage. If the Lessor fails to timely submit a reasonable schedule for
completing the work, the Government may elect to terminate the Lease effective as of the date of the event of
destruction or damage. If the Lessor elects to repair or restore the Premises, but fails to repair or restore the
Premises within 270 days from the event of destruction or damage, or fails to diligently pursue such repairs or
restoration so as to render timely completion commercially impracticable, the Government may terminate the Lease
effective as of the date of the destruction or damage. During the time that the Premises are unoccupied, rent shall
be abated. Termination of the Lease by either party under this clause shall not give rise to liability for either party.

This clause shall not apply if the event of destruction or damage is caused by the Lessor's negligence or willful
misconduct. :

14. COMPLIANCE WITH APPLICABLE LAW (JAN 2011)

Lessor shall comply with all Federal, state and local laws applicable to its ownership and leasing of the Property,
including, without limitation, laws|applicable to the construction, ownership, alteration or operation of all buildings,
structures, and facilities located thereon, and obtain all necessary permits, licenses and similar items at its own
expense. The Government will comply with all Federal, state and local laws applicable, including the Airport’s Rules
and Regulations, to and enforceable against it as a tenant under this lease, provided that nothing in this Lease shall
be construed as a waiver of the s'overeign immunity of the Government. This Lease shall be governed by Federal
law.

15. 552.270-12 ALTERATIONS (SEP 1999) (Modified)

With prior written consent of Lessor, the Government shall have the right during the existence of this lease to make
alterations, attach fixtures, and erect structures or signs in or upon the premises hereby leased, which fixtures,
additions or structures so placed in, on, upon, or attached to the said premises shall be and remain the property of
the Government and may be removed or otherwise disposed of by the Government. If the lease contemplates that
the Government is the sole occupant of the building, for purposes of this clause, the leased premises include the
land on which the building is sited and the building itself. Otherwise, the Government shall have the right to tie into
or make any physical connection with any structure located on the property as is reasonably necessary for
appropriate utilization of the leas%d space.

]
16. ACCEPTANCE OF SPACE AND CERTIFICATE OF OCCUPANCY (JAN 2011) (Deleted)
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17..' 52.204-7 CENTRAL CONTRACTOR REGISTRATION (DEC 2012)

(a) Definitions. As used in this provision—

“Central Contractor Registration (CCR) database” means the primary Government repository for Contractor
information required for the conduct of business with the Government.

“Data Universal Numbering System (DUNS) number” means the 9-digit number assigned by Dun and
Bradstreet, Inc. (D&B) to identify unique business entities.

“Data Universal Numbering System +4 (DUNS+4) number” means the DUNS number assigned by D&B plus
a 4-character suffix that may be assigned by a business concern. (D&B has no affiliation with this 4-character suffix.)
This 4-character suffix may be assigned at the discretion of the business concern to establish additional CCR
records for identifying alternative Electronic Funds Transfer (EFT) accounts (see the FAR at Subpart 32.11) for the
same concern.

"Registered in the CCR database” means that—

Q) The offeror has entered all mandatory information, including the DUNS number or the DUNS+4
number, as well as data required by the Federal Funding Accountability and Transparency Act of 2006 (see
Subpart 4.14) into the CCR database; and

2) The Government has validated all mandatory data fields, to include validation of the Taxpayer
Identification Number (TIN) with the Internal Revenue Service (IRS), and has marked the record “Active”. The offeror
will be required to provide consent for TIN validation to the Government as a part of the CCR registration process.

(b}(1) By submission of an offer, the offeror acknowledges the requirement that a prospective awardee
shall be registered in the CCR database prior to award, during performance, and through final payment of any
contract, basic agreement, basic ordering agreement, or blanket purchasing agreement resulting from this
solicitation.

(2) The offeror shall enter, in the block with its name and address on the cover page of its offer, the
annotation “DUNS" or “DUNS +4" followed by the DUNS or DUNS +4 number that identifies the offeror's name and
address exactly as stated in the offer. The DUNS number will be used by the Contracting Officer to verify that the
offeror is registered in the CCR database.

(c) If the offeror does not have a DUNS number, it should contact Dun and Bradstreet directly to obtain
one.

4} An offeror may obtain a DUNS number—

(i) Via the Internet at hitp://fedgov.dnb.com/webform or if the offeror does not have internet access, it may
call Dun and Bradstreet at 1-866-705-5711 if located within the United States; or

(i) If located outside the United States, by contacting the local Dun and Bradstreet office. The offeror should
indicate that it is an offeror for a U.S. Government contract when contacting the local Dun and Bradstreet office.

(2) The offeror should be prepared to provide the following information:
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(i) Company Iegil business.

(i)  Tradestyle, doing business, or other name by which your entity is commonly recognized.
(i) Company Phyéical Street Address, City, State, and ZIP Code.

(v) Company Maijing Address, City, State and ZIP Code (if separate from physical).

(v) Company TeI:ephone Number.

(vi)  Date the company was started.

(vii)  Number of em[ployees at your location.

(viii)  Chief executive officer/key manager.

(ix) Line of business (industry).

(x) Company Headquarters name and address (reporting relationship within your entity).

(d) If the Offeror dods not become registered in the CCR database in the time prescribed by the
Contracting Officer, the Contractidg Officer will proceed to award to the next otherwise successful registered Offeror.

(e) Processing time, which normally takes 48 hours, should be taken into consideration when registering.
Offerors who are not registered should consider applying for registration immediately upon receipt of this solicitation.

1)) Offerors may obtaii information on registration at https://www.acquisition.gov .

18.  552.270-31 PROMPT %AYMENT (JUN 2011)
I

The Government will make payments under the terms and conditions specified in this clause. Payment shall be
considered as being made on the day a check is dated or an electronic funds transfer is made. All days referred to
in this clause are calendar days, unless otherwise specified.

|

(@) Payment due date—

(1) Rental paylnents. Rent shall be paid monthly in arrears and will be due on the first workday
of each month, and only as provided for by the lease.

(i) Whelp the date for commencement of rent falls on the 15th day of the month or
earlier, the initial monthly rental payment under this contract shall become due on the first workday of the month

following the month in which the commencement of the rent is effective.

(i) When the date for commencement of rent falls after the 15th day of the month, the
initial monthly rental payment under this contract shall become due on the first workday of the second month

following the month in which the sommencement of the rent is effective.

(2) Other payments. The due date for making payments other than rent shall be the later of the
following two events:

(i) The 30th day after the designated billing office has received a proper invoice from the
Contractor.

(i) The 30th day after Government acceptance of the work or service. However, if the
designated billing office fails to annotate the invoice with the actual date of receipt, the invoice payment due date
shall be deemed to be the 30th dfy after the Contractor’s invoice is dated, provided a proper invoice is received
and there is no disagreement ov ir quantity, quality, or Contractor compliance with contract requirements.

(b) Invoice and inspec%tion requirements for payments other than rent.

