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· FILE NO. 141311 RESOLUTION NO. 

[Real Property Lease - Third and Mission Associates, LLC - 167 Jessie Street- $1 Per Year 
Base Rent] 

Resolution au.thorizing the Lease betwe~n the City and County of San Francisco, as 

Tenant, and Third and Mission Associates, LLC, as Landlord, of approximately 4, 124 

square feet in the building located at 167 Jessie Street for a term of 87 years at a base 

rent of $1 per year, to commence upon approval by the Board of Supervisors and 

Mayor, in their respective sole and absolute discretion. 

9 WHEREAS, The Redevelopment Agency of the City and County of San Francisco (the 

1 o "Former Agency") was the owner of Parcel 3707-A, located at 680 Mission Street in San 

11 Francisco; and · 

12 WHEREAS, On May 1, 1999, by Resolution No.109-90, the Former Agency entered 

13 into an Agreement for Disposition of Land for Private Development of Parcel 3707-A, or 

. 14 "LOA", with Third and Mission Associates, LLC ("Developer'' or "Landlord"); and 

15 WHEREAS, The LOA requires the Developer to (1) preserve the circa-1912, four'-story 

16 Jessie Hotel located at 167 Jessie Street on Parcel 3707-A and (2) provide sp·ace in the 

.17 building located at 680 Mission Street (the "Paramount") to the California Historical Society 

18 ("CHS") at a nominal base rent of $1.00 per year for 99 years; and 

19 WHEREAS, In January 2003, CHS and the Developer entered into a 99-year lease (the 

20 "CHS Lease") for approximately 15,000 square feet of space across multiple floors at the 

21 Paramount ("CHS Premises"); and 

22 WHEREAS, To protect the public benefit of the LOA, the CHS Lease requires CHS and 

23 the Developer to obtain the Former Agency's consent for any amendment or early termination 

24 of the CHS Lease, including any reduction or relinquishment of space within the CHS 

25 Premises; and 
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WHEREAS, In 2012, the Former Agency was dissolved pursuant to State legislative 

and case law and the Office of Community Investment and Infrastructure, as successor 

agency to the. Former Agency ("OCll" or "Successor Agency''), was desi.gnated the Fo.rmer 

. Agency's rights, title and interests in the CHS Lease; and 

WHEREAS; CHS desires to amend the CHS Lease to relinquish approximately 10,000 

square feet of the CHS Premises, and accordingly, CHS and ~eveloper have negotiated an 

Amendment and Restated Agreement for Amendment of Lease and Reduction of Leased 
I . . 

Premises ("CHS Lease Amendment") for a lease buy-out price of $2.25 million paid by 

Developer; and 

WHEREAS, Under the terms of the CHS Lease Amendment, OCll will receive a portion 

of the $2,250,000 buy-out because the Successor Agency is obligated to recover the pro-rata 

share of the discounted land price ("OCll Portion") given to the Developer in 1999 for 

reserving the entire CHS Premises within the Paramount; and 

WHEREAS, The OCll Portion equals $946,949 and is considered program income 

under the Community Development Block Grant ("CDBG") and will be transferred to the 

Mayor's. Office of Housing and community Development ("MOHCD"), which administers the 

CDBG program for the City; and 

WHEREAS, Upon execution of the CHS Lease Amendment, the Developer may lease 

the relinquished space at market rates to otlier users; and 

WHEREAS, In response to the concerns raised by the Commission on Community 

Investment and. Infrastructure regarding the loss of dedicated non-profit space in the 

Paramount, Developer has agreed to lease approximately 4, 124 rentable square feet of non

profit space on the third and fourth floors in the Jessie Hotel ("Premises") to the City and 

County of San Francisco ("City") for a term of 87 years ("Lease"); and 

Supervisor Kim 
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1 WHEREAS, OCll requires the Developer and City to negotiate and execute the Lease 

2 before it will provide consent to allow final execution of the CHS Lease Amendment; and 

3 WHEREAS, Under the Lease, the City will sublease the Premises through the City's 

4 Nonprofit Rent Stabilization Program ("Stabilization Program"), a program approved by the 

5 Board of Supervisors and Mayor through Ordinance No. 33-14 on March 25, 2014; and 

6 WHEREAS, Since the Premises is unimproved, MOHCD intends to use all, or a portion 

7 of, the OCll Portion to fund tenant improvements on behalf of subtenants that are able to 

8 comply with the requirements of the CDBG Program; and 

9 WHEREAS, Landlord and City, through its Real Estate .Division and V\'ith consultation 

10 from the Office of the City Attorney, have negotiated the Lease with a base rent of $1.00 per 

11 year for each year of the 87-year term, ·payable in adva-nce as a single payment; and 

12 WHEREAS, City shall be responsible for its actual utility usage, services, 

13 improvements, maintenance and repair within the Premises (collectively, "Premises Costs") 

14 and shall also be responsible for its proportionate share of costs assessed by Landlord for 

15 common area utility usage, services, maintenance, repairs, taxes and insurance (collectively, 

16 "Common Costs"); and 

17 WHEREAS, City shall only incur Common Costs, estimated at $25,000 per year, during 

18 time periods when there is a valid sublease between the City and subtenant; and 

19 WHEREAS, City may terminate the Lease at any time and for any reason during the 

20 term of the Lease with not less than 365 .days' notice; and 

21 WHEREAS, The Planning Department found the Lease to be, on balance, in-

22 conformity with the General Plan in a letter dated December 9, 2014, to the Director of. 

23 .Property (a copy of which is on file with the Clerk of the Board of Supervisors in File No. 

24 \'-\-\~\ \ ); now, therefore, be it 

25 
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1 RESOLVED, .That in accordance with the recommendation of the Director of Property, 

2 that the Director of Property on behalf of the City, as Tenant, be and is hereby authorized to 

3 take all actions necessary to execute the Lease (a copy of which is on file with the Clerk of the 

4 Board of Supervisors in File No. )\..\ ,;,\\ ) at 167 Jessie Street in San Francisco, California, 

5 for a term of eighty-seven (87) years at a nominal base rent of $1.00 per year; and, be it 

6 FURTHER RESOLVED, That the Lease shall indemnify and hold harmless the 

7 Landlord from, and agreeing to defend the Landlord against, any and all claims, costs and 

8 expenses, including without limitation, reasonable attorney's fees, incurred as a result of City's 

9 use of the Premises, any default by the City in the performance of any of its obligations under· 

1 O the Lease, or any grossly negligent acts or omissions of. City, its agerits or its subtenants in, 

11 on or about the Premises or the property on which the Premises are located; and, be it 

~ FURTHER RESOLVED, That the Director of Property shall be authorized to enter into 

13 any additions, amendments or other modifications to the Lease (including, without limitations, 

14 the exhibits) that the Director of Property determines, in consultation with MOHCD and the 

15 ·City Attorney, are in the best interests of the City, do not materially increase the obligations or 

16 liabilities of the City, and are necessary or advisable to complete the transaction and 

17 effectuate the purpose and intent of this resolution; and, be it 

18 FURTHER RESOLVED, That any action taken by the Director of Property and other 

19 officers of the City with respect to the Lease are hereby approved, confirmed and ratified; and 

20 be it 

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

22 Controller, pursuant to Charter, Section 3.105; a·nd, be it 

23 FURTHER RESOLVED, That within thirty (30) days of the agreements being fuily 

24 executed· by all parties, the Director of Real Estate shall provide the agreements to the Clerk 

5-. of the Board for inclusion into the official file. 
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Edwin M. Lee, Mayor ~.~ ... ·---······ ··----------.~ . .._ ____ _. ____ .. _, ... -

Naomi M. Kelly, City Administrator 

December 16, 2014 

Non-Profit Office Space 
167 Jessie Street (Near Third & Mission Streets) 

Through Naomi Kelly, 
City Administrator 

Honorable Board of Supervisors 
City & County of San Francisco 
I Dr. Carlton B. Goodlett Place 
City Hall, Room 224 
San Francisco, CA 94102 

Dear Board Members: 

City and County of San Francisco 

REAL ESTATE DMSION 

John Updike 
Director of Real Estate 

Attached for your consideration is a Resolution approving and authorizing the Director of Property to 
. execute a lease ("Lease") with Third and Mission Associates, LLC ("Landlord") for the proposed City 
lease of approximately 4, 124 square feet of office space on the third and fourth floors ("Premises") of 
the building located at 167 Jessie Street (commonly known as the "Jessie Hotel"). The nominal base 
rent under the Lease is only $1.00 per year over 87 years, with the City being responsible, once 
occupied, for its actual utility, services, maintenance and repairs within the Premises along with 

· common area maintenance costs and taxes assessed by the Landlord. If approved, the City's Real 
Estate· Division will work with the Mayor's Office of Housing and Community Development 
("MOHCD") to sublease the office space to non-profit entities through the City's Nonprofit Rent 
Stabilization Program. 

Background 
The Jessie Hotel and adjoining property was previously owned by the Former Redevelopment Agency 
("OCH"): In 1990, OCII sold the parcel to Third and Mission Associates, LLC as part of a larger . 
Yerba Buena Center Redevelopment Project. The final project, known as ."The Paramount", was 
completed in 2002. and primarily consists of a 43-story, mixed-use residential tower and approximately 
42,000 square feet of retail space. The sale and development agreement also required a reservation of 
approximately 15,000 sq. ft. of space within the Paramount for use by the California Historical Society 
("CHS") and an additional 7,000 square feet in the Jessie Hotel building to be used by non-profit 
organizations. 

CHS Space Reduction 
fu 2003, CHS and the Landlord entered into a 99-year lease agreement for the required 15,000 sq. ft. at 
a rate of $1. 00 per year (plus, like this Lease, utilities, services, taxes, repairs, etc.). CHS no longer 
needs the entire 15,000 sq. ft. and is seeking to reduce its footprint through a lease amendment. As a 
result of giving back nearly 10,000 sq. ft. of its space and in turn, providing the Landlord with more 

Office of the Director of Real Estate • 25 Van N~~ ~venue, Suite 400 • San Francisco, CA 94102 
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usable space for its own purposes, the Landlord will pay appro~imately $2.25 Million to amend that 
lease. A sizeable portion of that payment will be returned to CHS, wJ;tlch is very eager to receive the 
fund distribution to help supplement its operations. $950,000 of the "buy-out" also comes back to 
OCII, who will in turn transfer the funds to the City, through MOHCD. OCII requires the Board of 
Supervisors' approval of this Lease before it will consent to the amendment of the CHS lease. 

Non-Profit Space . 
Understandably, th~re was concern that reducing 10,000 sq. ft. of space would reduce the non-profit 
presence in the area. As a condition of the amendment, the Landlord is willing to lease more than 
4,000 sq. ft. of unimproved space within the adjoining Jessie Hotel to the City to facilitate subleasing 
the space to non-profit organizations. The City will receive the same benefit as the lease between t~e 
Landlord and CHS, such as no base rent for the entire 87 years. This ensures an under-served and 
vibrant location in the heart of Yerba Buena has a City non-profit presence for future generations. 

Operating Costs 
Although base rent is abated, there are still costs associated with occupancy. However, the Lease is 
structured so that those direct costs to the City are. minimal, lciw-risk and only triggered while 
occupied. As mentioned ab~we, the City is responsible for the costs of actually occupying the 
Premises. These include utilities, services, and repairs as well as costs associated with the common 
areas of the building. Any sublease would likely be structured so that the subtenant assumes these 
occupancy costs. Since there is no base rent obligation, the ongoing cost to occupy the space would 
still be significantly less to a non-profit vs. comparable space, elsewhere . 

.Tenant Improvements . 
The leased Premi~es will require a substantial upfront investment prior to any occupancy to allow for a 
safe and lawful occupancy. The Landlord is willing to pay for a very small portion of the 
improvements, but there will likely be at the very least $500,000 in costs to bring the environmental 
and green building efficiency, fire/life safety, and accessibility requirements up to the standard 
required by the City. MOHCD intends to use a portion of the $950,000 it receives froin the CHS lease 
amendment to fund some or all these costs on behalf of qualified non-profits, as well as seeking other 
potential funding sources. 

Approval of this Lease 
The OCII Commission conditionally approved the lease amendment negotiated by CHS and the 
Landlord on August 5, 2014 through Resolution No. 62-2014. As stated above, the condition requisite 
of OCII's final approval of the amendment is the Board's approval of this Lease. Although there.are 
some unknowns with respect to costs needed to improve the Premises, the City a) does not incur costs 
in the absence of a sublease~ and b) retains a termination right af any point throughout the Lease. 
These conditions provide a safeguard to the City as it explores potential fits with non-profitusers and 
can better evaluate a true cost of occupancy. 

If you have questions regarding this Lease, please do not hesitate to contact me. 

Respectfully, 

~l 
John Updike 
Director of Property 
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SAN FRANCISCO 
PLANNING DEPARTME·NT 

Date: 
Case No. 

Block/Lot No: 

Project Sponsors: 

General Plan Referral 

· December 9, 2014 . 
2014.002514GPR 
City lease of office space at 167 Jessie Street 

3707/063 

J oim Updike, Pirector 
San Francisco Real Estate Department 
25 Van Ness Avenu.e, Suite 400 
San Francisco, CA 94102 

Applicant: Same as Above 

Applicant Contact: Josh Keane 415.554.9859 
Real Estate Division 

Staff Contact: 

Recommendation: 

Recommended 
By: 

PROJECT DESCRIPTION 

Nicholas Perry - ( 415) 575-9066 
nicholas.perry@sfgov.org 

Finding on balance, is in conformity with the 

1650 Mission St. 
Suite400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

On December 4, 2014, the Planning Department (herein "the Department") received a request from the 
City and County of San Francisco Real Estate Division to consider the lease of 4Jl24 sf vacant space (most · 
recently used as office) at 167 Jessie Street in San Francisco. The lease would be for a term of 87 years and 
will be used by the City to sublease to non-profit organizations. The property is located in the C-3-0 
(Downtown Office) zoning district. 

ENVIRONMENTAL REVIEW 

Qn December.8, 2014 the Environmental Planning Division of the Planning Department determined that 
. the proposed lease of 167 Jessie Street .is not a project under CEQA Guidelines Sections 15060(c) and 
15378 because there is no d_irect or indirect physical chang~ in the environment. . 

www.sfpl~1ng.drg 



GENERAL PLAN REFERRAL CASE NO. 2014.002514GPR 
CITY LEASE OF OFFICE SPACE AT 167 JESSIE STREET 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

As described below, the Project is _consistent with the Eight Priority Policies of Planning Code Section 
101.1 and is, on balance, in-conformity with the fo11:owing Objectives and Policies of the General Plan: 

Note: General Plan Objectives and Policies are in bold font; General Plan text is in regular· font. Staff 
comments are in ital.ic jont. 

·commerce and Industry Element 

OBJECTIVE2 . 
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL 
STRUCTURE FOR THE CITY. 

POLICY2.3 
M~tain a favorable social and cultural climate in"the city in order to enhance its attracp.veness as a 
firm location. 

OBJECTIVE 7 . 
ENHANCE SAN FRANCISCO'S POSffiON AS A NATIONAL AND REGIONAL CENTER FOR 
GOVERNMENTAL, HEALIB, AND EDUC~TIONAL SERVICES; 

The proposed City lease of167 Jessie Street would potential.Ly offer space for non:...profit 'organizations that provide 
services which ·maintain a favorable social and cultural-climate in the city. . . 

Arts Element 

OBJECTIVE VI-1 
·SUPPORT IBE CONTINUED DEVELOPMENT AND PRESERVATION OF ARTISTS' AND ARTS 
ORGANIZATIONS' SPACES. 

POLICY VI-1.11 
Identify, recognize, and support existing arts clusters and, wherever possible, encourage the . 
dev~lopment of clusters of arts facilities and arl:s related businesses throughout the city. 

The proposed City lease of 167 Jessie Street could potentially create space for non-prof# organizations that support 
the cluster of arts and non-profit 'organizations surrounding Y erba Buena Center. · 

. Eight Priority Policies Findings 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code Section 
101.1 in. that: · 

1. That existing neighborhood-serving retail uses be preserved . and enhanced and future 
opportunities for resident employmen~ in and ownership of such businesses enhanced. 

SAN FRAl>ICISCO 
PLANNING DEPARTMENT 632 2 



GENE;RAL PLAN REFERRAL CASE NO. 2014.002514GPR 
CITY LEASE OF OFFICE SPACE AT 167 JESSIE STREET 

The proposed lease will not affect existing neighborhood-serving retail uses o'. opportunities for en:-ployment 
in or ownership of such businesses. 

2. That existing housing and neighborhoqd character be conserved and protected in order to preserve 
the cultural and economic diversity of our neighborhoods. 
The proposed lease wil~ not affect housing, and would provide additional ~ace for non-profit organizations 
which may enhance the cultural and economic diversity of the neighborhood . . 

