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FILE NO. 170064 | . RESOLUTION NO. .

[Real Property Lease - 120 14th Street, LLC; 1740 Folsom Street - $882,560.04 in Initial
Year]

Resolution authorizing the exercise of a five-year option to extend the term of the lease
of approximately 18,682 square feet of space at 1740 Folsom Street for continued use
by the Sheriff’'s Department for $882,560.04 in the Initial Year with 3% annual increases

with 120 14th Street, LLC, as Landlord, for the lease extension term of July 1, 2017,
through June 30, 2022.

WHEREAS, The City and Couhty of San Francisco as Tenant, executed a lease dated

June 26, 2002 (the “Lease”), authorized by Resolution No. 356-02 for Premises consisting of

18,862 sq. ft. in the building commonly known as 1740 Folsom Street for use by fhe San
Francisco Sheriff's Department; and

WHEREAS, The Lease was extended for an additional 5 years by Board of
Supervisors’ Resolution No. 47- 12 and _

WHEREAS, 120 14th Street, LLC is successor in interest to Fourteenth Stree;c
Partnerehip, LLC, Landlord; and . .

WHEREAS, In addition to trafning and DOC facilities, the Sheriff uses this facility to
manage approximately 215'background checks for prespective personnel joining the
department and to manage approximately 2500 jail clearance checks annually for both City
staff and the public involved in providing programs and services to the jails; and

WHEREAS, Such lease expires on June 30, 2017 and contains an option to extend the
term for another five (5) years on the same terms and conditions except that the Base Monthly

Rental is to be adjusted to 95% of the market rental value; and

Real Estate Division
BOARD OF SUPERVISORS ‘ Page 1
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WHEREAS, Pursuant to Administrative Code, Section 23, a Fair Market Rent appraisal
by MAI appraisers Watts Cohn and Partners, Inc. established the 95% of Fair Market Rent as
47.50 per square foot or $896,000 annually with market rate increases of 3% annually; and

WHEREAS, Landlord has agreed to abate 3% of the rent for the first 6 months of the

‘lterm; and

- WHEREAS, Such terms for the opﬁon are subjecf to enactment of a Resolution by the
Board of Supervisors and the Mayor, in tvheir respective sole and absolute directioﬁ, approving
and authorizing such exercise; now, therefore; beit -

RESOLVED, That in accordance with the recommendation of the Sheriff and the
Director of Property, the Director of Property is hereby authorized to take all actions on behalf
of the' City and County of San Francisco, as tenant, to extend the Lease (copy of original
Lease is on file with the Clerk of the Board of Supervisors in File No. 170064) with 120 14th.
Street, LLC, ("Landlord“), for the building commonly known as 1740 Folsom Street, San
Francisco, California, for the area of approximately 18,862 Asq. ft. (the "Premises") on the
termé and éOnditions set forth herein; and, be it - ‘

FURTHER RESOLVED, That the Lease extension shall be for a term of 5 years
through June 30, 2022, at the base rent as follows: |

Lease Year o Monthly Rent PSE

July 1, 2017- Dec 31, 2017 (172 yr) $72,426.67 (Approx. $46.08 PSF)

Jan 1,2018-June 30,2018 . (1/2yr) $74,666.67 (Approx. $47.50 PSF)

July 1, 2018- June 30, 2019 (Yr2) $76,9086.67 (Approx. $48.93 PSF)

July 1, 2019~ June 30, 2020 (Yr3) $79,213.87 (Approx. $50.40 PSF)

July 1, 2020- June 30, 2021 (Yr 4) $81,590.28 (Approx. $51.91 PSF)
- July 1, 2021- June 30, 2022 (Yr5) $84,037.99 (

Approx. $53.46 PSF)
The City shall continue to pay for utilities; and, be it ‘

FURTHER RESOLVED, That the Lease shall continue to include the lease clause
indemnifying, holding harmless, and defending Landlord and its agents from and against any

and all claims, costs and expenses, including without limitation, reasonable attorneys' fees,

Real Estate Division ]
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incurred as a result of any default by the City in the performance of any of its material

obligations under the Lease, or any negligent acts or omissions of the City or its agents, in,

on, or about the Premises or the property on which the Premises are located, excluding those

claims, costs and expenses incurred as a result of the hegligence or willful misconduct of the
Landlord or its agents; and, be it | | .
FURTHER RESOLVED, That all actions heretofore taken by the officers of the City
with reépect to such Lease are hereby approved, confirmed and ratified; and, be it
FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
Property to enter into any amendments or modifications to the Lease '(including, without
limitation, the exhibits) that the Director of Property determines; in consultation with the City
Attorney, are in the best interest of the City, do not increase the rent or otherwise materially
increase the obligations or liabilities of the City, are necessary or advisable to effectuate the
purposes of the Lease renewal or this resolution, and are in compliance with all applicable
laws, including the City Chartér; and, be it |
FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term
of the Leasé uniess funds for the Sheriff Department’s rental payments are not appropriated in
any subsequent ﬂsqal year at which time the City may terminate the Lease with advance .
notice to Landlord;. said Lease shall be subject to certification as to funds by theConfroIIer,
pursuént to Section 3.105 of the City Charter; and, be it '
FURTHER RESOLVED, That within thirty (30) days of the agreéments being fully

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

of the Board for inclusion into the official file.
i |
1
i
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CloadST,
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Director e
Real Estate gIVISlon ﬂ@j

**Sheriff and Real Estate Division**
BOARD OF SUPERVISORS

$882,560.04 Available
Index code 062610
Subobject 03011

Controller’/\h) |
Subject to the enactment of the Annual Appropriation

Ordinance for Fiscal Year 2017/2018.
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BUDGET AND FINANCE COMMITTEE MEETING : ) FEBRUARY 23, 2017

Item 5 Department:
File 17-0064 Sheriff's Department (Sheriff)
: Real Estate Division (RED)

EXECUTIVE SUMMARY

Legislative Objectives

e The proposed resolution would authorize the (i) exercise of the final five-year option to
“extend the 120 14™ Street lease between the Sheriff’s Department, as tenant, and 120
14" Street, LLC, as landlord, from July 1, 2017 through June 30, 2022, and (ii) increase the
annual rent from $550,392 to $882,560 in FY 2017-18, an increase of $332,168 or 60.4
percent.

Key Points

s The Sheriff’'s Department has an existing lease for 18,862 square feet of space at 120 14t
street for use as (i) the Sheriff’'s Department’s Operation Center for use in an emergency,
(i) a consolidated training facility to provide State-mandated annual training to members
of the Sheriff’s Department, and (iii) office space for the Sheriff's Department’s Training
Unit, Background Unit, and Field Support Services Unit. The Board of Supervisors
previously approved the original ten-year lease from 2002 to 2012 and a five-year lease
extension to June 30, 2017. ’ '

e The proposed resolution approves the final five year option for the 120 14™ Street lease
from July 1, 2017 to June 30, 2022 :

Fiscal Impact

s The Sheriff's Department’s annual rent for 120 14™ Street in FY 2016-17 is $550,392,
equal to $29.18 per square foot per year for 18,862 square feet. Under the proposed
lease extension, the rent would increase to an annual rent rate of (i) $46.08 per square
foot for the first six months of FY 2017-18; and (ii) $47.50 per square foot for the second
six months of FY 2017-18. ' '

e - The proposed annual rent rate of $47.50 per square foot represents 95 percent of the
current fair market rent established by an independent appraisal. The annual rent .
increase of 3 percent per year, beginning on July 1, 2018, reflects current typical lease
agreements in the commercial real estate market.

Policy Consideration’

s According to Mr. ‘Dunn plans for the lease after the proposed five-year lease extension
expires in 2022 are currently undetermined and are largely dependent on the possible
vacancy and renovation or replacement of the Hall of Justice.

Recommendation

e Approve the proposed resolution

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 23, 2017

MANDATE STATEMENT

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

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

BACKGROUND

In May 2002, the Board of Supervisors appr.dved a ten-year lease (Resolution 356-02) from July -
1, 2002 through June 30, 2012, between the Sheriff’s Department, as tenant, and Mark Nelson

Development & New California Land Company (Mark Nelson), as landlord, at 1740 Folsom

Street (also known as 120 14th Street) for approximately 18,862 square feet of space for use as

(i) the Sheriff's Department’s Operation Center for use in an emergency, (ii) a consolidated

training facility to provide State-mandated annual training to members of the Sheriff’s

Department, and (iii) office space for the Sheriff’s Department’s Training Unit, Background Unit,

and Field Support Services Unit.

The lease included two options to extend'for a term of five years each through 2022 with rent
adjusted to 95 percent of the fair market rent at the beginning of each term.

In February 2012, the Board of Supervisors approved a resolution (File 12-0038) authorizing the
Director of Real Estate to exercise the first of two five-year options to extend the lease term for
an additional five years from July 1, 2012 through June 30, 2017.

120 14" Street was subsequently sold by Mark Nelson and the lease was transferred by Mark
Nelson to the new property owner, 120 14" Street LLC.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the (i) exercise of the final five-year option to extend
the 120 14™ Street lease between the Sheriff’s Department, as tenant, and 120 14 Street, LLC,
as landlord, from July 1, 2017 through June 30, 2022, and (ii) increase the annual rent from
$550,392 to $882,560 in FY 2017-18, an increase of $332,168 or 60.4 percent. Table 1 below
summarizes the terms and conditions of the current and proposed lease éxtension.

- SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 23, 2017

Table 1. Summary of Proposed Lease Details

Proposed Lease
18,862 square feet
plus a parking lot for 19 vehicles
$72,427 for the first six months and
$74,667 for the next six months
$3,142 for utilities.

Operating Expenses (monthly) Janitorial services, maintenance and all other
operating costs to be paid by the landlord.

Premises

Base Rent (monthly)

Base Rent Increase Date Annually on July 1

Base Rent Increase Amount 3% (annually)
July 1, 2017 to June 30, 2022

Term of five year extension

Source: Real Estate Division

FISCAL IMPACT ) * - B

The Sheriff’s Department’s existing annual rent for 120 14™ Street in FY 2016-17 is $550,392,
equal to $29.18 per square foot per year for 18,862 square-feet. Under the proposed-lease
extension, the rent would increase to an annual rent rate of (i) $46.08 per square foot for the
first six months from July 1, 2017 to December 31, 2017; and (ii) $47.50 per square foot for the
second six months from January 1, 2018 to June 30, 2018. As noted above, the total rent will
increase from $550,392 in FY 2016-17 to $882,560 in FY 2017-18, an increase of $332,168 or
60.4 percent.

The proposed: annual rent rate of $47.50 per square foot (effective as of January 1, 2018)
represents 95 percent of the current fair market rent’ established by an independent appraisal
conducted by Watts, Cohn and Partners, Inc.? According to Mr. Charles Dunn, Senior Real
Property Officer at the Real Estate Division, the annual rent increase of 3 percent per year,
beginning on July 1, 2018, reflects current typical lease agreements in the commercial real
‘estate market.

As shown in Table 2 below, over the five-year term of the lease extension from July 1, 2017
through June 30, 2022, total rent to be paid by the Sheriff’s Department is $4,743,546 and the
total cost for utilities is estimated at $200,181, resulting in a total cost of $4,943,727 for the
proposed five-year lease extension. This total cost, including utilities, would be paid from the

* As of November 1, 2016, the fair market rent for the property was $47.50 per square foot per year according to
the appraisal. According to Mr. Dunn, the landlord agreed to the lower annual rental rate of $46.08 per square foot
for the first six months of the lease extension in response to requested departmental budget cuts as a result of the
Proposition K sales tax initiative’s failure to pass in November 2016. :
2 Per City Charter Section 23.27, if the consideration to be paid by the City for the lease as base rent is more than
. $60 per square foot per year, the Director of Property, on behalf of the department concerned shall obtain an '
Appraisal Review for such appraisal. Because the fair market rent for the 1740 Folsom Street property was $47.50
per square foot per year according to the appraisal, an Appraisal Review was not required.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING . FEBRUARY 23, 2017

City’s General Fund, subject to Board of Supervisors appropriation approval in the Sheriff’s
Department’s annual budget.

Table 2: Total Costs by Year under Proposed Lease Extension

Lease Year Annual Rent  Annual Operating Costs’  Total Cost
FY 2017-18* $882,560 $37,705 : $920,265
FY 2018-19 922,880 38,836 961,716°
FY 2019-20 950,566 40,001 990,568
FY 2020-21 979,083 41,201 - 1,020,285
FY 2021-22 1,008,456 42,437 1,050,893
Total ~ $4,743,546 $200,181 $4,943,727

Source: Real Estate Division

POLICY CONSIDERATION

According to Mr. Dunn, the Real Estate Division inquired about purchasing the property but the
property owner had no interest. In addition, the Real Estate Division conducted a search for
other properties that could be purchased, but did not find other properties that could serve the
Sheriff Department’s needs. ‘

According to Mr. Dunn, pléns for the lease after the proposed five-year lease extension expires
in 2022 are currently undetermined and are largely dependent on the possible vacancy and
renovation or replacement of the Hall of Justice. '

RECOMMENDATION

Approve the proposed resolution,

? Assumes annual increase of 3 percent.
* This reflects the 3 percent rental abatement for the first six months of FY 2017-18 or $72,427 monthly for the
first six months totaling $434,560, and $74,667 monthly for the next six months totaling $448,000.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
10
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between
MARK NBLSON DEVELOPMENT, LLC AND
NEW CALIFORNIA LAND COMPANY
- as Landlord o g
and.
ag Tenant
... Borthe leaseof . .
- 1740 FOLSOM STREET

San Franeisto; California

Jone 26, 2002
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© LEASE

THIS OFFICE LEASE (this “Lease™), dated for réference purposes only-as of June 26,

20072 is by and between MARK NELSON DEVELOPMENT, L1.C, aCalifornia Timited Habili ity

compaty dud NEW CALIFORNIA LAND COMPANY, a California general partnership,

respectively, holding title as Tenands in Cormnmon (“Landlerd”), and the CITY AND COUNTY

OF SAN FRANCISCO, a mumicipal corperation. (“Clty’ or “Teriant™),

Laneilo:d andCxty hereby agree: as follavws:

1. BASIC UEASE INFORMATION

Ths following Is a stmmary of basic lease information (the “Basic Lease Inforiation}.
Bach itern belew shall bé deemed to incorporate all ofithe térms in this Lease pertaining to such
item. Tn the event of any confliet betweer the information in this-Section  and aniy Tnote speeific
provision of this Lease, the mote spetific provision shall control:

Lease Reference. Dater

" Landlord:

_Tenant:

Premises (Section 2.1):

Rentable Atea of Premises (Section
PRy

Term (Section3):

- Bxtension:Options (Seetion 3.4):
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Tune 26, 2002
MARK NELSON DEVELOPMENT, LLC &
NEW CALIFORNIA.LAND COMPANY

The entite propexty including the roof of fhe
Property commonty known as 1740 Folsom
Street-and the configuous pakag lat,

-eomon}ylmown as 120 14™ Street.

Approximately 18,862 rentable square feet

Estimated cotninencement date: July 1, 2082 -

Expitation dafe; June 30,2012
(Apptoximately 10 yoarsy

Two:(2) additional terms of § yeats-each,
exercisable by City by neticeto Landlord
giyen, nof more. than 270 daysnor less-than 180
days Ingdvance, with rerit adjusted to 95% of

1he then prevmlmg et for similar premises.

Landford, shialt repaint and ‘recapet the-

Premiises at the begmmng of the first option
period.

COVWES4-54505licif\Lnade R dog.



Base Rent (Section 4.1

Adjustment Date (Section.4.2)

Use (Seetion 5.1); |

Leasehold Inprevements (Sectiof 6)

Utilities (Seetion 9.1):
Services{Section 9.2);

NoticeAddress:of Landlord (Seetio
23.1):

Operations and ad
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Annual Base Rent: $377,240
($20.00 per sq.. ft.)

Menthly payments: $31,436. 6’7
($1.67 per sq. £t

~

" On July 1, 2007, there shall be a ene time

adjustment {o Base Rent based om the
proportional increase.ifi the CPL. However,
such:adjustment shall i no evenf fnerease the,
monthly Base Rent by mere-than 30%
($40,867.67y not Iess than £5% ($36,152.17).

Traininig, Public Programs, Emergency

inistrative offices for the
Sheriff’s Department

Tumkey fprovements pursuant to the Hood,
Thoinas. Architects Space plan dated June 11,
2002 25 modified by City.

City shall pay ayits portion of the cost ef the:

specialty Tepant Improvements to Landllmd

$41,104 upon Lease Comthencement.

All utilities shall be Landlord provided and
City pald

Landlord shall promie mamtﬁnanf:e Tepair and '
Jatitorial. Services,

New Califorivia Laridd Compary
2214 Greenwich

San Franeisco, CA 94123

Fax: (415)563-0621

CIMWPA A58 hiecieaseRE o



Ke¥ Contact for Landlord:

Landlord Contact Telephone No,:

Notice Address for T enant (Section
23.1):

with a copy fo:

and tog

Key Clontact for Tenark:
Teparit Contact Telephone No.;
© Altefnate Contact for Tenant: -

Brokets (Section 23.8):

Other MoteworthyProvisions (Section

22);

1454

Mark Nelsow

(415) 706-0951

Chris Foley

(4155 305-4600

Real Bstate Diviston

City & County: of San Francisco-
25 Van Ness Aveie, Suite 400
San Franeiseo, CA 94102

Attn: Mate $. MeDonald

‘Dirgctor of Property

Fax No:: (415) 552- 921@

Sheriff's Dep artment
City Hall, Rooin 456
1 Dr. Carlton B. Goodlett Blace
San Francisco, CA 94102-4682

Office of the City Attormey
City Hall, Room 234

1.Dr, Carlton B. Geodlett Placs
San Franca:s.eo CA 94102-4682.

- Attee AmyBiown

Deputy City Attorney

Fax No.: (415) 554-4755

Chief Deputy Carl Koshler
554-6933
554-4316

Z’ap‘hyr; Commercml

City shall have the firstright fo purchase the
~ property.
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(Section 7.4) City shall gy to Tandlord $30,000 for the
existing 3 day back-up generafor upon Lease
Commencement.

2. PREMISES
2.1.Lease Premises

Landlatd leases to City and City leases from Landlotd, subject to-the provisions of this
Lease, the exclusive right to use those premises, including the roof areas, identified in the Basic
Lease Informatiorn (the “Building”} and shownron: the Floor plahi(s) attached hefeto:as Exhibit &
(the “Premises”). The.above notmthstandmg, Landlord reserves the right to reinstall the cow
marquee. o1 the roof. The Preniises contain the fentable area anit are located on the ﬂuor(s) of
the: Bmlﬂmg specifisd in the Basig Lease Information. As wsed in this Lease; theterm “rentafile
grea” shall mean that measuremenit of interior floot areg cemputed i accerdance with the
. “Standard Method for Measuring Floor Area i Office: Bumldmgs the Arieticati National
Standatd™ (ANST Z65.1 1980, teaffirmed 1989); adoptad by the Bujlding Owhers and Mandgers
Assdciation (BOMA). The Building, (afid upon which the Buildinig is Tocated and all thier
improyverneuts on of appurtenances o such Jand are teferred to collectwely as the “Property.*

31 'Tenﬁ of Lease:

Thie Prernises are leased, for an initial term (the “mﬂ Tetm™) commencitg: ot the: data
specified ini the Basic Lease Information as the estimated commencement date (the “Bstintated
Commencement Date!), or such dther date-as Landlord shall have delivered the Premises fo City
with: the Leasehold Improvements {as defined below) having ‘been substantialty completed by
Landlord and aﬁceptad by City pussuant to Seoﬁon 6.1 (Landlord”s Obligation to: Consfruct.
Tmiptovernents) AND Landlotd has delivered an executed Subordination.and Nondisturbance.
Agreement pursuant to the Terms of Section 11 . The Initial Terim of this Lease shiall énd on the
expiration. date:specified in the Basic Lease Informatian, or sucls earlier date on.which this Lease
terminates pursuant to the provisions of #his Lease, provided that Cityshall have the right to
exxend ti?hﬂ Imtlal Tem pu:rsuani to Sechmn 3 4 (Ettens,lm Opimn(s)), balaw ’Ihe W@rd “Term.

Extenswn th],on(s) . provﬂed B@xembelgw
| 3.2.Commencément Dafé and Expiritién Date

The-dates of. which the Temy cominences and termindtes plrsuant herefis ate teferred to

respectively as the “Corimencemient Date™ and the “Eﬁpﬁahon Date.# 1f the Cormimiencetnent
Date oceurs of a date ofher than the Estimafed Commencement Date, then promptly thereafter
Landlord shall deliver to City 2 notice substanfially-in-the form: of Exhibit Battached hereto,

confirming the: actual Cemmencement Date; but Landlord’s:failure to-do so-shall not affeet the
'wmmencemant of the Term.
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3.3.Delay in Delivery of Possession

Landford shall use ifs best efforts to deliver possession-of the Premises with all of the Leasehold-
Tpproveinents. substantially completed and aceepted by, City’s Director of Property pursuant to
Section 6.1 (Landiord’s Obligation to. Construet Improvement] on or befire the Estimated
Commencement Date: However, if Ladlord is unableto deliver possession of the Prefiises as
provided above, then, subjeet to- the provisions.of this Sectmn below, thie validity of this Lease
‘shall not be affected by such inability to deliver possession exceptthat City’s obligationso pay
‘Base Rent or any other charges shall fiot commence until sueh tirae as Landlord has delivered'the
‘Premises as required under this Lease, unless the: delay in completion of the Leasehold
Improvements is-caused saley by City Change Ordet(s) putsuant.to Section. 6.4, it which event
City shall be obligated torpdy Base Rent based on the delay. dates agreed upon in such Charge
Ordets. If the Term commenges later or earliet than the Estimdted Commeticement Datg, this

1 ease shall Heverthiless expire on the Exgxra’tmn Daie, unless sooner terminated pursuant to:the
provisions under fhis Lease, I Landlord js unable to deliver possession of fhe Premmises to- €ity
as required hereunder within one hundred eighty (180) days after the Bstimated Comméncement
Diate, then, provided that Landlord “s.inability to deliver possession: to City within said period is
not caused soley by Cify’s Change Ordets pursuant to. Section 6.4, City mas, at its option,

terminate this Lease, without aﬁy further Tiability under fhis Lease, tpon wiitien notice to
Landlord.