(1) The Contractor shall prepare and submit an invoice to the designated billing office after
completion of the work. A proper linvoice shall include the following items:
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(i) Name and address of the Contractor.

(i) Invoice date.

(i) Lease number.

(iv) Government's order number or other authorization.

(v) Description, price, and quantity of work or services delivered.

(vi) Name and address of Contractor official to whom payment is to be sent (must be the
same as that in the remittance address in the lease or the order).

(vii) Name (where practicable), title, phone number, and mailing address of person to be
notified in the event of a defective invoice.

(2) The Government will inspect and determine the acceptability of the work performed or
services delivered within seven days after the receipt of a proper invoice or notification of completion of the work
or services unless a different period is specified at the time the order is placed. If actual acceptance occurs later,
for the purpose of determining the payment due date and calculation of interest, acceptance will be deemed to
occur on the last day of the seven day inspection period. If the work or service is rejected for failure to conform to
the technical requirements of the contract, the seven days will be counted beginning with receipt of a new invoice
or notification. In either case, the Contractor is not entitied to any payment or interest unless actual acceptance by
the Government occurs.

(c) Interest Penalty.

(1) An interest penalty shall be paid automatically by the Government, without request from the
Contractor, if payment is not made by the due date.

(2) The interest penalty shall be at the rate established by the Secretary of the Treasury under
Section 12 of the Contract Disputes Act of 1978 (41 U.S.C. 611) that is in effect on the day after the due date.
This rate is referred to as the “Renegotiation Board Interest Rate,” and it is published in the Federal Register
semiannually on or about January 1 and July 1. The interest penalty shall accrue daily on the payment amount
approved by the Government and be compounded in 30-day increments inclusive from the first day after the due
date through the payment date.

(3) Interest penalties will not continue to accrue after the filing of a claim for such penalties
under the clause at 52.233-1, Disputes, or for more than one year. Interest penalties of less than $1.00 need not
be paid.

(4) Interest penalties are not required on payment delays due to disagreement between the
Government and Contractor over the payment amount or other issues involving contract compliance or on
amounts temporarily withheld or retained in accordance with the terms of the contract. Claims involving disputes,
and any interest that may be payable, will be resolved in accordance with the clause at 52.233-1, Disputes.

(d) Overpayments. If the Lessor becomes aware of a duplicate payment or that the Government has
otherwise overpaid on a payment, the Contractor shall—

(1) Return the overpayment amount to the payment office cited in the contract along with a
description of the overpayment including the—

(i) Circumstances of the overpayment (e.g., duplicate payment, erroneous payment,
liquidation errors, date(s) of overpayment);

(i) Affected lease number; (iii) Affected lease line item or sub-line item, if applicable; and
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(iii) Lessbr point of contact.
(2) Provide a copy of the remittance and supporting documentation to the Contracting Officer.

19. 552.232-23 ASSIGNMENT OF CLAIMS (SEP 1999)
(Appllcable to leases over $3,000.)

In order to prevent confusion andfdelay in making payment, the Contractor shall not assign any claim(s) for
amounts due or to become due under this contract. However, the Contractor is permitted to assign separately to a
bank, trust company, or other financial institution, including any Federal lending agency, under the provisions of
the Assignment of Claims Act, as’,amended, 31 U.S.C. 3727, 41 U.S.C. 15 (hereinafter referred to as “the Act’), all
amounts due or to become due upder any order amounting to $1,000 or more issued by any Government agency
under this contract. Any such aSS|gnment takes effect only if and when the assignee files written notice of the
assignment together with a true copy of the instrument of assignment with the contracting officer issuing the order
and the finance office desugnatedl in the order to make payment. Unless otherwise stated in the order, payments
to an assignee of any amounts dexe or to become due under any order assigned may, to the extent specified in
the Act, be subject to reduction or set-off.

20. 552.270-20 PAYMENT (MAY 2011)

(a) The parties agree that the square footage of the Premises is as set forth in the Lease.
(b) Payment will not|be made for space which is in excess of the amount of square footage stated in
the Lease.

21. 52.232-33 - PAYMENT|BY ELECTRONIC FUNDS TRANSFER—CENTRAL CONTRACTOR
REGISTRATION (OCT 2003)

(a) Method of payment.
(1)  All payments by the Government under this contract shall be made by electronic funds transfer
(EFT), except as provided in paragraph (a)(2) of this clause. As used in this clause, the term "EFT" refers to the
funds transfer and may also include the payment information transfer.

(2) Inthe event the Government is unable to release one or more payments by EFT, the Contractor
agrees to either—

(i)  Accept payment by check or some other mutually agreeable method of payment; or

(i) Reguest the Government to extend the payment due date until such time as the
Government can make payment by EFT (but see paragraph (d) of this clause).

(b) Contractor's EFT informaion. The Government shall make payment to the Contractor using the EFT
information contained in the Central Contractor Registration (CCR) database. In the event that the EFT
information changes, the Contractor shall be responsible for providing the updated information to the CCR
database.

(c) Mechanisms for EFT payment. The Government may make payment by EFT through either the Automated
Clearing House (ACH) network, subject to the rules of the National Automated Clearing House Association, or the
Fedwire Transfer System. The rules governing Federal payments through the ACH are contained in 31 CFR
Part 210.

(d) Suspension of payment. ll the Contractor's EFT information in the CCR database is incorrect, then the
Government need not make payment to the Contractor under this contract until correct EFT information is entered
into the CCR database; and any invoice or contract financing request shall be deemed not to be a proper invoice

'
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- - for the purpose of prompt payment under this contract. The prompt payment terms of the contract:regarding -
notice of an improper invoice and delays in accrual of interest penalties apply. .-

{e) Liability for uncompleted or erroneous transfers.

(1)  If an uncompleted or erroneous transfer occurs because the Government used the Contractor's
EFT information incorrectly, the Government remains responsible for—

(i) Making a correct payment;
(i) Paying any prompt payment penalty due; and
(iiiy Recovering any erroneously directed funds.

(2) If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was
incorrect, or was revised within 30 days of Government release of the EFT payment transaction instruction to the
Federal Reserve System, and—

(i) If the funds are no longer under the control of the payment office, the Government is deemed
to have made payment and the Contractor is responsible for recovery of any erroneously directed funds;
or

(ii) If the funds remain under the control of the payment office, the Government shall not make
payment, and the provisions of paragraph (d) of this clause shall apply.

4] EFT and prompt payment. A payment shall be deemed to have been made in a timely manner in
accordance with the prompt payment terms of this contract if, in the EFT payment transaction instruction released
to the Federal Reserve System, the date specified for settlement of the payment is on or before the prompt
payment due date, provided the specified payment date is a valid date under the rules of the Federal Reserve
System.