3. That t;J:ie City's supply of affordable housing be preserved and enhanced. 
Th~ proposed lease will not affect the City's supply of affordable housing. 

4. That commuter traffic not impede MUNI transit service or overburden our streets or neighborhood 
parking. 
The proposed lease will not result in commuter traffic impeding MUNI's transit service, overburdening the 
streets or altering current neighborhood parking. 

5. That a diverse economic base be maintained by protecting our industrial and service sectors from 
displacement due to comme:rcial offic~ development, and that future opportunities for resi~ential 
employment and ownership in these sectors be enhanced. 
The proposed lease would not affect the existing economic base in this area. 

6. That the City achieve the greatest possible preparedness to protect against injury and loss of life in 
an earthquake. 
The proposed lease would not affect the City's preparedness to protect against injury .and loss of life in an 
earthquake. . 

. 7. That landmarks and historic buildings be preserved . 
. The proposed lease is located in a buildi~g listed on the California Register of Historical Resources. The 
proposed lease will not affect the building's historic status: 

8. That our parks and operi space and their access to sunlight and vistas be protected from 
~evelopment. 

The proposed lease will not affect City parks or open spaces, or their access to sunlight and vistas. 

RECOMMENDATION: Finding the Project, on balance, in~conformity 

with the General Plan 

. cc: John Updike, Real Estate Division 
I:\ Citywide\ General Plan\ General Plan Referrals\2014 \2014.002514GPR_167 Jessie Street Lease.doc 
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OFFICE LEASE 

between 

TIIIRD AND MISSION ASSOCIATES, LLC, 
as Landlord 

and 

CITY AND COUNTY OF SAN FRANCISc;:'.O, 
as Tenant 

167 Jessie Street, San Francisco, California 

December 12, 2014 
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. OFFICE LEASE 

THIS OFFICE LEASE (this "Lease"), dated for reference purposes only as of' 
December'12, 2014, is by and between THIRD AND MISSION ASSOCIATES, LLC, a 
California limited liability company ("Landlord"), and the CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation ("City" or "Tenant").· 

Landlord and City hereby agree as follows: 

-1. BASIC LEASE INFORMATION 

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

Lease Reference Date: 

Landlord: 

Tenant: 

Building (Section 2.1 ): 

Premises (Section 2.1): 

Rentable Area of Premises (Section 2.1): 

Term (Section 3):. 

City C~cellation Right (Section 3 .1) 

EXtension Option (Section 3.4): 

{2272-0002/00442668;11} 

December 12, 2014 

THIRD .AND MISSION ASSOCIATES, LLC 

CITY AND COUNTY OF SAN FRANCISCO 

167 Jessie. Street, San Francisco, California, 
commonly !mown as "The Paramount" 

The leasable area of that portion of the third · 
and fourth floors commonly !mown as the 
"Jessie. Hotel" portion of the Building, as 
.generally depicted on the attached Exhibit A. 

Approximately 4,124 rentable square feet of 
space 

Commencement Date: April 1, 201~. 

Expiration Date: March 31, 2101 

City shall have the right at any time during the 
Term to cancel this Lease without any penalty, 
fee or other liability, by giving Landlord not 
less than three hundred sixty-five (365) days 
prior written notice. 

None 



Base Rent (Section 4.1): 

Tenant's Share (Section 4.2) 

Use (Section 5.1): 

Utilities and Services (Section 9.1): 

Notj.ce Address of Landlord (Section 23.1): 

with a copy to: 

Key Contact for Landlord: 

La;ndlord ~ontact Telephone No.: 

Notice Address for Tenant (Section 23.1): 

with a copy to: 

Key Contact for Tenant: 

Tenant Contact Telephone No.: 

Brokers (Section 23.8): 
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Base Rent shall be calculated in accordance 
with the provisions of Section 4.1 below. 

Two and 62/100 percent (2.62%), subject to 
the Sublease Condition described in Section 
4.2(b)(iv) below. 

General· non.-profit office use, subject to the 
provisions of Section 5.1 below. 

Landlord shall furnish utilities for the Premises 
as further set "forth in. Section 9 .1. Tenant shall 
contract directly for telephone services and 
janitorial services. 

Third and Mission Associates, LLC 
c/ o The Related Companies, L.P .. 
60 Columbus Circle 
New York, New York 10019 

Michael, Levitt. & Rubenstein, LLP .· 
60 Columbus Circle 
New York, New York,. 10022 
Attn: Jeffrey A. Levitt, Esq. 

Bruce A. Beal 

(212) 801-1000 
) . 

Real Estate DiVision 
25 Van Ness Avenue, Suite 400 
San Francisco; CA 94102 
Attn: . John Up~e, Director of Property 
Re: .167 Jessie Street 
Fax No.: (415) 552-9216 

Office of the City Attorney 
City Hall, RQom 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 
Attn: Real Estate/Finance Team 
Re: 167 Jessie Street 
Fax No.: (415) 554-4755 

Director of Property 

415-554-9850 

None 



Other Noteworthy Provisions (Section 14): 
' . Sublease terms and conditions. 

Security Deposit: None 

2. PREMISES 

2.1 · Lease Premises; Property 

Landlord leases to City and City leases from Landlord, subject to the provisions of this 
Lease, those premises in the building identified in the Basic Lease Information (the "Building") 
and generally depicted on the floor plan attached hereto. as Exhibit A (the "Premises"). 
Landlord· and Tenant hereby agree that the rentable squru::e footage of the Premises has been 
agreed to by Landlord and Tenant and is as stipulated in the Basic Lease Information and there 
shall be no remeasurement of the Premises by Tenant.· The Building, land upon which the 

· Building is ·located and all other improvements on or appurtenances tO such land are referred to 
collectively as the "Property." · 

2.2 Common Area; Access to Premises 

The term "Common Area" shall mean all ar.eas and facilities within the Building and the 
parcel or parcels of real property on which the Building and its associated improvements are 
located that are designated by Landlord, from time to time, for the non-exclusive \I-Se of 
Lariillord, Tenant or any other tenant or other occupant of the Property, such as lobbies, fire 
vestibules, restrooms on multi-tenant floors, mechanical areas, tenant and ground floor corridors, 
elevator foyers, electrical and janitorial closets, ground floor lobbies, telephone and equipment 
rooms, pedestrian sidewalks, landscaped areas, trash enclosures and other similar facilities 
maintained for the benefit of Building tenants and invitees. Landlord shall operate, manage, 
equip, light, insure, secure, repair and maintain the Common Area in such manner as Landlord 
shall in its sole discretion de,termine, and may from time to time change the size, location and 
nature of any Common Area and may make installations therein and move and remove such 
installations. Landlord may at any time close temporarily any Common Area to make repairs or 
changes to prevent the acquisition of public rights in such area, and may do such other acts in 
and to the Common Area as in its judgment may be necessary or desirable. Except in emergency 
situations, Tenant's sole right of ingress and egress to and from the Premises shall be by means 
of the entrance to the Building located on Jessie Street and the elevator that has been designated 
for the use of Tenant in the location shown on Exhibit A (the "Premises Elevator"). 

2.3 Emergen·cy Access Easement Areas 

Landlord hereby grants to Tenant a non-exclusive easement for the purpose of emergency 
ingress and egress to and from the Premises in, over and through those portions of the Common 
Area described in Exhibit B attached hereto (i.e., stairways 3 and 4 which have been darkened on 
the exhibit) and incorporated herein by this reference (the "Emergency Access Easement 
Areas"). The location of the Emergency Access Easement Areas may be relocated from time to 
time by Landlord in its reasonable discretion without Tenant's consent. Landlord shall deliver to 
Tenant written notice of any such relocation at least fifteen (15) days prior to the effective date 
of such relocation. Tenant shall comply with the Rules and Regulations ill the use of the 
Emergency Access Easement Areas and any other rules and regulations .adopted by Landlord in 
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its reasonable discretion with respect to the Emergency Access Easement Areas. Except as 
expressly set forth in this Section, neither Tenant nor its agents, employees, .gu~sts or invitees 
shall have any rights of access in, over or through any other portion of the Building, including 
without limitation the Common Area and those portions of the Building reserved by Landlord for 
the exclusive use by residential occupants of the Building. 

3. TERM 

3.1 Term of Leas¢; Termination Right of City 

(a) . Term of Lease. The Premises are leased for a term (the "Term") commencing on 
the Commencement Date specified in the Basic Lease Information .and ending on the Expiration 
Date specified in the Basic Lease Infomiation, or such earlier date on which this· Lease 
terminates pursuant to the provisions of this Lease; provided that as a conditio:r;i. precedent to the 
effectiveness of this Lease, City's Mayor and Board of Supervisors shall have approved the 

· tr~saction contemplated by this Lease, in their respective sole and absolute' discretion .. 

(b) Termination Right of City. Notwithstanding anything to the contrary herein, City 
shall have the right .at any time during the Term to terminate this Lease without any penalty, fee 
or other liability, by giving Landlord not less than three hundred sixty-five (365) days' prior 
wri~en notice (the "Termination Notice"). The Termination Notice shall specify the date that 
the Lease termination shall be effective. Upon the termination date specified in the Termination 
Notfoe, this Lease shall terminate and be of :i+o further for~e or effect, except with respect to 
those provisions intended to survive the expiration or earlier termination of this Lease, Tenant's 
surrender and restoration obligations under this Lease and for any obligations, including rent, 
accrued prior to such termination date. · 

3.2 Commencement Date and Expiration Date 

The ·dates on which the Term commences and expires pursuant hereto are refen;ed to 
respectively as the "Commencement Date" and the "Expiration Date." 

4. RENT 

4.1 Base Rent 

On the Commencement Date, City shall pay to Landlord, in advance, base rent (the 
"Base Rent") in an amount equal to One Dollar ($1.00) per year for each year of the Term of 
this Lease for a total payment of Eighty-Seven Dollar's ($87.00). 

4.2 Additional Rent 

(a) Additional Rent. Tenant shall pay to Landlorq (or, where specified in this Lease, 
to third parties) all charges and other amounts whatsoever as provided in this Lease at the place 
where, the Base Rent is payable, and· Landlord shall have the ~ame remedies for a default in the 
payment of ~uch sums as for a default in the payment of Base Rent. As used herein, the term 
-"Additional Rent" shall mean all monetary obligations of T~nant hereunder other than the 
obligation for-t:q_e payment of Bas~ Rent, and the term "Rent" shall mean all Base Rent plus all 
Additional Rent. 
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(b) Definitions. For purposes of this Section 4.2, the following terms shall have the 
meanings hereinafter set forth: 

(i) "Tenant's Share" shall have the meaning set forth in the Basic Lease 
Information, except that, where "Expenses" consist of expenses related solely to tp.e Premises, 
"Tenant's Share" shall mean one hundred percent (100%). 

(u) "Real Estate Taxes" shall mean all taxes, assessments and charges levied 
upon or with respect to the Property or any personal property of Landlord used in the operation 
thereof, or Landlord's interest in the Property or such personal property. Real Estate Taxes shall 
include, without limitation, all general real property taxes and general and special assessments, 
charges, fees or assessments for transit, housing, police, file or other governmental services or 
purported benefits to the Property, service paYIJ?-ents in lieu of taxes, and any tax, fee or excise on 
the act of entering into this Lease, or any other lease of space in the Property, ot on the use or 
occupancy of the Property or any part thereof, or on the rent payable under any lease or in 
connection with the business of renting space in the Property, or in connection with the sale or 
transfer of the Property, that are now or hereafter levied or assessed against Landlord by the 
United States of America, the State of California, or any political subdivision, public 
corporation, district or any other political or public entity, and shall .also include any other tax, 
fee or other excise, however described, that may be levied or assessed as a substitute for, or as an 
addition to, in whole or in part, any other Real Estate Taxes, whether or not now customary or in 
the contemplation of the parties on the date of this Lease. Real Estate Taxes shall not include 
franchise, inheritance or capital stock taxes, or incorp.e taxes measured by the net income· of 
Landlord from all sources unless, due to a change in the method of taxation, any of such taxes is 
leyied or assessed against Landlord as a substitute for, or as an addition to, in whole or in part, 
any other tax that would otherwise constitute a Real Estate Tax. Real Estate Taxes shall also 
include reasonable legal fees, costs and disbursements incurred in connection with proceedings 
to contest, determine or reduc~ Real Estate Taxes; provided that such fees~ costs and 
disbursements do not exceed the actual savings in Real Estate Taxes over the Teim. of this Lease. 
If any as13essments are levied on the Property, Tenant shall have no obligation to pay more than 
that amount of annual installments of principal and interest that would become due during the 
Term of this Lease had Landlord elected to pay the assessment in installment payments, even if 
Landlord pays the assessment in full. 

(iii) "Tax Year" shall mean each twelve (12) consecutive month period -
. commencing January 1st of the calendar year during which the Commencement Date of this 
Lease occurs. · 

(iv) "Expenses" shall mean the following co~ts and expenses paid or incUr:red 
by Landlord in connection with the management, operation, mair~.tenance and repair of the 
Property: (a) the cost of such insurance on ·the Property as landlord, in its sole and absolute 
discretion, elects _to obtain including, without limitation, insurance premiums and any deductible 
amounts paid by Landlord; (b) · fees, charges and other costs, consultmg fees, legal fees, 
accounting fees, and fees of all independent contractors engaged by Landlord directly related to 
the operation of the Property; ( c) compensation (including employment taxes and fringe benefits) 
of all on-site ancroff-site employees of Landlord or its agent at the rank of property manager or 
below who perform duties in connection with the operation, maintenance and repair of the 
Property, such compensation to be appropriately allocat~d for persons who also perform duties 
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unrelated to the Property; ( d) an office in the Building for the management of the commercial 
portion of the Property, including, without limitation, expenses of :furnishing and equipping such 
office and the rental value of any space occupied for. such purposes; and ( e) the cost of ariy 
capital improvements made to the Property after the Commencement Date (i) as a labor saving 
device or to effect other economies in the operation or maintellan.ce of the Property (from which 
a reasonable person would anticipate. that savings would actually result), (ii) to repair or replace 
capital items which are no longer capable of providing the services required of them (other than 
in connection with a casualty to which Section 12 applies), or (iii) that are made to the Property 
after the date of this Lease and are r~quired under any Laws (as hereinafter defined) (excluding, 
however, any capital improvements required by Laws that are the responsibility of Tenant under 
Section 10.2), which shall be paid directly by Tenant pursuant to Section 10.2, or which are the 
responsibility of another tenant pursuant to the provisions of the lease to . such otl;ier ten~t), 
where such capital improvements were. not required under any such Laws ~o be completed with · 
respect ta thy Building or Common Area prior to the date the Lease was executed or which 
requirement was triggered by any event occurring after the date of this Lease. With respect to 
any capital improvements described in clause ( e) above, the cost of such capital improvements 
incurred during any calendar year shall be amortized over the useful life of the capital item in 

·question as reasonably determined by Landlord, together with interest on the unamortized 
balance at the greater of (x) the rate paid by Landlord on· funds borrowed for the purpose of 
constructing such capital improvements; and (y) ten percent (10%) per annum. Expenses for any 
calendar year during which average occupancy of the Building is less than one hundred percent 
(100%) shall be c'!lculated. bas.ed upon the Expenses that would have been incurred if the 
Building had an average occupancy of one hundred percent (100%) during the entire calendar 
year. 

Notwithstanding anything to the contrary herein contained, .Expenses shall not include: 
(aa) any rent payable pursuant to any ground lease~ and debt service (including, but without 
limitation, interest and principal) required to be made on any Mortgage (as defined in Section 11) 

· other than :financing charges imposed in connection with funds borrowed by Landlord for the 
purpose of making capital improvements that are allowed hereunder to be included in Expenses; 
(bb) the cost of special services, goods or materials provided to any tenant; (cc) depreciation; 
( dd) costs occasioned by Landlord's :fraud or willful misconduct under applicable laws; ( ee) 
costs for which Landlord has received. reimbursement from others; (ff) advertising or 
promotional costs;· (gg) leasing commissions; (hh) the cost of tenant improvements and 
concessions in connection with: preparing space for any Building tenant or in connection with a 
renewal or· expansion; (ii) other leasing costs; Gj) legal and accountillg fees arising in connection 
with negotiations or disputes with other tenants, prospective purchasers, lenders or other third 
parties; (kk) wages, salaries and benefits paid to any party above building manager; (11) costs -
reimbursed from insurance, warranty or conqemnation proceeds or which are reimbursable by · 
any tenant; (mm) :fuies or penalties including penalties or interest p~yable as a result of 
.Landlord's failure to timely pay Real Estate Taxes or Expenses; (nn) costs for s~rvices, supplies . 
. or repairs paid to any entity related to Landlord in excess of costs that would have been payable 
in an arm's length transaction; (oo) costs of operating, maintaiirin.g and/or repairing the loading . 
dock; or (pp) costs rela~g exclusively to the residential units within the Building. All costs and 

. expenses shall be determined in accordance with sound real estate manag~ment and accounting 
practices, consistently applied. Irrespective of the foregoing, Expenses shall only be due and 
owing by Tenant during any· period of time that Tenant has a fully exec:uted sublease in effect 
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with a subtenant (a "Sublease") for use of all or a portion of the Premises for the permitted use 
. (the "Sublease Condition"). In the event that a Sublease terminates during the Term of this 

Lease such that there is no Sublease in effect for use of the Premises; the Sublease Condition . 
shall be suspended until such time as a new Sublease is in effect at which time City's obligation 
to pay Expenses and other costs arising under this Lease shall be restored. City· shall notify 
Landlord within ten (10) days of the effective date or termination date of any Sublease in order 
to· advise Landlord of any changes to the status of the Sublease Condition. 