3.4. Extenston Optiou(s)

City shall Have the right to extend fhie Toitial Tertir of this: Lease (e “Bxteriston
Option(s)™) for the additional term(s) spemﬁed in the Basic Lease Information (the “Extended.
Texm(s)*). Bach Bxfensian Option shall be on all of theterms: and conditions contained in this
Lease except that the Base Rent shall be-adjusted purswant to'Section 4.3 (Base Rent During'
Exfension Periods) and upon the exercise of the first Extension Qption, Landlord shall repaint
and recarpet the Premises pursuarit fo Section 6.6 Landlord’s Obligation to Repaint and
Recaipet) during First Option Period. City miy exercise ant Extension Opbion, if at-4ll, by
giving written niotice to Landlord 5o later than oue hundred eighty (180) days prior to expiration
of the term to be-extended; provided, however, if City is in material defanlt under this Lease en
the. date-of giving such notice-and:fails te cure such defanlt as piovided ix this Léass, Lahdlerd
TOAYTE] jéct stich exereisé by deliveritg written notice thereafto City promptly aftet such. failure
to-cure, Landlord acknowledges and agrees that, City’s ntice-of ifs intentto exereisean.
Eiténsion Option shiall be subject to ehactmentt of 2 résglution by the Board of Supetvisors and
the Ma,yor in fheir tespective sole-and abselute discretion, appreving and authorizing the-same;
within sixty (60) days afterthe datethe new Base Rent has been-determined pursuant fo Section
4.3 (Base Rent Duting Optien Periad(s)).

4, RENT
© 4.1.Base Ren:t

| Bieginning on the Commencement: Date; City shall pay to’ Landlord diarirg the Term the
annual Base Rent speeified in the Basic Lease Information (fhe “Base Rent™), The Basé:Reent
shall be payable i equal censeetitive menthly paymiefits-on of befote the first day-of'each tivomth,

145’6_
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in advance, at the address spedified for Landlord in the Basic Lease Information, orsuch othér
place as Landlerd may designate in writing upon not Tess than thirty (30) days’ advance notice.
City shall pay the Base Rént without any prior demand and without any deductions orsefoff’
#xcept as otherwise provided in this Lease. Ifthe Commencement Date acewrs oma day ether
tham the first. day of a calendar month er the Expiration Date 6ccurs on 4 day other than the last

day of a calendar mionth, then the monthly payment of the Base Rent; fer such fractional month
shal bé prorated based on 4 thirty (30) &ay tnofith.

4.2, Adjustments in Base Rent -

On July 1, 2007 (the “Adfustmeit. Date“), the Base Rent‘payablc uiidet Section 4.1 shall :
be adjusted as follows:

The Consitner Price Index for' All Utbari Coitsumers (base years 1982-1984 =100) for
tlie Sen Pranciséo-Oakland-San José atea, published by the Unifed States Departroent of Labor,
Bureau of Labor Statistics (the “Tndex™), which is published for March 2007 {the “Adjustreent
Tridex*), shall be cotpared with the Index published for March 2002 {the “Base Tadex™).

T the Adjustment Index has increased over the Base Index, {hen'the Base Rent payable on and
after the Adjustment Date shall be set by multiplying the: Base Rent bz a fraction, the numerator
of which.is the Adjustment Fndex and the dénominatorof which is the Base Index. Tnno event
shall the monthly Base Rent on or after fhe Ad},nstment Date be less than fifteen (15%) normore

than thirty (30%) of the monthly Base Rent in effect for the last: full month immediately prior te
the Adjustiient Iatel

K the Index is-changed so that the base year différs fromr thatused as of the date most

unmediafely precedmg the Commencement Date, the Index shall be converted In accordanee: -

with the conversion factor published by the Uniited States Depattment of T.abor, Bureaw-of Labor

Statistics. Ifthe Index is discontinued orfevised during the Term, such ofter government - index

. or computation with which it is replaced shall be used i order te pbtain substantially t*he same
result as-wounld be obtained if the Tndex had not been dispontinued or revised.

4,3.Base Rent During Extension ]?erwd(s)

The Base Rent during the each Extension Period shall be adjusted to fiinety-five (95%) of

" the ther fir market vent, City and Landlord hereby agree that Fair Market Rent shall be
determined 4s folfows:

Faii Market Rent shall be. the prevailing market rate for space of comparable: size and
Tocation to the. Premises hvmg recently been leased or then being, offered for: vent in ethér
buildings similar in age, séismvic conditich, location. and «qualify te the Propeity; pmVIdfsd
however; in ne eveht shall the Base Rent be reduoced below the Base Rent for the lease year pnor
to. commencement of such Extetided Term. As used herein, the term “proveiling market rate”
shall mean the base rental for sucl comparable space, taking into; account all facters to make
- sich spaces comparable to the: Lease Premises,, including but not Bmited to (i) any expense

adjustments -such as wtilitfes paid,. (i) -any additional rental and allt ether payments and
escalations payable, (i} floor location, access to natural light and size of the prémises 6f sueh
compatable space, (iv) the duraticn of the renéwal ter and the terfn of such compatable space,
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(v} free rent and any other tenant eoncessions affére*&“ urider -sueh. comparahle ‘space; and (vi)
tenant improverhent allowances and other allowances offered by such comparable space.

Within thirty (30} days of Landlord’s rece1pt of City’s notice of its intent to exercise an
Extensioni Option , Landletd shall provide written netice to City of Landlord’s determination of
its prevailing market rate along with reasonable: substantiation for such rate, including, but not

limited to at least five {5)recent comparable lease transaeﬁanﬁ

If City disputes Ller ’s determination of the prevdiling market ra:te €ity shall se
notify. Landlord of the City’s determination of piévailing market rate and reasonable

substantiation for such: rate: within, fourtesn (14)- glays following Landlord’s notice to- City: If
City and Landloid still disagree:

(@)  Within ﬂ’nrty (36) days follong City*s notice of the preveiling market -
rate, Landlord and City shalt attemipt in good faith to meef no Tess than twe. (2) times, af a
mutuslly agreeable time.and place, to atternpt o resolve any such disagreerient.

(6)  If within this thirty (30) day period Landlord and City eanmot each
agreement as to the prevailing matket fate, they shall each select pne commercial réal estate
agent.

(c}  The twao agents shiall immeédiatety select  thitd agent who {s willing for a
fee not to exceed $5000, in written notise to the patties and within ten (10) days of tis or her
seléction, choose either Landlord’s and City’s determination of the prevailing market rate: and
‘provide the reasoning for such selection,

@ Al agents specified above shall (i) have not less than-five (5) years®
ékperience: Jeasing cotmmercial properties similar to the Premises and (i) have not actetl in any
capacity for either party for at Jeast the 2 prior years. Each party shall pay for their owm agent.
Landlord shall pay theteasonable cost, if any, of the thizd agerit so selected and Ciy shall
. reimburse Landlord one'half the actual and feasonable cost of such. thmi agent.

ey  Ii the event the City% D}:rectﬂr of Propierty does not believe the Board of
Supervisors.or the: Mayot will approve of the prevailing market rate as determined by fhe
appraisal procedure specified above., the Director of Property may revoke the-exereise of the
Extension Qption by City, '

5, USE
5.1.Permitted Use:
City may use the- Premises for gerieral public program office ﬁses ami all other uses as

sPeclﬁed in the Basie: Lease Informatien, and for no ether-use without the pror-writken. cénsent
of Landlord ‘which shall niot be unreasonably withheld or delayed.

1458

€DWP\SA-SEE0 S herif, ascRE dac.



5.2 Tnterference with Access

* Landlord.shall provide th City at-all timesuse of the Premises and uninferripted access
thereto to. the maximuin extent possible, including, without limitation, during any power cutages
affecting the Premises. If City’s use of any of the Premises or aceess thereto is.intermpted as a
result of the Premises, or any other portion of the Building being rendered wnsafe for human
occupancy due to Landlord’s. failure to comply-with iis ebligations under this Lease.or for any
other reason ¢ther than City’s defanlt hereunder; then Landlord shall finimediately indertake all
recessary steps tq eqrreet such condition, Tn the event such conditionimpairs City’s ability to
garry oti its business in the Prernises, the Rent payable heréunder shall berabated based on the
extent to-which such default interferes with City’s ability fo carry-on its business at the Premises.
If any such default bry Landlord shall continue for thirty (30} days ormere after City’s useis
interrnpted and substantially and materially impairs City’s ability to carry onits buginess in the
Premises, then: City shall have the tight, without hmifirig any of its other rights under this Leass
toferminate: this Leass, unless Landlord supplies City with evidenee reasonably satisfactory to
City that City’s:normal and safé-yse will be restored within ninety (90) days of the date City’s
ise was interrupted, and speh use is actudlly restored within suek 90-day period. Nothing in this
Section shall limit City’s rights with respect to amy disruption due fo casualty pussuant to Section
12 (Damage-and Destruction) heteof.

&. LEASEHOLD IMPROVEMENTS

Subject to-City’s ebligations as sef forth in Sections.6.2 and 6.3, Landtord, through its
general contractor shall canstruct the Premises; perform the work and make the instatlations in
the Premises at Landlotd’s sole cost pursiiant to the Construction Ddcuments (as defined in this
Section below) approved by City, and.in accordance with. the provisiens of this Seetion beldw.

Such work and installatfons-arereferred to asthe “Leasehold Imptovement Work™ and
“Leasehold Improvements,™

() Plans and Speeifications

Before the reference date of this Lease, Landlord hay caused its architect or space
planwer approved by City to prepare and submit to Clty’ for its -approval an architectural plan,
power and signal plan, reflected.cetlinig plan, ﬁoor plans; and tenant fitish specifications for the
© Leasehold Improvements; based on City’s prograin requuements foruse of the Premjises. and in

form and. detail sufficient for purposes of contractor pricing, City heveby approves the
- preliminary plans.and specifications: dated June 11, 2@0,2 (the “Pricing Pian s”) as aended by
City, prepared by Heod, Thomas Architects.

Tmmediately follawmg the Bffective Daterof this Lease (ag defined in Section
23:230 hereof), based on the approved Pricing Plans and any adjustments authorized by City,
Landlord shall eause final plans s$pecifieations and - wnrg didwings for the Leasehald
Improvements to be prepared, in conformity with the.requirements heteof, Landlord shall
subiit & copy-of such fina plaits, specifications and working drawings to City. Such final
working diawings and sp‘ec:ﬁcatxogs shall be subject to City’s approval, which dppraval shall not
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be unreasonably withtield or delayed. I City disapproves such final working drawings and
‘ spemﬁcatlons or-any portion thereof, then City shalt promptly notify Landlord thereof and of the
tevisions that City reasonably requires ifi order ta obtain City’s approval. As saon as reasenably
possible théteaffer, but it no event later than ﬂ:ﬂrty (30) days-afier City’ s notice, Landlord shall
submit te Cify final plans, speclﬁcaﬁons and working drawings incorporating the revisions
required by City., Suchrevisions shall be subject to City's approval, which shall et be
unreasonably withheld or deféyed. The final plans, specifications and working drawings. for the -

Leaschold Improvements approved by Cityshall be referred to-as the “Constryction:
Docunsents.”

(b) HYAC

HVAC shall be desigred to ASHZRAE statidards. Landlord shall as part of the
above: final plans and SPccﬁcaﬁﬁnShavc 4 Heensed meehanical engineer design fhe héating,
ventilating and air condifioting (“HVAC?) to industry standards for City’s infended use of the
Prergises. As part of the construstion of the Leascheld Improvements Landlosd. shall provide an
air balance report to City shawing that the HVAC nnpmVements meet orexceed design.

() Petmits

Landlord stiall secure-and pay for any bitlding and other permits and approvals,
government fees, licenses and inspections necessary for the proper-performance-and completion '
of the Leasehold Haprovement. Work shown on the approved Final Construction Decuments.
Promptly following City”s approval of the Construction Docxrments,, Tandlord shall apply for any
pérmmits, approvals or licenses necessary to complete such constriction and shall provide coples
to. City promptly following receipt thereof. Landlord shall be respofisible for aftatiging for all
nspections-required by City’s Burean of Builditig Inspettion.

{d) First Source H:m:ﬂg

The City has adopted a Fitst Sotice Hiring Ordinance (Beard of Sup ervisqrs
Ordinance No. 264-98) which establishes speeific: Tefuirerents, procedures and moritoring for -
first souree hiring of qualified économicilly disadvantaged individuals for entry level positions. -
Within thirty (30) days after the City and Cownty of San Francisco: Sheriff's Department adopts &
First Source Hiring Implementation and Menifering Plan in accerdance with the:First Soutce
Hiring Ordinance; Landlord shall enter inifa a First Source Hiring: Agreement mesting applicable:
‘tequirements of Section: 83.9 of the First Source:Hiting Ordinanve in conneetipn with certain
building permit applications.

(e} Constraction

Immediately upen approval of the Birial Constriction Desuments and Landlord™s:
procutement of all necessary permits aud approvals, Landlord shall commence comnstruation and
hall ause the Leasehold fnprovements to be completed in a.good-and: *pmfessmnal mrdnner i
ageordance with sound building practice: . Landlord shall eomply with and give noticgs required
by all Taws, mules, regulations, ordinances, building restiictions and lawfid orders of public
authorities bearing on constretion of the Leasehold Enprovements. Without imiting the
foregoing, consiruction of the Leaseh@ld Improvements shall eomply with all a@phcahle disabled.
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aceess laws, including, without lirtiitafion, tHe requirements of the Americans With Disabifities
Act of 1990, Title24 of the Cafifornia Code of Regulations {or its successer) and City’s
requirernents for program aecessibility. Tandlord shall pay prévailing wajges in connection with
 construcHon of the Leasehold Traproverent Work as fisther provided i Section 23.24
(Prevailing Wages), below, and shall not usé tropical hardsrood wood produets, virgin redweod

wood produets as farther provided in Section 23 26 (Tropical Tfardwood and Virgin Redwood
Ban), below.

€y 3Day. DIssxpaﬁonPeﬁod, As part of the Leasehold Tmprovement.
eonstrietion, Landlord shall rim the BV AC at B85 degrees for a.three. (3) day penod im order to to
dissipate construction dust imd fimes.

() Construgtion Schedule; Subsfaniiah@ampl&eﬁon

Landlord shall keepy City apprised on a regular basis of the status of plart
prepazation, permit issuance and the progress of constructivh, Landlord shdll provide City with
written menthly estimates.of the status: of permit approval and the progress of construction, at -
Fandlord’s cost, if': any. From time to tune duting the design and construction of the Leasehold
Imprevements, City shall have the i ght o a-weekly basis to meet with the architect and
‘contractor and’to enter the Prerhises at reasonable times to nspeet the Prerises, pmwded such,
‘inspections. donot urireasonably interfere with the construetion, Landlord orits representative.
may accompany City durlng amy such inspection. When. construetiot progress so permifs, but
tiot less, than fifteen (15} days in advatice of completion, Laridlord shall notity City of the
approximate date on Wwhich the Leasshold Tprovement Work will be-substantially completed in
accordants with the Construction Doguments. Landlord shall revise such notiee of the
, appmxmte substantial sompletion dateras appropnate from time to-time anid shall immediately

16ti5y City when the T.easehold Inprovement Work 8 in fact. substantialty completed and the
Premises are ready for geeupancy hy- C1ty O svich daite ox other Hintually agresable date as
sooit a8 practicable thereafter, Cliy and: its Director of Piopetty or histher gnthorized
representatives shall accompatry Landlord orfts atehitset ou an inspeetion of the Premises withite
two (2) business days of §uch inspection, the Director:of Property shall notify Landlord in
writing of his/her approval.or disapproval of the Leasehold Improvements. "The Ditector gy
notunteasonably withtield his/her approval and, in the event that the Directot notifids Landlord
of his/her-approval of the Leaschold Insprovements, the notification may entain specific.and
detailed-reasons such that Landlord ¢an readily 1dentify any anid all problents and correct them:
As soon as Latidlord has'addréssed atry problems raised by the Director, it shall again notify the
City of the:substantial completion of the Leasehold Improvements and, om such date.of other
mutually agreenble dite as soor as practieable thereafter, the Directorof Praperty or his/her
representatives shall accornpany Landlord er its architects on an fuspection of the Premises and

shall notify Landlord within twe (2) busthess days theredfter of his/lier approval or, disapproval
of the Leasehold Improvenients.

The Leasehéld Improveinent Wdﬂﬁ'sﬁallhc deeimed to be-f“saﬁstmﬁaﬁy
completed” for Puitposes of this Lease: whet the Leasshold Improvements shall have been
sufficiently corapleted in. accotdincs with the approved Construction Doeuments so that () City
.can oceupy the Premyises.and cotiduct its busipess forits intended uses, (ii) Landlord has-deliverd
a final, BVAC balance report showing thet the BVAC systen meets desighed speclﬁcatlons 88
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prowded in Section 6.1 (b), HVAC (i} Landlerd has procused atempaz:ary or figial certificate
of ecoupancy for the Premises, and (i) City, through its Directot of Property, shall have
approved the Leasebold: Improvements.. C1ty may, at its-option, approvethe Leasehold
Irnprovernents even theugh there may remain minor details that would not interfere with City"s.

- use. Landlord shalt d’lhgenﬂy pursue fo campleﬁon all girch details. Notwithstanding the

foregoing, City. shall fiave the Tight to present fo Landlord within thirty (30) days after
Atceptance of the Premises, or as soon thereafter as practicable, a written punchlist consisting of
any items that have not been- ﬁmshe& in accordanee with the Construction: Doctimetits. Eandlord
- shall prompﬂy complete all defoctive orincomplete items identified in such punchlist, and shall
in any event comiplete: all items within thirty (30) days.after the delivery of such Kst. City’s
failore fo include any item of such Hst shall mot alter the Uandlord’s respensibility hereunder to
caniplete all Leasehold Improyensent Werk in agcordance with the approved Construction
‘Documents, fiof constitute any Waiver of ary litent defests.

Na approval by City or any of its Agents of the Pricing Plans, Construction
Documsiits or completion of the Leasehold Improvement Work for putposes of this Leaseshall
be deemed to constitute approval of amy govermmental or regulatory authority with jurisdietion

over the Premises, and nothmg herein $hatl Himit Landlotd’s obhgatxong to obtain 4]l such
approvals. ‘

6.2.Installation of Telecommunications and Ofther Equipment

Landlord and City acknowledgs that thc Leasehold Irnpmvement Work shall be
completed by Landlord exelusive of the installafion of telecoumunications, data and computer
cabling facilities and equipment. City shall be responsible forinstalling such faeilities and
equipment, provided that Lendlord shall furnish aceess to Tity and its consultants and contractors.
to the:main felephone service serving the floer(s) en which the Presitises are logated and all vther
parts of the Building for which acéess is needed for proper fustallation of all such facilities and.
equipment including, but not tmited to, wiring; City shall liave fhe fight to enterthe, Premises
and such other portions of the Building at reasoriable times during the course of ¢onstiiiction of
the Leasshiold Improvements in order to install such facilities and sguipment. ‘City and Landlord
shall use thefr good faith efforts to coerdinate-any such activities fo allow the Teasetold

Improvements and the installation of suéh famﬁncs and aquxpment to'be-completed in 2 timely
- and cost-effective marnner,

£.3.City’s Contribution to: Improvements

Notwithstanding Landlord’s obligation to Senstruct the Leasehold Tinptovements at

Landlord’s cest, City shall reimbirse Landlord. $41,104 for the constriuction of fhe additional

showerroom/washroom faclitfes; moveable wall.and other improvernents as shown, on the Spacs

Plan. City agreesto pay Landlord sueh amount togethﬁz" with the first month's paymerit of Rex;it
or before,

6.4.City C,Iiiéing’e,()'rders.