(9) EFT and assignment of claims. If the Contractor assigns the proceeds of this contract as provided
for in the assignment of claims terms of this contract, the Contractor shall require as a condition of any such
assignment, that the assignee shall register separately in the CCR database and shall be paid by EFT in
accordance with the terms of this clause. Notwithstanding any other requirement of this contract, payment to an
uitimate recipient other than the Contractor, or a financial institution properly recognized under an assignment of
claims pursuant to Subpart 32.8, is not permitted. In all respects, the requirements of this clause shall apply to the
assignee as if it were the Contractor. EFT information that shows the ultimate recipient of the transfer to be other
than the Contractor, in the absence of a proper assignment of claims acceptable to the Government, is incorrect
EFT information within the meaning of paragraph (d) of this clause.

(h)  Liability for change of EFT information by financial agent. The Government is not liable for errors
resulting from changes to EFT information made by the Contractor's financial agent.

(i) Payment information. The payment or disbursing office shall forward to the Contractor available
payment information that is suitable for transmission as of the date of release of the EFT instruction to the Federal
Reserve System. The Government may request the Contractor to designate a desired format and method(s) for
delivery of payment information from a list of formats and methods the payment office is capable of executing.
However, the Government does not guarantee that any particular format or method of delivery is available at any
particular payment office and retains the latitude to use the format and delivery method most convenient to the
Government. If the Government makes payment by check in accordance with paragraph (a) of this clause, the
Govemment shall mail the payment information to the remittance address contained in the CCR database.

22, 52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT (APR 2010) (NOT
APPLICABLE TO THIS LEASE)
(Applicable to leases over $5 million and performance period is 120 days or more.)

(a) Definitions. As used in this clause—
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“Agent” means any indivitpual, including a director, an officer, an employee, or an independent Contractor,
authorized to act on behalf of the!organization.

“Full cooperation"—

(1) Means disélosure to the Government of the information sufficient for law enforcement to
identify the nature and extent of the offense and the individuals responsible for the conduct. It includes
providing timely and comblete response to Government auditors’ and investigators' request for documents
and access to employee$ with information;

(2) Does not fdreclose any Contractor rights arising in law, the FAR, or the terms of the contract.
It does not require—

@i A Cbntractor to waive its attorney-client privilege or the protections afforded by the
attorney work product doctrine; or

(i) AnyI officer, director, owner, or employee of the Contractor, including a sole proprietor,
to waive his or her attorney client privilege or Fifth Amendment rights; and

(3) Does not r(lstrict a Contractor from—
(i) Conducting an internal investigation; or

(i) Defending a proceeding or dispute arising under the contract or related to a potential or
disclosed violation.

“Principal” means an oiﬂcer, director, owner, partner, or a person having primary management or
supervisory responsibilities within a business entity (e.g., general manager; plant manager; head of a division or
business segment; and similar pdsitions).

“Subcontract” means any contract entered into by a subcontractor to furnish supplies or services for
performance of a prime contract or a subcontract.

“Subcontractor” means any supplier, distributor, vendor, or firm that furnished supplies or services to or for
a prime contractor or another subcontractor.

“United States,” means tie 50 States, the District of Columbia, and outlying areas.
(b) Code of business jthics and conduct,

(1) Within 30
period, the Contractor shall—

ays after contract award, unless the Contracting Officer establishes a longer time

(i) Have a written code of business ethics and conduct; and

(i) Make a copy of the code available to each employee engaged in performance of the
contract.

(2) The Contractor shall—

(i) Exercise due diligence to prevent and detect criminal conduct; and

(i) Otherwise promote an organizational culture that encourages ethical conduct and a
commitment to compliance with the law.

|
[
|
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o , (3)- (i) The Contractor shall timely disclose, in writing, to the agency Office of the Inspector
General (O1G), with a copy to the Contracting Officer, whenever, in connection with the award, performance, or
closeout of this contract or any subcontract thereunder, the Contractor has credible evudence that a principal,
employee, agent, or subcontractor of the Contractor has committed—

(A) A violation of Federal criminal law involving fraud, conflict of interest, bribery,
or gratuity violations found in Title 18 of the United States Code; or

(B) A violation of the civil False Claims Act (31 U.S.C. 3729-3733).

(i) The Government, to the extent permitted by law and regulation, will safeguard and
treat information obtained pursuant to the Contractor's disclosure as confidential where the information has been
marked “confidential” or “proprietary” by the company. To the extent permitted by law and regulation, such
information will not be released by the Government to the public pursuant to a Freedom of Information Act request,
5 U.S.C. Section 552, without prior notification to the Contractor. The Government may transfer documents provided
by the Contractor to any department or agency within the Executive Branch if the information relates to matters
within the organization’s jurisdiction.

(i) If the violation relates to an order against a Governmentwide acquisition contract, a
multi-agency contract, a multiple-award schedule contract such as the Federal Supply Schedule, or any other
procurement instrument intended for use by multiple agencies, the Contractor shall notify the OIG of the ordering
agency and the IG of the agency responsible for the basic contract.

(c) Business ethics awareness and compliance program and internal control system. This paragraph (c)
does not apply if the Contractor has represented itself as a small business concern pursuant to the award of this
contract or if this contract is for the acquisition of a commercial item as defined at FAR 2.101. The Contractor shall
establish the following within 90 days after contract award, unless the Contracting Officer establishes a longer time
period:

(1)  Anongoing business ethics awareness and compliance program.

(i) This program shall include reasonable steps to communicate periodically and in a practical
manner the Contractor's standards and procedures and other aspects of the Contractor’'s business ethics
awareness and compliance program and internal control system, by conducting effective training programs and
otherwise disseminating information appropriate to an individual's respective roles and responsibilities.

(i)  The training conducted under this program shall be provided to the Contractor's principals
and employees, and as appropriate, the Contractor’s agents and subcontractors.

(2) Aninternal control system.
(i The Contractor’s internal control system shall—

(A) Establish standards and procedures to facilitate timely discovery of improper conduct
in connection with Government contracts; and

(B) Ensure corrective measures are promptly instituted and carried out.
(i) Ata minimum, the Contractor’s internal control system shall provide for the following:

(A) Assignment of responsibility at a sufficiently high level and adequate resources to
ensure effectiveness of the business ethics awareness and compliance program and internal control system.

(B) Reasonable efforts not to include an individual as a principal, whom due diligence
would have exposed as having engaged in conduct that is in conflict with the Contractor's code of business ethics
and conduct.

INITIALS: @

LESSOR GOVERNMENT GSA FORM 3517B PAGE 13 (REV 03/13)




|

‘-’ ‘e’
l

AR (C) Perlodlc reviews of company business practices, procedures, policies, and internal
controls for compliance with the Contractors code of business ethics and conduct and the special requirements of
Government contracting, lncludlng—

. Monitoring and auditing to detect criminal conduct;

¢ Periodic evaluation of the effectiveness of the business ethics awareness and
compliance program and internalicontrol system, especially if criminal conduct has been detected; and

. Periodic assessment of the risk of criminal conduct, with appropriate steps to
design, implement, or modify the business ethics awareness and compliance program and the internal control
system as necessary to reduce the risk of criminal conduct identified through this process.