( c) Additional Rent for Real Estate Taxes and Expenses. 

(i) Tenant shall pay Landlord as "Additional Rent" during each year 
commencing on the Commencement Date and ending on the Expiration Date (prorated for any · 
partial calendar year during the Term of this Lease), (i) Tenant's Share of Expenses, and (iii) 
Tenant's Share of Real Estate Taxes for the then current tax year. Tenant's Share of Expenses 
and Tenant's Share of Real Estate Taxes shall be separately calculated. 

(ii) With reasonable promptness after Landlord has received the annual tax 
bills for any Tax Year, Landlord shall fuinish Tenant with a statement which shall include a copy 
of the tax bill (herein called "Landlord's Tax Statement") setting forth the ru;nount of Real 
Estate Taxes for such Tax Year. and Tenant's Share of Real Estate Taxes for such Tax Year. 
Tenant shall pay to Landlord, in two equal installments on or before March 10 and November 10 
of each year, one-half (1/2) of Tenant's Share of Real Estate Taxes for such Tax Year. 
Additionally, if Landlord receives any supplemental or .other tax bills for Real Estate Taxes 
separate from the annual tax bill for a Tax Year, Landlord shall furnish Tenant with an additional 
Landlord's Tax Statement setting forth the amount of such supplemental or other Real Estate 
Taxes and Tenant's Share thereof, and Tenant shall pay to Landlord its Tenant's Share thereof no 
later than thirty (30) days before the date on which Landlord is required to pay such Real Estate 
Taxes to the taxing au~horify. 

(iii) Commencing on the Com,mencement Date and continuing on the first day · 
of every month thereafter, Tenant shall pay Landlord, as Additional Rent, one-twelfth (l/12th) of 
the amount specified by Landlord as being Landlord's estimate .of and Tenant's Share of 
Expenses for the applicable calendar year. . If Lar+dlord thereafter estimates that Expenses for 
such year will vary from Landlord's prior estimate, Landlord may, by notice to Tenant, revise the 
~stimate for such year (and Additional Rent for Expenses shall thereafter be payable based on the 
revised estimate). . 

(iv) As soon as reasonably practicable, but not ~ore than one hundred twenty 
(120) days, after the end of the first calendar year and each calendar year thereafter, Landlord 
shall furnish Tenant a statement with respect to such year, showing Expenses and Additional 
Rent for Expenses for the year, and the total payments made by Tenant with respect thereto· (a 
"Year-End Statement"). If Tenant's Additional Rent. for Expenses as finally determined for 
the year exceeds the total estimated payments made by Tenant on account thereof, Tenant shall 
pay to Landlord the deficiency within .fifteen (15) days after the receipt of the Year-End 
Statement, and if the total estimated payments maqe by Tenant on accqunt thereof exceed 
Tenant's Additional Rent for Expenses as finally determined for the year, such excess. shall be 
credited toward the next installment of Additional Rent due from Tenant to Landlord hereunder. 
If it has been determined ~at Tenant has overpaid

1 
Additional Rent for Expenses during the last 
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. year of the Tenn of this Lea~e, then Landiord shall reimburse Tenant for such overage on or 
before the ~ieth (30th) day following the Expiration Dat~. 

. (v) If, for any reason Real Estate Taxes for any year during the Tenn are 
reduced, refunded or otherwise changed, Tenant's Additional Rent for Real Estate Taxes shall be 
adjusted accordingly. The obligations of Landlord to refund any overpayment of Additional 
Rent for Real Estate Taxes and of Tenant to ,pay any Additional Rent for Real Estate Taxes not 
previously paid shall survive the.expiration of the Term. 

(vi) To the extent any item of Real Estate Taxes or Expenses is payable by· 
Landlord in advance of the period to which it is applicable. (e.g. insurance and tax escrows 

· required by any Mortgagee (as. defined in Section 11)), or to the extent that prepayment is 
customary for the service or matter, Landlord may (a) include such items in Landlord's estimate 
for periods prior to the date such item is to be paid by Landlord and (b) to the extent Landlord 
has not collected .the full amount of such item prior to the date such item is to be paid by 
Landlord, Landlord may include the balance of such full amount in a revised monthly estimate 
for Additional Rent for Real Estate Taxes or Expenses. If the Commencement Date or 
Expiration Date shall occur on a· date other than the first day of January, Tenant's Share of Real 
Estate Taxes and-Tenant's Share of Expenses for the calendar year in which the Commencement 

. Date occurs shall be prorated. 

(vii) Within ninety (90) days after receipt of any Year-End Statement from 
Landlord, Tenant shall have the right to examine Landlord's books and records relating to such 
Year-End Statement, or cause an independent audit thereof to be .conducted by a nationally
recognized accounting firm which is not compensated on a contingency fee basis, to be selected 
by Tenant and subject to the reasonable approval of Landlord. If the audit conclusively proves 
that Tenant .has overpaid ~ither Tenant's Share of Expenses or Tenant's Share of Real Estate· 
Taxes, then Landlord shall promptly reimburse Tenant for such overage, and if such overage 
exceeds five percent (5%) . of the actual amount of Expenses or .Real Estate Taxes paid by 
Landlord for the calendar year covered by such audit, then Landlord shall bear the cost of such 
audit, up to a maximum cost of Five Thousand Dollars ($5,000.00). If Tenant falls to object to 
any such Year-End Statement or request an independent audit thereof within such nin~ty (90) 
day period, ·such Year-End Statement shall be final and shall not be subject to any audit, 
challenge or adjustment, except that Landlord may deliver to Tenant an amended Year-End 
Statement in the event that additional Expenses or Real Estate Taxes are thereafter found to be 
properly attributable to the calendar year in question. All of the :iiiformation .obtained through 

, any audit by Tenant and any compromise, settlement or adjustment reached. between Landlord 
and Tenant relative to the results of such audit shall be held in strict confidence by the Tenant. 
The audit right set forth in this Section 4.2(c)(vii) is personal to City as Tenant, and shall not 
apply to any assignee of said Tenant's interest in this Lease or to any subtenant. 

4.3 'Real Property Tax Exemption 

Tenant has informed Landlord that Tenant may be entitled to obtain a real property tax 
exemption for the Premises pursuant to the provisions of Section 202 ~f the California Revenue 
and Taxation Code. Landlord consents to Tenant seeking to obtain such an exemption provided. 
that all applications, appraisals, documents, correspondence, writings and communications made 
or submitted by Tenant or any officer, director, shareholder, member, employee, agent, 
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contractor, consultant or representative of Tenant to the office of the Tax Assessor of the City 
and County of San Francisco and/or any other governmental authority, agency, department. or 
representative (whether appointed or elected) thereof with respect thereto shall be submitted, 
transmitted or made through Landlord and Tenant shall provide Landlord with a copy of any 
such all materials received from the office of the Tax Assessor of the City and County of San 
Francisco and/or any other governmental authority, agency, department or representative thereof 
with respect thereto promptly upon receipt thereof. Tenant shall be entitled to receive the 
economic benefit of any such exemption which it obtains with respect to the Premises, provided, 
however, that the economic benefit of such exemption which Tenant shall be entitled to receive 
pursuant to this Section 4.3 shall not exceed the amoilnt (if any) by which the real property taxes 
which Landlord is required to pay for the Property are reduced as a direct result of the granting 
of such exemption. 

4.4 Manner of Payment of Rent 
. . . 

Base Rent shall be payable at the address specified for Landlord in. the Basic Lease 
Information, or such other place as Landlord. may designate in writing upon not less than thirty 
(30) days' advance notice. City shall pay the Base Rent without any prior demand and without 
any deductions or setoff except as otherwise provided in this Lease. Base Rent, together with 
any other amount payable by City to Landlord under this Lease, is sometimes referred to as 
"Rent." · 

5. USE 

5.1 Permitted Use 

City may use the Premises for non-profit office space uses that are not incompatible with 
a first class, urban mixed-use. bUilding. City shall not do or permit anything to be done in or 
about the Premises that will· in any way obstruct or interfere with the rights of other tenants or 
occupants of the Property or the Building or injure, annoy, or disturb them, or allow .the Premises 
to be used for any improper, immoral, unlawful, or objectionabie purpose, or commit any waste. 
The Premises shall not be used for any other use without the prior written consent of Landlord, 
which consent shall not be unreasonably withheld or delayed, so long as the proposed use is not 
illcompatibie with a first class, urban mixed-use building. 

5.2 Observance of Rules and Regulations 

City shall observe and comply with all reasonable rules and regulations for the Building 
(the "Rules and Regulations")· promulgated by Landlord from time to time,· following 
reasonable advance notice from Landlord of such Rules and Regulations, provided that such 
Rules and Regulations shall not reduce Landlord's obligations hereunder, ~ust be applicable to 
the other tenants in the Building, must not materially conflict with the provisions of this Lease, 
must not materially increase the burdens or obligations of City, must not impose.a charge upon 
City for servi~es which this Lease expressly states are to be provided to City at no charge, and · 
must not materially adversely affect the conduct of any business in the Premises which City is 
permitted to conduct pursuant to Section 5.1 hereof. Landlord shall administer the Rules and 
Regulations in a fair and nondiscriminatory manner and use commercially reasonable efforts to 
·cause other Building tenants to comply with them; provided however, that Landlord shall not be 
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responsible for the nonperformance by any other tenant or occupant of the Building of any such 
Rules or Regulations. In the event of an express and direct conflict between the terms, 
covenants, agreements and conditions of this Lease and those set forth in the Rules and 

· Regulations, as such may be modified and amended from time to time by Landlord, the terms, 
covenants, agreements and conditions of this Lease shall control. 

5.3 Interference with Access 

Landlord shall provide to City access to the Building and the Premises twenty-four (24) 
hours per day, s~ven (7) days per week, together with Uninterrupted access thereto to the 
maximum extent reasonably possible, including,. without limitation, during any power outages 
affecting the Premises or any portion of the Building; provided, however, that Landlord may 

·interrupt City's access to the Premises or the Buildllg in the event of an immediate threat of the 
Premises, the Common Areas or any other portion of the Building being rendered Un.safe for 
human occupancy, or other emergency ai:td in such event, Landlord will use commercially 
reasonable efforts to deliver reasonable notlce thereof to City. If City's use of any of the 
Premises or access thereto is interrupted as a result of the Premises, the Common Areas or any 

· other portion of the Building being rendered unsafe for human occupancy due· to Landlord's 
failure to comply with its obligations under this Lel!lse or for any oi:p.er reason other than City's 
default hereunder, then Landlord shall promptly undertake all commercially reasonable steps as 
are reasonably necessary to correct such condition. In the event suqh condition continues for five 
(5) business days and materially impairs City's ability to conduct its business in the Premises, the 
Rent payable hereunder shall be abated based on the extent to which such default inte:r;feres with 
City's ability to carry on its business at the Premises. If any such default by Landlord shall 
continue for thirty (30) days or more after City's use is.interrupted and materially impairs City's 
ability to carry on its business in· the Premises, then City shall have the right, without limiting 
any of its other rights under this Lease, to terminate this Lease, unless Landlord supplies City 
with evidence reasonably satisfactory : to City that City's ability to use the Premises for its 
permitted use will be restored within sixty ( 60) days of the date City's use was interrupted, and 
such use is actually restored within such sixty (60) day period. Nothing in this Section sh8.Il limit 
City's rights with respect to any disruption due to casualty pursuant to Section 12 (Damage and 

. Destruction) hereof. 

6. LEASEHOLD IMPROVEMENTS 

6.'1 Improvements to Premises and Premises Elevato.r 

City shall be responsible, at its sole cost and expense, for all improvements to the 
Premises and to the Premises Elevator (and Tenant acknowledges that the Premises and the 
Premises Elevator shall be delivered in the condition set forth below in Section 10.1), including 
without limitation any initial improvements in or to the Premises and the instailation of plumbing 
and b~thioom(s) in the Premises· and all start-up costs for the Premises Elevator,. all of which 
shall be performed purs:uant to the terms of Section 7.1; provided, however, that City shall have 
sole and absolute discretion regarding the timing of the initiation of the start-up work for the 
Premises Elevator and shall not b~ required to incur any maintenance costs for the Premises 
Elevator except from and after the date that the Sublease Condition is satisfi~d. Notwithstanding 
the foregoing, Landlord agrees to reimburse Tenant for twenty-five percent (25%) of the 
reasonable actual out-of-pocket costs incurred by Tenant in connection with the o.ngomg 
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· maintenance of the Premises Elevator, provided, however, that Landlord shall not be required to 
reimburse Tenant for any such costs unless and until Tenant provides Landlord with reasonably 
detailed invoices evidencing such ongoing maintenance costs and such other evidence as 
Landlord may reasonably require. Tenant agrees that if any work must be undertaken within the 
Premises in order for Landlord or any other tenant or occupant in the Building to be able to 
obtain a certificate of occupancy or its equiv~ent for any other portion of the Building (such as, 
by way of example only, life safety work), Tenant will, promptly upon its receipt of written 
notice from Landlord identifying such work, commence such work and thereafter diligently 
pursue the same to completion (such work in ;my event to be completed within thirty (30) days 
after Landlord's Written notice), and all such work shall be performed at Tenant's sole cost and 
expense. If Tenant fails to promptly commence or elects in a written n~tice to Landlord not to 
promptly commence, pursue and complete all such work identified in Landlord's written notjce, 
Landlord shall have the right to enter the Premises upon reasonable notice to Tenant and perform 
such work at the expense of Tenant, and all costs and expenses incurred by Landlord . in 
performing such ·work, shall be paid by Tenant to Landlord as Additional Rent within ten (10) 
days after the date that the Sublease Condition is next satisfied. Upon completion of the work, 
Landlord shall submit to City a bill or statement for all such costs. Promptly following written 
request from Tenant, Landlord shall cooperate with Tenant, at no additional cost or expense to 
Landlord, in obtaining any such governmental approvals, permits and licenses. 

6.2 Telecommunications and Other Equipment . 

City . shall be responsible for installing any telecommunications, data and computer 
cabling facilities and equipment desired by City, if any, provided that Landlord shall furnish· 
access' to City and its consultants and contractors to the main telephone service serving the floors 
on which the Premises are located and all other parts of the Building for which access is needed 
for proper installation of all such facilities and equipment including, but nqt limited to, wiring; 
provided, however, that City shall not be ·permitted access to the roof of the Building without the 
prior written consent of Landlord, which consent shall not be unreasonably withheld or delayed 
and further provided that any such installation shall be performed pursuant to the terms of 
Section 7.1. 

6.3 Landlord Work 

Prior to the Commencement Date, Landlord shall, at its sole cost and expense, cause the 
following work (the "Landlord Work") to be performed using Building standard methods, 
materials and finishes: installation of a new, Bul.lding standard demising wall separating that 
portion of the Premises located on the third (3rd) floor of the Building from the remainder of the 
third (3rd) floor of the Building. Except as expressly set forth in this Section 6.3, Landlord and 
Tenant acknowledge and agree that Landlord shall not be required to perform any work or 
undertake or install any improvement in or about the Premises or the Building for the account or 
·on behalf of Tenant. 