If following its approval ef the Construction Docurments, City requests any: change;
additior. or alteration thereto relating:to the desigm or specifications of the Teasshold
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Iniprovemnent Work (“City Charge-Order™),. 'Within three/(3) days of City”s request, Landlord
shall notify City of the-approximate but not to exceéd cost that wotld bg'incurred by reases of
-such proposed City Change Oider, the. delay if any, and any Gost, if any, due to the: delay in the
anticipated date.of Substantial Completion that would result fromsuch City Chanige Oxder. I
City approves the cost of the City Change Order within five. (5) days of feceipt from Landlord, |
then Landlord shall cause the Architect or Enginger, as applicable, to prepare plans and
specifications with respect to such change, addition or alteration and Tandlord*s Contractor shall
proceed with such City Change Order as soon as reasenably practical thereafter. If City does nat
approve such cost within the above-mentioned five (5) day period, constraction of the Premises
shall proceed in aceordance with the original conipleted aiid approved Constriction Docnments.,
Cil ¥ shall be respensitls for the reasonable costachially incirred b by Landlord.in the nrenarmon
of cost estimates and plans and specificationstelating to any City Change Order and in ﬂie
construetion of any change-erder, as evidenced by invoices or other substantiation reasonably-
required by City, Only the City’s Director of Property is autharized to request or approve any
change ordeér and all €ity Change orders shall be in writing signed’ by the Director-of Property or .

histher desigriee. City agrees'te pay Landlord the ¢ost of such City Change Ordet tpge’fner with
the firstmionths payinent of Rent orbefora

6.5».La-nd10rd Change Orders.

Tf following City's appr‘oVal of the Construction Documents, Landlord reqiests or is
required, other than by Clty actingin its proprietary and not. regulafory capacity, to miake any
change, addition or alteration thereto relating: ta the design or specifications of the Leaseheld
Improvement Work (“Landlord Change Order™), Landlord shall provide City-with preposed
plans and spécifications with respeet to such charige, addition or alteration, fogether with notice
of artyy delay in the aﬁhczpatedz date of Substantizl Completioti that would result frem suich
Landlord Change Order. Any such Landlord Change Order shalf be subject fo City’s prior
 written approval, which shall niot beimreasenably withheld ot delayed provided such change

order does ot materially affectfhe Ciiy’s intended use.of the Bremises. No approval by City of

aniy $uch Landford Change QOrder shall relisve of tiodify Landlord’s obligations hereunder to
complete the construction of the Leasehold Iniprovements in aecordance with the agproved.
Construction Schedule, norshall any stich approval Timitt afiy.of City’s rights ot remedies
herennder ot under the Lease:. Landlord stiall be solely respo:ns1ble for the cost of the Landford
Change Oxder, mcludmg, without limitation, the costs of prepating the'glansand speeifications.
relating thiereto, and n¢ such amount shall be-paid or dedueted from the Allowance,

6.6. Landlotd’s ’Oﬁlifgaﬂdn fo Repaint and Recarpet during First Option Period

In: the event Cfty exercises its option fo extend the Terin purgiiant to Seetion 3.4
(Extensmn Options), Landlerd at Landlord’s: sole:expetise shall tecarpet all earpeted areas and
tépaint (iticluding minor patehing and ether paint preparation) all walls within the Preniises, ATl
work shall be performed affer rormal business liours. oron weekends on a.schedule pre approved
~ by City. City’s only obligation for such work is fo box persoral items. desk tops and ofhet

eounter type sitfaces. The catpeting and paint eolozs shall be pre-approyed by Cify. The
carpefing shall be of similar quality and spercification to the initfal Leasehold Tniprovement .
carpeting, .
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7. ALTERATIONS
1.1.Alterations by City
~= =-City shall met make orpermit any alterations, installatiens, additions.or improyvements. . . .
(collectively, “Alterations™) to the Premises without.first obtaining Landlord"s written consent,
' which Landlord shall not ijnreasenably withhold or delay. Hewever, fhie installation of
furnishings, fixfures, equipment or decorative improvements, nong of which affeet the Building
. Systems or sttuctural integrity of the Building, and the repainfing 4nd. reoarpetmg of less than
twenty percent (209} of the Premises shall not constitute Alterations requiring Landlord’s
consent. Any Alterations permitted hereirider shall be made at Clty”s cost in compliance wiftt
: apphcabl‘e Laws {as defined below). Landlm& shall, witheut cost to ftself; cooperdte with City it
securing buflding and other permits & autlmnzatxus nesded 1 connection with any permitied
Alterations. Landlord shall not be entitled to:any-construction ot other administrative fee in
comnection with amy Alteration. City shall not be feqiired to remeve any Alierations upon the
expiration or:soener termination of this Lease unless T.andlerd netifies City in writing at, the time
Landlord approves such Alterations that they must be removed at the Expiratiof Date,

7.2.Title to Improvemends

Except for City's Personal Property (as defined in the next Section), allappurtenances
: ﬁxtures: improvements, equipment, additions and other property permanentlyinstalled in the
Premises as af the Commencement Date-or-during the Term shall be and remain Landlord™s
property. City miay not remove such preperty unless Landlord consents thereto.

7.3.Fxisting Furnifure

As a atetisl consideration for City entering inte:this Lease, Latidlord and City hereby
agree that the furnitore eontained in Exhibit D upon Ledse Cotmmencement shall becore the
personal ptoperty of City. Landlord shalt provide for thesafe storage-of gaid fiirnitue during

constriiction and place such furmture m loeations des:tgnzted by the Pricing Plans after such
construction.

7,4al’11r.ch'-ase of Back-up f}‘?@wer' Géﬁ'erat‘w

Upon Lease Commencement and eertification that the equipment is fu,lly operafional,
City shall pay to Landlord $30,000 in exchange forthe. existing generator and-assaciated
equipment. Landlord, pursuant te Section 8.1 {c) shall be responsible for all mainfenancs costs,

1.5.City’s Personal Property

- All fiwgitive, furnishings, eqMQm“enf, frade fixtures and articles of movable personal
property installed in the Premises by or for the ascouint of City dnid. that can be removed without
strijctural. daimage to the Prenrises (collectively, “Cify’s Personal Property”) shall be and remafn
City’s property. Atany time during the Tefar or at the ‘expiration thereof, Cify may remove any
of City’s Personal Property prowidéd City-shall repait any damage to the Premises: resulting
therefrom: Upon.the gxpiration or eartior termination of this Leass, City shall remove City’s
Persomal Properfy from the Premises in aceordance with Secttoti 20 (Surrenider of Premises),
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below. Lindlord acknowledges that somre of City’s Personal Property maybe financed by an
equipmiertt lease financing otherwise subjected fo 2 seeurity interest, or owned by an equipment:
‘company and leased to City. Landlord, npon City’s reasonable request, shall execute and deliver
any doeument required by any snpplier, lesset, or lender in cormection. with the mstallatzon in the

“Preniises. 6f ahy tews of City’s Persomal Pmp’ STty pursuant fo 'which Landlord Waives any rights.”

it may have ot acquire with respect fo City”s Personal Propetty, so long as the supplier,
equipmient lessor or lenderagrees that it () will remove the Property fiom the Premiseswithin
terr (10) days afer the City’s surrender of the Premises (but if it does not remove Cily’s Personal
Property within such time it shall have waived any rightsit may have had to City’s Petsonal
Property), and (i} will repair anydemage catised by the removal of City’s Personal Fmperty
Latidlord shall recoghize: the tights of an supplier, lessor or lender who'has an interest in any
_ itemis of City’s Petsonal Property'to enter the Prémises and remove such property at ary finis
during the Term or within e (10) days after the City’s surrender of the Premises.

7 6. Alferation by Landlord

Landlotd shall use its best efforts to minintize interferérice with or drsmptron to City’s
use and ocenpaney of the Premises during arry alterations, installations, additions or
‘nnprovements ta the Building, inclading without Emitation any leasehold improvement work for
other tenants in the Buﬂdmg Landlord shall promptly remedy. any sm:h interference or
disruption upon recéiving City’s notice thereof. -
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8. REPAIRS.AND MAINTENANCE

8.1.Landlord’s Repairs

e o e e {a} Building, -Laudlord shall- repair and maintain, aiﬂ& costand-infirst-clags = « -~~~

‘condltmn a) the exterior and struefural portions-of the Building, including, without limitation,
‘the reof, foundation, bearing and exterior walls, fcnomg, garage doors, doors, windows and
subflooring; and (b} alli mtermr systems and serviess including but not limited to thé heating,
ventilating, air conditioning, freight elevatorthe phunbing, electrical, fire protestion, life safety, '
security and other mechamcal and electrical systems of the Building but excluding the

telephone, data and comiputer facilities equipment not specifically Landlotd’s responsibility
(callectxvely, the “Building Systems™) and the Commien Aveas.

(6) Graffitii Removal. Landlord, at Landlord’s cost shall promptly catise any
Graffitti to beremoved from the exerior walls, surfaces or structuresof the Premises at all times.
As amaterial consideration for City entering info this Liease, Landlord agreesto use best efforts
tcx Temove-any gx:aﬁm wﬁhm Ed hours (but not more ‘chan 24 hmurs prawded tha'c the penod for

'nonca t.tr Landlomd

(c) UPS Maintepance. Landlord at Landlo‘rd’s cost shall ptevide all
‘maintainenancs of all Uninterraptable Power Supply (“UPS™) Equipment as required to insure.

peak operational performance, The above not\mihstandmg, City shall betesponsible for all back
up generator fuel-costs,

8.2.City’s Repairs

(&) Inferior, ‘Subject to Landlord’s watranty vnder Section: 101 (Premises
Complidnge), aiy construction warranties or guaranti¢s teceived in connection with Landlerd’s
completion of the Leasehold Improvements, atid Lindlord’s repair atid mainténance-obligations.
herennder, City shall maintain at its cast the interjot portions of the Premises In good working,
otder-and in a safe and sanitary condition, except. for ordingry wear and tearand damage by
casualty Cfty shall make any such raqmred repsm:s and replasents that Landlord: spemﬁes in
approved by ]Landimrd (m) S0 that same shaﬂ be, at least subs‘ianhally equal in ql:tamy5 value and
utitity to the original wetk or installation prier to damage thereef, (W) in & marinet and using
equiptnent and materials that will not materially interfore with er fnypair the operations, nse.or
eceupatioft of the Building or the Building Systems, and {v) in: compliance with all applicable
Laws, including, without lindtation, any applicable contracting regmirernents-under Tity’s
Charter and. Administrative Code. Upon City’s request and provided that Landlord.and City
each approve Landlord’s actnal cost pliis fiftesn percenit (15%) dtministrative foeto: Landlard,
Lindlord agreés'to perforn such repairs and maintehance at City's cost,

8:3.Iiens-

City shall keep the Premises ffee from ffens: arising out of dny woik performed, material
. ﬁlrmshed ot abhgatmﬁs ineutred by C:Lty during the Term. Landloid:shall haye the: tight to. post
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REPAIRS AND MAIN‘I‘ENANCE

&1.Landlord’s Repairs
e i () Building:-Eandlond shaltrepairand-maintain, at s cost,ind iy first-clags -~
condmon, (a) the exterfor and struetural portions of the Building, including, without Hmitation,
the roof, foundation, bearing and exteriorwalls, fencing, garage:doors, doors, windows and
subflooring, and (b) all intetier. systems and services mcluding But not limited to the heating,
ventilating, air conditioning, freight elevator,the plumbing, electrical, fire protection, life safety,
sechirity dnd other mechanical, and electrical systems of the Buiilding but exclding the
tefephone, data. and computer facilities equipment net specifically Landlord’s responsibility
{coltectively; the “Building Systermns™} and the Commor: Areas.

(h) Graffith Removal, Tandlord, at Landlords cost shall promptly cause amy
Graffitti to:be removed from the exerior walls, surfaces or structures of the Premises at all times.
As a material consideration for City enfering into this Lease, Landlord agrees te use best efforts
‘to remiove any grafitti within 3 houts (but rict more than 24 hours provided that ‘the period for

removal of graffitti shall be éxtended to°72 honts on & Sunday of pubhc Helxday) of City’s faxed
notice to La;ndlel‘d

(¢} UPS Maintenance. Landlord at Landlord’s cost s‘han provide afl
maintainenance of all Uninterruptable Power Supply (“UPS”) Equipmert as required to insure

peak operational performance. The abeve nofwith qtandmg, City.shall be responsible for all back
up generatot filel costs.

'8.2.City’s Repairs

(8) Intérier. Subjectto Landlord’s warranty under Seetion 10.1 {Premises
Com'ohance)a any consiruction warttanties of guaranfies received in.cohiiection with Landlord’s
eompletion of the Dedsehold Improvemerits, arid Landlgrd’s repair dhd maintenance obhgatm:::xs
hereunder; City shall maintain af s cost the iitetior portionis of the Premises it good working
otder-and in a safe and sanitary condition, except for ordinary wear and tear and damage by
casnalty. City shall make any such required repairs and replacements that Landlord specifies in.
writing (i} at City’s cost, (ii) by contractors.or mechanics selected by City and reasonably
‘appioved by Landlerd, (fif).s that same shall be:at feast substantially equdl in quality, value and
itility o the original. work or installation prior to darnage thereof (w) in' 2 manner énd isihg'
equipraent and meaterialy that will not materially interfere with orimpair fhe operations, wse or
occupatlon 'of the Builditig or fhe Building Systems,-and (¥) i cornpliance with all applicable:
Taws, including; without Hmifation, any applicable contracting, requnements under City's
Charter and Administrative Cbde. Upan Cify’s requést and provided thdt Landlord aiid City
each approve Landlord’s actual.cost plus fifteen percent (15%) admini

strative fee to Landlord,
Landlord agrees to parfom sueh repajrs and maintenanics af CHy’s cost,

8.3.Liens

Cityshall keep the Premises free from Hetis arfsfug out of any work performed, mzterial
firnished or gbligations fncurred by City diwing the Tern.. Landlotd shiall havethe ghit to- post:
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on the Premises anynotices permitted or required by law or that areneeded for the protection of
Landlord, the 'Piemi'se’seg of the'Building, from mechanics® and material suppliers’ lens.

- 9. UTILITIES AND SERVICES

[T S SRV SPUINTS S PR TN

9 1 Landlord’s Provision of Uﬁhﬁes at Clty’s Cest

On a twenty-four (24) hours-a-day; three Hindred sixty-five (365) days-a-year basis,
Landlord shiall be responsible. forprowsmn at City’s Cost of the fofllowing utilities and sérviees
to the Preruises:(a) electtie current in amonsnts required for nictrmal Hghting and for the operation
of personal computers and other normal office machines and equipment, and (b) gas and water-
for lavatory, locker room, kitchen and drinkingpurposes. -Other than the rent abatement and
lease termination-as described below, Landlord shail not be resporisible for daages; losses, and

claims resulting from any dlsruptxon in utility servicés which are caused by black-out, browm
ouits, of othef disruption of service caunsed by the supplier or-acts of God.

9 2. Landlord’s Proviston of Janitorial Se,rVice:sz

- Landlord shall provide at its cost jarditorial service in acgordance wifh the
spemﬁcatmns contained e Exhibit C attached hereto.

9.3. Disruption in Essential Utilities

Luthe event of any failure, stoppage or intsrruption of any ulilifies or services:to be
furnished by Landlord hereunder, Landlord shall mmedlat‘eiy notify City of such faiture,
stoppage’or interruptiot, diligenitly attempt to-testore service as promiptly as passible and shall
keep City apprised of ifs-efforts. In the event Landlord is unable te supply any of the Building’s.
sanitary, electrical, heating,, amr c@ndlﬁomng, watet, elevatot, fire profectfon and hazdrd detection
and alarin, or other essential Services:sérving the]?rermses (vollectively, “Essetitfal Services™
and such inabifity of Landlord substantially impairs. C’i‘y & dbility to carry on. its. business in the
Premises for a period of one-(1) ot more business day if sudli failure is i the reasonabls gontrol
of Tandlord or a period of five (5) ormere conseentive business days if such failute is not within
the reasonable control of Landlord, then the Rent shall be abated based on: the extent such
inability of Landlord fmpairs City’s ability to eatry en its business in‘the: Prenises, or,
alternatively at, City’s election, City shall have the option o provide such services aid offict the:
reasomable cost thereof dgainst the Rent next dive undet this Lease, Such abatefnent, or right to
‘provide the.services and offSet against Rent, shall continue until the Bssential Services have been
ftest'ored so that t’he‘l‘ack of ”any remaining services o hanger materially ’ﬁnpa;ixs Ci’ty’s ahiﬁ’ty’fa

Essenual SﬁcheS as:s0n. as posmblm H@wever 1f such faﬂure; t@ pmvxde Ay Essemnal
Services ¢ontinues for any reason for thirty: (30) days and sigh failuts substantially and.
thaterfally interferes with City”s ability to Garry on fs'Buginest i the Pretnises, then City may,
without imiting any of its other rights-or remedws hereunder of at law ar-fu equity; terminate
thisTease upon written notiee to Landlord, wiless Landlord supples City with evidence
reasonably satisfacteryfo City fhat the Essential Services will be restored within sixty (60) days
-of the date City’s use was interrupted, and the Bssential Servicesare actually réstored within
such 60-day peried,. City shallnot be entitled to-atyy abatemerit of Rent or tight to tetrninate if

1
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Landlord’s inability fo supply Essential Services to Cityis due solely to the aci's omissions ot
" negligenee of City er its Agents.

9 4. Secunty Ser‘nce

ke e ¢ ap gt = eeimbes e [RVPNUREI -,

City shall prowde atits:qost all bmldmg secumty systems as City deems
appropriate. - .

' 10. COMPLIANCE WITH LAWS; PREMISES CONDITION
10.1. Premises Condition and Landlord®s Compliance with Laws; Indemnity

Landlord represents and warrants to City, and covenants with City; as follows-to the best
of Landlord’s knowledge: {2 the physieal structure;, fixtures and permanent improvements of the
Premises (inchuding, without imitation, the Leasehold Imprevements) and all portions. of the
Property and the Building along the path. oftravel to the Premises (incliding, but not lindited to,
‘the Building entrances, Common Atess, estfooms, elevators, lobbies, telephorie harks. and
drinking fountainis and parkinig areas) aré now, atid as of the Commencerrent Date will be, in
compliznee with the requirerents of the Americans With Disabilities Act 0f 1990 and Title 24 of
the California Cede of Regulations anid all other applicdble federal, state, logal and
administrative laws, rules, regulations, orders and requirements intended fo provide eqtial
aceessibility for persons with disabilities (collectively, “Disabilities Laws™); (b) the Building is
not:an utiteinforced masonry building, and is new, and as of the Commencement Date will be, i
corapliance with all applicable federal, state, local angd administrative lows, rules, regulations,
ordets and tequitements relating to seismic safety (collectively, “Seismic Safety Taws™); (c) the -
Building and Buﬂdmg Systere serving the Premises are now, and as of the Commencement.
Date will be, in full compliance with-all applicable:fedetal, state, local and administrative laws,
rules, regulations, orders and requirements relating to fire and life-safety (inchiding; without
Hmitation, the San Francisco High-Rise S}gnnkler Ortdinanice) (s odllectively, “Life Safety Law a3
(d) the Building and Buildirig Systems serving the Preniises are now, aud as.of the
€ onmencement Dafe will be, in sompliance with all other applicable fodteral, state, locat and
administrative laws, tules, regulations, orders and requirements; and (6) there are not now, and as
of the Commeneement Diatewill not be, any-material physical or miechanical defects fn the
Preniises, Building or the Building Systeriis-that would materially adversely affect City’s
intended use of the Premises. Landlord shall at-all times dunng the Term msiitain, at its cost,
the Property, Building and the Building Systems serving thie Premises in compliance with,
appilicablepresent or future federal, state, local and administrative Jaws, rules; regulations, prders
and requirements {collestively, “Laws™), including, without. imitation, Disdbilities Laws,
Seismic Safety'Laws, and Life:Safety Laws. Without limiting Section 16.2. (Landlords
Indemity), Landlord shall Tndérmnify City against atry and all Clainis afising out of amy failyre
of the Froperty, Buﬂdmg, Building Systerss, or any pertion thereof, to comply with applicable
Laws as gmwded in this Section provided that such faflure has niot been caused by any act or
arission of City er its agents ar any misrepresentation by Landlord under this Section.
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10.2. City’s Compliance with Laws; Indeminity °

City shall use the Premises. during the Tefm i compliance: with applicabls Laws, except
that City shall not be required to make any structiital alterations, additions or other modiﬂcahons
“i#1 okdér tocomply therewitirumless suchimodifications are nevessary selely becamseof any ™~~~
Alterations to the Premiges inade by City pursuatt to Sectlon7 hereof and sich modifications-are
not otherwise Landlerd”s respensibility under this Lease. City shdll be responsible for
complying with any requirement of the Disabilities Laws relafing to the placement of City’s
furniture or. other City Personal Property and the operation of an’y progratns in the Premises,
other than aniy requirement relating to the physical structure;, fixtures and permancnt
Indprovenients of the Premises or pertions of the Property or ‘Building along the path of travel to
the Premises, which are Landlord’s obligation as provided in Section 10.1 above. Without
Limiting Section 16.1 (City’s Tndenmity), City shall Indemnify Tandlord against any and alt

Claims arising out of City”s failure to compky with all applicable. Lavws as provided iri this
- Seetion.

11. SUBORDINATION

Prior to Lease Commeéncement, Landlord shall deliver ari execitted subordination, and.
nondistirbance agreemen’c‘with-(:ity in a coramercially reasonable form for all existing
Encumbraiices. An “Encutibiance” shiall mean: (a) any teciproeal easement agreerdents and
- ground leases:or other undeslying lpases that may now exist ar hereafter be exeented, affectmg

Landtord’s interestin fle Property, or any pertion thereof, and (b) the len of any mortgagerar
deed of trust that may now exist or hergafter be executed by Landlord in any amount for which
any part of the Property, any ground ledses or indetlying leases, or Tandlord’s Interest ot estate
thereln, Ts specified as security.