(D) An internal reporting mechanism, such as a hotline, which allows for anonymity or
confidentiality, by which employees may report suspected instances of improper conduct, and
instructions that encodrage employees to make such reports.

l

(E) DISC|pI|nary action for improper conduct or for failing to take reasonable steps to

prevent or detect i lmproper conduct.

(F) Time!y disclosure, in writing, to the agency OIG, with a copy to the Contracting Officer,
whenever, in connection with the award, performance, or closeout of any Govemment contract
performed by the Contractor or a subcontract thereunder, the Contractor has credible evidence that a
principal, employee, agent, or subcontractor of the Contractor has committed a violation of Federal
criminal law involving fraud, conflict of interest, bribery, or gratuity violations found in Title 18 U.S.C. or
a violation of the civil False Claims Act (31 U.S.C. 37289-3733).

o If a violation relates to more than one Government contract, the Contractor
may make the disclosure to the agency OIG and Contracting Officer responsible for the largest dollar value contract
impacted by the violation.

e| If the violation relates to an order against a Governmentwide acquisition
contract, a multi-agency contract,|a multiple-award schedule contract such as the Federal Supply Schedule, or any
other procurement instrument intended for use by multiple agencies, the contractor shall notify the OIG of the
ordering agency and the IG of{the agency responsible for the basic contract, and the respective agencies’
contracting officers.

e The disclosure requirement for an individual contract continues until at least 3
years after final payment on the contract.

e/ The Government will safeguard such disclosures in accordance with
paragraph (b)(3)(ii) of this clause!

(G) Fullicooperation with any Government agencies responsible for audits, investigations,
or corrective actions.

(d)  Subcontracts.

(1) The Contractor shall include the substance of this clause, including this paragraph (d), in
subcontracts that have avalue in excess of $5,000,000 and a performance period of more than 120 days.

(2) Inaltering tihls clause to identify the appropriate parties, all disclosures of violation of the civil

False Claims Act or of Federal criminal law shall be directed to the agency Office of the Inspector General,
with a copy to the Contractmg Officer.

|
E
|
|
\
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28 552.270-32 COVENANT AGAINST CONTINGENT FEES (JUN 2011) .
. (Applicable to leases over $150,000 average net annual rental lncludmg optlon penods )

(8) The Contractor warrants that no person or agency has been employed or retained to solicit or
obtain this contract upon an agreement or understanding for a contingent fee, except a bona fide employee or
agency. For breach or violation of this warranty, the Government shall have the right to annul this contract without
liability or, in its discretion, to deduct from the contract price or conSIderatlon or otherwise recover the full amount
of the contingent fee.

(b) Bona fide agency, as used in this clause, means an established commercial or selling agency
(including licensed real estate agents or brokers), maintained by a Contractor for the purpose of securing
business, that neither exerts nor proposes to exert improper influence to solicit or obtain Government contracts
nor holds itself out as being able to obtain any Government contract or contracts through improper influence.

(1) Bona fide employee, as used in this clause, means a person, employed by a Contractor and
subject to the Contractor’s supervision and control as to time, place, and manner of performance, who neither
exerts nor proposes to exert improper influence to solicit or obtain Government contracts nor holds out as being
able to obtain any Government contract or contracts through improper influence.

(2) Contingent fee, as used in this clause, means any commission, percentage, brokerage, or
other fee that is contingent upon the success that a person or concern has in securing a Government contract.

3 Imprbper influence, as used in this clause, means any influence that induces or tends to
induce a Government employee or officer to give consideration or to act regarding a Government contract on any
basis other than the merits of the matter.

24, 52.203-7 ANTI-KICKBACK PROCEDURES (OCT 2010)
(Applicable to leases over $150,000 average net annual rental including option periods.)

(a) Definitions.

“Kickback,” as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of value,
or compensation of any kind which is provided, directly or indirectly, to any prime Contractor, prime Contractor
employee, subcontractor, or subcontractor employee for the purpose of improperly obtaining or rewarding favorable
treatment in connection with a prime contractor in connection with a subcontract relating to a prime contract.

“Person,” as used in this clause, means a corporation, partnership, business association of any kind, trust,
joint-stock company, or individual.

“Prime contract,” as used in this clause, means a contract or contractual action entered into by the United
States for the purpose of obtaining supplies, materials, equipment, or services of any kind.

“Prime Contractor” as used in this clause, means a person who has entered into a prime contract with the
United States.

“Prime Contractor employee,” as used in this clause, means any officer, partner, employee, or agent of a
prime Contractor.

“Subcontract,” as used in this clause, means a contract or contractual action entered into by a prime
Contractor or subcontractor for the purpose of obtaining supplies, materials, equipment, or services of any kind
under a prime contract.

“Subcontractor,” as used in this clause, (1) means any person, other than the prime Contractor, who offers
to furnish or furnishes any supplies, materials, equipment, or services of any kind under a prime contract or a
subcontract entered into in connection with such prime contract, and (2) includes any person who offers to furnish
or furnishes general supplies to the prime Contractor or a higher tier subcontractor.
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“SubContractor:employeé," as used in this clause, means any officer, partner, employee, or agent of a
subcontractor. |

(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person from—

)] Providing or Fattempting to provide or offering to provide any kickback;
|
(2) Soliciting, accepting, or attempting to accept any kickback; or

3) Including, dirjectly or indirectly, the amount of any kickback in the contract price charged by a
prime Contractor to the United Sfates or in the contract price charged by a subcontractor to a prime Contractor or
higher tier subcontractor.

(¢) (1)  The Contractor shall have in place and follow reasonable procedures designed to prevent and
detect possible violations described in paragraph (b) of this clause in its own operations and direct business
relationships. ,

(2) When the C’ontractor has reasonable grounds to believe that a violation described in
paragraph (b) of this clause may have occurred, the Contractor shall promptly report in writing the possible violation.
Such reports shall be made to the inspector general of the contracting agency, the head of the contracting agency
if the agency does not have an inspector general, or the Department of Justice.

(3) The Contractor shall cooperate fully with any Federal agency investigating a possible violation
described in paragraph (b) of this clause.

(4) The Contracting Officer may (i) offset the amount of the kickback against any monies owed by the
United States under the prime dontract and/or (ii) direct that the Prime Contractor withhold from sums owed a
subcontractor under the prime contract the amount of the kickback. The Contracting Officer may order that monies
withheld under subdivision (c)(5)(ii) of this clause be paid over to the Government unless the Government has
already offset those monies under subdivision (c)(5)(i) of this clause. In either case, the Prime Contractor shall notify
the Contracting Officer when the lwonies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including paragraph (c)(5) but
excepting paragraph (c){1), in all subcontracts under this contract which exceed $150,000.

25. 52,2236 DRUG-FREE WORKPLACE (MAY 2001)
(Applicable to leases over $150,000 average net annual rental including option periods, as
well as to leases of any value awarded to an individual.)