6.4 Construction of Improvements that Disturb or Remove Paint 

If Landlord performs any alterations or improvements in orto the Premises, Landlord, on 
behalf of itself and its successors, assigns and agents, shall comply with all requirements of the 
San Francisco Building Code Chapter 34 and all other apJ!licable local, state, and Federal laws, 
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including but not limited to the California and United States Occupational and Health Safety 
Acts and their implementing regulations, when the work of improvement or alteration disturbs or 
removes exterior or interior lead-based or "presumed" lead-based pairit (as defined below). 
Landlord and its Agents shall give to City three (3) business days' prior written notice of any 
disturbance or removal of exterior or interior lead-base~ or presumed lead-based paint. Landlord 
acknowledges that the· required notification to the Department of Building Inspection regarding 
the disturbance or removal of exterior lead-based paint pursuant to Chapter 34 of the 
San Francisco Building Code does not constitute notification to City as Tenant ~der this Lease 
and similarly that notice under this Lease does not constitute notice under Chapter 34 of the 
San Francisco Building Code. Further, Landlord and its Agents, when disturbing or removing 
exterior or interior lead-based or presumed lead-based paint, shall not use or cause to be used any 
of the following methods: (a) acetylene or propane burning ·and torching; (b) ·scraping, sanding 
or grin~g without containment barriers or a High Efficiency Particulate Air· filter ("HEP A") 
local vacuum exhaust tool; ( c) hydro blasting or high-pressure wash without containment 
·barriers; ( d) abrasive blasting or sandblasting without containment barriers or a HEP A vacuum 
exhaust tool; and (e) heat guns operating above 1,100 degrees Fahrenheit. Landlord covenants 
and agrees to comply with the requirements of Title 17 of the California Code of Regulations . 
when taking measures that are designed to reduce or eliminate lead hazards. Under this Section, 
paint on the exterior or interior of buildings built before January 1, 1979 is presumed to be lead
based paint unless a lead-based paint test,· as defined by Chapter 34 of the San Francisco 
Building Code, demonstrates an absence of lead-based paint on the interior or exterior surfaces 
of such buildings. Under this Section, lead-based paint is "disturbed or removed" if the work of 

. improvement or alteration involves any action that creates friction, pressure, heat or a chemical 
reaction upon any lead-based or presumed lead-based paint on a surface so as to abrade, loosen, 
penetrate, cut through or eliminate paint from that surface. 

· 7. ALTERATIONS 

7.1 Alterations by City 

City shall not make or permit any alterations, installations, additions or improvements 
(collectively, "Alterations") to the Premises yvithout first obtaining Landlord's.written consent, 
which Landlord shall not unreasonably withhold or delay. However, the installation of 
furnishings, fixtures, equipment or decorative improvements, none of which affect the Building 
Systems or structural integrity of the Building, and the repainting and recarpeting of the Premises 
shall not constitute Alterations requiring Landlord's consent, provided that any such installation 
complies with the other terms ofthl~ Section 7.1. Any Alterations permitted hereunder shall be 
made at City's cost in compliance with applicable Laws (as defined l;>elow), including without 
limitation all Disabilities Laws and the building standards set forth in Title 24 of the C.alifornia 
Code of Regulations. Any disability access improvements to the Property or Premises required 
due to Alterations made to the Premises by Tenant shall be the responsibility of Tenant in all 

· respects, including without limitation, c;ost and effort. Landlord shall, without cost to itself, . . 
reasonably cooperate with Cify in securing building and other permits and authorizations needed 
in ·connection with any permitted Alterations. Landlord shall not be entitled to any 'constrUctiori 
or other administrative fee in connection with any Alteration. Tenant shall be responsible for 
obtaining all governmental' ?-pprovals, permits and licenses required for all Alterations and shall 
provide Landlord with a c9py of all such approvals, permits, licens~s and certificates prior to 

. commencing any work in or about the Premises. City shall not be required to remove any 
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Alterations upon the expiration or sooner termination of this Lease unless Landlord notifies City 
in writing at the time Landlord approves such Alterations that they must be . removed at the 
Expiration Date or earlier termination of the Lease. 

7.2 Title to Improvements 

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

7.3 City's Personal Property 

All furniture, furnishings, equipment, trade fixtures and articles of movable personal 
property installed in the Premises by or for the account of City and that can be removed Without 
structural damage to the Premises (collectively, "City's Personal Property") shall be and 
remain City's property. At any time during. the. Term or at the expiration thereof, City may 
remove· any of City's Personal Property, provided City shall repair any damage to the Premises 
resulting therefrom .. Upon the expiration or earlier termination of this Lease, City shall remove 
City's Perso;nal Property from the Premises in accordance with Section 20 (Surrender of 
Premises), below. Landlord acknowledges that some of City's Personal. Property may be 
fmanced by an equipment lease :financing or otherwise subjected to· a security interest, or owned 
by an equipment company and leased to City. Landlord, upon City's reasonable written request, 
shall execute and deliver to any supplier, lessor, or lender ill connection .with the installation in 
tlie Premises of any items of City's Personal Property Landlord's form of subordination 
agreement with respect to any rights it may have or acqul.re with respect to City's Personal 
Property, so long as the supplier, equipment lessor or lender agrees that it (i) will remove the 
Property from the Premises on or prior to Expiration Date or within ten (10) days after the date 
of any earlier termination of the Term (but if it does not remove City's Personal Property wjthin 
such time it shall have waived aµy rights it had with respect to City's Personal Property), and 
(ii) will repair any damage caused by the removal of City's Personal Property. Landlord shall 
recognize the rights of any supplier, lessor or lender who has an interest in any items of City's 
Personal Property to enter the Premises upon reasonable written notice to Landlord and at a 
mutually agreed upon time to remove such property at any time during the Term or within ten 
(10) days after any earlier termination of the Term. 

7.4 Alteration by Landlord 

Landlord shall use commercially reasonable efforts to minimize interference with or 
disruption to City's use and occupancy of the Premises during any alterations, installations, 
additions or improvements to the Building, including without limitation any leasehold 
improvement work for other tenants· in the Building. Landlord shall promptly remedy any such 
material interference or disruption upon receiving City's written notice thereof. Notwithstanding 
the foregoing, City acknowledges that other tenants of the Building may perform construction in 
the Building during the Term of this Lease but Landlord shall require such other tenants to use 
commercially reasonable efforts to minimize interference With or disruption to City's use and 
occupancy of the Premises during such construction. 
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8. REP AIRS AND MAINTENANCE 

8.1 Landlord's Repairs 

Except to the extent otherwise pr9vided in this Lease (including without limitation in 
· Sections 8.2 and .Ll), Landlord shall repair and maintain, at its cost, and in a commercially 
reasonable condition, the Common Areas and the exterior and· structural portions of the Building, 
including, without limitation, the roof, foundation, bearing and exterior walls and subflooring, 
and the heating, ventilating, air conditioning, plumbing, electrical, fire protection, life safety, 
security and other· mechanical, electrical and · communications systems of the Building 
(collectively, the "Building Systems"), excepting those portions of such systems that are within 
the Premises for which Tenant has responsibility hereunder~ and Landlord shall have no other 
duties or obligations with respect to the maintenance, repair andior replacement of the Building: 
Landlord shall perform its maintenance, repair and replacement duties in such manner and to 
such extent as Landlord deems appropriate in its sole and absolute discretion. The costs incurred 
by Landlord in connection with such repair, maintenance, repair and replacement obligations 
shall be included in Expenses. Without limiting the foregoing, Landlord. shall maintain the 
Building in a .manner consistent w1th a first class, urban mixed-use building, shall provide 
exterior graffiti removal with reasonable frequency, and shall use commercially reasonable 
efforts to keep other tenants of the Building from disturbing or interfering with City's use of the 
Premises or permit to be done in or about the Building or the Comtnon Areas activities that are 
illegal or dangerous to persons or property or constitutes a nuisance. · . 

· 8.2 City's Repairs 

Subject to Landlord's warranty under Section 10.l (Premises Condition) and Landlord's 
repair and maintenance obligatio1:JS ·hereUn.der, City shall repair and maintain at its cost all 
po:rtj.ons of the Premises (including, without limitation, all electrical, plumbing, HV AC, and 
mechanical systems located within the Premises or serving the Premises exclusively, the interior 
walls, floor coverings, ceiling (ceiling tiles and grid), fire extinguishers, outlets and ~xtures, any · 
appliances {including dishwashers, hot water heaters and garbage disposals) in the Preill.ises), the 
Premises Elevator .(subject to Section 6.1), and any tenant improvements and/or Alterations 
installed fo:i; Tenant or by or on behalf of Tenant within the Premises, in· good working order and 
first-class condition, except for ordinary wear and tear and damage by casualty. City shall make 
any such required repairs and replacements that Landlord specifies in writirig (i) at City's cost, 
(ii) by contractors or mechanics selected by City and reasonably approved by Landlord, (iii) so 
that same shall be at least substantially equal in quality, value and utility to the origillal work or · 
installation prior to damage thereof, (iv) in: a manner and using equipment and materials that will 
not materially interfere with or impair the operations, use or occupation of the Building or the 
Building Systems, and (v) in compliance with all applicable Laws, including, without limitation, 
any applicable contracting requirements under City's Charter and Administrative Code. At all 
reasonable times during the Term of this Lease, Landlord shall, upon reasonable notice by City, 
afford City and its Agents with acc~ss to those portions of the Building which are necessary to 
maintain or repair the telecommunications and data and c~mputer cabling facilities and 
equipment installed by City. If Tenant fails after thirty {30) days' written notice by Landlord to 
proceed Wiith due diligence to make repairs requi+ed to be made by Tenant, the same may be 
made by Landlord at the expense of Tenant and the expenses thereof incurred by Landlord shall 
be reimbursed as Additional Rent within thirty (30) days after the date that the Sublease 
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Condition is next satisfied. Upon completion of the work, Landlord shall deliver to Tenant a bill 
or statement therefor. 

8.3 Liens 

City shall keep the Premises free from liens arising out of any work performed, material 
furnished or obligations incurred by City during the Term. Landlord shall have the right to post 
on the Prep:rises any notices permitted or required by iaw or that are needed for .the protection of 
LanQlord, the Premises, or the Building, from mechanics' and material suppliers' 'liens. City 
shall give Landlord at least ten (10) days' prior written notice of commencement of any repair or 
construction by City on the ~remises. 

9·. UTILITIES AND SERVICES 

9.1 Utilities and Services 

Landlord shall furnish the following utilities and services to the Premises: (a) heating and 
ventilation; (b) electric current; and ( c) water. All such utilities and services shall be paid for by 
Tenant, and Landlord may cause submeters to be installed in the Premises so as to measure the 
amount of such utilities and services consumed. The cost of any such submeters and of 
installation, maintenance and repair thereof shall be paid for by Tenant, and Tenant agrees to pay 
Landlord promptly upon demand by Landlord for all such utilities and services consumed, as · 
shown by said submeters, at the rates charged by the local public utility furnishing the same~ pius 
any additional expense incurred in keeping account of the· utilities and services so consumed. 
Tenant's use of electrical service shall not exceed, either in voltage, rated capacity, hours of use 
or overall load, that which Landlord deems to be standard for commercial tenants of the 
Building. Landlord shall provide at its cost (i) janitorial service to the Common Areas suffident 
to maintain the Common Areas in a clean and orderly condition and (ii) pest control as needed to 
keep the Common Areas pest free. Landlord shall provide trash removal service with respect to 
the Building; provided that any cost incurred by Landlord in connection with such trash removal 
may be included in Expenses, and further provided that Tenant shall deposit trash daily in the 
area designated by Landlord from time to' time and only through such entry-ways and elevators 
provided for such purposes at such times as Landlord shall designate. No material shall be placed 
in the trash receptacles .if such material is of such nature that it may not be disposed of in the 
ordinary and customary manner of removing and disposing of trash and garbage in the 
downtown area of San Francisco, California without violation of any applicable Law. If 
Landlord, or any local governmental authority having jurisdiction over the Building, requires 
separation of "wet" and "dry" garbage as of the date hereof or at any time after the date hereof, 
City shall. comply with the requirements imposed by Landlord and/or such governmental entity 
(as the case may be) with respect to the separation of refuse. In addition to the foregoing, City 

· shall participate in any recycling program currently or from time to time conducted by Landlord . . 
at the Building. 

9.2 Conservatio'n 

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

{2272-0002/00442668;11} 15 
654 



9.3 Services Provi~ed by City at City Cost 

(a) Janitorial. City, at City's sole eost, shall be responsible tor' providing janitorial 
service to the Premises as reasonably requir~d to maintain the Premises in a clean and orderly 
condition. If City desires to obtain telephone or internet service in the Premises, City shall have 
the option, at City sole cost, to instail any additional equipment or connections required for such 
service (provided such installations shall be subject to the approval of Landlord) and to enter into 
a contract with a telephone or telecommunications service provider to activate the service. City 
shall be responsible for the cost (including any deposits) of activating the connections, monthly 
fees for service, and any maintenance required. City and Landlord shall ensure -t:Q.at all on-site 
janito,rial services used. by' either of them with respect to the Premises or the Building maintain 
harmonious labor relations with other janitorial service providers· and other contractors working 
at the Building. 

1 

(b) Pest Control. City, at its sole cost and expense, shall procure and maintain in full 
force and effect d'uririg any period of ~e that the Sublease Condition is satisfied, a pest control 
contract (the "Pest Contract'~) for the pest extermination services to control cockroaches, 
rodents and other pests with a pest control firm reasonably acceptable to Landlord. City shall 
follow all reasonable recommendations of said contractor vyith respect to pest control. A copy of 
the then current Pest Contract shall be delivered to Landlord annually. If Tenant fails to enter 
into the Pest Contract or cause the performance of monthly extermination services in accordance 
with this Section 9.3(b), Landlord may, upon thirty (30) day notice to City, enter into such Pest 
Contract on behalf of City or perform the work and in either case, charge Tenant the cost thereof 
along with a reasonable amount for Landlord? s overhead. · ·. 

9.4 Disruption in Esse;ntial Utilities or Services 

In the event of any failure, stoppage or interruption of any utilities or services to be 
furnished by Landlord hereunder, Landlord shall promptly notify City of such failure, stoppage 
or interruption, use commercially reasonable efforts to restore service and shall keep City 
reasonably apprised ofits efforts.· In the event Landlord is unable to supply any of the Building's 
sanitary, electrical, heating, air conditioning, water, elevator, fire protection and security, 
electronic communications, hazard detec~ion and alarm, or other essential services serving the 
Premises (collectively, "Essential Services") and such inability of Landlord materially impairs 
City's ability to carry on its business in the Premises for a period of five (5) o:t more business 
days if sueh failure is in the reasonable control of Landlord or a period of ten (10) or more 
consecutive business days if such failure is not within the reasonable control of Landlord, then 
the Rent· shall be abated based on the extent such inability of Landlord impairs City's ability to 
carry on its business in the Premises or, alternatively at City's election, City shall have the option 
to provide such services and offset the reasonable cost thereof against Base Rent next due under 
this Lease. Such abatement, or right to provide the services and offset against Base Rent, shall 
continue until the Essential Services have been restored so that the lack of any remaining 
services no longer materially impairs City's ability to carry on its business in the Premises. 
Landlord shall use commercially reasonable efforts to restore disrupte~ Essential~ Services as 
soon as practicable. However, if such failur~ to provide any Essential Services continues for any 
reason for thirty (30) days and such failure interferes with City's ability to carry on its business 

. in the Premises, then City may, without limiting any of its other rights or remedies hereunder or 
at law or. in equity, terminate this Lease upon wr~tten notice to Landlord, unless Landlord 

{2272-0002/00442668;11} m>s 



supplies City with evidence reasonably satisfactory to City that the Essential Services will be 
restored within sixty (60) days of the date City's use was interrupted, and the Essential Services 
are actUally restored within such sixty ( 60) day period. City shall not be entitled to any 
abatement of Rent or right to terminate if Landlord's inability to supply Essential Services to 
City is due solely to the acts, omissio~ or negligence of City and its Agents. 

9.5 Keys and Access Cards 

Landlord will furnish City, free of charge, with eaGh of the following: a key to the door to· 
the Premises, a key or card access key to the Building, and a key or card access key to the 
·Premises Elevator. Landlord shall provide (as part of Expenses) (a) card key access control to 
the Building and (b) · a security camera at' the entrance to the Building. Notwithstanding 
Landlord's obligation to provide access control and a security camera at the Building, Landlord 
shall not be responsible for damage or inju.ry to Tenant, its employees, invitees ot others due to 
the failure, action or inaction of such access control system or camera, and Tenant shall assume 
responsibilitY for keeping the Premises reasonably secure and all exterior doors in and to the 
Premises locked or monitored at all times and, further, all property belonging to Tenant or any 
person in the Premises, while in the Building or the Premises, shal.l be at the risk of Tenant or 
such other person only and Landlord and its Agents shall not be · liable for a:Q.Y theft or 
misappropriation. 