_ In the event Landlord desires to make this Lease subject. and subordinats to-a fiture
Encumbrance as. a.condition to any such Encumbrance, the holder of the Enounmibrance shall
enfer Into another subordination and nondistimbance agreement with City, I the event that any
ground lease-or underlying lease terminates for any reason or any mortgage or deed of frust is
foreclosed or & conveyance in lien of forecldsure is made for amy reason, City-shall pay
subsequent Rent and attorn to dnd becoms tha fenarit of sueh sucsessor Landlord.

12. DAMAGE AND DESTRUCTION

Landlord acknoviledges that the Sheriff’s Departmient tise of the Preinises i an
-emergeney is an nnportant City function. Asamiterial comsideration for City entering iito this
Lease, Landlord grants Citythe right fe terminate this Lease in thie event of propetty damtage:

which prevents. City’s reasonable use of more than 25 %:of the Premises for a period sxceeding,
mnety (90 days from the date of such damage.

If the Premises, thﬁBuﬂding or amy Building Systems are damaged by fire or other
casualty, Landlotd shall repair the same-without delay, provided that such repairs can be made
“under applicable laws within.ninety (90 days afferthe 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 abaternent of Reni: while such repairs are bemg made Such abatement fn: Rent

I8
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shall be based upon the extent to which sneh-damage-and the making of such repairs interfers
with City’s business in the Premises. Landlerd”s repairs (* Landlord’s Damage Repais™)stiall
fiot inchude, arid the Rent shall not be abated as & tesult of, any damage by fire or other cause to
Clty s Petsonal ProPerty or any damage caused by the City or its Agenfs

P T o eesaia X

‘Within ten (10) days aftérthe daté of sich damage, Landiord shall neitify City in writing
whether or not, in Landlord’s reasonable judgmient made it good. faith, Landlori’s Darsags
Repairsrepaits can be made within the: Repair Period. If suchirepairs cantiot be made within the
Repair Pertod, then City maY; by written motice to the LandTord withir thirty (30) days after the
date of such damage, termiinate this Léase as of the daterspecified tnsuch notice, which date shall
e not less than thmy (30) not mote than. sixty (60) days after notice is glven by Landlord.. In
. caseof termination, the Rexnt shall be reduced by a proportienate amout based upon the: extent

to ‘which suct darmage interferes with the conduct of City’s business iii the Premises, and City
shall pay such reduced Rent up to the date of termination. Landlord shall refund to City atty
Rent previously paid for any period of time subseque:nt to such date of terxmnatmn

If at apry time during the last six (6) months of the Term of this Lease. ’cher& is substantial
damage that Landlord would be: requ}red to zepair hereunder, Landlord or City may, akthe
respective-option of each, teriaihate this Tedse-as of the date-such démage occurred by giving,

' written.niotice fo the other party of its election to de so within, thirty (30) days after the date.of
siich damage; provided, however, Landlord may terminate this Lease onlyifit would take mote
fhan thirty (30) daysto  répair such damage.

The parties intend that the provisions of this. Seetion govetn fally their rights and
obligations i the event of damage or destruetion, and Landlord and City each herehy waives and
releases any tight to terminate this Lease in whole or inv part under Section 1932, subdivision Z,
Section 1933, subdivision 4; and Sections 1941 dnd 1942 of the.Civil Code. of California ot

Th,

under any siinilar faw, statiite or ordinance fiow orheréafter in effect, to the extent such rights
are’inooiisistent with the provistors Kereof.

13. EMINENT DOMAIN
13.1. Definitions

(® “Takmg ‘means a faking or datmaging, ineluding severance damage by
eminent donain, irverse sondemnation or for-any pubhc ot quasi-public use under law. . &
Taking may oecur: puxsuazat to the recording of a final erder of condemnation, or by volmhtary
sale or conveyance. in liey.of. condenmaﬁon or in-setflement of a condemnation-action.

(b) “Date of Taking™ means the-earlier of () the date-upon which titleto the

portion of the Propetty taken passes fo and vests in-the condemmnor or (). the date:on which
Tenant 1§ dispossessed.

(c), “Award” means all ¢céinpensation, sums.or anyﬂnng of value paid, awarded or
received for g Taking; whether pursuant to judgmsnt agresmerntt, seftlémerit or ofherwise.
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13.2. General

If during the Term or dmmg the penod betwaen the execution. of this Lease and the .
Cemmencement Date, there is any Takmg of all.or any partof the Premises or any interest in this .
Letiss, the rights and obligations of the parties hereuhder shall be determiined putsyant to this
Section, City and andlord intend that the pTO’VlSlOIiS tereof:govern fullyin the eventof &
Taking and accordingly, the parties each hereby waive:gny right to terminate this Lease in whole
or in part-under Sections 1265.10, 1365.40, 1265.120 and 1265.130 of the: Califorriia Code of
Civil Procedure. of under any similar law now or hereafter m-efféct.

13.3. Total Taking; Autematic T’erm'inaﬁ'on.

If there ds a total Taking of the Premises, then ﬂﬁs;Leéﬁa shall terminafe as.of the Date of
Taking. .

13.4. FPartial Taking; Election td Terminate

- (2) Iftheredis  Taking of amy portion | bit Tess than all} of the Premises, then,thls
Lesse shall terminate in jts entirety if all of the following exdst: (A) the palﬁal Taking, in City’s
reasonabile fudgment, renders the remaining portion of the Premises. imtenantable ot unsuitable
for continued use by City forits interided putposes or otherwise materially adversely affect
City"s notma] epemtmns in the Premises, (B) the condition :renden’ng the Premises nnfenantable
. er unsuitable eitheris met curable or Ts curable but Landlord is ‘oawilling or unable to cire sueh
condition, and (C) City eleets to {ermitate.

(6) In the case of a partial taking of & substantial pomon of" tha Buﬂdmg, and if
subsection (a) aboye does hot apply, Cfry and Landlord shall each have the right to ternnate this
Lease by written notice to the otlter within thirty (30) days after the Date-of Talking, provided
fhiat, as-a gondition to. City"s right te ferminate, the portion of the Building taken shall, in City’s
reasonablejudgment, renderthe Premises unsuitablé for continued use by Chty for its intended
purposes or otherwise materially adversely affeet' City’s nermal operations.in the Premises.

(c} Either pazty elecg to terminate under the provisiens of this Section: 13.4
shall do so by glving written notice to the ather party before or withity thirty (30).days. aﬁer the
Date of Taking; and thereafter this Lease shall terminate-upon this later of the thirtieth (30™) day
after such-written notice is given or thc Date of Takmg :

1'3.5' Rent; Award

Upon termination of this T sase putsnant 16 ar eIectmﬁ under Section 13.4-above, then: (1)
€ity’s dbligation to piary Rent shall sontinue p until the date.of termination, and thez:eafter shall
cease; except that Rent shall be redueed as provided in Section 13.6 below for any period duting
ywhick this Lease confinues in efféct after the Date of Taking, and (i) Landlord shall be entitled
to theventire Award in: eonnection therewith, except that City: shall receive any Award made

spemﬁcally for Cn‘y srelocation expenses of the interruption of o damage to City’s busmess of
damage to° City’s Personal Property.
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13.6. Partial T akmg, Conmmatmn of Lease
lf fhcre i$a part;zal Takmg of ’che Premlses under cimmnstances Whera ’chls Lease i m’t

pomon of fhe Premlscs so taken but sha]l remam in fqu force anci effect as ’co thf; portl@n not
taken;, and the rights and obligatiens of the parties shall be as follows: (a)y Rent: shall be teduced
by an amount that is n the same:iatio to the Refit as the area of the Premises taken bears to the.
area, of the Premises prigr to the Date.of Taking, and (b) T.andtord shall berentitled to the entire
Kward in conneetioni therewith, provided that City shall receive any Award made specifically for
Crxy s relocation expenses or the inferruption of or damage to €ity’s business or damage to
City's Personal Property.

13.7. Temporary Takiug

Notwithstanding anything to centrary in this Section, if Taking ocours with Tespect to
- the Premises for-a.limited period of time not in exeess-of sixty (60) consecutive days, this Lease
shall remzin unaffected therebyy, and City shall continte fo pay Rent and to pex:form all of'the
terms, conditions and covenants ofthis. Lease, In the event of such.tempotaty Taking, City shall
he €ntitled t6 receive-that portion of any Awatd representing compensatron for the use or

decupancyof the Premises during the Term-uy to the total Rent owing by City for the period of
the Taking.

14, ASSIGNMENT AND SUBLETTING

Exeept as provided in-thisSection belew, City shall notdirectly or indirectly sell, assign,

encumber, pledge-or otherwise transfer orhypothecate:all or any part of its interest in or rights

. with respect to the Premises.or its leasehold estate hereunder or perrif all or any-portion of the
Premises o be occupled By anyone other than itself'or ublef all or any’portion of the Premlses
withownt Tandlord’s prior written ¢ongert in each instance, which shall not be inteasonably
withfield ordelayed. City shall have theaight from #hme to time, wpon notice: fo bt without the
consent of Landtord, to transfer this Lease or userand ocoupancy of all-er any of the Premises to
any deparfment, cominission ot ageney of the City and Caumty of SanPranicisce for uses.
petriitted under this Lease and nhder applicable Zohing, planning and other governmental
régilatery provigions. The above notywithstanding, in the-event such ass1ganmﬁnt or subletting,

increases Landlord™s operating costs, Cityshall pay for any actnal incresse-in Landlord’s
opetating costs dus to such transfer.

15, PEFAULT; REMEDIES
151, Ewents of Default by City
Ay of the following shall cdnsﬁtuté anevent of default by City hereunder:

{a) City’s fiture to make any timely paynient of Rentand to eute sugh
ponpayment within five (5) business days after receipt of written notice thereof from: Landlord,
provided that for the first two (2) monthly payments of’ Rent at the begming of the: Temy and for
the first monthly payment of Rent after the: beg of eachnew fiscal year for City,. City shall
have ten (10) daysito cure any such. noripayment after writfen notics thereof from Landlord;
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b) City’s abandons the Premises (within the meaning of Cahforma CIVI]. Code
Section 1951.3); or

(e} City’s faflure to perform any other covenant of abhgaimn of Clty heretnder
(not invelving the payment of money) and to cure-such non~perfonnance within thirty (30) days
of the date of receipt of notice thereof from Landlord, provided that if morg than thirty (30) days
are reasonably required for such cure, no-event of default shall oocur if City commences such
cure within such period and diligetitly prosecutes-such cure to completion, provided however that
if the cure has not been completed within minety (90} days of the receipt-of nofice, the non-
performance shall be deemed to be hon-curable and Landlord shall have the right to exercise
such rights add remedies; including terrfination of thisi lease, as it tHdy have

15.2. - Landlord’s Remedies

Upon the e¢eurrence of any gvert of deﬁﬂt by City fhat is hot cured within. the:
applieable graceperiod as provided abiove, Landlotd shall have all rights and remedms available
purssantte law or gratited hereunder, inchuiding the following:

{a) Therights-and remedies provided by California Civil Code Section 19512
(damages on tenmination for breach), mcluding, but not timited to, theright to: ternifnate: City’s
right'to possession of the Premises and to-recoverthe worth atthe time of award of the amount
by which theinpaid Rent for the balarice of fhie: Term after the time of award exceeds the-amount
of rental foss for the same period that City proves could be reasonably avoided, 4s computed
. pursuant to subsection (b} of such Section. 1951.2.

{(b) Thie rights and remedies provided by Cafiforia Civil Code Section. 1951.4
(contmuatmn of lease after breach-and abandontuent); which allows Landlord.to contimye this
Lease ineffect and to enforce-all of its rights and remedies ynder this Lease, Including the right
te recover Rent as it becoines due, for so long as Landlord dees not terminate Clty’s right to
possession, if City haé theright to sublet or assign, subject only to reasenable Fimitations.

15.3. Landlord’s Defaﬁlt

IfLandlard fails to perfo:lm amy of its obligations under this Lease, then (without limiting
any of City*s other cate Hghtgunder this Lease) City may, at its sole optieh; cure such default at
Landlord’s expefise if snel default contimes affer ten, (10) days frei the-date City gives notice:
to Tandlord of City’s intention to-perfornt such cure. However, i th casé of a default which for
.causes beyond Landlord”s control {excluding any finaneial inghility to perform) cannot with die
diligence be cured within sueh 10-day period, such 10-day: period shall be extended if Tandlord,
prompily iponreceipt of City*sndtice, advises City of Landlord’ s intention to take dll steps
required to &vire sich default, and Landlord prompily commences such cure and diligently
proseentes the same'to completion. Subjeet to the other provisions ofthis Lease relating to
abatement of Rent, if Tandlord fails fo cure any defanlt-within the cure peried provided above,
then, whether or not Cify elects to cure Landlord’s default as provided herefir, the Bage Renf and
any other ehafges héreander shall be abafed based on fhe.extentto which suchdefanlt mterferes
with, City’s ab;’h’cy to carty on ifs: bmuness at the Preriises.. Noi"wﬁhstandmg the foregoing, if any
such defauli by Landlord conﬁm:.es for sixty (60Y days and substafitially ahd materially 1a:trs
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Clty s ability to carry on 1fs buisiness inthe Premises, then City shall have the: nght to tenmnafe
this Lease ttpon written notice to Landlord within thirty (3 0) days after the expiration of such 66-
day period. Cify’s rights hereunder and under Section 3.3 (Delay in Delivery of Possession),
Section 5.3 (hiterference with Access), and Section 9.4 (Disraption in Essential Services), shall
not lmit 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 indernmify, defend and hold harmless (“Indernnify”) Landlord and its Agents:
frem and against arty and all clainds, costs and expenses; including, without limitation,

* reasoniable attotheys® fees, (collectwely‘, “Clafms™), itteuired as z fesult of (a) Cﬁy s use of the
Premises, (b) any default by City in the- pelformance of ariy afits material obligations under fhis
Tease, of (c) any negligent acis or omissions of City or its Agents in, on or about the Premises or
the Property; provided, however; City shall not be obligated to Tndemmify Landlord or #ts Agents -
te the extent any Claim arises out of the negligence or willful misconduct of Landlord.or its

Agents. In. any action er proceeding brought againgt Landlord orits Agents by réason of any

Claim Indemnified by City hereunder, Citymaay; at its:sole option, elect.to defend such Clainy by
aftorneys in City’s Office of the City Aftorney, by other attorneys.selected by City, of both. City
shall have fhe right to centrol the defense and to determine the settlement or'compromise of any
action or proceedmg, provided that Landlord shall have the right, but net the. ahligation, to

pammpa’te in the defense of any such Claim at ifs sole: cost City’s obligationsumder this Section
shall survive the termination of the Léase.

16.2. Landlord’s Indemmnity

Landlord shall Tndetnify City and its Agents against any and all Claims fncurred as.a
result of (2) any default by Landlerd in the perfotmance of any of its obligations under this Lease
or any breach of any represenfations.or warranties made by Landloid under this Ledse, or (b) any
negligent acts or-omisstons oF Landlord or fts Agents i, on or about the Premises or the
Froperty; provided, however, Landlord shall net be.obligated fo Indemnify Cityor its Agents to
the extent any Claim arises out of the negligence: or willful miscenduct of City or its Agenis. Tn-
any action or proceeding brought against City-or its Agents by reason-of any Claim Indemnified
by Landlord hereundet, Landlord may, at its sole eptien, electto defénd such. Claim by attorneys
selected by Landlord, Landlord shall have the tight to control the defense ahd to deternrine g
settlement or compromise of any: action or proceeding, provided that City shail have the right,
but not the ebligation, to participate in the defénse of any such Claim at fts sole cost. Landl@rd’
obligations nuder this Secifon: shall survive the termination of the Lease.

17 INSURANCE.
17.1. City’s Self-Insurante

Landlord ackmowledges that City mamtams 3 program of self-insurance-and agroes that

- City shall not ‘be required fo caify any insurance With respect to this Lease.. Clty assumes the tisk
of damage to aiy of City’s Personal Property, sxbept for daridge caused by Landlord or its

Agenis.

23.
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17.2. Landlord’s Insurance

At gl times during the Term, Landlord shall keep the Building (excluding the land upon
which it is located) insured agafnst damage and destruction by fire, vandalism, malicious
mischief, spnnklcr damage and other perils customarily covered under a-causes of Iass—spemal
form property insurance policy in an amount equal fo one hundred percent of the full insurance
replacement valie (xeplacement cost new, including, debris removal and deniolition) thereof.
Landlord shall, npon request by City, provide fo City 4 eertificate of insurance issued by the
insurance cartier, evideneing theinsurinee tequired above. The certificate shull expressly-
provide that the poliey is not cancelable-or subject to reduction of caverage or otherwise be
subject to modification exeept affer thirty (30) days prier-written notice:te City. Landlord hereby
waives any rights-against City forloss or damage to the-Premises or any other part of the
Property, to the: extent’ covered by Landlﬂrd’s property. msuran.ce

17.3. W‘a'xver' of Subrogation

Nemﬂlsfandmg anything to the contrary contained hﬁ;ram) Landlord hereby walves afy
right of recovery against City for any loss or dainage sustained by Landlord with respect to the
Biilding or the Prefnises or any pertion thereof or the contents 6f the same or any operation -
therein, whether of not such Ioss is caused by the fault or negligenee of City, fo the extent (8
such loss or damage ig actually recevered fiom valid and collectible Tosurance-covering the

Landlord, and (ii) the Landlerd's insurance carrier agrees to lts wiitten waiver of tight fo fecover
such loss or damacra

18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all
reasonable times and, except in cases:of emergency (in which event Laridlord shalt give any
reasoriable notice), after giving City-at least twenty four (24) hours’ advance writtefi or.oral
‘notice, for the purpese of i) inspecting the Premises, (i) supplying any service ta be provided by
‘Landlord hereunder, (i) showing the Premises to-any prospective purchasers, morigagees.or,
during the ast six (6) months f the Term of this. Lease, tenarts, , {iv) posting notices of non-

. rsspanmblhty, and (v): altering, improving or repairing the Premises and any portion of the
Building, and Landlord may for that purpose &rect, tisg sind mairitain necessary simcturesin and
thirorgh the Prettises where reasonably required by the character of the work ta be perfotred;

provided that the entrance to the Preraises shall not be blocked thereby, and further provided that
City’suse shall not be interfered. with,

19. ESTOPPEL CERTIFICATES -

Either party, from fime to titne during the Term upon not Tess-than ten (10) days® prior
writtennetice from the other party, shall execute, acknowledge: and deliver to the ather party, ot
such persons or entites desigriated by such othet pitty, & certificaté: stating: (a) the
Carariericement Date. and Bxpiration Dater of this Tease, (b) that this Lease is nrimodified and in

full foreerand. effect (or, if thiere have béen modifications, that fiie Lease is in full force and effect
as'modified and stating the modifications), (c) that there are.no defanlis under this Lease (or if
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50, spec]fylng the same}, (d) the date to-which Renthas been paid, and (e) any other information
that may be reasonably required..

2?0.;, SURRENDER OF 'PBEMISES

Upon the-expiration. or sooner termination. of titis Lease, City shall sinrender the Premises
ta Landlord in good ordér and condition, reasonablé ise-and wear and damdge by fire.or other
casualty excepted. On or befote the Expiration Daté:or any earlier surtender of possession of thie
Premises, City shall remove fiom the Premises all of City's Personal Property , City's
telecoromumications, data and compufer facilities and any Alterations City desires or is required
to femove from fhe Premises pursuant to the: provmmns of Section 7.1 (Alterations: by City),
above. City shall repair or pay the cost of repairing any damage to the Preshisés or'the Building
resulting froth such reméval. Notwithstandisg-anything to the contrary in this Lézse, Cify shall
not betequired tg-demalish of remove from the Premises any of the Leagehold Irsiprovefients
and, at City”s optior, gy leaye theback up genierator.. City’s obligations ynder this Sectzon

shall survive: the. expiration or earlier termination of this Lease.
. 21. HAZARDOUS MATERIALS
21.1. Definitions

As-used in this Lease; the following terms sh‘all have the meanings hereinafter set forth:

() “Buvivopmental Laws” shall mean any federal, state, local or administrative
law, rule, regulation, order or requirernent reiaixg o fndustrial hygwne, environmental ’
conditiens or Hazardous Material, whether now in effect or hereafter adopfed.

{b) “Hazardous Material”? shall mean any material that, becauss of its qhantity,
concertratind or pliysical ax chémical characteristics, is deetned by any federal, state.or Jocal
govetnmental antherity to pose a present or potential hazard 10 huirhani halth or saféty orto the
envitontnent. Fazardous Maferial includes, without limitation, arry material or substance defined.
as & “hazardoug substanee;” or “pollutant” or “confaminant” pursuant to the: Lomprehensive
Environmental Response, Compensation and Lisbility Act of 1980 (“CERCLA’™; also commonily
known as the “Superfund™ law), as amended, {42 U.8.C. Sections 9601 et seq.), or pursnant to
Section 25316 of the Californfa Health & Safety Code;, any “hazardous waste* Tisted putsuant t
Section 25140 of the California Health & Safety Cods; any ashestos and asbestos contafiing
tiatetials whether or ot such materials are part of the sfructure of the Building or are naturally

pecutting substances.on or about the Propsrty; and petroieum including erude-oil or any fraction
thereof, natural gas or natural gas liquids,

(c) “Release” when used with respectto. Hazardous Material shall include any
actual or: imiriincht spilling, leaking, pumping, pouring, emitfing, -tptying, dxschargng,

injecting, eseaping, leaching, dumpifig, of disposing irite or insidesthie Building, or in, on, iihder
ot about the Property.