(a) Drug-Free Workplace Policy. The Lessor acknowledges that pursuant to the
Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession or use
of a controlled substance is prohitited on Airport property.

26. 52.203-14 DISPLAY OF HOTLINE POSTER(S) (DEC 2007) (NOT APPLICABLE TO THIS LEASE)
(Applicablé to leases over $5 Million and performance period is 120 days or more.)

(a) Definition.
“United States,” as used jn this clause, means the 50 States, the District of Columbia, and outlying areas.
(b) Display of fraud ht?tline poster(s). Except as provided in paragraph (c)—

(1) During contract performance in the United States, the Contractor shall prominently display in
common work areas within busin}ess segments performing work under this contract and at contract work sites—

(i) Any agency fréud hotline poster or Department of Homeland Security (DHS) fraud hotline poster
identified in paragraph (b)(3) of this clause; and
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Sowenaeetne ot (i) -+ Any-DHS fraud-hotline poster subsequently identified by the Contracting Officer.

(2) Additionally, if the Contractor maintains a company website as a method of providing information to
employees, the Contractor shall display an electronic version of the poster(s) at the website.

(3)  Any required posters may be obtained as follows:

Poster(s) Obtain from

(Contracting Officer shall insert—

(i)  Appropriate agency name(s) and/or title of applicable Department of Homeland Security fraud
hotline poster); and

(i) The website(s) or other contact information for obtaining the poster(s).)

(c) If the Contractor has implemented a business ethics and conduct awareness program, including a
reporting mechanism, such as a hotline poster, then the Contractor need not display any agency fraud hotline
posters as required in paragraph (b) of this clause, other than any required DHS posters.

(d) Subcontracts. The Contractor shall include the substance of this clause, including this paragraph (d),
in all subcontracts that exceed $5,000,000, except when the subcontract—

@) Is for the acquisition of a commercial item; or
(2) Is performed entirely outside the United States.

27. 552.270-30 PRICE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY (JUN 2011)
(Applicable to leases over $150,000 average net annual rental including option periods.)

(a) If the head of the contracting activity (HCA) or his or her designee determines that there was a
violation of subsection 27(a) of the Office of Federal Procurement Policy Act, as amended (41 U.S.C. 423), as
implemented in the Federal Acquisition Regulation, the Government, at its election, may—

(1)  Reduce the monthliy rental under this lease by five percent of the amount of the rental for
each month of the remaining term of the lease, including any option periods, and recover five percent
of the rental already paid;

(2) Reduce payments for alterations not inciuded in monthly rental payments by five percent
of the amount of the alterations agreement; or

(3) Reduce the payments for violations by a Lessor's subcontractor by an amount not to
exceed the amount of profit or fee reflected in the subcontract at the time the subcontract was placed.

(b) Prior to making a determination as set forth above, the HCA or designee shall provide to the
Lessor a written notice of the action being considered and the basis thereof. The Lessor shall have a period
determined by the agency head or designee, but not less than 30 calendar days after receipt of such notice, to
submit in person, in writing, or through a representative, information and argument in opposition to the proposed
reduction. The agency head or designee may, upon good cause shown, determine to deduct less than the above
amounts from payments.

(c) The rights and remedies of the Government specified herein are not exclusive, and are in
addition to any other rights and remedies provided by law or under this lease.
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28. 52.215-10 PRICE REbUCTION FOR DEFECTIVE COST OR PRICING DATA (AUG 2011)
(NOT APPLICABLE TO THIS LEASE)
(Applicable when cost or pricing data are required for work or services over $700,000.)

(a) If any price, including profit or fee, negotiated in connection with this contract, or any cost
reimbursable under this contract,:was increased by any significant amount because—

(1) The Ccéntractor or a subcontractor furnished certified cost or pricing data that were not
complete, accurate, and current as certified in its Certificate of Current Cost or Pricing Data;
!
(2) A subcontractor or prospective subcontractor furnished the Contractor certified cost or
pricing data that were not complete, accurate, and current as certified in the Contractor’s Certificate of Current Cost
or Pricing Data; or :

(3)  Any of these parties furnished data of any description that were not accurate, the price
or cost shall be reduced accordingly and the contract shall be modified to reflect the reduction.
(b) Any reductionl in the contract price under paragraph (a) of this clause due to defective data from
a prospective subcontractor that was not subsequently awarded the subcontract shall be limited to the amount, plus
applicable overhead and profit markup, by which (1) the actual subcontract or (2) the actual cost to the Contractor,
if there was no subcontract, was)ess than the prospective subcontract cost estimate submitted by the Contractor;
provided, that the actual subcontract price was not itself affected by defective certified cost or pricing data.

(c) (1) Ifthe QOntracting Officer determines under paragraph (a) of this clause that a price or -
cost reduction should be made, tTe Contractor agrees not to raise the following matters as a defense:

(i) The Contractor or subcontractor was a sole source supplier or otherwise was in a
superior bargaining position and; thus the price of the contract would not have been modified even if accurate,
complete, and current certified cost or pricing data had been submitted.

(if) The Contracting Officer should have known that the certified cost or pricing data in
issue were defective even though the Contractor or subcontractor took no affirmative action to bring the character
. of the data to the attention of the Contracting Officer.

(i) The contract was based on an agreement about the total cost of the contract and
there was no agreement about the cost of each item procured under the contract.

(iv) The Contractor or subcontractor did not submit a Certificate of Current Cost or Pricing
Data.

2 (@ Except as prohibited by subdivision (c)(2)(ii) of this clause, an offset in an amount
determined appropriate by the Contracting Officer based upon the facts shall be allowed against the amount of a
contract price reduction if—

A) The Contractor certifies to thé Contracting Officer that, to the best of the
Contractor's knowledge and belief, the Contractor is entitled to the offset in the amount requested; and

(B) The Contractor proves that the certified cost or pricing data were available
before the “as of' date specified on its Certificate of Current Cost or Pricing Data, and that the data were not
submitted before such date.

(ii) An offset shall not be allowed if—

(A) The understated data were known by the Contractor to be understated
before the “as of” date specified én its Certificate of Current Cost or Pricing Data; or

- )
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(B) The Government proves that the facts demonstrate that the contract price
would not have increased in the amount to be offset even if the available data had been submitted before the “as
of” date specified on its Certificate of Current Cost or Pricing Data.

(d) If any reduction in the contract price under this clause reduces the price of items for which payment
was made prior to the date of the modification reflecting the price reduction, the Contractor shall be liable to and
shall pay the United States at the time such overpayment is repaid—

1) Interest compounded daily, as required by 26 U.S.C. 6622, on the amount of such
overpayment to be computed from the date(s) of overpayment to the Contractor to the date the Government is
repaid by the Contractor at the applicable underpayment rate effective for each quarter prescribed by the Secretary
of the Treasury under 26 U.S.C. 6621(a)(2); and

(2) A penaity equal to the amount of the overpayment, if the Contractor or subcontractor
knowingly submitted certified cost or pricing data that were incomplete, inaccurate, or noncurrent.