10. COMPLIANCE WITH LAWS; PREMISES CONDITION 

10.l Premises Condition and Landlord's Compliance with Laws; Indemnity 

Except to the extent caused or exacerbated by Tenant, or any of Tenant's agents, 
licensees, employees, invitees, customers or contractors, as of the date Landlord delivers 
possession of the Premises to Tenant, 'the Building Systems commonly serving the Building up 
to the point of connection to the exterior walls of the Premises shall be in good order and 
satisfactory condition and repair. Tenant shall have three hundred sixty-five (365) days from the 
Effective Date (as defined.in Section 22.30 below) in which to discover and to notify Landlord, 
in writing, which, if any, of the above stated Building Systems are not in good working order and 

. satisfactorjr condition and repair and with respect to any such items of which Tenant so notifies 
Landlord, Landlord shall be responsible for the cost and correction thereof. Notwithstanding 
anyt}Jing contained herein to the contrary, Tenant acknowledges and agrees that upon.delivery to 
Tenant, the Premises shall be Unimproved "raw'' space and, except for the Landlord Work 
expressly set forth in Section 6.3, any and 1:111 leasehold improvements· for the Premises, 
including without limitation any improvements to th,e Premises Elevator, shall be performed by 
Tenant, at Tenant's sole cost and expense pursuant to the terms of this Lease, including with01;it 
limitation the terms· of Section 6.1 and Section 7.1, and Landlord shall not be responsible for any 
improvements in or to the Premises. or to the Preinises Elevator, or for causing the Premises to be 
other than "raw'' unimproved space. Landlord shall at all times during the Term (subject to 
Section 10.2 below) maintain, at its cost, the Property, Building structure, Common Areas and 
the Building Systems commonly serving the Building in compliance with applicable present or 
future federal, state, local and administrative laws, rules, regulations, orders and requirements 
(collectively, "Laws"), including, without limitation, Disabilities Laws (as hereinafter defined), 
Environniental Laws (as defined in Section 21.l(a) below), seismic safety Laws, and life safety 
Laws, provided that Landlord's failure to comply therewith would prohibit Tenant from 
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obtaining or mamtaining a certificate of occupancy (or its equivalent) for the Premises, or would 
unreasonably and materially affect the safety of Tenant's employees or create a significant health 
hazard for Tenant's employees, or would otherwise materially and adversely affect Tenant's use 
of or access to the Premises; further provided that Landlord shail not be obligated to expend 
more than an aggregate of Fifty Thousand Dollars ($50,000.00) for any costs associated with 
performing repairs, alterations or modifications required to cause the . Property, Building, 
Common Areas and the Building Systems serving the Premises to so comply 'with applicable 
Law. "Disabilities Laws" shall mean, collectively, the requirements of the Americans with 
Disabilities Act, a feder'al law codified at 42 U.S.C section 12101 et seq., including, but not 
limited to, Title ill thereof, and all regulations and guidelines related thereto, together with any 
and all laws, rules, regulations, ordinances, codes and statutes now or hereafter enacted by local 
or state agencies having jurisdiction thereof, including all requirements of the California Unruh 
Civil Rights Act (Civil Code Section 51 et seq.), the Disabled Persons Act (Civil Code Section 
54 et seq.), and the bcilding standards set forth in Title 24 of the California Code of Regulations, 
as the same may be in effect on the date of this Lease and may pe hereafter modified, amended 
or supplemented. · 

10.2 City's Compliance with Laws; ~demnity 

. City shall use, operate and maintain the Premises during the Term in compliance with 
applicable Laws, including the l)isabilities Laws and the building standards set forth in Title 24 
of the California Code of Regulations ("Title 24"),. except that City shall not be required to make 
any structural alterations, additions or other modifications in order to comply therewith unless 
such modifications are not otherwise Landlord's responsibility under this Lease. 
Notwithstanding anything to the contrary contained in Section 10.1, City shall be respon,sible for 
complying with any requirement of the Disabilities Laws with respect to the Common Areas of 
the Building to the extent required as a result of Tenant's. specific use of the Premises, including, 
without limitation, if related to City's placement of City's furniture· or other City Personal 
Property and the operation of any programs in the Premises. Without limiting Section 16.1 
(Tenant's Indemnity), Tenarit shall Indemnify Landlord against any and all Claims arising out of 
Tenant's failure to comply with all applicable Laws as provided in this Section. Notwithstanding 
the foregoing, Landlord and Tenant hereby agree that if the Premises Elevator is determined by a 
disability access specialist to be non-compliant with Disabilities Law and/or Title 24, then 

. Landlord and City shall work cooperatively (but at no .cost to Landlord) to pursue and attempt to. 
obtain a variance for the Premises Elevator allowing it to be operated in such condition 

· irrespective of such lack of compliance. 

10.3 City's Compliance with Insurance Requirements 
... 

City shall not conduct any' use in or about the Premises that would: (a) invalidate or be in 
conflict with any fire or other casualty, insurance policies covering the Building or any property 
located therein, (b) result in a refusal by fire insurance companies of good standing to insure the 
Building or any such property in amounts reasonably s~tisfactory to Landlord or the holder of 
any mortgage or deed of trust encumbering the BuildIDg, ( c) cause an increase in the fire 
insurance premium for the Building unless City agrees to pay such increase, or (d) subject 
Landlorq to any liability or responsibility for injury to any person or property by reason soleiy of 
any business operation being conducted by City ip. the Premises; provided, however, Landlord 
shall provide City with reasonable· pr!or written notice of any applicable insurance requirements 
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and no such insurance requirements shall materially and adversely interfere with City's normal 
business in the Premises. · 

11. SUBORDINATION 

(a) Without the necessity of any additional document being executed by City for the 
purpose of effecting a subordination, and subject to subsection (b) below, this Lease shall be 
subject and s~hordinate at all times to the following (~ach an "Encumbrance"): (a) any reciprocal 
easement agreements, ground leas~s. or other underlying leases that may hereafter be executed 
affecting Landlord's interest in the Property, or ·any portion thereof, and (b) the lien of any 
mortgages or deeds of trust and renewals, modifications, consolidations, replacements and 
extensions of any of the foregoing (any such lien being herein defined as a "Mortgage". and the 
holder of any Mortgage being a "Mortgagee") that may hereafter be executed by Landlord in any 
amount for which any part of the Property, any ground lease or underlying lease, or Landlord's 
interest or estate therein is .subject. Notwithstanding the foregoing, if the ground lessor, 
Mortgagee, or trustee elects to have City's interest in this Lease be superior to any such instrument, 
then upon notice thereof to City, this Lease shall be deemed superior, whether this Lease was 
executed before or after the date of said fastrument or the recording thereof At City's request, 
Landlord shall use commercially reasonable efforts to obtain from any Mortgagee having a lien 

. against the Building a non-disturbance agre~ment on such Mortgagee's then standard form. In no 
event shall such commercially reasonable efforts be deemed to require that Landlord pay any fee 
or· other amount in exchange for such agreement. Landlord shall not be in default under this Lease 
for failure to obtain such agreement provided that Landlord shall have so used commercially 
reasonable efforts to obtain such agreement. 

(b) Tenant agrees to attom to any Mortgagee .. The provisions of this Section shall be 
self-operative and no further instruinent shall be required other than as provided in this Section. 
City agrees·, however, to execute upon request by Landlord and in a form reasonably acceptable to . 
City, within. ·twenty (20) days of Landlord;s request, any additional documents evidencing the 
priority or subordination of this Lease With respect to any such Encumbrance as provided herein ... 

( c) Tenant shall not encumber in any manner the Premises or the Building, or any 
portion of or interest in any of the foregoing. In addition, Tenant shall not encumber this Lease or 
as~ign or pledge assignment of the same as security for any debt, without first obtaining the written 
consent of Landlord, which shall not be unreasonably withheld or delayed. 

12. DAMAGE AND DESTRUCTION 

If the Premises, the Building or any Building Systems are damaged by fire or other 
casualty, Landlord shall, subject to receipt of sufficient insurance proceeds, repair the same 
without delay, provided that in Landlord's reasonable estimation such repairs can be made under 
applicable laws within one hundred eighty (180) days after the date of such damage (the "Repair 
Period"). In such event, this Lease shall remain in full force and effect, except that City shall be 
entitled to an abatement of Rent, on a pro rata basis in accordance with the extent to which. the 
damage and the making of such repairs shall interfere. with the use and occupancy by Tenant of 
the Premises, while such. repairs are being made. Such abatement in Rent shall be based upon 
the extent to which such damage and the making of such repairs interferes with City's· business 
in the Premises. Landlord's repairs shall not include, and the Rent shall not be abated as a result 
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. . 
of, any damage by fire or other cause to any panelings, decorations, partitions, additions, railings, 
ceilings, floor coverings, office fixtures or any other property or improvements iristalled on the 
Premises by, or belonging to, Tenant, or any damage caused by the negligence or willful 
misconduct of City or its Agents. Upon the occurrence of any damage to the Premises, Tenant 
shall, at its sole cost and expense, repair any injury or damage to. the improvements within the 
Premises and shall return such improvements to their original condition. Prior to the 
commencement of construction, Tenant shall submit to Landlord, for Landlord's review and. 
approval, all plans, specifications and working drawings relating thereto. 

I 

Within forty-five (45) days after the date of such damage, Landlord shall notify City 
whether or not, in Landlord's reasonable judgment made in good faith, such repairs can be made 
within the Repair Period, or if in Landlord's reasonable estimation Landlord does not have_ 
sufficient insurance proceeds to complete such repair. If such repairs. cannot in Landlord's 
reasonable estimation be made within the Repair Period, or if in Landlord's rea.8onable 
estimation Landlord does not have sufficient insurance proceeds to complete such repair, then 
either party hereto may, by written'notice to the other given within thirty (30) days after the date 
Landlord's notice of estimated repair time, terminate this Leru;e as of the date specified in su.ch 
notice, which date shall be not less than thirty (30) nor more than ·sixty (60) days after notice is 
given by Landlqtd, and this Lease shall expire and all interest of Tenant in the Premtses shall 
te!minate as of such date a,s if such date had been originally fixed in this Lease for the expiration 
of the Term. In case of termination, the Rent shall be reduced by a proportionate amount based 
upori the extent to which such damage interferes with the conduct of City's business in the 
Premises, and City shall pay such reduced Rent up to the date of termination. Landlord shall 
refund to City any Rent previously pa,id for any period of time subsequent to _such date of 
terinination. In the event that neither Landlord nor Tenant exercises its option to te!minate this 
Lease, Landlord shall repair or restore such damage, with this Lease continuing in full force and 
effect, and the Rent hereunder shall be proportionateiy abated as set forth above. 

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

Notwithstanding anything fo the contrary contained in this Article, (a) if at any time 
durip.g the last twelve· (12) months of the Tenn of this Lease there is substantial damage that 
Landlord would be required to repair hereunder or that renders a material portion of the Premises 
untenantable by Tenant, Landlord or Tenant may, at the respective option of each, terminate this 
"Lease as of the date such damage occurred by giving written notice to the other party of its 
election to do s.0 within thirty (30) days after the date of such damage, and (b) in the event the 
holder of any· indebtedness secured by a mortgage or deed of trust covering the Premises or 
Building requires that any insurance proceeds be applied to such indebtedness, then Landlord 
shall have the right to terminate this Lease by delivering written notice of termination to Tenant 
within fifteen {15) days after such requirement is made by any such holder, yvhereupon this 
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Lease shall end on the date of such· damage as if the date of such damage were the date originally 
fixed in this Lease for the expiration of the Term. 

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

13. EMINENT DOMAIN 

13.1 Deimitions 

'(a) "Taking" means a taking or damaging, including severance damage, by eminent 
domain, inverse condemnation or for any public or quasi-public use under law. A Taking may 
occur pursuant to the recording of a final order of condemnation, or by· voluntary sale or 
conveyance in lie1l, of condemnation or in settlement of a condemnation action. 

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

(c) "Award" means all compen.Sation, sums or anything of value paid, awarded or 
received for a Taking, whether pursuant to judgment, agreement, settlement or othe~se. 

13.2 General 

. If dtiring the Term or <luting the period between the execution of this Lease and the 
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this 
Lease, the rights and obligations of the parties hereunder shall .be determined pursuant to this 
Section. City and Landlord intend tha,t the provisions hereof govern folly in the event of a Taking 
and accordingly, the ·parties each hereby' waive any right to terininate this Lease in whole or in part 
under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the California Code of Civil 
Procedure or under any sirnila:i: law now or here~er in effect. 

13.3 Total Taking; Automatic· Termination 

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

13.4 Partial Taking; Election to Terminate 

(a) If there is a Taking of any portion .(but less than all) of the Premises, then this 
Lease shall terminate in its entirety if all of the folloWing exist: (i) the partial Taking, in City's 
reasonable judgment, renders the remaining portion of the Premises untenantable or unsuitable for 
continued use by City for its intended purposes or otherwise materially adversely affects City's 
normal operations in . the Premises, (ii) the. condition rendering the Premises untenantable or 
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·'unsuitable either is not curable or is curable but Landlord is nnwilling or unable to cure such 
condition, and (iii) City elects to terminate. 

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

( c) Either party electing to terniinate under the provisions of this Section 13 .4 shall 
·do so by giving written notice to the other party before or within thirty (30) c;lays after the Date of · 
Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30th) day after su~h 
written notice is given or the Date of Taking. · 

13.5 Rent; Award 

Upon termination.of this Lease pursuant to an election under Section 13.4 above, then: 
(a) City's obligation to pay Rent shall continue up until the date of termination, and thereafter 
shall cease, except that Rent shaU be reduced as provided in Section 13.6 below for any period 

·during which'tlris Lease continues in: effect after the Date of Taking,. and (b) Landlord shall be 
entitled to the entire Award in connection therewith, except that City shall receiye any Award 
made specifically for City's relocation expenses or ·the interruption of or damage to City's 
business or damage to City's Personal Property. 

13.6 Partial Taking; Continµation of Lease 

If there is a partial Taking of the Premises under circumstances where this Lease is not 
terminated in its entirety under Section BA ,above,'then this Lease shall terminate as to the 
portion of the Premises so taken, but shall remain in full force and effect as to the ,portion not 
take~ and the rights and obligations of the parties shall be as follows: (a) Rent shall be reduced 
by an amount that is in the same ratio to the Rent as the area of the Premises taken bears to the 

' ' 

area of the Premises prior to the Date of Taking, and (b) Landlord shall be entitled to the entire 
Award in connection therewith, provided that City shall receive any Award made specifically for 
City's' relocation expenses or the interruption of .or damage to City's business or damage to 
City's Personal Property .. 

13. 7 Temporary Taking 

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to 
the Premises for a limited peripd of time not in excess of sixty (60) ·consecutive days, this Lease 
shall remain unaffected thereby, and City shall continue to pay Rent and to perform all of the 
terms, conditions and covenants of this Lease. In the event of such temp.orary Taking, City shall 
be entitl~d to receive t1J:at portion of any Award representing compensation for the use or 
occupancy oflhe Premises during the Term up to the total Rent owing by City for the period of 
the Taking. 

14. ASSIGNMENT AND SUBLETTING 

{2272-0002/00442668;11} 



14.1 Restriction on Assignment and Subletting 

Tenant shall not directly or indirectly sell, assign, encumber, pledge or otherwise transfer 
or hypothecate all 'OT any part of its interest in or tights with respect to the Premises or its 
leasehold estate hereunder or permit all or any portion of the Premises to be occupied by anyone 
other than itself or sublet .all or any portion of the Premises, without La.lldlord's prior written 
consent in each instance, whi~h consent may not be unreasonably withheld or delayed. 

14.2 Notice to Landlord; Landlords' Response; No Release 

(a) Notice to Landlord. If Tenant desires at any time to enter into an assignment of 
this Lease or a sublease of the Premises or any portton thereof, Tenant shall give written notice 
to Landlord of its desire to enter into an assignment or sublease, which notice shall contain (i) the 
name of the proposed assignee, subtenant or oc.cupant; (ii) the name of the proposed assignee's, 
subtenant's, or occupant's business to be carried on in the Premises; (iii) the terms and 
provisions of the proposed assignment or sublease; (iv) evidence that the proposed assignee, 
subtenant or occupant is an Ii+temal Revenue Code Section 501(c)(3) non-profit organization, 
and (v) such financial information as Landlord may reasonably request concerning the proposed 
assignee, subtenant or occupant. 

(b) Landlord's Response. At any time within thirty (30) days after Landlord's ;receipt 
of all the· information specified in Section 14.2(a), Landlord may by written notice to Tenant 
elect to (a) consent to the sublease or assignrr:i.ent or (b) disapprove the sublease or assignment . 

. Failure by Landlord to either consent to or disapprove a proposed assignment or sublease within 
the twenty (20) day time period specified above shall be deemed to be Landlord's disapproval 

. thereof. If Landlord consents to the sublease or assignment within said twenty (20) day period, 
Tenant may within one hundred twenty (120) days after Landlord's consent, but not later than 
the expiration of said one hundred twenty (120) days, enter into such assignment or sublease of 
the Premises or portion thereof upon the terms and conditions set forth in the notice furnished by 
Tenant to Landlord pursuant to Section 14.2(a), which assignment or sublease shall be in 
compliance with all of the terms and conditions C?f tb.is Lease. 