21.2. Landlord’s Répf&eémaﬁons« arid Covenants

Tandlord repressnts and wairants.to Citythat, to the best QfLandlord”gg}giew];edg@,j the,
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following staterents.are true and corréct and will be trye dnd cortect 4s.0f the Commencement
Datex (a) the Property s not in violation of any Envirenmental Laws; (b) the Property is not now,
ey has it been, used for the manufaeture, use, storage, dischargg, deposit, transportation oz
dIsposal of any Hazardous Material, exeept for the use of snch substances i such Hrited.
guantities as are customarity used in offices, which. limited use has been and is in. compliance
with Environmental Laws; () the Property does not consist of any landfilf or centaiin any
‘underground storage tanks; (&) the Building doss. not consist of any ashestos-containing materials
or building materials tha_t contam any other Hazardous Matefial, nor d6 the Premises or the
coitmot: dreas of the Building contain any lead-baged painits; (€} there has been and is no Rélease:
of any Hazardous Matetial in the Biuilding o in, en, under-or about the Property; and (f) the
Property s not subject to ity claim by afy governinents] Iegulatory ageney.or third party related
to the Release of any Hazardous Material, and there isne inquiry by any gevérmmental agency
© {including, without.limitation, fhe. California Depattment of Toxit: Substances Control or the
Regianal Water Quality Contrel Board) with respect to the presence of Hazardous Material in the
- Building or-in, on, inder of dbowt the Property, or the miigration of Hazardous Material from, or
to other real propeity. Subject to City's obligations undet this Section belaw, Landlord shall
maintain the Property firoghout the Term il compliance with all Bavirorimental Laws that
could affect the health, safety and welfare of City's employees of City’s tse, occupamy or
enjoyment of the Premises for their infended purposes.

21.3. Laadlord’s Envlronmental In demmty

- Without lmiting Landlord™s Indemnmnity i Sectxon 162 (Landloxd’s Indty) abovs,
Tandlerd shall Indemnify City-and its Agents against any.and all Clainis-diising during orafter
‘the Term of this Lease (a) as aresult-of any bteach of aty of Landlord’ s tepresentatiofis, -
‘warranties or.¢cevetants in the: preceding Section, or (b) iz connection with any presence or

Release of Hazaidous Material th the Buildihg or on, under er about the Property, unless. City or -
its Agents caused such Reléase, -

21.4. Ci‘ty&stovenants

" Neither Cify norits Agents shall cause Aty Hazarﬁous Material to be brought upon, kspx
used, stored, generated or disposed of i, on or about, the Piemises of the Property, of transporfed
o or from the Premises orthe Property, in violatior of any Bovironmental Laws, provided that
City may use such substinées in snch Fmited amounts as are customarily used in offices 59 Jong
as such use is i ¢otiipliance mt&afl applicable Environmental Taws.

21,5, City’s Eifvironmextal Frideninity-

If City breaches its obligations cantained i the preceding:Section 21.4, or i City or its
Agents canse the Release of Hazardoys Matettal fror, in, on or.about the Premses orthe
Property, then City shall Indemnify bandlord against.any and a1l Claims arisingduring or after
the Térm-of this Lease as.a result of such Releass; except to the-extent Landlord of its Agents is
responsible: forthe: Reledse: The foregoing Indemity shall not include. any Claitns resulting
from the non-negligent aggravation by City, its Agenis ot Tnvitees of physieal ¢onditions of the.
Premises; or other parts of the Property, .ekisting prior to City’s oesupaney.
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22. SPECIAL PROVISIONS

22.1 Fiirst Right of Refusal to Purchase, In the event Landlord should deefde-to sell
the Property during the Term of the Lease; Landlord shall first offer the Property to the:City at
the purchase price that the: Property will be offered to the real estate market. Said purchase price
shall be coritained in a written notice (“Sale Notification™) from Landlord to City and said
purchase price shall be subject to adjustment as provided below. The’ City shall have forty five
(45) days from the Sale Notification date by Lamdlord fo submit an ¢fferte purchase at the price

containgd inthe notice-or eounter offer at a lesser price and otherwise upon the.other business
terms contain herein.

City’s offer to purchase stall be subject to (i) Clty de dmgama mvesmgatlon and (1) thc

approval of the Board of Supervisors dnd the Mayor within sevénty five (75) days.of execution
of a Purchase: and Sale Agreement.

Within (3) days of the-execution of 4 Purchase and Sale Agreement, Landford shall
deliver copies of all reports, appraisals and other: docurents it Tandlord’s possession. During

stch due diligenee investigation period, Landlord shall ¢oeperate with the City in ifs due
diligenee investigation.

Close:of escrovw shall occur on orbefore one hundred and fifty five (155) days: fiom the
date of Clty ‘s notice 6f the app‘roval by City’s Board ¢f Supemmrs and Mayor of the purchase,

At cﬁlosing, Cify ghall pay for the cost df’ﬂiétpfemimh of the extended coverage title:
fnsurance policy, one half the eserow fees; and one half of the atlrer typical elosing-expenses.
Landlord shall pay transfer taxes, one half the escrow fees apd one half the other fypical closing

expenses such as notary fees and.overrfight express charges. Landlord.shall deliver the following
(among other customary items) through 2. mutua]ly agreeable esérow conipany:

@  agmntdeed conveying ALTA insurable title subject cmly tor taxes not yet: due
and payable, and other exceptions acceptable to City,

()  4hill'of sale for all persorial property on the Propeity, and

(i} = wriften disclosm:of all knawn facts (iicluding ary arid all propérty
inspection reports) which would affect the marketability or City’s intended.
‘use of {he Property.

If City does not agree to putchase the property upen purchase price contained in-the
Nofification and does not malee any counter offer within the forty five (45) day period, then this
right of first refitsal shall terminate and Landlord shall be free to sell the Property to any person
whomever and upon any terms whatseever without.any obligation te City. If however; City
while not acceptitig the purchase price set forth in the: Sale Notification, hias made g alt--casti-
on— closing counter offer (the "City’s Counter Offer") within the forty. five-(45) day petiod that
‘"has-fiot been accepted by Landlord, thery Landlord may sell thie property, fiseof any clairi of -
City, to.any potential buyer-whe:fs willing to-pay a gross purchase price (an amount defetiined,
without regard to any brakerage commission liability; but reduced by any Landlord eredits or
give backs to the potential buyer for such items:as existing building conditions ot improvements

hereinafier to-teferred to as "Gmss Purchase Pnce“) ekceeding the amount of Clty s Counter
ffer -
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T, the eyent Landlord is nnakile to sell the Property for miore than City Cotiner Offer,
Landlod rivy given atiother Sale Notification with a reduce purchase price and the above
procedure for City’s first right of refusal shall be repeated.

This first right-of refusal shall terminate: and be:of o forther effect if 2 sale of the
Property to a third party is consummated in accordance with the foregoing provisions.

23. GENERAL PROVISIONS
 23.1. Notices

Exceptas otherwise specifically provided in this Lease; any riotics given undertiils Lease
shall be in Wwriting and given by delivering the notice in person or by commercial courier, or by
sending it by fifst-cldss mail, eertified mail, return receipt requested, or Express Mail, retun
receipt requested, with postage: prepaid, tai (a) City at Tenant’s address set forth in the Basie
Lease Information; or (b). Landlord at Landlord’s address set forth i the Basic Lease .
Information; or (¢} such other address as either Landlord or City may desigiute as its Hew
address for such: purpose by notice given to the other in aceordance with this Section. Ady
notice hercunder shall be desined te have been given 2nd received four (4} days afier the date
when it is madled if sent by fitst-class, certified mail,.one day after the date-when it is'mailed if
sent by Express Mail for guaranteed next day delivery setvice, or upon the date personal delfvery
is made. For convenienceof the parties, copies of fiotiges:nday alse be given be teléfacsimile to
the telefacsimile number set forth in the Basic Lease Information or such other number as may

e provided frony fime to timey however, neither party may give official er bitiding nofics by
facsimile.

23.2. No Implied Waiver

No failine by sithér party te insist upon the striet performanee of any: ehhgatmn af the
other party under this Lease:¢t 10 exercise any right, power or remvedy consequent uporn & Jbreach
thereof shall constitiite 2 Waiver of any such breach. or-of such term, govenant or-eondifion. No
acceptance: of fall or partial Rent by Landlord while City is in default hérennder shall constitute.a
waiver of such default by Landlord. No exptess wriiten waivér of any default or'the
performance of awy provision hereof shall affectany ofher default or performance, or sover any
other penmd of time; other than the. default, performance or period of time speeified i such
. express Walver: One or mote writteh waivers of'a default or the performance of amy-provision

hereof shall notbe deemed t0 be-a waiverof a subsequent defanlt of perforinance. The consent:
of Landlerd or City gtven in one instance iinder the terms-of” this Ledse shall not relieve the other

party of any ebligation to seeure the consent to.any other-or fu’fure Instance under the terttis: of
the Lease:,

23.3. Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by 4 written instrument signed by the parfy against whicli the
enforcerment.of the chirige, watver, discharge or termination is séught. No waiver ofafry breach
shall affect or alter this Lease, but each atid every ferm, covenant and condition of this Lease.
shall continue i full force and effect with respect to-any other-then-existing or subséqent
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breach thereof. Whenever this Tease requires or perthits the giving by City of its consentor
approval, the Director of Property;, or his or her designee shall be authorized to provide such
approval, except as otherwise provided by applicable law, including the Charter, Any
ameéndments or modifications to this Lease, inchuding, without tmitation, amendments to or
modifications to-the exhibits fo this Lease, shall be-subject to the muitual written agreement of
Tandlord and City and may be made i izpon the sole approval of the Director of Propetly, or his et
. her designee; provided, however, taterial ainendments or modifications te this Lease

(i) changing the legal description of the Prenyises, (i) increasing the Terny, (i) increasing the
Rent,, (iv)y changing fhe genera] use of the Premises from the use: - authorized mmder Section 5,1 of
this Liase, and (vi) any other amendment-or modification which materially inereasés the Clty s

Habilities or finaneial obligations under this Lease shall additionalty require the approval of the
City’s Boird of Supervisors.

234. Aufhority

Tandlord represents.and warratits to City that the execution and delivery of this Lease by
Landlord Has beesi duly znthofized and does 1ot vielate any prov;sxon of’ any agreement, law or.
reginlation to which Landlord er the: Property is subjest.

23.5, Parties and Their Agetits; Approvals

If applicable, the word “Landlord”™ as used in this Lease shall inchde the plural as-well as
the:singndar. As used iir this Lease, the ferm “Agents™ when used with respect to eitherparty
shiall include the agents, employees, officers and confractors of sueh party, and the ferm.
“Tnyitees” when used with respeeb-to. City shall include the clents; customers, frivitees, guests,
Heensees, assigrieesot Subfenants of City.. All approvals, consents of ‘other defermtnations; -
perniftted or requited by City wnder this Léase shiall bie made by or through City’s Director of
Property uniless otlierwise provided i this Ledse; subject to any aphlicable Hmitations in the
Clity*s Charter and Adminigtrative Code:

23.6, Tmterpretation-of Leass

The eaptions precsding the articles.and sectidns of this Lease and in the table of contents:
‘have been inserted for conyenience of referenceonly and such captions shall i ni way-defing or
Timit.the scope or fritent of afiy-provision of this Lease. This Lease has beennegotiated at atm’s'
Iength and between persons sophisticated and knovwledgeable i the matters dealt with herstn dnd.
shallbe inferpreted to achieve the infent and purposes of the parties, witheut any presumption
against the party responsible for drafiing any part of this Lease. Except as otherwise: spemﬁcaﬂy
provided herein, wherever-in this Lease Landlord or City s required or requested ta give its
camsent or approvﬁ to any matteror action by the other, sich consent or approval shall net be
uireasonably withheld or dﬁlayed. and the reasons foir &sappm\tal of eonsent shall be stated i
reasonablé detail in writing, Provisions iti this Lease relatig to nuriber of days shall be calendar
days, nnless otherwise specified, provided that if the last day of any period to give notice, reply
to-anotiee or to undertake any ofher action oecurs on a Saturday, ‘Sunday or a bank or City:
holiday, then the last day for undertaking the astion:er giving or replying fo thenotice shall be:
the next succeeding business day. Use of the word “Including™ or similar words shall not be
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construed to limit any general term, stdtement or other matter 1 this. Lease, whether or net
Janguage of not-limitation, sich as’ wﬁhout lipntation™ or siimilar werds, are used.

23.7. Siuccessors and Assigns _

Subject to the provisions of Section 14 relating to assignment and subletiing, fhe ferms,
covenatits and conditions contained in this Tiease shall bind and jmure to the benefit-of Landlerd
and City aqd, except as otherwise provided herein, thelr personal represenfatives and stucoossors
and agsigns. There are no. third-party beneficiaries to this Lease.”

%3.8. Brokers

Neither party has had any cortact or dea irigs regarding the leasing of the Premises, o
any eommunication in éontiection therewith, thirongh any ligensed real estate broker ot cher
person whe could ¢laim 4 right to.4 commission o finder’s foe in connection with the lease
contemplafedherem, except. for thie broker, if any, identified in the Basic Lease Tnformation,
whose conimtission, if any is due, shall be the sole responsibility of Landlord pursuant to a
separate written agreement between Landlord and such broker, and City shall kave o Tability
therefor. In the event that any Gther broker or finder perfects a claim for a commission or
finder’s fee based upon. any sich coritact, dealings or comamuieation, the party through whom,
the broket or finder makes tis.cliim shall be tesporsible for such cornmission or fee and shall
Tndemnify the other party fiofn aiy and all Claisis incurred by the indemmified partyin

defending: agams’t the samie. The provisions of this Section shall survive any femmination of this
Lease,

23.9. Severability

I any provision of this Lease or the-appHeation thereof tor any person, entity or :
citcymstaree shall; to any extent, be invalid or unenforceable, the remainderof this Lease, or the:
application of'sueh provision fo persons, entities or ciréuristaness other than those as to-which it
is ittvalid or'unenforeeable; shall not be affected thereby, ahd sach wther provision of his Lease
shall be valid and be enforcezble to the full extent permitted by law unless the resylting confract
would be fundamentally different from the intent and purpese of the haxgmn made between the
paxties as sef forth in this lease.

23.10. 'Gov“erning Law

This Lease shall be ¢onstrued-and enforced in accordance. thh the laws-efthe State of
California and the City’s Charfer,

23.,‘1"1, Entire Agreement

The-parties intend thaf this Lease {including Tt of the attached exhibits, Which.dre made 4
part of this Lease) shall be-the final expréssion of their agreerient with tespect tothe stbject
matter hereof and may not be contradicted by evidetice. of afry prior, o contenipotangoins writter
or oral agreements ot understamgdings. The parties further infend that this T.ease shall constitute
the complete and exclusive statement of its ferms and that no extrinsie evidence whatsoeyer
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(including prier drafts hereof and changes therefrom) may beé introduced in any judicial,
admuustxaﬁve or other legal proceeding involving this Lease.

23;12 Attorueys’ Fees "

Ta e evert that either Landlord or City fails to perform any of s obligations under this
Lease.or in.the event a dispute arises concerhing the meaning or interpretation of any provisien,
of this Lease, the defaulting party: or the partynot p]:evmlmg insuch dispute, as the case maybe,
shall pay any and all costs aﬂd expenses mcw:red by the other paﬁym anfercmg or establls}nng

l.mifatmn, court costs 341 reasonable attomaYs Fee,s For puxposes of thls Leasea reasenabTe fees
of attorneys of City’s Office of the City Attotney shall'be based on the fees regulacly charged by
peivate attorneys with the equivalent mumber of years of experience in the stbjeét matter area of
the law for Wh1ch the City Aftorney’s services were rendered who practice in the City of

. San Franeisco in law fitms with. approxunately the safme numbeér of attomeys a5 employed by the
- Office-of the City Attormey. :

23 13. Haldina‘()‘ver

City has no right to re'ta»m possessioi of the Premises. ot any part thereof heyond the -
expiration or termination of the term, unless:Landlord exp:ressly consults; in writing, to- City’s
holding over. Should City hold over in possession 6f the Prenises after the expiration of the
Tersm - with Latidlord’s written consent, sueh holding gver shall notbe:deemed fo extend the Term
ot tenew this Lease, but such tenancy thereafier shall contimie a5 a month-te-month tenancy.
Such tenaney shall be on all the terms and conditions:set forth in this Lease and at the menthly
Base Rent in effest during the last forith aftheé Teim of the Lease ot such other rental s
Landlord and City may inutually-agree in writingas & condition o Landlord®s consent fo such
‘helding aver, and City shall contifiue as a month-to-nionth tenant until the tenaney shall be
termmated by Landlord gwmg Czty or Clty gmng Landlori at 1east t}urty (3 G) days pnor
payable by Cxty d*unng the penod of such holdmg over shail be otie hund::ed twenty percent
(120%) of the monthly Base Rent in effect during the last month of the Tértn of fhis Lease; and
such hold over shall otherwise be on the terms.-and éonditions contained herein, exoept that
Landlord shall be enﬁtled 10 seek possession of the Premises at any time.

- 23.14. CumulahVe:Remn’dlesl

All rights arid. Iemedle& of either party heteto set ferth in.this Tease shaﬂ e cumulati
exceptas may otherwisé be prowded herem

23.15. Time of Essence-

Timie is of the essence withrespeet to-all provistans of this Lease in which a definite time,
for performance 1 specified.
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33.16. Survival of Indemnities

Tetmination of this Lease shall not aﬁ'ect the:right of eifher party tg enforce any and all
indemnities and represcntatmns and warranties given or mads to thé other pattyniider this Leass,
nor shall # effect any provision of this Lease that expressly states it shafl survive feminafion
hereof. Bach party hereto specifically acknowledges and agrees fhat, with respect to each of the
mdcmnﬁes centamed in thls Lease the mdeﬂmitor has an mmedlate ami maapsndeut obhcaﬁon

pIOYISlDII gyen 1f such alleaahon is.6r may be groundless frandulent or-false, whxch obhgaﬁon

arises af the time such ¢laim is tendered to the tndemmitor by the indemniice and continmes at all
times thereafter.

23,17, Signs

Ciky may-erect or post.signs -on or about the Prerises: subj ect to- Landlord”s prioy
approval as prowded below. Lendlord reserves-the right to review the placentent, design, and

plan for any such sigrprior to its eféctiofl or posting and agrees that the approval thereof shall
not be mreasonably withheld or delayed.

23.18. Quiet Bujoymient and Title

Laridlord covénants and represents that it has firll right, power and autherity to grant the:
leasehold estate hereunder, and ‘covenants that Cily, upon paying the Rerthereunder and
performing the covetrants hereof, shall peacedbly and quietly Have, hold and enjoy the Premises
and:all appurtenances during:the, filll Term of this Lease as against all persods. or enfities
claiming by and through Landlord er on aecount of any action, inaction or agreement of
Landletd orits Agents. Without imiting the provisions.of Sectwn 16.2 (Indemmities), Landlord
agrees 1o Hudenmify Cityrand fts Agenits against Claims arising ouf of any assertion that would
mterfere with City's tight to quiet enjoyment as provided in this Section.

23.1. Bankrupicy-

Imﬁ&lord reprﬁsenis and warrants to-Citythat Landlord has neither filed mor been the
subject of any fiting of a petition under the: féderal hankruptey law oz any fﬁdﬁral ot state:
insolvency laws or Taws for compoesition of indsbtedhess or for the reorganizdtion of debiors,
and, to the best of Landlord’s: knowladge, no such. filing is threatened, Landlord and City agiee
that City’s leasthold estite-¢reated hereby fngludes, without Timitation, all rights fo receive and .
enjoy all services, facilities atid amenities of the Premises and the Building as provided herein,
and that if any of such services; facilities oramenities are terminated, or materially litmited of'

. restricted on acoount of amy such sase orproceeding, or for any other reason, City shiall Ko the,
right to (f) contract dizectly with any third-party provider of such services, fdcilities or amenities
to-obtain the sanie, and (1) offset against the Base Rent ot other charges-payable hereunder any

and all réasonabls costs and xpenses inguitred by City in obiaining such services, facilities or
amenities;,
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23.20. Transfer of Landlord’s Ynterest

Landlotd shall have the right to-transfer its interest inthe Property, the Buildiag ér this
Ledse tol any other-financially responsilile persor or entity. Inthe event of any such transfer,
Landlord shall be tefieved, upon notice to City of the name and address.of Landlord®s SURCESSOT,
of any obligations accruing hereunder from and after the date.of such transfer and upon

delivering to- City an express assumption by the transferee of all of Landlord’s obligations
hereunder.