29. 552.270-13 PROPOSALS FOR ADJUSTMENT (SEP 1999) (Deleted)

30. CHANGES (MAR 2013) (Modified)

(a) The LCO may at any time, by written order, direct changes to the services required under the
Lease.

(b) If any such change causes an increase or decrease in Lessor's costs or time required for

performance of its obligations under this Lease, whether or not changed by the order, the Lessor shall be entitled
to an amendment to the Lease providing for one or more of the following:

(1)  An equitable adjustment in the rental rate;
(2) A lump sum equitable adjustment; or
(3) A change to the operating cost base, if applicable.

(c) The Lessor shall assert its right to an amendment under this clause within 30 days from the date
of receipt of the change order and shall submit a proposal for adjustment. Failure to agree to any adjustment shall
be a dispute under the Disputes clause. However, the pendency of an adjustment or existence of a dispute shall
not excuse the Lessor from proceeding with the change as directed.

(d) Absent a written change order from the LCO, or from a Government official to whom the LCO
has explicitly and in writing delegated the authority to direct changes, the Government shall not be liable to Lessor
under this clause.

31. 552.215-70 EXAMINATION OF RECORDS BY GSA (FEB 1996)

The Contractor agrees that the Administrator of General Services or any duly authorized representative shall, until
the expiration of 3 years after final payment under this contract, or of the time periods for the particular records
specified in Subpart 4.7 of the Federal Acquisition Regulation (48 CFR 4.7), whichever expires earlier, have access
to and the right to examine any books, documents, papers, and records of the Contractor involving transactions
related to this contract or compliance with any clauses thereunder. The Contractor further agrees to include in all
its subcontracts hereunder a provision to the effect that the subcontractor agrees that the Administrator of General
Services or any duly authorized representatives shall, until the expiration of 3 years after final payment under the
subcontract, or of the time periods for the particular records specified in Subpart 4.7 of the Federal Acquisition
Regulation (48 CFR 4.7), whichever expires earlier, have access to and the right to examine any books, documents,
papers, and records of such subcontractor involving transactions related to the subcontract or compliance with any
clauses thereunder. The term "subcontract' as used in this clause excludes (a) purchase orders not exceeding
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~+ 14:$100,000 and (b). subcontracts .or. purchase orders for public utility services at rates established for uniform

applicability to the general public.

32. 52.215-2 AUDIT AND RECORDS—NEGOTIATION (OCT 2010)
(Applicable to leases over $150,000 average net annual rental including option periods.)

(a) As used in this cla‘yse, “records” includes books, documents, accounting procedures and practices,
and other data, regardless of type and regardless of whether such items are in written form, in the form of computer
data, or in any other form. ?

(b) Examination of costs. If this is a cost-reimbursement, incentive, time-and-materials, labor-hour, or
price re-determinable contract, or any combination of these, the Contractor shall maintain and the Contracting
Officer, or an authorized representative of the Contracting Officer, shall have the right to examine and audit all
records and other evidence sufficient to reflect properly all costs claimed to have been incurred or anticipated to be
incurred directly or indirectly in performance of this contract. This right of examination shall include inspection at all
reasonable times of the Contractor's plants, or parts of them, engaged in performing the contract.

(c) Certified cost or pr/cmg data. If the Contractor has been required to submit certified cost or pricing
data in connection with any pricing action relating to this contract, the Contracting Officer, or an authorized
representative of the Contracting Officer, in order to evaluate the accuracy, completeness, and currency of the
certified cost or pricing data, shall have the right to examine and audit all of the Contractor’s records, including
computations and projections, related to—

(1) The proposal for the contract, subcontract, or modification;

2) The discussions conducted on the proposai(s), including those related to negotiating;
3) Pricing |of the contract, subcontract, or modification; or

4 Performance of the contract, subcontract or modification.

(d) Comptroller General—

1) The Comptroller General of the United States, or an authorized representative, shall have
access to and the right to examine any of the Contractor’s directly pertinent records involving transactions related
to this contract or a subcontract hereunder and to interview any current employee regarding such transactions.

(2) This paragraph may not be construed to require the Contractor or subcontractor to create
or maintain any record that the Contractor or subcontractor does not maintain in the ordinary course of business or
pursuant to a provision of law.

(e) Reports. If the Contractor is required to furnish cost, funding, or performance reports, the Contracting
Officer or an authorized represehtative of the Contracting Officer shall have the right to examine and audit the
supporting records and materials[ for the purpose of evaluating—

(1) The effectiveness of the Contractor’s policies and procedures to produce data compatible
with the objectives of these reports; and

(2) The d La reported.

()  Availability. The Gontractor shall make available at its office at all reasonable times the records,
materials, and other evidence described in paragraphs (a), (b), (c), (d), and (e) of this clause, for examination, audit,
or reproduction, until 3 years fter final payment under this contract or for any shorter period specified in
Subpart 4.7, Contractor Recordsj Retention, of the Federal Acquisition Regulation (FAR), or for any longer period
required by statute or by other clauses of this contract. In addition—

)] If this contract is completely or partially terminated, the Contractor shall make available
the records relating to the work termlnated until 3 years after any resulting final termination settlement; and
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:,,-.-z.iz-p'-rv : * (2) - The Contractor shall maks available records relating to appeals under the Disputes

: clause or to litigation or the settlement of claims arising under or relating to this contract until such appeals, litigation,
or claims are finally resolved.

(g) The Contractor shall insert a clause containing all the terms of this clause, including this
paragraph (g), in all subcontracts under this contract that exceed the simplified acquisition threshold, and—

1) That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price
re-determinable type or any combination of these;

(2) For which certified cost or pricing data are required; or

(3) That require the subcontractor to furnish reports as discussed in paragraph (e) of this

clause.

The clause may be altered only as necessary to identify properly the contracting parties and the
Contracting Officer under the Government prime contract.

33. 52.23341 DISPUTES (JUL 2002)
(a) This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601-613).

(b) Except as provided in the Act, all disputes arising under or relating to this contract shall be resolved
under this clause.

(c) "Claim," as used in this clause, means a written demand or written assertion by one of the
contracting parties seeking, as a matter of right, the payment of money in a sum certain, the adjustment or
interpretation of contract terms, or other relief arising under or relating to this contract. However, a written demand
or written assertion by the Contractor seeking the payment of money exceeding $100,000 is not a claim under the
Act until certified. A voucher, invoice, or other routine request for payment that is not in dispute when submitted is
not a claim under the Act. The submission may be converted to a claim under the Act, by complying with the
submission and certification requirements of this clause, if it is disputed either as to liability or amount or is not acted
upon in a reasonable time.