(c) No Release. No consent by Landlord to any assignment or sublease by Tenant 
shall relieve Tenant of any obligation to be performed by Tenant under this Lease, whether 
arising before or after the assignment or sublease. The consent by L°andlord to any assignment or 

. sublease shall not relieve Tenant from the obligation to obtain Landlord's express written 
consent to any other assignment or sublease. · Any assignment or sublease that is not in . 
compliance with this'. Section 14 shall be void and, at the option of Landlord, shall constitute an 
Evt,mt of Default by .Tenant under this Lease. The acceptance of Rent by Landlord from a 
proposed assignee or sublessee shall not constitute the consent to such assignment or. sublease by 
Landlord. · 

14.3 Transfer to Other.City Departments, Commissions or Agencies· 
. . 

City shall have the right from time to time, upon written notice to Landlord~ but without 
the consent of Landlord, to transfer this Lease or the right to use and occupy all or any of the 
Premises to any department, commission or agency of the City and County of San Francisco ·for 
uses permitted under this Lease and otherwise m conformance with all other terms and 
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conditions of this Lease; provided tliat rr;_ such.event, City shall not be released of its obligations 
under this Lease. · 

15. DEFAULT; REMEDIES 

15.1 Events of Default by City 

Any of the following shall constitute ·an event of default by City hereuri.der: 

(a) City's failure to make any timely payment of Rent and to cure such nonpayment 
within five ( 5) business days after receipt of written notice thereof from Landlord; 

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

. . 
. ( c) City's failure to perform· any other covenant or obligation of City hereunder (not 

:involving the payment of money) and to cure such non-performance within thirty (30) days of 
the date of receipt of notice .thereof from Landlord, provided that if more than thirty (30) days are 
reasonably required for such cure, no event of default shall· occur if City commences such cure 
within such period and diligently prosecutes such cure to completion. 

15.2 Landlord's Remedies 

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

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

(b) The rights and remedies provided by Califo~a Civil Code Section 1951.4 
( conti.J;J.uation of lease after breach and abandonment), which allows Landlord to continue this 
Lease in effect and to enforce all of ~ts rights and remedies under this Lease, includmg the right 
to recover Rent as it becomes due, for so long as Landford does not terminate City's right to 
possession, if City has _the right to sublet or assign, subject only to reasonable limitations. 

15.3 Landlord's Default 

· Subject to the other provisions of thls Lease relating to abatement of Rent, if Landlord 
· fails to cure any default within the cure periods provided above; then the Base Rent and any 
other charges hereunder shall be abated based on the extent to which s:uch default materially 
interferes with City's ability. to carry on its business at the Premises. Notwithstanding the 
foregoing, if any such default by Landlord continues for sixty (60) days and impairs Clty's 
ability to carry on its business in the Premises, then City shall have the right to terminate this 
Lease upon written notice to Landlor4 within thirty (30) days after the expiration of such sixty 
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(60)-day period. City's rights hereunder and under Section 3.3 (Delay in Delivery of 
Possession), Section 5.3 (Interference with Access); and Section 9.4 (Disruption in Essential 
Services), shall not limit in any way any of its other rights and remedies hereunder or at law or in 
equity. 

16. INDEMNITIES 

16.1 City's Indemnity 

City shall indemnify, defend. and hold harmless ("Indemnify") Landlord and its Agents 
from· and against any and all claims, costs and expenses, including, without limitation, 
reasonable attorneys' fees (collectively, "Claims"), incurred as a result of (a) City's use and 

· occupancy of the Premises, (b) any default by City in the performance of any of its material 
obligations under this Lease, ( c) any grossly negligent acts or omissions of City or its Agents in, 
on or about the Premises or the Property, or ( d) the conduct of any work or business of Tenant in 
or about the Building or .the Property; provided, however, City shall not be obligated to 
Indemnify' Landlord or its Agents to the extent any Claim arises out of the gross negligence or 
willful misconduct of Landlord· or its Agents. Additionally, City shall Indemnify Landlord and 
its Agents from. and against any and all claims or liability for any injliry or damage to any person 
or property whatsoever (except to the extent caused by the gross negligence or v.rillful 
misconduct of Landlord) occurring in or on the Premises. In any action.or proceeding brought 
against Landlord or its Agents by reason of any Claim Indemnified by City hereunder, City may, 
at its sole option, elect to defend such Claim by attorneys in City's Office of the City Attorney, 
by other attorneys selected by City, or both. City shall have the right to control the defense and 
to deterinine the settlement or compromise of any action or proceeding, provided that Landlord 
shall have the right, but not the obligation, to participate in the defense of any such Claim at its 
sole cost. City's obligations under this Section shall SlJTVive th~ termination of the Lease. 

16~2 Landlord's Indemnity 

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

. Notwithstanding anything contained herein to the contrary, Landlord shall not be liable to 
Tenant, and Tenant hereby waives all claims against Landlord and Landlord's Agents for any 
injury or damage to any person or property in or about the Premises or the Building by or from 
any cause whatsoever (other than the gross negligence or willful misconduct of Landlord), and 
without limiting the generality of 'the foregoing, whether caused by ·water leakage of any 
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character from the roof, walls, or other portion of the Premises or the Building, or caused by gas, 
:fire,- oil, eleotricity, or any cause whatsoever, in, on, or about the Premises, the Bmlding or any 
part thereof (other than that caused by the gross negligence or willful misconduct of Landlord). 
Tenant acknowledges that any casualty insurance carried by Landlord will not cover loss ·of 
income 'to Tenant or damage.to the alterations in the Pren;rises installed by Tenant or Tenant's 
personal property located within the Pren:Uses. · 

17. INSURANCE 

17.1 Tenant's Insurance 

Tenant shall procure at its cost and expense and keep in effect during the Term the 
following insurance: 

(a) Liability Insurance. Commercial general liability insurance, including contractual 
liability coverage, with respect to the Premises and with a millim.um combined single limit of 
liability of Three Million Dollars ($3,000,000) with respect to .the Premises. Such insurance 

· shall name Landlord and its agents, employees, officers, directors, members, owners, 
representatives, contractors and Mortgagees as additional insureds, shall specifically include the 
liability assumed hereunder by Tenant, and is intended to be primary insurance, and not excess 
over or contributory with any insurance in force for or on behalf of Landlord, The limits of said · 
insurance shall not, however, limit the liability of Tenant hereunder, and Tenant is responsible 
for ensuring that the amount of liability insurance carried by Tenant is sufficient for Tenant's 
purposes. 

· (b) Property Insurance. "All risk" property insurance (including, without limitation, 
boiler and machinery (if applicable); sprinkler damage, vandalism and malicious mischief) on 
any Alterations installed in the Premises by or on behalf of Tenant, all leasehold improvements 
installed in the Premises by Tenant at its expense, on the plate or tempered glass which is part of 
the Premises and all of Tenant's personal property, such insurance to include a building 
ordinance provision (as to those tenant improvements and Alterations for which such a provision 
will apply). Such insurance shall be an amount equal to full replacement cost of the aggregate of 
the foregoing and shall provide coverage comparable to the coverage in ·the standard ISO All 
Risk form, when such form is supplemented with the coverages required above, and shall name 
Landlord as a loss payee. Tenant acknowledges and agrees that insurance coverage carried by 
Landlord will not ·cover Tenant's property within the Premises and that Tenant shall be 
responsible, at Tenant's sole cost and expense, for providing insurance coverage for Tenant's 
movable equipment, :furnishings, trade fixtures and · other personal property in or upon the 
Premises and for any Alterations and tenant improvements made by Tenant, in the event of 
damage or loss thereto from any cause whatsoever. 

(c) Other Insurance. Worker's compensation insurance and such other insurance as 
may be required by law. 

All insurance policies required under this Section 17. I shall be issued by carriers each with a 
Best's Insurance Reports policy holder"s rating of not less than A and a :financial size category of 
not less than Class VIII and shall provide that such policy shall not be cancelable or subject to 
reduction of coverage except after thirty (30) days' prior written notice to Landlord: Tenant shall 
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deliver policies of such insurance or certificates thereof to Landlord on or before the 
Commencement Date, and thereafter at any time and from time-to-time within ten (10) business · 
days after written request from Landlord. If Tenant shall fail to procure and keep such insurance 
in full force and effect during the Term, or to deliver such policies or certificates within saidtime 
frame, Landlord may, at its option, procure same for the account of Tenant, and the cost thereof 
shall be paid to Landlord as Additional Rent within five (5) business days after delivery to 
Tenant of bills therefor. The provisions. of this Section 17 .1 shall survive the expiration or 
termination of this Lease with respect to any claims or liability occurring prior to .such expiration 
or termination. · 

17.2 City's Self-Insurance 

' Notwithstanding anything herein to the contrary, _so long as City shall be Tenant under 
this Lease, Tenant may self-insure in lieu of maintaining the insurance described in Section 17.l. 
No such self-insurance shall diminish the right~ and privileges to which Landlord woU.ld 
otherwise have been entitled under the terms of this Lease had there been a third party insurer, 
including, without limitation, the duty of the insurer to defend L~dlord and all additional 
insureds and the waiver of subrogation set forth in Section· 17.4. Any right to self insure as 
provided herein is personal to City· as Tenant, and shall not apply to any assignee of said 
Tenant's interest in this Lease or to any subtenant. For s_o long as Teri.ant may self-insure under 
this Section 17 .2, any deductible shall be deemed self insured by Tenant. 

17.3 Landlord's Insurance 

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

In addition, Landlord shall procure and keep in effect at all times during the Terin 
insurance as follows: (a) Commercial general liability insurance with limits not less, th;;in One 
Million Dollars ($1,000,000) each .occurrence .combined single limit for bodily injury a.lld 
property damage, including contractual liability, independent contractors, broad-form property 
damage, fire damage legal liability_(of not less than Fifty Thousand Dollars ($50,000)), personal 
injury, products and completed operations, and explosion, collapse and underground (XCU); and 
(b) Worker's Compensation Insurance with Employer's Liability Limits not less than One 
Million Dollars ($1,000,000) each accident. 
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17.4 Waiver of Subrogation 

Notwithstanding anything to the contrary contained herein, (a) Landlord hereby waives 
any right of recovery against City for any loss· or damage sustained by Landlord with.respect to 
the Building or the Premises or any portion thereof or the contents of the same or any operation 
therein, whether or not such loss is caused by the fault or negligence of City, to the extent such 
loss or damage is covered by insurance which Landlord is required to purchase under this Lease 
or is otherwise actrially recovered from valid and collectible insurance covering Landlord, and 
(b) Tenant hereby waives any right of recovery against Landlord for any loss ·or damage 
sustained by Tenant with respect to the Building or the Premises or any portion thereof or the 
contents of the same or a.lly operation therein, whether or not such loss is caused by the fault or 
negligence of Tenant, to the extent such loss or damage is covered by insurance which Tenant is 
required to purchase under this Lease (or would be covered by insurance which Tenant is 
required to purcha~e under this Lease if Tenant had not elected to self insure pursuant to Section 
17 .2 above) or is otherwise actually recovered from valid and collectible insurance covering 
Tenant Each of Landlord and Tenant agrees to obtain a waiver of subrogation endorsement 
from each insurance camer issuing policies relative to :the Building or the Premises; provided, 
either party's failure to do so shall not affect the above waivers. 

18. ACCESS BY LANDLORD 

Landlord reserves for itself and any designated Agent the right tq enter the Premises at all 
reasonable times and, except in cases of emergency (in which event Landlord shall give any 
reasonable notice), after giving City at least twenty four (24) hours' advance written or oral 

.notice, for the purpose of (a) inspecting the Premises, (b) supplying any service to be provided 
by Landlord hereunder, ( c) showing the Premises to any prospective purchasers, mortgagees or, 
during the last six (6) months of the· Term of this Lease, tenants, (d) posting notices of 
non-responsibility, and ( e) altering, improving or repairing the Premises and any portion of the 
Building, and Landlord may-for that purpo~e erect, u~e and maintain necessary structures in and 
through the Premises where reasonably required by the character of the work to be performed, 
provided that the entrance to the Premises shall not be blo_cked thereby, City's use of the 
Premises pursuant to this Lease shall not be materially interfered with, and.Landlord shall use 
commercially reasonable efforts to minimize its impact on City's use of the Premises pursuant to 
this Lease. Landlord shall use commercially reasonal;>le efforts · during re-entry to not 
unreasonably interfere with Tenant's use of the Premises or its business conducted therein. 
Landlord shall not, however, be liable in any manner for any inconvenience, disturbance~ loss of 
business, nuisance or other damage arising from Landlord's entry and acts pursuant to this 
Section and Tenant shall not be entitled to an abatement or reduction of Rent if Landlord 
exercises any rights reserved in this Section. Tenant hereby waives any claim for damages for 
any injury or inconvenience to or interference with Tenant's business, any loss of occupancy or 
quiet enjoyment of the Premises, and any other loss qccasioned thereby. For each of ·the 
aforesaid purposes, Landlord shall at all times have and retain a key with which to unlock all of 
the doors in, upon and about the Premises, excluding Tenant's vaults and safes, or special 
security areas (designated by Tenant from .time to time, in its ·absolute discretion, by written 
notice to Landlord in advance of the installation or creation of any such vaults, safes or special 
security areas), and Landlord shall have the right to use any and all means· which Landlord may 

. deem necessary or proper to open said doors in an emergency, in order to obtain entry to any 
portion of the Premises, and any entry to the Premises, or portion thereof obtained by Landlord 

{2272-0002/00442668;·1 l} 



by any of said means, or otherwise, shall not under any emergency circumstances be construed 
or deemed to be a forcible or Unlawful entry into, or a detainer of, the Premises, or an eviction, 
actual or constructive, of Tenant from the Premises or any portions thereof. 

19. · ESTOPPEL CERTIFICATES 

(c;t) Tenant Estoppel. Tenant shall have ten (10) business days following the written 
request of Landlord or any Mortgagee to execute and deliver to Landlord any documents, . 
including estoppel certificates, in the form p~epared by Landlord (i) certifying that this Lease is 
unmodified and in full force and effect or, if modified, stating the nature of such modification . 
and certifying that this Lease, as so modified, is in full force and effect and the date to which the 
Ren't and other charges ·are paid in advance, jf any, and (ii) acknowledging that there are no 
uncured defaults on the part of Landlord, or, ifthere are uncured.defaults on the part of Landlord, 
stating the nature of such uncured defaults, (iii) certifying that Tenant has no defenses or offsets 
then outstanding against any of its obligations under thi,s Lease, or stating those claimed by 
Tenant, and (iv) certifying any other matters pertaining to the status of this Lease or performance 
of obligations thereunder by Landlord or Tenant as to which Tenant has actual knowledge and as· 
may be reasonably required either by a purchaser of the Premises or a Mortgagee making a loan 
to Landlord to be secured by the Premises or Property. Tenant's failure to deliver an estoppel 

· certificate within ten (10) business days after delivery of.Landlord's written request therefor 
· shall be conclusive upon Tenant tJ:iat (aa) this Lease is in full force and effect, without 

. - . ..modification_excepLas-IDay_b_e_represented .. hy_Landlord,_Cb_b.J_fuere_ar.e_na_uncJJr_e_d_defaults .. in 
Landlord's performance, (cc) Tenant has no defenses or right of offset against its obligations 
hereunder, and ( dd) no Rent has been paid in advance. 

(b) Landlord Estoppel. Landlord shall have ten (10) business days following the 
·written request of Tenant to execute and deliver to Tenant any documents, including estoppel 
certificates, in the form prepared by Tenant (i) certifying that this Lease is unmodified and in full 
force and effect or, if modified, stating the nature of such modification and certifying that this 
Lease, as so modified, is in full force and effect and the date to which the Rent and other charges 
are paid in advance, if any, and (ii) acknowledging that, to Landlord's knowledge, there are no 
uncured defaults on the part of Tenant, or, if there are uncured defau+ts on the part of Tenant, 
stating the nature of such uncured defaults, and (iii) certifying any other matters pertaining to the 
status of this Lease, or performance of obligations thereunder by Landlord or Tenant as to which 
Landlord has actual lmowledge. Landlord's failure to deliver an estoppel certificate within ten 
(10) business days after delivery o;f Tenant's written request therefor shall be conclusive upon 
Landlord that (aa) this Lease is in full force and effect, without modification except as may be 
represented by Tenant, (bb) there are no uncured defaults in Tenant's performance, and (cc) no 
Rent has been paid in advance. 