23.21. Nen-Liability of Ci‘ty (f)fﬁc‘i‘ars, Employees and Agents.

' Notwithstanding anytl‘mg to the contraty in this Lease, no. élective or appointive board,
¢orfhissicn, ‘member, officer, employet or agent of City shall be personally liable to Landlerd,
its suceessors.and. assigns, in the event of any default or breach by Clty of for any: amennt which

inzy become due to Tandlord, its successots and assigns, ot for any obligation of City under this
Lease. : :

23.22. MacBride Principles - Nbrthemflréland

The City and Counfy of San Francidco iirges companies doing busiress in Northem
Ireland tomave toward resolving employment ingquities:and encourages then to-abide by the
MacBride Principles as gkpressed if Sah Francisco. Administrative Code Section 12F.1, et seg.
The City and County of San Francisco also nrges San Francisco companies to do bus;iness*wifﬁ ,
' corporations that abide by the MacBride Principles. Landlerd ackhowledges that it hds read and

understands the abave sfatement of the City and Comity of San Franéisco-¢encéming doing
business fn Nerthern Ireland.

23.23. Controller’s Certification ef Funds

The terms of this Lease shall be gevemeé by and subject 1o the budgetary and figcal proyisions
of the Chartér of the City-and County of San Franciseo. Notwithistanding anything to the :
contrary tofrtafned in this ['eass, there shall be tio obligation for the payment or expenditure of
money by City undet this Tgase unless fiie Controller of the City and County of San Franciscor
first certifies, pursuant fo Section 3.105 of the Charter of the City and County of San Franeisco,
that there is.a valid appropriation from which the expandmlre may bemade and that
uncncumbéred funds are avaﬂable fmm the appropnchmn te pay the expendlfure Wlthc:ut
Lease commiences, sufﬁment funds for the payment ofREmf anél any“ethﬁr paymems requared
under this Lease arefiot appropriated, then City may terminate fhis Tease, without penalty,
liahility-or expenseof ay kind to,City; as of the last date on-which: suffieient finds are.

appropriated. City shall use ifs reasenable efforts to give Landloed reasonable advanee notice of
such fermination.

23.24. Prevailing Wages for Construction Work

Landlord agrees thaf aﬁypersdnperﬁonniﬂg labior i the eohstruction of the Leaseliold
Improvements or éther improvements td the Premises which Landlord provides under this Lease
shall be paid rjot less than. the highest prevailing rate of wages and that Landlord shell inchude, in
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' any contract fot construction of such improverients, 4 fequirement that all persons performing
labor under such contract shaJl be paid ot less than the highest prevailing rate of wages for the

Iabor so performed. Landlord further agreesthat, as to the construction of such improvements

under this Lease, Landlord shall comply with all the provisions of subsection {b) of

San Franeiseo Charter Section. A7.204 and Segtion 6.22(E) of the San Frangisco Admiristrative

Code that relate to payment of prevailing wages. Landlord shall require any centractor to

provide, and shall deliver to City every two Weeks during any censtruction period, certified

payroll reports with respect to all persons performing Iabor in the construction of any Leasehold
Tmptovements. or other improvements to-the Premises.

23.35. Non Discrimination in City Contracts and Benefits Ordinance
(2) Covenant Not to-Discriminate

In the performance of thlS Lease, Landlord eovenants and agreesnof te: -
diserirninate on the basis of the fact or pcrcaption of 4 persen’s face, éolor; creed, religion,
national origin, ancestry, age, sex, sexual orientation, gendeér 1cfent1ty, dotiestie patinet statys,
marital status, disability, welght“ height of Acqulred Tmmung Deficiency Syndrome or HIV
status (AIDSAIV statug) apainst any empl yee ot, any City employes working with, or
applicant for employrnént with, Landlord it any of Landlord’s operations within the United
States, or against any person seeking accommodations, advantages; facilities, privileges,

services, or membership in all business, social, or ofher establishriierits' or organizations operated
by Landlotd.

. {b) Subcontracts.

Téandlord shall inelede id all subcontracts relating to the Premises a non-
discrimination claiwse applicable:itx sich subicontractor in substantially fhe form of subsection (a}
above. Th addition, Landlord shiall incorporate by reference i all subcentracts the provisions of
Sections 12B.2(a}), 12B.2(e)-(k) and 12C.3 of the San Prancisco Administrative Code amd shall
reguire all subcontractors to comply with such provisions. Landlord™s failure to-comply with the
abligationsin this subsection shall constitute:a material breach of this Léass.

_{e) Non-Diserimination in Benefits

Landlord doesnot as-of the date-of this Lease and will not during the: Term, in any:
of its operations fr San Franeisee or where the work is being performed for the City elsewhere in
the United States, discriminafe in the provision of befeavement leaye, family mediedl Jeave,
lrealth benefits, membershp or metmbership diseounts; moving expernses, pension and retirement

' benefits specified ahove within the Unfted States, between employees with domestic partners and
_employees with spouses, andfer between: domestic partners and spauses.of such employees,
where the-domestic partnership has been-registered with a governmental entity putsuant to state-

oz local Tiw suthorizing stich: rag;stratmn, siibject fo the condition set foth in Seotion 12.B2(H)
of the EanFranmsca Adrninistrative Code.
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¢d) HRC Fonn

Asa condition to this Lease, Landlord shaﬂ execiife the ‘;’Chapter 128
Declaration: Nondiscrimination in Contracts and Benefits” form (Foim HRC-12B-101) with
‘supporting decumentation and secute the-approval of the form by the. San Francisco Human
Rights Cormission (the “HRC™). Lagdlord hereby represents that prior to execation of the
Lease: (i) Landlerd executed and submitted to the HRC Form HRC-12B-101 with supporting
documentation, and (i) the HRC approved such form.

(&) Tneorporation of Administrative Code mesmnsby Reference

Theprovisions of Chapters 128 and 12C of the San Francisco Administrative
- Code reIatmg to'non-discrimination by parties centracting for the lease of property to City are
incerporated in this Section by reference and made a part of this Lease-as though fully set forth
herein. Landlord shall comply fully with and be bound by all'of the provisions that apply to this
Lease ubder such Chaptets of the Adminisfrafive Code, including but-not limited to the rerhedies
provided in such Chapters: Without limiting the foregoing, Landlord wnderstands that pursaant
to-Seetion 12B 2(t) of the San Francisco Administrative Code; a penalty of $30 for each person
for qach calendar day during which such persei wés discriminated agatnst in violation of the

pravisions of this Ledse may be assessed dgainst Landio:d and/or deducted fom any payments.
due Landlérd.

23.26. Tropical Hardwood and Virgin Redwood Bau

() Except a5 expressly perinitted by the application of Sections 121.3.b-and
12141 of the San Franeisco Administrative Code; neither Landlord norany of its contracters
shall ‘provide any fems to Cifyinthe construction of the'T.easehold Friprovetients.or otherwise
in the pﬁ]:fonmnce of this Lease which are tropical hardwoods;, tropical hardwood woad
products, virgin redwood,.or virgin redwoed wood prodicts.

{b¥ The City and County-of San Francisco virges compames nof to.import,

purchasg ebtain or use for any purposs, any tropical hardwood, tropieal bardwood. produet,
virgin redwooed, or virgin tedwood woed prodcts,

(c} In the event Landlord faﬂs to somply in geod faﬁh mﬂi any of tha provimor:s
damagcs foz: eaf:h molaﬂon in any amnmzi: eq;ual tﬂ Landlmd’snet pmﬁi on the centract or ﬁve
percent (5% of the fotal amount of the contract dollars, whichever is greatest. Landlozd
acknowledges and agrees that the Bqpiddted damiages dssessed shall be payable fo the City and
County of San Franeisco upon demand and tiay be sét off against any mionies due to Landlerd
from: afry ¢ontract-with the City and County of San Franeisco:

2327, Bic’ycle Storage Facilities

Adficle 1. 5 Sectipn: 155.1, of the San Fraréiseo Planning Code (*Code”) requires the
provisien.of blcycle storage at City leaged buildings at no eost fo Landlord and if funds are
available: T the eventt public and/or ptivate denations, grants ot ether funds become available,
at anytime during fhie Term of the Lease including.any extension. thereof, City may, by giving a
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(d) HRC Form

As a éonditiori to this Lease, Latidlord shall execufe the “Chapter 12B
Declaration: Nondiserimination in Contrasts and Benefits” form (Form HRC-12B-101)with
supporting; dacumentation and secare the approval of the forri by the San Francisce Human
Rights Commission (the “HRC”). Landlord heteby represents that prior to execution of the’
Lease{ (1) Landlord executed and submntfed fo the HRC Form HRC-12B-107 with suppﬁrﬁng

(e) Incorporition of Adwiinistrative Code Proyisions by Referenee

The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code relating to:non-diserimination by parties contracting for the leasé of property to-City are
incorperated in this Section by reference and made a part of this Lease as thoug_h fully set forfh
herein. Landlord shall comply fully with and be bound by all of the provistons-that apply to this.
Léase imder such Chapters of the Admmzstratwe Cade, including but nof limited to the remedies
provided in such Chapters. "Without hmmngthc foregoing; Landlord undeistands that phrsuant
to Section 12B.2(k) of the San Pranciséo Administrative Code, apenalty of$50 for éach peison
for-each calendar day during which such person was discriminated against in violation of the

provisions of this Lease may be assessed agafnst Landlard anid/or deducted from any payments
due Landlord.

23.26. -Trnpi'cal Hardwood and Virgin Redwood Ban

{a) Except as expressly permitted by the application of Sections 121.3.y and
1214’6 of the Saix Francisco Administrative Code, neither Landlord nor any of its contractors.
shall provide any items to City-in-the. constriction of the Leasehold Improvements or otherwise.
i the performanee of thisT.ease whlch ate trepmal hatdwoods; tropical hardwaod wood.
pmduci:s virgin redwood, or virgin redwood wood products,

(b) The City and Cotinty of San Francisco wrges campanies nof to import,

pu:rchasa obtain. or use for any purpese; any tropical hardwood, tropical tardwood product,,
virgih redwood, orvitgin redwood weed products.

(c) Iin the event Fandlord fails to eomply i gaoﬁ faith with any of the provisions
of Sectiom 121 of the San Franciseo Administiative Code, Landloxd shall be Hable for liquidated
Aamages for-each violation in any amount equal te: Landlord’s net profit on the contraet, or five
percent (5%) of the total amount of the-contract dollats, whicheyer is greatést. Landlord
acknowledgés.and agrees that flie liquidated damages assessed shall bé payable to the City and
Countyof San Fraficisco upen demand and may be set off against any mhonies. due to Landlord:
from any contract with the City and County of San Frantiseo.

23.27. Bir;ycle-»smr;agfe Eacﬂiﬁ'es;

Astticle 1.5, Sestion 15%.1, of the San Francisco Planning Code (“Code™) requires the
provision: of bicysle siorage at City leased buildings at no cdst to Landlord and i funds are
available. Tnrthe event public andfor private donations, grants or. other funds become-available,

- af any thme during the Texm.of the Lease inieluding any extension thereof, City may, by g;vmga
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_60-day-advanced wiitten netice fo Landlord; fustall Cﬁ&e::complyiﬁg‘bioyﬁl’e storage at the
Premises. Landlord, at ne cost to Landlord, shall reasodably cooperate with City regarding the
Igcation of such spaces in furtherance of the-implementation of such requirements of the Code.

23.28.. Resource-Efficient City Buildings and Pilot Projects -

Tandlord acknowledges that the City ard County of San Franeisco has enacted
San Fraricisco: Administrative Code Sections 82.1 t0-82.8 relating to-resotirte-efficient City
- buildings and resource-efficient pilot profects: Landlord hereby agrees that it shall ¢o cI‘y with
all applicable provisions of such code sections, inclhuding but not lmited to

(a) Recyeling of demolition materials, and
{b) Use of enerpy efficient fixtures.

23.29, Counterparf§ -

This Lease may be execitted inn two or miore counterpatts, each of which shall be deemed.
an original, but all of which taken together shall constitute one and. the same mstmment

23,30, EffectiveDate

The date on whith this Lease shall become effective (the “Bffective: Da’te ") i the date
upon which (i) City’s Mayor and Board of Supervisors, in their sole-and absphite discretion,

adopt a reselutiol approving this Lease in accordance with all apphcable laws and (i) this Lease
is duly exeented and exchanged by the partics hereta

23.31. Notification of Limitations on Contributions

Saix Franeisco Campaign and Governmental Conduct Code (fhe “Conduet Coide”)
Sectiod 3.700 et, seq., and San Francisco Bthics Commigsion Regulations 3.710(d)-1 — 3.730-1, -
pinhibit flie public officials who: approved this soniract from reeeiving:(1) gifts, honoraria,
emoluments or pecuniary benefits of a value i pxeess of §30; (2) any employiment for
compensation; or'(3) aity catnpaign contributiens for.any elective. office for a period:-of up to six
yeazs fromt individuals and entities who are “public beriefit mmplents” of the contract. Public
benefit rempxenm of the contraet aret (1) the individusl, corperation, firm, partnership,
asseciation, or otherperson or entity fhat is.a partyto the contract; (2) an individual or entity that
lias.a. direct 10% equity, or direct 10% participation, or direct 10% reveniie interest in that party
&t the tirne: the public benefit is awdrded; or (3) an individual who i a ftustee; director, parmer or
ofﬁcer of the contracting paity at the-time-the publie beﬁeﬁt s awatded.

indlord uriderstands theat anypubhc official who. appmved this confract may not aeazpt
campaign confribiutions, gifts, or future employment from Landlord except as pravided usder the
Conduet Code, Tandlord agrees ta nofify any athet individuals or gnfities that taay bé desmed
“public benefit recipients™ nndet the-Condiict Code becanse of this eoitract, Upen fefuest,
Landlord ag;fees to- furnish, before this:confract i5. entered into, such information as any pablic
offieial approving this cotitract may-require in order to ensure such official’s comphznce with the
Conduct Code. Upon request, the City agrees to. provide, before this contraet is entered into,

: 36,
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Landlord with a: hst of public officiils who, lmder the Conduet Code, approved this contract.
Failure of anypublic afficial whio approved this contract to abide by the Conduct Cade shall not
comstitute-a breach by either the. City or Landlord of this contract. Notwithstanding-anything to
the contrary in this eormtract, neither party shall have the sght to terminate the contract die to any
failure by the other party to pmVIdg thé infermation described in this Sectior.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF -
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL THE CITY’S
BOARD:OF SUPERVISORS SHALL HAVE DULY, ADOPTED.A RESOLUTION
APPROVING THIS LEASE AND AUTHORIZING-CONSUMMATION OF THE
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION, AND THIS LEASE SHALL BE NULL AND: VOID UNLESS CITY"S
MAYOR AND BOARD OF SUPERVISORS. APPROVE THIS LEASE, IN THEIR.
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOTBE DEEMED TG IMPLY THAT

SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE,
ANY BINDING OBLIGATIONS ON-CITY,
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Tandlord and City have exeeuted this Leaseras of the date first written above.

CITY:

chael Hennessey '

Sh

Denmis J. Herrera, City-Attorney

By

Amy Brown,
Deputy City Attgrney

LSON DEVEEDPMENT LLC

NEW CATIFORNIA LAND COMPANY

. a California Gencral Partnership

vy, [ Pl

ITS ALt /""u‘—rgl o f'*f\ f;f”“

CITY AND COUNTY OF SANFRANCISCO,
a mumicipal corporahon e

/) J /,; © /f

© Meirc §. M@“W/z

Director of Property L. ~
Pursrant to Resolution ?35(9 >
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EXHIBIT B

[Date]

- M. Mare S, McDogald

Director of Property-
Real Estate Department
Cityand County of San Franéisco
25 Van Ness Averite, Suite 400
San Francises, CA 94107

RE: Acknowledgement of Commencement Date, Lease Between

(Landlord}, and the CITY AND COUNTY OF
SAN FRANEISCE- (Tenant), for premises known as
Toeated af

Dear Mr, MgD‘onaId:‘

~ This letter-will confiemn that for all purpeses of the Lease, the Commencément Date (as
defined.in Section 3.2, of the Lease) is _ o

Please ackmwfsdg@ygmz aceeptance of this letter by signing and refyming 2 copy of this
Letter. \ '

B¥
Title:

Accepted atid Agteed:

. o
Director of Property

Dated
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'BEXHBIT C

 STANDARDSFOR JANITORTAT. SERVICE
1740 FOLSOM

SPECIFICATION OF SERVICES TO BE PERFORMED - SCOPE OF WORK.

A Landlord's Contractor shialf furmish, all Iaber, materials and equipment required to
perform exterior and interior janitortal sexvice five days a week, Monday through-
Friday, excluding holidays, at the:above location in accordance with these:
specifications: '

B, Al windows and giiass roken by Landlofd’s Centractor will be replaced af its
‘ gxpense.

€. Landlord?s Contractor must, at all tiries, mainfain adeguate. »siafﬁ&ig meet these
. specifications. All employees riust wear pniforms (See Section T1). Tenant tay
request Landlord fo femove any jantior from the Premises at any time it desires.
and for any reason whatsoever, and an immediate replacement will be provided,
A 11 written notice are fo be submitted to:

Clty ancl Cmmty of S Prameisco

SanFranmsca CA 941
Attn.: ChisfDeputy Catl Keehlﬁr

Al services must be performed afier:00 P

E All enployees of Landlord’s Contrastor shall be fully trattied and, experienced in
the enstodial gervice trade.

B City will assigh space in the Building to Contractor for the storage of supplies and
equipment. Materals and. eqmpment shall bepeatly stored only imrareas provided

by the Landlord: No supplies-or equipmient will be stored in therPiermises: without
the prior approval of Tenant.

G. City’s Recyeling Program iricludes reeycling multiple materials ffom thé
© . Building, Cify shall be'tesponsible for individudl retyeling in the Central
Building, Bins:forrecyelable matenaLs cin be obtained frem therefuse company:

H.. Landlerd’s Contractor-will provide, upen Least Comiengement, 2 schedule for .
' 4lf perigdic services specified herein.,

1o,



EXHIBIT D

" PERSONAL PROPERTY.
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. 1740 Folsom: Furniture Inventory,

2 Drawer Lateral File

15
2 Drawer.Standard File 18
3 Dreswer Desk Organizer | 48}
Floor Lamp:- ' ' 2
Reeeption Couches 2
Large Bookcasés - 4
Round Conference Table: N

Long Folding Table

Désk Chair

‘Smiall Trash Can

- | D

Largg."i‘r:ash' Can

Fari

Office Dwider

Desks

Paper shredder

refrigerator:

Taasteroven -

Beverage cooler

Bulletin Board

Ladder

oy 2
al g ] sl ool Of o | O U1 O3

TV Moniter,
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L Janitorial Service Specifications for Offices and Inferfor Cormon Axeas.

1. Nightly Services

a.

b

Secuire all lights as soor as possible each night.

Vacunm all carpets. Méve vacuum eleetrie cords to prevent”
damage to furniture, doors and to the corner bead,

Dust wiop all resilient and composition floors with treafed dust

maps. Spot elean or durp mop to remeve: sp”ﬁs and water stams
asTeguited:

Dust all counters, file cabinets, desks and office fumniture with,

treated. dust cloths. However, papers-and folders on desks ai'e riot
o be moved.

Bmpty ali-waste paper baskets and: other trash. containers to the
designated trash areas. Sort dnd put ALL. RECYCLABLE

MATERIAL into bigs provided by the Refuge Company:

Retym chairs and waste baskets to proper positions.

Clean, sanitize and polish drinking fountains,

Clieck; for burned ot Tights and replace from building stcck

. (supplied by Landlord)

2. Weekly Services

a.

Dust all Tow reagh: areas including, but not Bmited fo, ¢

 stryctural and furniture ledges, baseboards, window sills, deor

louvers, wood paneling, molding, ete.

Spot clean any stains. on carpet.

'Remave fingerprints, dirt smudges, graffiti, efe., from all doots,

frarnes, glass patitions, interfor wandows; light swﬂichcs, arid
mtenor walls.

Dust inside of dll doot jarnbs,

Clean aiid polish afl metal door thresholds.
Wipe cléan and polish it brightwork |
Edge all catpeted areas.

Spot eleais viny] bases as requived.

" 15002
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L.

[N

Monthly Services -

a. Dust all high'reach areas including, butnot Hmited to, tops. of door,
frames, structural and furniture ledges, air conditfoning diffuisers
and retwm grilles, tops ef partitions, pictute; ﬁémé_sz sic.

b Vacuum uphelstered furnitire.

c. Clean and buff all building standdrd resiliént and/ot somposite
flooritrg,

N

Quarterly Services -
©a. Shower-sornb or atherwise récondition afl resilient ar sompaosition
flooring to provide 2 level of appearance eqmivalent to &
- completely tefinished floor.
5. Anmmal Serviges

a. Vacuam-all winidow coverings,

b Move all plastic carpet protectors and theroughty vaeuum undex
" and axound all desks and office furniture.

¢. - Shampoo-earpets. {schedﬁie*w be-approved m ﬁdvéﬁce)l using
products.and methods recommended by manifacturer and/or
carpet installation contractor.
Rést Room Seiviee Specifications
1. Daily Service

a Re-gtogk all rest rooms with supples. fioin the: Landlord’s stock,‘

including paper towels, toilet tissue, seat covets and hand. soap, s
required.

b,; - Re-stock =1l sanitary mapkin end tampon dispensers fom
* Landlord”s stock, as teqirined,

¢ Washand polish all mirfors, dispansers, faucets, flushometers and.
brightwerk with non—sc,ratsh disinfectant cleaner: Wipe diy all
smks

d. Wash and sariitize:zll toiiets toilet seats, urinals and sinks-with
non-serdteh disinfectant elﬁamer

& Remoyestains, soale totlets, winals and smks as reqmred.
150 1E:—3:
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f.