(d) )] A claim by the Contractor shall be made in writing and, unless otherwise stated in this
contract, submitted within 6 years after accrual of the claim to the Contracting Officer for a written decision. A claim
by the Government against the Contractor shall be subject to a written decision by the Contracting Officer.

2) (i) The Contractor shall provide the certification specified in paragraph (d)(2)(iii) of
this clause when submitting any claim exceeding $100,000.

(i)  The certification requirement does not apply to issues in controversy that have not
been submitted as all or part of a claim.

(i)  The certification shall state as follows: "l certify that the claim is made in good faith;
that the supporting data are accurate and complete to the best of my knowledge and belief; that the amount
requested accurately reflects the contract adjustment for which the Contractor believes the Government is liable;
and that | am duly authorized to certify the claim on behalf of the Contractor.”

(3) The certification may be executed by any person duly authorized to bind the Contractor with
respect to the claim.

(e) For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in writing by
the Contractor, render a decision within 60 days of the request. For Contractor-certified claims over $100,000, the
Contracting Officer must, within 60 days, decide the claim or notify the Contractor of the date by which the decision
will be made.
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o 1)) The Contracting EOfficer‘s decision shall be final unless the Contractor appeals or files a suit as -
provided in the Act. !

(9) If the claim by the Contractor is submitted to the Contracting Officer or a claim by the Government
is presented to the Contractor, the parties, by mutual consent, may agree to use alternative dispute resolution
(ADR). If the Contractor refuses an offer for ADR, the Contractor shall inform the Contracting Officer, in writing, of
the Contractor's specific reasons for rejecting the offer.

(h) The Government!shall pay interest on the amount found due and unpaid from (1) the date that the
Contracting Officer receives the olalm (certified, if required); or (2) the date that payment otherwise would be due,
if that date is later, until the dateJ of payment. With regard to claims having defective certifications, as defined in
FAR 33.201, interest shall be paid from the date that the Contracting Officer initially receives the claim. Simple
interest on claims shall be paid at the rate, fixed by the Secretary of the Treasury as provided.in the Act, which is
applicable to the period during which the Contracting Officer receives the claim and then at the rate applicable for
each 6-month period as fixed by ﬁyhe Treasury Secretary during the pendency of the claim.

]
(i) The Contractor stall proceed diligently with performance of this contract, pending final resolution
of any request for relief, claim, appeal, or action arising under the contract, and comply with any decision of the
Contracting Officer. :

34. 52.222-26 EQUAL ORPORTUNITY (MAR 2007)

(a) Lessor shall have on file affirmative action programs required by the rules and regulations of the
Secretary of Labor (41 CFR 60-1iand 60-2).

35. 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)

(a) “Segregated facilities,” as used in this clause, means any waiting rooms, work areas, rest rooms
and wash rooms, restaurants and|other eating areas, time clocks, locker rooms and other storage or dressing areas,
parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing facilities provided
for employees, that are segregated by explicit directive or are in fact segregated on the basis of race, color, religion,
sex, or national origin because ofjwritten or oral policies or employee custom. The term does not include separate
or single-user rest rooms or necessary dressing or sleeping areas provided to assure privacy between the sexes.

(b) The Contractor agrees that it does not and will not maintain or provide for its employees any
segregated facilities at any of its establishments, and that it does not and will not permit its employees to perform
their services at any location under its control where segregated facilities are maintained. The Contractor agrees
that a breach of this clause is a violation of the Equal Opportunity clause in this contract.

(c) The Contractor shall include this clause in every subcontract and purchase order that is subject
to the Equal Opportunity clause of this contract.

36. 52.219-28 POST-AWLRD SMALL BUSINESS PROGRAM REREPRESENTATION (APR 2012)
(Deleted)

37. 52.222-35 EQUAL OPPORTUNITY FOR VETERANS (SEP 2010)
(Appllcablé to leases over $100,000.)

(a) Lessor agrees to comply with the rules, regulations, and relevant orders of the Secretary of
Labor (Secretary) issued under the Vietnam Era Veterans' Readjustment Assistance Act of 1972 (the Act), as
amended. If Lessor does not comply with the requirements of this clause, appropriate actions may be taken under
the rules, regulations, and relevant orders of the Secretary issued pursuant to the Act .

38. 52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (OCT 2010)
(Applicable to leases over $15,000.)
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< (@) Lessor agrees to comply with the rules, regulations, and relevant orders of the:Secretary:.of :
Labor (Secretary) issued under the Rehabilitation Act of 1973 (29 USC 793) (the Act), as amended. - If Lessor does
not comply with the requirements of this clause, appropriate actions may be taken under the rules, regulations, and

- relevant orders of the Secretary issued pursuant to the Act.

39. 52.222-37 EMPLOYMENT REPORTS VETERANS (SEP 2010) (NOT APPLICABLE TO THIS LEASE)
(Applicable to leases over $100,000.)

(a) Definitions. As used in this clause, “Armed Forces service medal veteran,” “disabled veteran,”
“other protected veteran,” and “recently separated veteran,” have the meanings given in the Equal Opportunity for
Veterans clause 52.222-35.

(b) Unless the Contractor is a State or local government agency, the Contractor shall report at least
annually, as required by the Secretary of Labor, on—

(1) The total number of employees in the contractor’s workforce, by job category and hiring
location, who are disabled veterans, other protected veterans, Armed Forces service medal veterans, and recently
separated veterans.

(2) The total number of new employees hired during the period covered by the report, and of the
total, the number of disabled veterans, other protected veterans, Armed Forces service medal veterans, and
recently separated veterans; and

(3) The maximum number and minimum number of employees of the Contractor or subcontractor
at each hiring location during the period covered by the report.

(c) The Contractor shall report the above items by completing the Form VETS-100A, entitled “Federal
Contractor Veterans’ Employment Report (VETS-100A Report).”

(d) The Contractor shall submit VETS-100A Reports no later than September 30 of each year.

(e) The employment activity report required by paragraphs (b)(2) and (b)(3) of this clause shall reflect
fotal new hires, and maximum and minimum number of employees, during the most recent 12-month period
preceding the ending date selected for the report. Contractors may select an ending date—

)] As of the end of any pay period between July 1 and August 31 of the year the report is
due; or

(2) As of December 31, if the Contractor has prior written approval from the Equal
Employment Opportunity Commission to do so for purposes of submitting the Employer Information Report EEO-1
(Standard Form 100).

{) The number of veterans reported must be based on data known to the contractor when completing
the VETS-100A. The contractor’s knowledge of veterans status may be obtained in a variety of ways, including an
invitation to applicants to self-identify (in accordance with 41 CFR 60-300.42), voluntary self-disclosure by
employees, or actual knowledge of veteran status by the contractor. This paragraph does not relieve an employer
of liability for discrimination under 38 U.S.C. 4212.

(9) The Contractor shall insert the terms of this clause in subcontracts of $100,000 or more unless
exempted by rules, regulations, or orders of the Secretary of Labor.