20. SURRENDER OF PREMISES 

Upon the expiration or sooner termination of this Lease, City shall surrender the Prelnises 
to Landlord in good order and condition, reasonable use and wear and damage by fire or other 

. casualty excepted. Prior to. the Expiration Date, City shall remove from the· Premises; at City's 
sole cost and expense, any Alterations City desires or· is required to remove from the Premises 
pursuant to the provisions of Section 7.1 (Alterations by City), above and, notwithstanding 
anything to the contrary contained herein, all of City's Personal Property, City's 

{2272-0002/00442668;1 l} 29 
668 



tel€tcommunications, data and computer facilities, and any telephone and other cabling. City 
shall. repair or pay the cost of repairing ~y damage to. the Premises or the Building resulting 
from such removal. City's obligations under this Section shall survive the expiration or.earlier 
termination of this Lease. · 

21. HAZARDOUS MA,TERIALS 

21.1 Definitions 

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

(a) "Envll:onmental Laws" shall mean any federal, state, local or administrative law, 
rule, regulation, order or requirement relating to industrial hygiene, envirollm.ental conditions or 
Hazardous Material, whyther now in effect or hereafter adopted. · 

(b) . "Hazardous Material" shall mean any material that, because of its quantity, 
concentration or physical or chemical characteristics, is deemed by any federal, state or local 
governmental authority to pose a present or potential hazard to human health or safety or to the 
environment. Hazardous Material includes, without limitation, any material or substance defined 
as a "hazardous substance," or "pollutant" or "contaminant" pursuant to the Comprehensh:e. 
Environmental Response~ Compensation and Liability Act of 1980 ("CERCLA'', also 
commonly known as the "Superfund" law), as amended (42 U.S.C. Section 9601 et seq.), or 
pursuant to Section 25316 of the California Health & Safety Code; any ''hazardous waste" listed 
pursuant to Section 25140 of the California Health & Safety Code; any asbestos and asb.estos 
containing materials whether or not such materials are part of the structure of the Building or are 
naturally occurring substances on or about the Property; and petroleum, including crude oil or 
any fraction thereof, natural gas or natural gas liquids. · · 

· ( c) "Release" when used with respect to Hazardous Material shall include any 
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under 
or about the Property. 

21.2 Landlord's Representations and Covenants 

Landlord represents and warrants to.City that, to Landlord's a~tual knowledge, as of the 
date of Landlord,.s delivery of possession of the Premises to Tenant, (a) Landlord has not 
rec·eived any written notice that the Premises fails to comply with any applicable building codes,' 
governmental ordinances or regulations (that has not been subsequently cured), including, but 
not limited to, disabled access codes which were created in order to comply with the Americans 
With Disabilities Act; and (b) Landlord has not received any written notice that Hazardous 
Materials exist at the Building in viol?-tion of Environmental Laws that ·would prohibit Tenant 
from obtaining or maintaining a certificate of occupancy for the Premises, or would 
unrea.Sonably and materially affect the safety of Tenant's employees or create a significant health 
hazard for Tenant's employees, or would otherwise materially and adversely affect Tenant's use 
of or access to the Premises. · 

To the extent it is determined that Hazardous Materials exist at the Building as of the 
Commencement Date in violation of Environmental Laws, and such violation or condition does 
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not arise out of, is not disturbed by. or is not exacerbated by (in whole or in part) any acts or 
omissions of Tenant or its Agents, Landlord shall promptly take such action as is necessary to 
comply with such Environmental Laws. If, following the Commencement Date, the Building 
becomes contaminated with Hazardous Materials in violation of Environmental Laws as a .result 
of the negligence or intentional misconduct of Landlord or Landlord's Agents and such violation 
or condition does not arise out of, is not disturbed by or is .not exacerbated by (in whole or in 
part) any acts or omissions of Tenant or its Agents, Landlord shall promptly talce such action as 
is necessary to comply with such Environmental Laws to the extent Landlord caused such 
violation or condition, or if the violation of Environmental Laws governing Hazardous Materials 
arises out of the acts or negligence of third parties, Landlord shall exerciSe comtnercially 
reasonable efforts to cause such third parties to talce such action as is necessary to comply with 
such Environmenta.I Laws to the e~tent caused by such third parties. 

21.3 Landlord's Environmenta~ Indemnity 

Without limiting Landlord's Indemnity in Section 16.2 (Landlord's Indemnity), above, 
Landlord shall Indemnify City and its Agents against any and all Claims arising during or after 
the Term of this Lease solely to the extent resulting from a breach of any of Landlord's 
representations, warranties or covenants ill the preceding Section 21.2(b). 

21.4 City's Covenants 

Neither City nor its Agents shall cause any Hazardous Material to be brought upon, kept, 
used, stored, generated or disposed of in, on or about the Premises or the Property, or transported 
to or from the Premises or the Property, in violation of any Environmental Laws, provided that 
City may use such substances in such limited amounts as are customarily used in offices so long 
as such use is in compliance with all applicable. Environmental Laws: 

21.5 City's Environmentallndemnity 

If City.breaches its obligations contained in the preceding Section 21.4, or if City or its 
Agents cause -the Release of Hazardous Material from, on or about the Premises or the Property, 
then City shall Indemnify Landlord against any and all Claims, including without limitation any 
costs of investigation, clean up, :monitoring, and restoration, arising during or after the Term of 
this Lease. as a result of such Release, except to the extent Landlord or its Agents is responsible 
for the .Rele'ase. The foregoing Indemnity shall not include any Claims resulting from the non
negligent aggravation by City, its Agents or Invitees of physical conditions of the Premises, or 
other parts of the Property, existing prior to City's occupancy. 

22. GENERAL PROVISIONS 

22.1 Notices 

(a) General. Except as otherwise specifically provided in this Lease, any notice given 
under this Lease shall · be in writing and given by delivering the notice in person or by 
commercial courier, or by sending it by first-class mail, certified mail, return receipt requested, 
or Express Mail, return receipt requested, with postage prepaid, or by sending it by reputable 
overnight carrier, to: (a) City at Tenant's address set forth in the Basic Lease Information; or 
(b) Landlord at Landlord's address set forth in the Basic Lease Information; or (c) such other 
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address as either Landlord or City may designate as its new address for such purpose by notice 
given to the other in accordance with this Section. Any notice hereunder shall be deemed to 
have been given and received two (2) days after the date when it is mailed if sent by first-class, 
certified mail, one day after the date when it is mailed if sent by Express Mail, the day µpon 
which recipient accepts and signs for delivery from a reputable overnight carrier, or on the date a 
reputable overnight carrier indicates refusal of delivery, or upon the .date personal delivery is 
made. For convenience of the parties, copies of notices may also be given be telefacsimile to the 

. telefacsimile number set forth in the Basic Lease Information or such other number as may be 
provided from time to time; however, neither party may give official or binding notice by 
facsimile. 

(b) Notices to Mortgagees.' If Tenant is notified in·writing of the identity and address. 
of any Mortgagee or ground or ~derlying lessor, Tenant shall giye to such Mortgagee or ground 
or underlying lessor notice of any default by Landlord under the terms of this Lease in yvriting 
sent by registered or certified mail, and such Mortg?I-gee or ground or underlying lessor. shall be 
given the opportunity to cure such default prior to Tenant exercising any remedy available to it. 

22.2 No Implied Waiver 

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

22.3 Amendments 

Neither this Lease nor any terms or . proVIs10ns hereof may be. changed, waived, 
discharged or terminated, except by a written instrument signed ·by the party against which the 
enforcement of the change, waiver, discharge or termination is sought. NC? waiver of any breach 
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease 
shall continue in full force and effect with respect to any other then-existing or subsequent 
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or 
approval, the Director of Property, or his or her designee, shall be authorized to provide such 
approval, except as otherwise provided by 'applicable law, including the Charter of the City and 
Counfy of San Francisco. Any amendments or modi:ijcations to this Lease, including, without 
limitatioJJ., amendments to or modifications to the exhibits to this Lease, shall be subject to the 
mutual wri,tten agreement of City and Landlord, and City's ·agreement may be made upon the 
sole approval of the Director of Property, or his or her designee; provided, however, material 
amendments or modifications to this Lease (a) changing the legal description of the Premises, 
(b) increasing the Term, (c) increasing the Rent, (d) changing the general use of the Premises 

{2272-0002/00442668;11} 



from the use authorized un<;ler Section 5 .1 of this Lease, and ( e) any other amendment or 
modification which materially increases City's liabilities or :financial obligations under this 
Lease shall additionally require the approval of City's Board of Supervisors. 

22.4 Authority 

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

22.5 Parties and Their Agents; Approvals 

If applicable, the word "Landlord" as used in this Lease shall include the plural as well as 
the singular. As used in this Lease, the term "Agents" when used with respect to either party 
shall include the agents, employees, officers and contractors of such party, and the term 
'.'Invitees" when used with' respect to City shall include the clients, customers, invitees, guests, 
licensees, assignees or subtenants of City. All approvals, consents or other determinations 
permitted or required by City under this Lease, including but not limited to the exercise of any 
option granted to City, shall be made by or through City's Director of Property unless otherwise 
provided in this Lease, subject to any applicable limitations in the City's Charter. 

22.6 Interpretation of Lease 

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

· construed to limit any general term, statement or other matter in :fuis Lease, whether or not 
language of non-limitation, such as "without limitation" or similar words, are used. 

22. 7 Successors and Assigns 

Subject to the provisions of·1Section 14 relating to assignment and subletting, the terms, 
covenants and conditions contained in this Lease shall bind and inure to the benefit of Landlord 

{2272-0002/00442668;11} 33 
672 



and City and, except as otherwise provided herein, their personal representatives and successors 
and assigns. There are no third-party beneficiaries to this Lease. · 

22.8 Brokers 

Neither party has had any contact or dealings regarding the leasing of the Premises, or 
any communication in connectic~n therewith, through any licensed real, estate broker or . other 
person .who could claim a rjgb.t to a commission or finder's fee in connection with the lease 
contemplated herein, except for the broker, if ariy, identified in the Basic Lease Information, 
whose commission, if any is due, shall be the sole responsibility of Landlord pursuant to a 
separate ~tten agreement between Landlord and such broker, and City shall have no liability 
therefor. In the event that any other broker or finder perfects a claim for a commission or 
finder's fee based upon any such contact, dealings or communication, the party through whom 
the broker or finder.makes his claim, shall be responsible for such commission or fee ~d shall 
Indemnify the other party from any and all Claims incurred by t4e indemnified party in 
defending against the same. The provisions of this Section shall survive any termination of this 
Lease. 

22.9 Severability 

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

22.10 Governing Law 

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

22.11 Entire Agreement 

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

22.12 Attorneys' Fees 

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

. supervision of an attorney. 

22.13 Holding Over 

If Tenant holds possession of any portion of the Premises after expiration or termination 
of the term of this Lease with respect to that portion of the Premises without the written consent 
of Landlord, then absent express agreement.of Landlord, such holding over shall be a tenancy at 
sufferance and not for any periodic or fixed term. Tenant shall pay monthly rental hereunder at a 
rate equ3.I to one liundred fifty percent (150%) of the fair market rental value for the Premises, as 
reason~bly determined by Landlord, plus Additional Rent, together with such other amounts as 
may. become due hereunder, and otherwise all of the terms and conditions of this Lease shall 
continue to apply, excluding any options or rights of Tenant to renew ·or extend this Lease or 
expand the Premises hereunder. Nothing herein shall be construed as a consent in advance by 
Landlord to any holding over by Tenant or to any specific· terms or conditions of any holding 
over, and Landlord expressly reserves the right to require Tenant to surrender possession of the 
Premises to Landlord when and as required hereunder. Any holding over with the written 
consent of Landlord shall, except as otherwise specified in such consent, thereafter constitute a 
lease from month to month, and shall be set at fair lll.arket rent or other rate as agreed to by
Landlord and Tenant, but otherwise subject to all of the terms and conditions of .this Lease, 
excluding any options or rights of Tenant to renew·or extend this Lease or expand the Premises 
hereunder. · 

22.14 Cumulative Remedies 
. ' 

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

22.15 Time of Essence 

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

22.16 Survival of Indemnities 

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

22.17 Signs 

City may erect or post signs on or about the l'remises, and may erect or maintain sign.age 
on Jessie Street, provided such sign.age is compatible with a first class, urban mixed-use 
development and in compliance with all applicable Law~, in each case subject to Landlord's 
prior written approval. Landlord reserves the right to review the placement, design, and plan for 
any such· sign prior to its erection or posting and agrees that the approval thereof shall not be 
unreasonably withheld or delayed. Notwithstanding the foregoing, Landlord shall provide and 
install, at Landlord's sole cost and expense, the initial sign.age for Tenant in the Building 
directory located at the Jessie Street entrance to tp_e Building. . . 

22.18 Quiet Enjoyment and Title 

Landlord covenants and represents that it has full right, power and authority to grant the 
leasehold estate hereooder, and covenants that City, upon paying the Rent ·hereunder and 
performing the covenants hereof, shall peaceably and quietly have, h.old and enjoy the Premises 
and all appurtenances during the full Term of this Le~e as aga.lnst all persons or entities 
claiming by and through Landlord or on account of any action, inaction or agreement of 
Landlord or its Agents. 

22.19 Bankruptcy 

Landlord represents and warrants to City tJJ.at Landlord has neither filed nor been the 
subject of any filing of a petition under the federal bankruptcy law or any federal or state 
insolvency law~ or laws for composition of indebtedness or for the reorganization. of debtors, 
and, to °Landlord's actual knowledge, no such filing is thr.eatened. Landlord and City agree that 
City's leasehold estate created hereby includes, without limitation, all rights to receive and enjoy· 
all services, facilities and amenities of the Premises and the Building as provided herein. 

22.20 Transfer of Landlord's Interest 

Landlord shall have the right to transfer its interest in the Property, ·the Building or this 
Lease to a:lly other financially responsible person or entity. In the event of any such transfer, 

··Landlord shall be relieved, upon notice to City of the name and address of Landlord's.successor, 
of any obligations accruing hereunder from and after the. date 'of such transfer and upon 
delivering to City an express assumption by the transferee of all of Landlord's obligations· 
hereunder. · 

22.21 Non-Liability of City Officials, ~mployees and Agents 

Notwithstanding anything to the contrary in this Lease, no elective or appointive board, 
commission, member, officer, employee or agent of City shall be personally liable to Landlord, 

{2272-0002/00442?68;11} 



its successors and assigns,. in the event of any default or breach by City or for any amount which 
may become .due to Landlord, its Sl!-ccessors and assigns, or for any obligation of City under 
this Lease. 

22.22 MacBride Principles - Northern Ireland 

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

22.23 Controller's Certification of Funds· 

The terms of this Lease shall be governed by and subject to the budgetary and fiscal 
provisions of the City's Charter. Notwithstanding anything to the contrary contained in this 
Lease, there shall be no obligation for the payment or expenditure of money by City· under this 
Lease unless the Controller of the City and County of San Francisco first certifies, pursuant to 
Section 3.105 of the City's Charter, thatthere is a valid appropriation from which the expenditure 
may be made and that unencumbered funds are available from the appropriation to pay the 
expenditure. · Without limiting the foregoing, if in any fiscal year of City after the fiscal year in 
which the Term of this Lease commences, sufficient funds for the payment of Rent and any other 
payments required under this Lease are not appropriated, then City may terminate this Lease, 
without penalty,_ liability or expense of any kind to City, as of the last date on which sufficien,t 
funds are appropriated. City shall use its reasonable efforts to give Landlord reasonable advance 
notice of such termination. · 

22.24 Prevailing Wages for Construction Work 

Landlord agrees that any person performing labor in the construction o{the leasehold 
improvements or other improvements to the Premises, which Landlord provides under this 
Lease, shall· be paid not less than the highest prevailing rate of wages as required by 
Section 6.22(E) of the San Francisco Administrative Code, shall be· subject to the same hours and 
working conditions, and shall receive the same benefits as in each case are provided for similar 
work ·performed in San Francisco, California. Landlord shall include, in any 'contract for 
construction of such leasehold improvements or other improvements to the Premises, a 
requirement that all persons performing labor under s1;1.ch contract shall be paid not less than the 
highest prevailjng rate of wages for the labor so performed. Landlord shall require any 
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect 
to all persons performing labor in the construction of any leasehold improvements or other 

. improvements to the Premises. 

22.25 Non Discrimination in City Contracts and Benefits Ordinance 

(a) Covenant Not to Discriminate. In the performance of this Lease, Landlord agrees 
not "to discriminate against any employee of, any City employee working with Landlord, or 
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applicant for empldyrnent with .Landlord, or against any person seeking accommodations, 
· advantages, facilities, privileges, services, or membership in all business, social, or other 

establishments or organizations, on the basis of the fact or perception of a person's race, color, 
creed, religion, national origh4 ancestry, age, height, weight, sex, sexual orientation, gender 
identity, domestic partner status, marital status, disability or Acquired Immune Deficiency 
Syndrome or HIV status (AIDS/HIV status), or association with members of such protected 
classes, or in retaliation for opposition to discrimination against such classes. 

(b) Subcontracts. Landlord shall include in all subcontracts relating to the Premises a 
non-discrimination clause applicable to such subcontractor in substantially the form of 
subsection (a) above. In addition, Landlord shall incorp9rate by reference in all subcontracts the 
provisions of Sections 12B2(a), 12B.2(c)-(k) and 12C.3 of the San-Francisco Administrative 
Code and shall require all subcontractors to comply with such provisions. .Landlord's failure to 
comply with the .obligations in this subsection shall constitute a material breach of this Lease. 