Meop all rest room floors mth disinfectant, gfmxmdal solutior,

‘include scrubbing of all bass, imside cormers and hard fo reach

areas.

‘Brpty and samtlza all waste and satiitary dapkin and tampen

redeptacles.
Remove all fest room tr&sh

Spot clean fingetprints, matks and graffiti from-walls, partitions;
glass, aluminom and light switches asequired:

Check for binmed out iighis ‘andreplace from buflding steck.
{supplied by Landlord).

2, Weekly Sefvices

2

Dust all Tow reach and tgh reach aress, including but not limited
to, structural Tedges, mirror taps, partition tops and edges, air
conditioning diffusers ard return air grilles,

3. . Monfhly Services

a,

b:

£

Wipe down dll walls and metal pariitions. Partitiont shalt be; left.
clean and not streaked after this work:

Clean all Ventilation grilles.

Dustall doors and doer jambs,

4. Quarterly Services

a.

Thoroughly clean anid reseal aﬁ cerarfic tile floors, using appmved
sealgrs.

K.  Exterior Strmoture and Grounds Services Specifications

1. Daily Servics

a.

G

Spet eléan aconmulations of dirt, papers and leaves in:all conter
areas Where winds tend to tavse collectionsof debris,

Spiot glean 4l exterior glass at building entrances.

Lift nap o all entry walk-off mats as hedessary with & higavy

“Bristle brusk dnid: vadiigm..

Clean sidewalk; steps and Iandscaped ATed, walks and benches;
including gum remoyal. '

E-4
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2.

L

UNIEFORMS

4
H

Annual Weekend Services

a.  Steam clean exterfor sidewalk and walk way areas,

- Window Cleanmv . Lo

All work te bé performed in aceordance with generaﬂy accepted ndustry
standards.

Froper safety stendards a;re o be maintained at all tmes, inchuding but not”
Timited to, us¢: of praper warning signs and clean up of water it csmphance
with all City, State and Fed:eral laws (OSHA).

Window elearting standards are to ficlude cledn up of water, wipe.down of
adjacent wmdew mullions and ledges to prevent streaking, spotting, and

‘excessive et

When necessary, drop claths are to be-used to prevent damage fo floors and

adjacent surfaces.

- Tnterior and, exterior windovi-washing shall be scheduled tinmediately prior
1o Lease Commencensent. Tnterlor glass shall be cleaned not less than ence

pet: year Extetior glass shall be cleaned asneeded, birt not léss thanonee:
every six mouths, including May of each year. '

Contractor to netify the Tenant for specific scheduling of window washing,
oneweek prior to scheduled cleaning,

Contfaétot‘wiiixbe responsible for réméviﬁg paint and putty ete.. from both
glessand plastic windows,

Bterfor surfaces of windows are not be washed: when it is raiuing.

‘The words. “windew” and “light™ ds used hereft aresynonyrrous #ad ate.to
be constmed t6 mean any pane of glass, or glass substlmte

- Janitors must-wear their iniform whenever on. duty,

A1l persontiel, including the coordinator and supervisors, will be uniformed. Al
personmel shall Kave-a visible contpany name;, lago, badge, ete., on their yniform,

Landlord®s Confractor shall accept respansibility for detenmnng that all pecessary
safegnards for pictection of Canftacter’s employees are avatlable, ot will be firished.
Al vrork performed miust conform to- CAL-OSHA standards. -

1503E-5. -
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SUPPLIES

Landlord or its. Contractor shall supply floer wax, wax stripper,.and othér expendable
supplies required for daily cleanirig and maintenance, as well as janiforial. supplies such
as hand soap, paper hand towels, paper toilet tissue, paper seat.covers gnd deodorants.
Fuithermore, Landlord or its Coritrdetor shall sapply all eqmpment mclud:mg, it nt
Hirmited to, ladders, vacuum cleaners, exﬁacters, floer machines, mops And buckets.

APPROVAL OF PRODUCTS

City shall have the right toprohibit the use of any produet proposed or being used by
Landlord’s Contractor should the City deém the produet to be unisafe or harmfil to those:
items being cleaned orto City’s staff; In this regard, Landlord must provide wpon request -
a complete lst of produets o be tised i the course of this Contract, fogether with
Material Safety Data, Sheets for each cleaning chemical.

DISPOSITION OF REFUSE & RECYCLING

All trash and refuse coflected by the susfodians shall be neatly deposited it a debris box
or recycling bins as the case may be in the area-designated.

NTEN ANCE PROBLEMS

Bmployees of Landlord’s Contraqto:: shall note maintenanee problems (such as broken

glass; light bulbs missing or bumed out, inoperative fixtures, et:) andreport them to the.

Laﬂdlm‘&. Anypreblem which prevents petformance tmitst benoted in the log (Section
JTITY before thigend of the shift. Contractor shall not laim:, and Terant will net entertain

any ¢lain that such problems prevented Contractor’s performance if said elaim is not
entered in the log.

Landlord’s Contractor shall provide the: Tenant with a telephone: izmbex where-
Coutractor may be reached at any time during normal businéss hovrs (Monday - Friday,
B:00 axte, - 5:00 pa.). Contractor must. resgond to calls relating o deficieney of service
b¥ cotrecting said deficiency withinn twenty-four (24) hours: of receipt.of the call:

PERFORMANCE

Landloid and its Contractor shall guarante.e that wirkmanship required for the
performance of these specifitations shall be inraecordance with highest level of
workmanship and accomplished according o the highest professional stanidards. The
determination asto the adequaey of performance shall be made by the Tenanit or the
Direetor of Property, Clty and County-of San Franciséo. Contragtor of Contractor’s. agent
must be-ayailable at reasenableintervals dusing tegnlat husiness Houts as requested: by

~Tenart, to participate in inspeotion walk ﬁ&mugh Contractor will supervise all j amitors
durinig -all shifts, .

E-6
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HOLIDAY SCHEDULE FOR TENANT
New Year's Day

" Martin Tuther King Day
President’s Day
Memortal Day
Tndependence Day
Labor Day
Columbus Day
Veteran’s Day
Thanksgiving Day
Friday after Thanksgiving Day
ChristmasDay

150%.7
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1 Tanitorial Service Specifications for Offices and Interfor Comman Aress.

1. . Nightly Services

a.

b.

g.
&

Seture all lights as soen as possible éach night.

Vacuiym all carpets. Move vaeuun: electtic cords fo prevent.

damage. to fumiture, doors and to the corner bead:

Dugst moyp all resilient and composition floos with treated dust
mops. Spot elean or damp mop to remove spills and water skains
s required.

Dust all counters, file cabinets, desks and office ﬁﬁmimérw:‘ith

treated. dust cloths. However, papers and folders on desks are mot,

to bemoved.

‘Bmpty-all waste paper baskets and. other trash containers to the

designated trash areas. Sort and put ALL RECYCLABLE
MATERIAL into-bins previded by the Reftise Company.

Retun chairs and waste baskets fo. proper posifions..
Clean, sanitize and polish drinking fountains.

Check for burned qut lights and replace from budlding stock
(supplied by Landlord).

2, Weekly Services

a

Dust all low reach arcas including;, but niof linifted to, chairrungs,
structural and fimmiture ledges, bassboards, window sills, door

louvers, wood paneling, molding, efc.

Spot clean afiy staingon capet.

Remave fingerprints, dirt sthudges, graffiti, stc.; from all dodrs;,
frames, glass partitions, itterior-windews, light switches, and
interior walls.

Dust inside-of 21l door jambs.

Clean and polish all metal door threshalds, |

Wipe glean and polish all brightworle:

Edge all caipeted a::ezs_;

Spot cleai vinyl bases as required.

150 5
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i
3. Monthly Services -
A Dust all high redch, areas including; but ot limited: to, tops of deer,
A fratnes, structural and furniture ledges; air conditioning diffusers
. gnd return grilles, fops of partitiens, picture Fames, éto.

b. Vacuum upholstered foralture.

. Clean and buff all hmldmg standard resilient and/ar composffﬁ
flooring.

4. Quarterly Services

a. Shawer-scmb or otherwme raconilicn aﬂ resﬁlen‘; oF composmon

camplat,ely .:eﬁnmhed ﬂQ.O.I
5. Annoal Services
a Vicuuim all windew covetings.

b. Meove all plasﬁ carpet protectors and theroughly vagummi ender
and around all desks and office furniture.

e . Shamgpoo caipets (schedule fo be apprchd,m advanee), tising

products and methods resommenided by mannfacturer and/or
carpet installafion contractor.

" Rest Room Servige Specifications
1. Daily Service

2 Re-gtock all rest roorms-with supp];u:s from: the Landlord®s stack,

iricludirig paper towels, toilet tissue, seat coversand hand soap; as
requred.

b. Resstock all szmt&fy napkin and tmpon dispensers fiom
- Landlord’s steck, as: mqmrad

c. Wasti and.pofish all mirsors, disperisers, fangets, fhushometers and

brightwork. wﬁh non-seratch disinfectart cleaner, "Wine diyrall
sinks. ‘

d. Wash and ganitize all toﬂe’rs toilst seafs, urinalg and smks writh
non-sceatch distnfecting cleamer,

& Removestains, scale toflets, urinals and sinks, as teguired.

1503
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f Mop all rest roomn flodity Wiﬂi‘diéihfeotan’c, germicidal solution,
' inchude scrubbing of all base, inside corners and hard to reach
areas,

g Empty and sanitizg all waste and sanitary napkin and tampon

receptacies.
h. Remove all-zest room. trash

rﬂf

Spotclean fingerprints, arks.and. grafﬁtl from walls, partitions,
glass, alurnimim and light switches as required,

- Check forbumed ot lights ané repIace froim building stuck
- {supplied by Landlord), .

2. Weekly Services

a Dust all low reach and hi gh reachi areas; incliyding but, not [imited
to, struetyral ledges, mifrior tops, partmon topsand edges, air
conditioning i ffusers and refurn afr grilles.

3. Monthly Services

2 Wipe down: all Walls and metalp&mhonsﬁ Partitions shall be 1eﬂ
clean and nef streaked after fhis Work

b, Clean all ventilation grilles.
o Dustaﬂ doery-and door janbs.
4, Qaar_teﬂ'y Services

i Thorgughly cleaﬁ and tiseal all cetamic tile floors, usmg appraved
sealers.

K.  Extefior Stesoture and Grovuds Servioes Specifications
1. Daily Setvice "

2. . -Spotclean sccumulations of dit, papers and Jeaves i all comer
. areas where winds tend to-cause collections of debris.

’ b, Spot clean all -exﬁerier glass.at building enfrances.

‘¢, Lift hapon all entry walk-off ma’zs as pecessary with a heavy
bristle brush and vacumm.

d. Clean sidewalk, steps and landscaped area, walks aid béndlies;.
including gum removal.

15084
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Aninual Weekend Services.

a. Steam: ¢lean exterior sidewalk apd walk way areas.

Window Cleaning
1.

Al swork to be: pexfbrm;ad in accerdance with generally acoepted industry -
standads.

Proper safety standards 4te to be maintaingd, at all times, imluding but not

limrited fo, usé afproperwarning signs and clean up of water in compliance
with all City; Statg and Federal laws (OSHA).

Window cleaning standards aré fo include clean up of watet, , wipe down of

adjacent window mullions and ledges fo pievent sfreakmg spo’mng, and
gxcessive muoff:

‘When necessary, drop cloths aré fo be used to prévent darnage to fleors and
adjacent surfaces.

Interior and exferior windew washitg shall be scheduled immediately prior
‘to Lease Commencement, Interior glass.shall be cleaned not less. than once

per year.. ,Exte;cior glass shall be cleaned as needed, but not 1éss than obeg
ety six months, neluding May of each yeir.

. 'Ciani:xf-a,cfer to notify the Tenant for specific scheduling of window washing
" eng week priorto. scheduled cleaning, -

Contractorwill be: resg@nsfals for refoving pamt and puttyete. from beth

glass and plastic windows.

Exterior surfaces of windows arendt be washéd when it iy rafnthg,

The words “window™ and “light” as.nsed hefeini are synonymous: amiare s
be construed to mean. any pane of glass, of gliss substitute.

Janitors must wear ﬁ:teir umifbir whenever om dity.

All personnel, inclading the coordinator and Supgrvisors, will be uniformed. All
personnel shall have 4 visible. compﬁny name, 10gf3, badge; ete., on, their uniform,

EMPLOYEE SAFETY

Landlord’s Centractor:shall accept responsibility for determining that all necessary
safeguards. for protection of Contractor’s émployees ate available, orwill be furnished.
All wrork performed must confordi to CAL-OSHA standards,

1509
ES



VIIL

SUPPLIES

Landtord or.its Contractor sha]l supply floor wax, wax siripper, and othér expendable
supplies.required for daily cleaning and maintenance, as well as janitorial’ supphes such
as hand seap, paper hand towels, papier-foilet fisste, paper seat covers and deodorants,
Furtherfnore, Lafidlord of its Coriteactof shill supply all dquipment including; but not
Timited to, 1add¢rs vaeum cleaners, extracters, floor machines, meps and buckets.

APPROVALQEPRODUCTS

City shall have thie right to-prohibit the use of any produet proposed or being used by
Landlord”s Coniragtor should the City decny the product to beunsafe ex harmful to those
items being cleaned or to Clty s staff. In this regard, Landlord must provide tpon réquest

a complete list of produetsto. bie used in the cotirse of this Conitist, together with.

Material Safety Datd Sheets for each cleaning chemical.

DISPOSITION OF REFUSE & RECYCLING .

All trash and refise collected by the: custodians ghall be neatly dﬁpesrced in a ‘debris box
or feeycling bins as the case niay be iy the arga designated.

MAINTENANCE PROBLEMS

Employees of Landloid’s. Contractor shall riote mainténance ntcoblems {such as broken,
gIaSS light buibs missifig or burned out, mqpe}:aﬁve fixtures, etc,) and report ther fo the
Landlord. Any problem which prevents performanee must be noted in thelog (Section
VIII) before the end of the shift. Confractor.shall not claim, and Tenant will net entertain

~any claim that such problems prevented Coritfactor’s performance if said claim s not

entered in the log,
CONTRACTOR CONTACT

Landlord”s Contractor shall previde the Tenant with 4 télﬁphané number whete.
Contrattor may be reached at any tirne during horial business hours (Menday - Fnday,

:00 am. - 5;00 p.m.). Contractor mmst respond to-calls relating to deficiency of service
by correcting sald defictency within twenty=four (24) hours.of receipt of the eall.

Landlord and its Contractorshall guarantes that workmanship required for the
performance of these specifications shall be in accordance with-highest-level of

workmanship and aceomplished aceoiding to the highest proféssional standards. The:
determination asto the adequacy of performiancs shall be mads by the Tendnt or the

- Directos; of Property, Clty and County ¢t San Francisco. Contracor or Confragtor’s agent

mist be avaitable at reasomable intervals during tegulet business hours assequested by

Tenant, to participatecin fnspection walk through. Contractor will supervise all: lamtors
during all shiffs.

15
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- HOLIDAY SCHEDULE FOR TENANT

New Year's Day
Martin Lagther King Day
President’sDay
Memorial Day
Independence Diayy
Laboi Day ’
Columbus Day
Veeterati"s Day
Thanksgiving Day

- Friday after Thatksgiving Day

Christmas Day



EXHIBIT b
PERSONAT PROPERTY
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1740 Folsom Furniture Inventery

> Drawer Latesdl File 16]
2 Drawer Standard File 18
. |3.DrawerDéesk Organizer . 48]
Floor Lamp Z
Reception Couches 2F
Large Bookcases. A

[Round Conferenca Table

Lorig Felding Tab!.’e{

Desk Chair

Small Trash Can

e O

Large Trasti Can

Fan

|Office Divider ~

Desks

Paper shredder

refrigerator

Toasteroven

Beverage cooler

Bulletin Board

Ladder

TV Moniter

: S o 3
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FILE NGO,  odo70s RESOLUTION NO, 3 S"é; ‘"" QE_

[Lease of Real Property]

Résﬁjuﬁon authorizing the lease of _1;'3, 862 sq. ft.. of space 4t 1740 Folsom Stieet for the
Sheriff’ s'Dép_ar’tment to consolidate fraining facilities.

BEIT R’ESOLVED, That in accordance wi:t‘hfhé recormmendatiofn of the Sheriff of the
City and: County of San Francisco &nd the Direcforof Property, the Dirsctor of Property is
hereby authorized to take all actions, or behalf of the City ‘and Caunty of San. Fraricisco, as
tenant; 1o execute a written lease {(copy of which fs on file with tﬁe Clerk of the Board) and
other fefatéd documents with Mark Nelson Development, LLC and New California Land
Company as Landlord, for the Buildi‘ngt commonly Knowri as 1740 FalsonT Street, San

Francisco, Califarnia, which comprises an area of approximately 18,862 square feet on the:

13.§ terms and coriditions herein and on a form approved by the City Altarney; and, be it

FURTHER RESOLVED, That the lease shall.eommetce upon substaritial comgletion
of tenant impravements Géxpect‘e&ffc be: gbaut July 1, 2002) ard terminate June 30, 2012.
The marithly: tent shall be $31,436.67, Beginning July 1, 2007, the ﬁﬂ'ﬁnlfh‘iyf Base Rent shall

be increased by the proportional increase In the Consumer Price Jridex. However, inno event |

‘shall such increased Base Rerit be more than $40,867.67 nore [ess than $36,152.17, The

City shall pay $71,104 for thie construction of & portion of the spacialty tepant improvements,

The City shall pay for utilities. and ofher typical teriant eosts including data,

" felecomminications ahd rroving, expenses: and, be it

FURTHER RESOLVED; That the lease shall inglude a clavise approved by the City

3 Aftorney, indemnifying-and holding harifiless the Landford, fmm%;amdtggfeggﬁg to-defend the

Landlord against any and all clainis, costs.and expenses, including,withoot Titation,

reasoable. aftomey's fees; incurred as.2 result of City's use of the premises, any default by

: **Réal Estate Division™

: ) _ Page1 "
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' the City in the performance of any of its obligations under-the lease, or any acts or omissions |

of City or its agents, in, on-or about the prenises or the property on-whieh the premises are -

located, excludirig those claims, costs and expenses incurred as 4 result of the active:

- negligence or wiltful miseonduet of Landlord or its agents; and, bé it

FURTHER RESOLVED, That-all actions herstofore.taken by tre officers of the City
with respest to sueh lease are hereby approved; sanfirmed and ratified; and, be it

FURTHER RESOLVED; That the Board of Supervisers authorizes the Director of

'Property to-enter inta any- amendfrents or medifications to the Lease (including without

limitation; the exhibits) that the: Difector of Properly determines, in consultation with the. Gity '

| Attorney, are in the bestinterest of tha City, de fiot inctease the rent or otherwise materially

increase the obligations or ligbilities of the City, are necéssary of advisable to effeciuatethe
purposes ;‘Df thé: Lease or this. resolution, and ate in compliance with all applicable laws,
ineleiding City's; Charter; and, be it ‘ .

* FURTHER RESOLVED, That the City shall sccupy the-entire Premises for fhe full term
of the lease unless funds for the Sheriff's Department rental payments ‘are not a;i-pmpciaied’ in |
ary subsequent ﬁ&cai. year af which time City maiy terminate the lease with ninely (80) days

advance written. notice to Landlord. Said Lease shall be subject to certificatiort as to funds by

~ the Controller, pursuarit to Section 6.302 of the Charter.

$448 344.04 Available

CGontroller ' S
Subject to the Annual Appropriation Ordinance
for Fiscal Year 2002/2003

and Subject to Enactment:Companjon
-Supplemental Appropriation Crdinance:

*Real Estate Divisioh**
BOARD OF SUPERVISORS i Page 2 |
5112002 |
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RECOMMENDED;

Real E-stafé Division

| **Real.Estate Division*

BOARR OF SUFERVISORS.
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City and County of San Frarcisco . 1 Dr. Cirlfon B. Goodieti Place:
. : Shn Franciscs, CA 941024689
Tails.

Resolution

File Number: 020708 Date Passed:

‘Resolution authorizing the lease of 18,862 sy, it.. of space at 1740 Folsom Strestforthe Sherfl's
Department to copsalidate training facilities.

May 28, 2002 Berd of Supetvisors.— ADOPTED

Ayes: 11 - Ammiang, Daly, Genzalez, Hall, Lene, Maxwell, MeGoldtick,
Newsorm, Peskm, Sandoval, Yee

File No. 020708 Yhereby certxfy that the faregoing Resolution:
’ was ADGPTED on May 28, 20602 by the

Board of Supervisors of the-City and County
of San Francisco:.

Madeleine Llcavoli
i Acting Cletk of the Board:

WM@?%W

Date Appraved

MayorWillie L. Brown Jr. e

City.qnd County of Sar Frapsisco- T . r

1517
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| [To appropriate funding for maving the Sheriff fo 1740 Folsom Street], ' : E

Ordinance appr"obri-‘aﬂng $351,858 from "Fedér.al funding for housing prisoners for one- !

| Be It ordained by the Peopls of the City and.County of $an Franciscor i

I 500-60702 Boarding Prisoners of $351,858

H
1
"
‘1
*

| FmLENo. _ 020704 - ORDINANCE NO._F3-02.

~ services 1o 1740 Folsom Street fiscal year 2001-02.