40. 52.209-6 PROTECTING THE GOVERNMENT'’S INTEREST WHEN SUBCONTRACTING WITH
CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT (DEC 2010)
(Applicable to leases over $30,000.)

(a)  Definition. “Commercially available off-the-shelf (COTS)" item, as used in this clause—
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(1) Means any ltem of supply (including construction materlal) that is—

sra o l_n, < 1o tpaes

(i) A commerc;al item (as defined in paragraph (1) of the definition in FAR 2.101);
(i) Sold in substantial quantities in the commercial marketplace; and

(iii) Offered to the Government, under a contract or subcontract at any tier, without
modification, in the same form in WhICh it is sold in the commercial marketplace; and

(2) Doesnot lnclude bulk cargo, as defined in section 3 of the Shipping Act of 1984 (46 U.S.C. App.
1702), such as agricultural products and petroleum products.

(b) The Government‘suspends or debars Contractors to protect the Government's interests. Other than
a subcontract for a commercially avallable off-the-shelf item, the Contractor shall not enter into any subcontract, in
excess of $30,000 with a Contractor that is debarred, suspended, or proposed for debarment by any executive
agency unless there is a compelllhg reason to do so.

(c) The Contractor shall require each proposed subcontractor whose subcontract will exceed $30,000,
other than a subcontractor prov1dmg a commercially available off-the-shelf item, to disclose to the Contractor, in
writing, whether as of the time of award of the subcontract, the subcontractor, or |ts principals, is or is not debarred,
suspended, or proposed for debarment by the Federal Government.

(d) A corporate offic §r or a designee of the Contractor shall notify the Contracting Officer, in writing,
before entering into a subconiract with a party (other than a subcontractor providing a commercially available off-
the-shelf item) that is debarred, suspended or proposed for debarment (see FAR 9.404 for information on the
Excluded Parties List System). The notice must include the following:

(1)  The name of ihe subcontractor.

(2) The Contfractor’s knowledge of the reasons for the subcontractor being in the Excluded Parties
List System.

(3) The compelling reason(s) for doing business with the subcontractor notwithstanding its inclusion
in the Excluded Parties List System.

(4) The systems and procedures the Contractor has established to ensure that it is fully protecting
the Government's interests when dealing with such subcontractor in view of the specific basis for the party's
debarment, suspension, or proposed debarment.

(e) Subcontracts. Unless this is a contract for the acquisition of commercial items, the Contractor shall
include the requirements of this clause, including this paragraph (e) (appropriately madified for the identification of
the parties), in each subcontract that—

(1) Exceeds $30,000 in value; and

(2) Is not a subcontract for commercially available off-the-shelf items.

41, 52.215-12 SUBCONTRACTOR CERTIFIED COST OR PRICING DATA (OCT 2010) (Deleted)
(Appllcable if over $700,000.)

|
42, 52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS (JAN 2011)
(Appllcable to leases over $150,000 average net annual rental including option periods.)

(@) The Airport has establlshed an Disadvantaged Business Enterprise Program in accordance with
regulations of the U.S. Department of Transportation, 49 CFR Parts 23 and 26.

i
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43. 52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN (JAN 2011) ALTERNATE Il (JUL 2010)
(Applicable to leases over $650,000.) (Deleted)

44. 52.219-16 LIQUIDATED DAMAGES—SUBCONTRACTING PLAN (JAN 1999) (Deleted)
(Applicable to leases over $650,000.)

45, 52.204-10 REPORTING EXECUTIVE COMPENSATION AND FIRST-TIER SUBCONTRACT
AWARDS (AUG 2012) (Deleted)
(Applicable if over $25,000.)

i
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Members, Airport Commission -2- August 15,2023

The Lease provides approximately 2,612 square feet of Category III space on the 1* floor of T3.
The fixed annual rent is currently $569,635.43.

The Lease requires the Airport to provide maintenance, janitorial services, and utilities, including
electricity and water. The Airport is reimbursed for the cost of these services by incorporation of
an operating cost component into the rental rate, as more fully described below.

The DEA wishes to extend the Lease for two years (the Extension Term), pursuant to the
proposed Modification No. 2, increasing the fixed annual rent to $620,611.20. During the
Extension Term, the DEA plans to investigate alternative space options at the Airport.
Simultaneously, the Airport will commence its T3 West Project, which may require access to the
DEA space at an unknown future date. The proposed Modification No. 2 includes language
providing flexibility for both parties as specified below.

Proposal
Airport staff seeks approval of the proposed Modification No. 2 on the following business terms:
1. Extension Term. Two Years, subject to the Termination Option as described below.

2. Commencement Date. October 1, 2023, upon full City approval.

3. Termination Option. The DEA may terminate the lease in whole or in part after October 1, 2024

by giving at least 30 days’ prior written notice to the other party.

4. Relocation Option. The Airport may require relocation of the Premises, if necessary, due to
construction and development. The Airport shall provide 120 days prior written notice,
similar and suitable relocation space, and applicable funding for related costs.

5. Annual Rent. $620,611.20 per year fixed for the Extension Term. This represents an
increase of $50,975.77 per year of the Extension Term. The Annual Rent is comprised of:

e Category III terminal rent pursuant to current and projected Airport Rates &
Charges averaged over the two-year term.

e Operating costs for maintenance, janitorial services, and utilities pursuant to
Airport Facilities’ projections averaged over the two-year term.

Initial rates and average rates are summarized below.

Rate Category Ra:;gi;l}YR Raﬁ:fsr;/g;R Annual Rent
Cat III Terminal Rent | $195.64* $222.28 $580,595.36
Operating Cost $14.76 $15.32 $40,015.84
Total $237.60 $620,611.20

*CATIII for FY 23/24










August 25, 2023

Ms. Angela Calvillo

Clerk of the Board

Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102-4689

Subject: Modification No. 2 of Lease No. GS-09P-LCA03384 between the U.S. Government General
Services Administration and the City and County of San Francisco, acting by and through its
Airport Commission

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, | am forwarding for the Board of Supervisors’ approval
the proposed Resolution, which approves Modification No. 2 of Lease No. GS-09P-LCA03384 between
the City and County of San Francisco, acting by and through its Airport Commission, and the U.S.
Government General Services Administration.

The following is a list of accompanying documents:

Board of Supervisors Resolution;

Approved Airport Commission Resolution No. 23-0203 with accompanying Memorandum;
A copy of Lease No. GS-09P-LCA03384;

A copy of Modification No. 1 of Lease No. GS-09P-LCA03384; and

A copy of Modification No. 2 of Lease No. GS-09P-LCA03384.

The following person may be contacted regarding this matter:
Steve Lash
Senior Property Manager
(650) 821-4525
steve.lash@flysfo.com
Very truly yours,
Kantrice Ogletree /s/

Kantrice Ogletree
Director of Commission Affairs

Enclosures

cc: Steve Lash, Aviation Management
Cathy Widener, Governmental Affairs