(c) Non-Discrimination in Benefits.· Landlord does not as of the date of this Lease 
and will not during the term of this Lease, in any of its operations in San Francisco, on real 
property owned by City, or where the work is being performed for the City or elsewhere within 
the United States, discriminate in the provision of bereavement leave, family medical leave, 
health benefits, membership or membership discounts, moving expenses, pension and retirement 
benefits or travel benefits, as well as any benefits other than the benefits specified above, 
between empioyees with domestic partners and employees with spouses, and/or betweep. the 
domestic partners and spouses of such employees, where the domestic partnership has been 

. registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the cqnditions set forth in Section 12B.2(b) of t1;ie San Francisco Administrative· Code. 

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

· ( e) Incorporation of Administrative Code Provisions by Reference. The provisions ·of 
Chapters 12B and 12C of the San Francisco· Administrative Code relating to non-discrimination 
by parties contracting for the lease of property to City .are incorporated in this Section by 
reference and made a part of this Lease as t4ough fully set forth herein. Landlord shall comply 
fully with and be bound by all of the provisions that apply to this Lease under such Chapters of 
the Administrative ~ode, including but not limit~d to the remedies provided in such Chapters. 
Without limiting the foregoing, Landlord understands that pursuant to Section 12B.2(h) of the 
San Francisco Administrative Code, a penalty of Fifty Dollars ($50) for ((ach person for each 
calendar day during which such person was discriminated against in violation of the provisions 
of this Lease may be assessed against Landiord and/or deducted from any payments due 
Landiord. . · · 

22.26 Tropical Hardwood and Virgin Redwood Ban 
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{a) Except as expressly permitted by ¢.e application of Sections 802(b) and 803(b) of 
the San Francisco Environment Code, neither Landlord nor any ·of its contractors shall provide 
any items to City in the construction of the leasehold improvements or otherwise in the · 
performance of this Lease which are tropical hardwood, tropical h.ardwood wood products, virgin 
redwood, or virgin redwood wood products. 

(b) The City and County of San Francisco urges companies npt to import, purchase, 
obtain or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin 
redwood, or virgin redwood wood products. 

( c) In the event Landlord fails to comply in good faith with any of the provisions of 
Chapter 8 of the San Francisco Environment Code, Landlord shall be liable for liquidated 
damages for each violation in an amount equal to Landlord's net profit on the contract, or five 
percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord 
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and 
County of San Francisco upon demand and may ·be set off against any monies due to Landlord 
frol!l any cont;ract with the City and County of San Francisco. 

22.27 Bi.cycle Storage Facilities 
. I 

Article 1.5, Section 155. l, of the San Francisco Planning Code (the "Planning Code") 
requires the provision of bicycle storage at City-leased buildings at no cost to Landlord and if 
funds are available.· Landlord acknowledges that City's Agents and Invitees shall be permitted to 
store bicycles in such storage area(s) within the Building as may be designated by Landlord from 
time to time. 

22.28 Resource-~fficient City Buildings and Pilot Projects 

Landlord acknowledges that the City and · County of San Francisco has enacted 
San Francisco Environment Code Sections 700 to 707 relating to resource-efficient City 
buildings and resource-efficient pilot projects.· Landlord hereby agrees that it shall comply with 

· all' applicable provisions of such code. sections. 

22.29 Counterparts 

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

22.30 Eff~ctive Date 

The date. on which this Lease shall become effective (the "Effective Date") is the date 
upon which this Lease is duly executed by the parties hereto. 

22.31 Sunshine Ordinance 

In accordance with Section 67 .24( e) of the San Francisco Administrative Code, contracts, 
contractors' bids, leases, agreements, responses to Requests for Proposals, and all other records 
of communications between City and persons or firms seeking contracts will be open to 
inspection immediately after a contract has been awarded. Nothing in this provision requires the 
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disclosure of a private person's or organization's net worth o! other proprietary financial data 
submitted for qualification for a con~ract, lease, agreement or other benefit until and unless that 

. person or organization is awarded the contract, lease, agreement or benefit. . Information 
provided which is covered by this Section will be made available to the public upon request. 

22.32 Conflicts of Interest 

Tbrough its execution of this Lease, Landlord acknowledges that it is familiar with the 
provisions. of Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of· City's 
Campaign and Governmental Conduct Code, and Section 87100 et seg. and Section 1090 et seq. 
of the Government Code of the State of California, and certifies that it does not know of any 
facts which would cons-titute a violation of said provisions, anci agrees· that if Landlord becomes 
aware of any such fact during the Term of this Lease, Landlord shall immediately notify City. 

' 

22.33 Notification of Limitations on Contributions 

Through its execution of this Lease, Landlord acknowledges that it is familiar with 
Section 1.126 of the San Francisco Ca.rnpaign and Governmental Conduct Code, which prohibits 
any pe~son who contracts with the City for the selling or leasing of any land or building to or 
from the City whenever such transaction would require approval by a. City elective officer, the 
board on which that City elective officer serves, or a board on which an appointee of that 
individual serves, from making any campaign. contribution t~ (a) the City elective officer, 
(b) a candidate for the office held by such individual; or ( c) a committee controlled by such 
individual or candidate, at any time from the commencement of negotiations for the contract 
until the later of either the termination of negotiations for .such contract or six months after the 
date the contract is approved. Landlord acknowledges that the foregoing restriction applies only 
if the contract or a combination or series of contracts approved by the same individual or board 
in a fiscal year have a total anticipated or actual value of $50,000 or more. · Lruidlord further 
acknowledges that the prohibition ·on contributions applies to each Landlord; each member of 
Landlord's board of directors, and Landlord's chief executive officer, chief financial o:fficer and . 
chief operating officer; .any person ".Vi.th an ownership interest of more than 20 percent in 
Landlord; any subcontractor listed ill the contract; and any committee that is sponsored or 
controlled by Landlord. Additionally, Landlord acknowledges that Landlord must inform each 
of the persons described in the preceding senteilce o:f the prohibitions contained in Section 1.126. 
Landlord further agrees to provide · to City the name ·of each person, entity or committee 
described above. 

22.34 . Preservative-Treated Wood Containing Arsenic 

As of July l, 2003, Landlord may not purchase preser\rative-treated wood products 
containing arsenic in the performance of this Lease unless an exemption from the requirements 
of Environment Code, Chapter 13 is obtained from the Department of Environment under 
Section 1304 of the Enviro)]filent Code. 'The term "preservative-treated wood· containing 
arsenic" shall mean wood treated with a preservative that contains arsenic, elemental arseniq, or 
ari aj:senic copper combination, including, but not limited to, chromated copper arsenate 
preservative, ammoniac copper zinc arsenate preservative, or ammoniacal copper arsenate 
preservative. Landlord may purchase preservative-treated wood products on ¢.e list of 
environmentally , preferable. . alternatives prepared and adopted by the Department of 
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Environment. Tbis provision does not preclude Landlord from purchasing preservative-treated 
wood containing arsenic for saltwater immersion. The term "saltwater immersion" shall mean a 
pressure-treated wood that is used. for construction plirposes or facilities that are partially or 
totally immersed in saltwater. 

22.35 Certified Access Specialist 

For purposes of Section 1938 of the California Civil Code, Landlord hereby discloses to 
Tenant, and Tenant hereby acknowledges, that the Premises have notundergone inspection by a 
Certified Access Spedalist (CASp ). 

22.36 California Waivers· 

(a) Tenant hereby waives any and all rights under and benefits of subsection 1 of 
Section 1932 and 1995.310 (Assignment and Subletting) of the California Civil Code, or any 
similar or successor Laws :q.ow or hereinafter in effect. 

(b) . TENANT HEREBY WAIVES ANY AND ALL RIGHTS CONFERRED BY 
SECTION 3275 OF THE CML CODE OF CALJFORNIA AND BY SECTIONS 1174 (c) 
AND 1179 OF THE CODE OF CIVIL PROCEDURE OF CALIFORNIA AND ANY AND 
ALL OTHER APPLICABLE LAWS AND RULES OF LAW FROM TIME TO TIME IN 
EFFECT DURING THE TERM OF THE LEASE, AS AMENDED HEREBY, PROVIDING 
THAT TENANT SHALL HA VE ANY RIGHT TO REDEEM, REINSTATE OR RESTORE 
THE LEASE FOLLOWING ITS TERMINATION BY REASON OF TENANT'S BREACH. 
TENANT ALSO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BYLAW, 
THE RIGHT TO TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF OR 
RELATING TO THE LEASE. 

22.37 Disability Access Obligations Notice and Access Information Notice 

(a) Tenant hereby acknowledges and agrees that Landlord pas dellvered to Tenant, at 
least twenty-four (24) hours prior to execution of this Lease by Tenant, a copy of the "Disability 
Access Obligations Notice to Prospective Tenant" attached hereto as Exhibit C, and that Tenant 
executed and delivered the same to Landlord at least twenty-four (24) hours prior to execution of 
this Lease. · 

(b) Tenant further hereby acknowledges and agrees that, at least twenty-four (24) 
hours prior to execution of this Lease by Tenant, Landlord delivered to Tenant a copy of the San 
Francisco Office of Small Business Access Information Brochure (the "Access Information 
.Brochure") in an available language as selected by Tenant. A copy of the Access Information 
Brochure is also available at http://sfgsa.org/index.aspx?page=4927. 

22.38 Cooperative Drafting 

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

Pursuant to San Francisco Administrative Code Section 23.26,. the Director of Property 
for the City has the authority to execute.this Lease on behalf of the City. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BL~] 

[SIGNATURE PAGE FOLLOWS] 
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Landlord and City have executed this Lease as of the date first written above. 

LANDLORD: 

'CITY: 

RECOMMENDED: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Heidi J. Gewertz 
Deputy City Attorney 

{2272-0002/00442668;11} . 

THIRD AND MISSION ASSOCIATES, LLC, 
a California limited liability corporation · 

By: 
Name: William Witte 
Its: Authorized Signatory 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corpo~ation 

By: 
JOHN UPDIKE 
Director of Property · 
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EXHIBITB 

EMERGENCY ACCESS EASEMENT AREAS 
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EXBIBITC 

DISABILITY ACCESS OBLIGATIONS NOTICE TO PROSPECTIVE TENANT 

. DISABILITY ACCESS OBLIGATIONS UNDER 
SAN FRANCISCO AD:MINISTRATIVE CODE CHAPTER 38 

Before you, as the Tenant, enter into a lease with us, the Landlor4 for the following 
property: The leasable area of that portion of the third and fourth floors commonly known as the 

. "Jessie Hotel" portion of that building located at 167 Jessie Street, San Francisco, California, 
commonly known as "The Paraniount" (the '.'Property"),. please be aware of the following 
important information about. the lease: · 

You May Be Held Liable For Disability Access Violations On The Property. Even 
though you are not. the owner of the Property, you, as the tenant, as well as the .Property owner, 
may still be subject to legal and :financial liabilities if the leased Property does not comply with 
applicable Federal and State disability access laws. You may wish to consult with an attorney 
prior to entering into this lease to make sure that you understand your obligations' under Federal 
and State disability access laws. The Landlord must provide· you with a copy of the Small 
Business Commission Access Information Notice under Section 38.6 of the Administrative Code 
in your requested language. For more information about disability Jlccess laws applicable to 
small businesses, you may wish to visit the website of the San Francisco Office of Small 
Business or call 415-554-6134. 

The Lease Must Specify Who Is Responsible for Making Any Required Disability 
Access Improvements to the Property. Under City law, the lease must include a provision in 
which you, the Tenant, and the Landlord agree upon your respective ·obligations and.liabilities 
for making and paying for required disability access improvements 'on the leased Property. The 
lease must also require you and the Landlord to use reasonable efforts to notify each other if they 
make alterations to the leased Property that might impact accessibility under federal and state 
disability access laws.· You may wish to review these provisions with your attorney prior to 
entering into this lease to make swe you unders~and your obligations under the lease. · 

PLEASE NOTE: The Property may not currently meet all applicable construction
related accessibility standards, including standards for. public restrooms and ground floor 
entrances and exits (Note to Landlord: This paragraph can be deleted if the Property does 
currently meet all said standards). 

By signing below, I confirm that I have re'ad and understood this Disability Access Obligations 
Notice. 

Signed: ____________ _ 
Tenant 

Signed: _____________ _ 
Landlord 
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Introduction Form 
By a Member of the Board of Supervisors or the Mayor. 

, , : ',- , •• , 1 ,r p '1 '.J '1· : r~ b 
~ ' Bfu~ 'stim~ • '" 

I hereby submit the following item for introduction '(select only one): or meeting date ~ 

[gl 1. Forreferenye to C9mmittee. (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at.Committee. 

D 

D 

D 

D 

D 

[] 

4. Request for letter beginning "Supervisor inquires" 
'--------~---~----__, 

5. City Attorney request. 
....----------~ 

6. Call File No. from Committee. 

· 7. Budget Analyst request (attach written motion). 

8. Substitute Legislation File No. ~' -----~ 
9. Reactivate File No. I.__ ____ ___, 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on 
'--------------------' 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

!supervisor Jane Kim 

Subject: 

Real Property Lease ~ Third and Mission Associates, LLC - 167 Jessie Street - $1 Per Year Base Rent 

The text is listed below or attached: 

'See attached. 

Signature of Sponsoring Supervisor: -"-Q-_,,...:pr.· -,,,,.,,,o=!._ __ g_. --+-'-~--1-:.._,..L--==~--
For Clerk's Use Only: 
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Wong, Linda (BOS) 

;om: 
Sent: 
To: 

Wong, Linda (BOS) 
Tuesday, January 13, 2015 11 :40 AM 
Updike, John 

Subject: File No. 141311 - 167 Jessie Street 

Hi Mr. Updike, 

The is regarding the proposed Resolution on the above subject matter that will be heard at 
Wednesday's Budget. & Finance Committee !lleeting. 

Page 4, line 18 states: 

"FURTHER RESOLVED, That any aetion taken by the Director of Property and other officers 

. of the City with respect to the Lease are hereby approved,· confirmed and ratified; and be if' 

Please provide us in writing the specific actions that were. taken with respect to the Lease. We want 
to ensure the Supervisors have this information prior to acting on this matter. If this is not feasible, 
we kindly request that an amendment be made at Wednesday's meeting to remove above clause. 

,ease let me know if you have any questions. . . 

Sincerely, 

Linda Wong 
Board of Supervisors 
1 Dr. Carlton 8. Goodlett Place, City Hall, Room 244 

·San Francisco, CA 94102-4689 
Phone: 415.554.7719 I Fax: (415) 554-5163 
Linda.Wong@sfgov.org I www.sfbos.org 

; 

Please complete a Board of Supe..Visors Customer Service Satisfaction form by clicking here. 

The Legislative Research Center provides 24-hour access to Board of Supervisors legislation, and 
archived matters since August 1998. 

Disclosures: Personal information that is provided in communications to the Board of Supervisors is subject to disclosure under the 
California Public Records Act·and the San Francisco Sunshine Ordinance. Personal information provided will not be redacted. 
Members of the public are not required to provide personal identifying information when they communicate with the Board of 
Supervisors and its committees. All written or oral communications that members of the public submit to the Clerk's Office regarding 
pending legislation or hearings will be made available to all members of the public for inspection and copying. The Clerk's Office does 
not redact any information from these submissions. This means that personal information-including names, phone numbers, . 

-I dresses and similar information that a member-of the public elects to submit to the Board and its committees-may appear on the 
,ard of Supervisors website or in other public documents that members of the public may inspect or copy. 



File No. 141311 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaim and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

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

Contractor Information (Please print clearly.) 
Name of contractor: 
Goodwill SF Urban Development, LLC 

Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 
SMR California, LLC: Stephen M. Ross, president and managing member 
Bennick Associates, LLC: Matthew Witte, member 
Bennick Associates, LLc': William Witte, member 

No political committees sponsored or controlled. 

Contractor address: 
60 Columbus Circle; New York, NY 10023 

Date that contract was approved: I Amount of contract: 
(By the SF Board of Supervisors) $87.00 in base rent for the entire term. 

Describe the nature of the contract that was approved: 
87-year office lease to the City and County of San Francisco for 4, 124 square feet of office space at 167 Jessie Street in San 
Francisco to be subleased to non-profit organizations. 
Comments: Nominal Rent so there is no ongoing base rent expense. City is responsible for costs and expenses directly related 
to its occupancy which are only triggered while the space is occupied by a subtenant. 

This contract W"as approved by (check applicable): 

Dthe City elective officer(s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 

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

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: 
Angela Calvillo, Clerk of the Board 

Address: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 

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

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

692 

Contact telephone number: 
( 415) 554-5184 

E-mail: 
Board.of.Supervisors@sfgov.org 

Date Signed 

Date Signed 