- Department Sources of Funds and Amount ‘ i

- And Number Purpose of - Debit Credit
| Fund Department Program
2S-PPF-SHS  SHF AXX

Publig Pwte_d;i‘aﬁ Sheriff- - Nen Program

| Fund

.|
RO#01059 :
SA#2 |

time expenses associated with rioving, the Sheriff’s fraining and other departmental

Section 1. Funds are hereby appropriated for FY 2001-02 a5 follows:

Appropriation.

PR S

Special Revenue

JURSURRpPEEIEN S0 S SO

Funding Sourcés

e gl e

(065004) Other Counties ' i

Michag} Hetinessey/Sheriff
80ARD-OF SUPERVISORS .
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Department

And Number

. Fund

| 28-PPF-SHS

Public Protection

Spegial Revenue

Fund
| Funding Uses

081-0931G

| Fund

1 G-AGFAAA

. General Fund

-~

Funding Sources '

095-0951G

; Funding Uses

- 021-0267

(060302)
021-02899.

- (050302)

Sources of Funds and

Purpose of ‘ ' Debit
Appropriation

Department - Program
SHF AXX |
Shieriff "Non Program

" Operating Transfer Out t&

1G-AGF-AKA

Total 26-PPF-SHS _ $351,858

v b e e o

Credif

g SN UD QSR S SO

$351,858.

Department’ ' Program

Sheriff Reeruitment and

Training

Operaling Transfer Iri . $351,858:

from:28-PPF-8HS .

Systems Consulting
Sérvices |
Other Building

Maintenahce: Services

| Michd¢]l Hennessey/Steriff
i BOARD GF SUPERYISORS:

1518
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$8,550

$41,104'



L

B =R o~ v e .
NG o o N e o

I8
19
20

2 7

23
24
25

: Depértme‘nt
f And Number

Fund

1G-AGF-AAA

i General Fund

Funding Uses

021-02911

{060302)
' 2103521
' (g0a02)
& 040-04941

{060382)

. G40-04A0T
- {ogb3uEy

060-06041
{060302)
060-06051
(080302y

| 060-0606%
- (060302)

081-081CH
(060802}

Sources of Funds and
Purpose of .
Appropriation
Department

SHF

Sheriff

DP/WP Equipment:

Maintenance

 Freight/fMoving

Minor Furrishirgs

Equipment {< 5K~
gopirolled asset)

Shop, Building & Field.
Méi‘h’tenance Equiprment
Communications
Equipment

Data Processing
Equiptrent

IS-TIS-ISD Services

Micliael Hennessey/Sheriff

i BOARDOFSURERVISORS:
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Debit

- Program

AKR
Becruitment and

Training

Credit

:!
$5,250.

L

$30;000{

$8,807

$3,195] -
|

$30,000:

]
$10;260;

$39’z52{

$150,000¢
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16.
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19
20
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gz

2
Z

25
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1} 5OKRD. OF SUPERVISORS
'

H
i

Depariment .  Sources of Funds and

 And Nurhber Purpose of

Appropriation -

- Fund ’ Department

1G-AGF-AAA SHF

| General Fund Shetiff

Funding Uses A
081-081RE Redl Estate Service

- (060302)
10 )

Total 1G-AGE-AAA

L APPROVED AS TO FOBM:

DENNIS J, HEFR HA, Gity Attorney

Deputy City Atiorriey

Michael Hennessey/Sheriff _
1521

Debit ' Credit

Program

FCZ.

General Gity
Responsibility |

$351,858 . §351,858,

FUNDS: AVAILABLE
EDWARD M. HARBINGTON

Contraflser

3

$25,000

et o e o

!

3




-y ) i~ . —_— . City. Eatl
City and County of 8an Francisco '} Br. Carlfon 4 Goadiett Place

. San Feansisco, CA. 94102-468&
Tails

Ordindrnce

File Numiber: 020704 Dale Passed:

Ordinance appropriating $351,858 from, Fedetal I fundifg for housing prtsoners for opedtime gxpenses:
associated with maving the Sheriff's: tralmng and.other départmental services to 1740 Folsar Street:
fiscal year 200102,

My 28,2002 Board of Supervisors— PASSED, ON FIRST READING
Ayes: 11 - Ammiane, Daly, Gopzalez, Hall, Lenio, Maxseell; MC@OI&RC}Q
Newspm, Peskin, Sandoval, Yee

June 3, 2002 Bodrd of Supervisors — FINALLY PASSED.
Ayes: 9 - Ammiane, Daly, Gonzalez, Hall, Leno, Mﬁaxweﬂ, Newsom, Peskin, Yee.
Absent: 2.~ McGoldfick, Sandoval

ity and-County of San Francisco. L '  Printedat ET:58 AM o 6BUOT
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Tile No. 020704 T'hershy certify that tie foregoing Ordinance

was FINALLY PASSED on: Jine 3, 2002 by
the Board of Supervisers of the City and
County of San Francisco.

e

ard

B
&=
=
=t
fre

g
o=t

o)
o

B

Date Approved

File No. 020704

City and County of San-Fraricisiv 2 i  Priittert.at- HSEAM o, G1H0%
Tudls Repori 1 5 2 3 '



City andf Countir oF San” Francisco

REAI ESTATE DIVISION
John Updifee
Aeting Director of Beal Estaie
December 6, 2011

Sheriff

1740 Folsom St.

) Leasé Renewal

MARK NELSON DEVELOPMENT, LLC & _ # 6608

NEW CALIFORNIA LAND COMPANY,
2214 Greenwich
San Franciseo, CA 94123

Subject: Renewal of Lease at 1740 Folsom St.
Deur Mr. Nelson:

This letter shall serve to {1)-exercise the City’s first option to extend the term of
the lease dated June 26, 2002 for premises commonly known and ruinbered 1740 Folsem
St and 120 14™ St. pursnant to Section 3.4 af the Lease for an additional 5 year period
through June 30, 2017, and (Z) confum the agreement between Landlord and: City for

95% of prevailing malket rate pursuant to Section 4.3.

Landlord and C‘n‘y hersby agree that 95% of prevmhng market rent for the ‘
Premises, considering all factors, is as follows:

- Lease Year Monthly Rent PSF

July. 1, 2012- June, 30, 2013 y¥r 1)y $39,578.76 (Approx. $25.18 PSF)
July.1, 2013- June: 3@, 2014 ¥ 2) $41,150.60 {Approx. §26.18 PSF)
July. 1, 2014- June. 30, 2018 (Yr 3y $42.722 43. (Approx, $27.18 PSF)
July.1, 2015 June. 30, 2016 . = (¥r4) - $44 294 26 (Approx, $28.18 PSF).
July.1, 2016~ June. 36, 2017 (¥r5) $45,866.1@  (Approx. $29.18 PSF]

The renewal shail be on all of the other terms. and conditions of the Lease.
Pursuant to Seetion 6.6, Landlord shall promptly submit carpet and paint color samples
for City's approval.

Pursuant to Section 3.4, Landlord acknowledges that City’s agreement hereto is
subject to enactment of a Resolution by the City’s Board of Supervisors and Mayor, in
their respective sole and absolute discretiorn, authorizing the extension period prior to
Mareh 1, 2011. Please be aware that no City Officer or employee has authority to

_commit City until sugh authetizing Resolvtion is duly enacted.

TAWarkW  TH o BAVRANR [Heriff 1740 BnlconiRenssen] Avvemsent | ethar R doaos
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If the above accurately represents your understanding of our agreement, please.
execute below and we will proceed with submitting a Resolution to the Board of
Supervisors. If you have any questions regarding thlS maiter caniact Charlie Dunn at
554-9861.

Sincerely,

John Updike
Acting Director of Real Bstate

Agreed, Accepted, and Receipt Acknowledged

Lautﬂord

ees Sheriff Hennessey
Maureen Gannorn, $FSD
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‘Cify »pd County of San Frsncxscu

REAL ESTATE DIVISION
John, Updz’ke
Acting Director of Real Estate
February 28, 2012
Sheriff
1740 Folsom St.
) ' . , Lease Renewal
MARX NELSON DEVELOPMENT, LLC & # 6608
NEW CALIFORNIA LAND COMPANY, 4
2214 Greenwich
San Francisco, CA 94123

Subject: Renewal of Lease at. 1740 Folsom St,
Dear Mr. Nelsom:

The City’s exercise of its option to extend {dated December, 6, 2011) for an
addifional 5 year period thraugh June 30, 2017 was subject to enactment of a Resolution.
by the City’s Board of Supervisors and Mayor. Attached for your files is & copy 0f such
authorizing R;escluﬁ»orx‘l making our agreement effective. '

On behalf of the Real Estate Division and Shenf:”s Depanment we would like to
thank you for your cooperation in this lease extension.

If you have any questions regarding this matter contact Charlie Dunny at 554-9861,

Sineerely, "
o d )
\ A

S
John Upd]“ke ,
Acting Director of Real Estate

ce Sheriff Wirkarimi
Maureen Gannon, SFSD

EWorkCDunm\66\6608 Sheriff-1740 Folsor\Landiord. LegisTation delivery letter. d0EX

iffice of the Director of Real Estate * 25 Va %E s Avenue Suite 400 * San Francisco; CA 394102
(415’} 554.-9.8:: - (415} BE2- 9216 :
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FLENO, 120038 RESOLUTIONNO. 4/ (7/ [2_

 [Real Property Lease - 8heriff's Department - 1740 Folsom Streef]

:Res.clution authorizing the exercise of a five year opﬁon to extend the lease of
i approximately .’.f 8,862 square feet of space at 1740 Folsom Street for the Sheriff’s
‘ Departmeht with Mark Nelson Development and New California Land Company.

‘ WHEREAS, The City and County of San Fraricisco, tenant, and Mark Nelson
Devefopment, LLC & New California. Land Company a California génet?af partnership.,
collectively Landlord, executedﬁ a lease dated June 26, 2002, authorized by Reselution 356-02

for Premises consisting of 18,862 sq, fi. in the building cormmanly knowri as f740 Folsom

Streat; and

WHEREAS, Fourteen Street Partnership, LLC is successor in inferest to Mark Nelson

| Dfeveioprﬁent. LLC & New California Land Company a Galifornia general ;:'zarmership, as
| Landlord; and N ‘

WHEREAS Such Lease expires on June 39, 2012 and contains an option te extend

| the terms for another five years on the-same ferms and conditions except that the Base

[ Monthly Rental Is to be adjusted to 85% of the market rental Vaiue and

WHEREAS, Pursuant to the terms of such option, the Reat Estate Division and the

I Landlord have negotiated such 95% of fair marke‘f rental; constdermg all factors and

WHEREAS Such terms for the option are subject to enactment of a resotuﬁon by the

Board of Supemsors and the Mayor, i thelr respective sale and absolute direction, appraving

‘and authorizing such exercise; srow, therefore, be it

RESOLVED, That inaccordance with the recommendation of the Sheriff and the
Director of Property, the Director of Propedy is. hereby authorized to fake all actions om behalf

of the C}ty and County of San Franeisco, as tenant, to exfend the Lease (copy of original

*Real Estale Division™ -

1l BDARD OF SUPERVISORS ' » ‘ Page 1
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| lease on file with the Clerk of the Board) with Mark Nelson Development, LLC & New

_ .Califomi-a Land Compaﬁy a California general pagtneﬁship., coIquﬁve!y Landlord, ("'i_an;d}ord"},

for the building commonly known as. 1740 Folserm Stregt, 8an Francisco, California, for the

|rarea-of a-p‘prcximaieiy.f 18,862 sq,b’ﬁ. (the "Premises™ on the terms and conditions set forth

| herein; and, be &

FURTHER RESOLVED, That the Lease extensiqn shall be for a tetrm of 5 yearé
through June 30 2017 at the base rent as follows:

July. 1, 2012- June. 30, 2013 o 1) $39,578.76 {Approx. $25.18 PSF)
July.1, 2043~ June. 30, 2014 (Yr2) $41,150.80 (Approx. $26.18 PSF)
July.4, 2014~ June. 30,2016 (Yrsy $42,722.43 (Approx. $27:18 PSF)
' July:A, 2015- June. 30, 2016 ey $4429426 . (Approx. $28.18 PSF)
July. 1, 2616- June. 30, 2017 (Yr5) $45,866.10 (Approx. $29.18 PSF)

 The City shall continue to pay for utilities; and, be it

FURTHER RESOLVED, That the Lease shall continue to include the lease-clause,

:’mdemrﬁfying, holding harmless, and defending Landlord and its agents from and against any -

and all claims, costs ‘and expenses, neluding without limitation, reasonable aﬁbmeys’- fees,

| Incurred as a result of any default by the City in the performance of any of its material
|| obligations urnder the Lease, or any negligent acts o omissions of the City or its agents, in,

{|on, or about the Premises or thé property on which the Premises are located, excluding those |

claims, costs and expenses Incurred as a result of the negligence or willful misconduct of the

t Landlord or its agents; and, be it

FURTHER RESOLVED, That alt astions herefofore taken by the officers of the City

with respect to such Lease are hereby approved, confirmed and ratified; and, be it

FURTHER RESOQLVED, That the Board of Supervisars authorizes the Director of

I Property to entef into any amendments or madifications to the Lease (inchiding, without

"

**Real Estafe Division™ . .
BOARD. OF SUPERVISORS : - . Page 2
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limitation, the exhibits) that the Dirsctor of Property determines, in consuitation with the City
Aﬁofney, are in jfh,e'best interé,stA@f‘ \‘,heT Ci’cy, do hwot increase the fent or otherwise materially
Increase the obligati;o.né or liabilities of the City, are necessary ar advisable te effecuate the
purposes of tﬁe Lease renewal or this resolution, and arein mmp-l’ianée with all applicable
lawis, includingthe City Charter; and, be It

' . FURTHER RESOLYED, That the City shall occupy the entire Premises for the full térm

{ of the Lease unfess funds for the Sheriff Department's rental payments are not appropriated in

én,y subsequent ﬁ.;sgat year at which time the City me(y, terminate the Lease with advance
| notice to Landlord. Said Lease shall be subject to certification as to funds by the Controlter,

 pursuant to Section 3.105 of the City Charter.

$474,845.12 Available
Index eode 062610 subobject 63011

o

Coptreltar

Subject 16 the enactment of the Annual Appropna‘non ‘
Ordinance for Fiscal Year 2012/2013 :

| RECOMIMENDED:

o \IC

_Acicmg ctor
Real Es’t : Divi: Q;Q -

*Real Estate Divisibn™

BOARD OF SUPERVISORS : ' Page &

(AW OrkCDH SNedlf 1748 Folsom\Legldation R2DDC
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1 Dr. Carlton B. Goedlett Rl'ap&

City and County of San Franecisco City Hgl
' Tails Sart Francisco, CA: 941024688

Resolution

| File Number: 120038 o Date Passed: February 14, 2012

Resolution authorizing the exercise of a five year option to extend the lease of appmxxmafel.y 18,862
siuare feet of space at 1740 Falsom Street for the Sheriffs Department with Mark, Nefsor Development -

and New Callfornta Land Company

February 08, 2012 Budgei’ and Finance Committee - RECOMMENDED -

Februery 14, 2012 Board of Supervisers ~ ADOPTED-
Ayes: 10 - Avafos, Campcs Chiu, Coher, Eisberrd Farrell, Kim, Mar, Olague and

Wiener
Absent 1- Chur

File Na, 120038 T hereby cerfify that the foregoing

: Resolution was ADOPTED on 2/14/2012 by
ihe Board of Supervisors of the City and
-County ef San Frantisco,

Angela Calvillo
Clerk of the Board

e

Date Approved

City yinel Cotinty af Shut Franciseo Page ) ' Printed ot Y605 qun onr 235712
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City and County of San Francisco

REAL ESTATE DIVISION

Edwin M. Lee, Mayor : . ‘ ' John Updike
Naomi M. Kelly, City Administrator Director of Real Estate

\ Jamuary 19,2017 | i

: Lease Renewal ' ] =
Through Naomi Kelly 1740 Folsom Street S P
City Administrator Sheriff “

. Assignment #7117
Honorable Board of Supervisors :

. City and County of San Francisco : -
. City Hall, Room 244 [
" "1.Carlton B. Goodlett Place '

f}-San Francisco, CA 94102

Dear Board Members:

Attached for your consideration is a Resolution authorizing the exercise of a five (5) year option to
extend a lease of approximately 18,862 square feet at 1740 Folsom Street for the Sheriff’s Department
for ongoing use as an emergency response center, a training facility, and for public programs.

In 2002, the City leased the entire property at 1740 Folsom Street (also known as 120 14% Street)
pursuant to Board of Supervisors’ Resolution 356-02. The lease was extended for another 5 years by
Board of Supervisors’ Resolution 47-12. The current lease expires June 30, 2017 and includes a
further option to extend the term of the lease for five years at 95% of Fair Market Rent. The proposed
Resolution exercises the option to extend the term.

. :;.~The facility serves as the Sheriff Department’s emergency response center and is equipped with the
., necessary building infrastructure. The Sheriff also manages training at this facility in accordance with
. Staté mandates for annual training certified by STC (Standards for Training and Corrections) for all
- personnel responsible for inmate supervision and bi-annual training to comply with POST (Peace
Officer Standards and Training), for the department’s approximately 820 sworn officers. This training
consists of Defensive Tactics, First Aid, CPR, department policies and procedures, and any training
mandated by changes in state, federal or local law. The Sheriff also uses this facility to manage Crisis
Intervention Training and Gender Awareness Training for both sworn and non-sworn personnel.

In addition to training and Department Operations Center facilities, the Sheriff uses this facility to
manage approximately 200 comprehensive background investigations annually for prospective
candidates for positions in the department, and to manage approximately 2500 jail clearance checks
annually for both City staff and the public involved in providing programs and services to the jails.

Pursuant to the terms of the lease, the rent during the five-year option period is 95% of the fair market
rent.

T T\Work\CDumn\71\7117 Sheriff 1740 Folsom rencwal\chxslatlon\ZOlG Legis Cover Letter R8.doc
Offlce of the Director of Real Estate o 25 Van Nest3\84nue, Suite 400 o San Francisco, CA 94102

(415) 554-9850 o FAX: (415) 5652-9216




Pursuant to Administrative Code Section 23, a Fair Market Rent appraisal by MAI appraisers Watts
Cohn and Partners, Inc. established the 95% of Fair Market Rent as $47.50 per square foot or $896,000
annually with market rate increases of 3% annually.

In addition, the Landlord has agreed to a 3% rental abatement for the first 6 months of the term to help
the Sheriff make City requested budget cuts. Thus, reducing the proposed base rent in the initial year
from $896,000 to $882,560.04. The proposed base rent is as follows

PSRN
.

L.ease Year Monthly Rent PSF

July 1, 2017- Dec 31, 2017 (112 yr) $72,426.67  (Approx. $46.08 PSF)
Jan 1, 2018- June 30, 2018 (172 yr) $74,666.67 (Approx. $47.50 PSF)
July 1, 2018- June 30, 2019 (Yr2) $76,906.67  (Approx. $48.93 PSF)
July 1, 2019- June 30, 2020 (Yr 3) $79,213.87 (Approx. $50.40 PSF)
July 1, 2020- June 30, 2021 (Yr 4) $81,590.28 (Approx. $51.91 PSF)
July 1, 2021- June 30, 2022 (Yr 5) $84,037.99 = (Approx. $53.46 PSF)

The lease is fully serviced except for utilities. Utilities are estimated to add approximately $3,142.09
per month or $37,705 annually (approximately $1.99 psf annually).

~Attachment #1 provides av“Befdre and After” table.

We recommend approval of the proposed lease extension. If you have any questions regarding this
matter, please contact Charlie Dunn of our office at 554-9861.

Respectfully |
C{ - - iz'ﬁ
John Updike
Director of Real Estate
cc: Sheriff Hennessy

Crispin Hollings, SHF CFO
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Attachment #1

1740 Folsom Lease
Current Proposed
Premises 18,862 SF plus 19 car parking 18,862 SF plus 19 car parking
lot '
Base Rent $45,866.10 monthly $72,426.67 monthly

(approx. $29.18 psf)

(approx. $46.08 psf) first 6

months, $74,666.67 monthly
(approx. $47.50 psf) the next 6
months

Operating Expenses $3,142.09 monthly (approx. No change

N $1.99 psf annually)

Base Rent Increase Date Annually on July 1 Annually on July 1
Base Rent Increase Amount 3% 3%

Term June 30, 2017 June 30, 2022
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File No._170064

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor:
120 14™ Street LLC, a California limited liability company

Please list the names of (1) 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.

(1) Maurice Casey

(2) N/A

(3) N/A

(4) N/A

(5) N/A

Contractor address:
260 Magellan Ave, San Francisco CA 94116

Date that contract was approved: Amount of contract:
' $4,743,545.76 over 60 months

Describe the nature of the contract that was approved:
Lease renewal at 1740 Folsom St for the San Francisco Sheriff Department

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form (Mayor, Edwin Lee)
XX aboard on which the City elective officer(s) serves _San Francisco Board of Supervisors

Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

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

Print Name of Board
Filer Information (Please print clearly.)
Name of filer: : Contact telephone number:
Angela Calvillo, Clerk of the Board - 415-554-5184
Address: E-mail:
City Hall, Room 244, San Francisco, CA 94102 Board.of. Supervisors@sfgov.org
Signature of City Elective Officer (if submitted by City elective officer) Date Signed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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