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FILE NO. 170833 RESOLUTION NO. - ’;

[Real Property Lease - T-Mobile West LLC - Zuckerberg San Francisco General Hospital and
Trauma Center, Building 25 - 1001 Potrero Avenue - $5,000 Per Month Base Rent Exempt]

Resolution authorizing and approving the lease of a portion of the equipment room at ’
Zuckerberg San Francisco General Hospital and Trauma Center, Building 25, with
T;Mobile West LLC, a Delaware limited liability company, at the monthly base rent of |
$5,000 which shall be waived while participating in the Distributed Antenna System and
providing enhanced celiulér services té the City staff, UCSF staff, patients, and visitors
within Building 25, for a five year term to commence updn approval by the Board of k
Supérvisors and Mayor, with three five-year options to extend. |
| |
WHEREAS, The Department of Public Health’s (“DPH”) new Building 25, the E
|
Zuckerberg San Francisco General Hospital and Trauma Center (“ZSFGH"), is designed and i
constructed with materials‘ that block radio and cellular signals from reaching portions of the *
building including basement surgical areas, stairwells, and inner rooms; and
WHEREAS, The ZSFGH requires antennas and boosters within the building to provide
sufficient péging and cellular service to staff, patients and visitors to rouﬁnely communicate
daily and during emergencies; and |
WHEREAS, To ensure the doctors, staff, patients, and visitors at thé ZSFGH receive |
their cellular calls while in Building 25, DPH installed a D»istributed Antenna System (“DAS”)
and invited numerous cellular companies to join the DAS by installing their own equipment
within Building 25 and connecting to thelsystem; and
WHEREAS, T-Mobile will need to install one 19" rack, a router, batteries, and

associated fiber cables and connections to connect to the DAS to enhance its cellular

coverage within the Building; and

Real Estate Division
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WHEREAS, The Real Estate Division on behalf of the DPH has negotiated a new lease

(*Lease”) substantially the form on file with the Clerk of the Board of Supervisbrs in File No.

170833, which is hereby declared to be a paﬁ of this resolution as if set forth fully herein (the

“Lease”) to allow the installation of the rack and other equipment in the equipment room at
Building 25; and

WHEREAS, The initial term of the lease shall be for five years commencing upon
approval by the Board of SupervAisors and Mayor; and,

- WHEREAS, T-Mobile shall have three additional five year option térms to extend the
Lease at the then City’s minimum monthly base rent for similar personal communication sites
within City owned assets, or, at the Base Rent prior to the start of any Option Year Term after
adjusting for an annual Base Rent escalation of 3% of the then Base Rent, which options can

be accepted at the discretion of the Director of the DPH and the Director of Property, so long

as T-Mobile participatés in the DAS, ZSFGH is in operation, and the City continues to benefit |

from the Lease agreement; and

WHEREAS, The base monthly rent of $5,000 is subject to annual adjustments of 3%;
and |

WHEREAS, The City shall pay for janitorial, pest, debris, and utility costs estimated to
be $3,708 per year; and " ‘

' WHEREAS, T-Mobile shall be exempt from p‘ayment of Base Rent and utilities so long
as T-Mobile continues to participate in the DAS, does not change or enhance its use, the City
contin'ues to benefit from the Lease agreemént, and the Lease is.not terminated; and

WHEREAS, On August 24, 2016, the Environmental Planning Division of the Planning

Department determined that the project, the lease and use of City Property for installation of -

4co.mmunications equ_ipment, would not be subject to the California Environmental Quality Act,

-Public Resources 'Code section 21000 et seq. (“CEQA’;), pursuant to CEQAGuidelines,

Real Estate Division
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Sections 15301 and 15303, said determination is on file with the Clerk of the Board of
Supewisors in File No. 170833 and is incorporated herein by reference; and

WHEREAS, On September 8, 2016, the Planning Department, found the project, lease
and use of the City property to T-Mobile complies with CEQA and is consistent with the

General Plan and with Planning Code, Section 101.1-(b); a copy of the General Plan Referral

is on file with the Clerk of the Board of Supervisors in File No. 170833 and is incorporated ,‘
herein by reference; and |

WHEREAS, On December 6, 2016, the Health Commission of the City and County of
San Francisco passed Resolution No. 16-13 recommending that the Board of Supervisors
approve lease agreements for the installation of necessary equipment for paging and cellular |
services at ZSFGH, Building 25; now, therefore, be it

RESOLVED, That in accordance with the recommendation of the Director of the .
Department of Public Health,, the Director of Property and the City Attorney, the Director of
Property on behalf of the City, as Landlord, be and is hereby authorized to take all actions
necessary to execute the Lease at ZSFGH, Building 25, for a five year term and three five
year options sﬁbject to the enactment of a resolution by the Board of Supervisors and the
Mayor, in their ‘respective sole and absolute discretion, approving and authorizing the éame;
and, be it _

| FURTHER RESOLVED, The monthly base rent for the initial five year term shall be

$5,000, subject"’to annual adjustments of 3%, exclusive of utilities, janitorial, and debris
services estimated to be $3,708 per year; and, be it ,

FURTHER RESOLVED, The Board of Supervisors approves the Lease in substantially
the form in the Board’s File and authorizes the Director of Property to take all actions, on
behalf of City, to enter into any amendments or modifications (including without Iimitaﬁon, the |
exhibits) to the Lease that the Director of Property determines, in consultation with the City

Real Estate Division }
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Premises or the property on which the Premises are located, including those claims, costs

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

liabilities of the City, and are necessary or advisable to complete the transaction énd 7‘

effectuate the purposes and intent of this resolution and are in compliance with all applicable

laws, including City's Charter; and, be it

FURTHER RESOLVED, That the Lease contains language indemnifying and holding ‘
harmless the Landlord from, and agreeing to defend the Landlord against, any and all claims,
costs and expenses, including, without limitation, reasonable attorney’s fees, incurred as a
result of City’s use of the Premises, any default by 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

and expenses incurred as a result of negligence or willful misconduct of Landlord or its

agents; and, be it

FURTHER RESOLVED, That the Competitive Bidding Procedures would be impractical
in light of the City’s invitation to numerous cellular companies to participate in the DAS at their

own expense of equipment and the benefit of the enhanced cellular coverage to-the City, its

staff, patients and visitors of ZSFGH who use T-Mobile’s cellular services; and, be it

FURTHER RESOLVED, That any action heretofore.taken by any City employee or

official with respect to the exercise of the Lease as set forth herein is hereby approved, {
confirmed and ratified; and, be it

FURTHER RESOLVED, That the Board of Supervisors finds that the actions
contemplated in this Resolution are consistent with the General Plan and with Planning Code, !

Section 101.1-(b) for the reasons set forth in the General Plan Referral dated September 8,
2015; and, be it |

Real Estate Division
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1 FURTHER RESOLVED, That within thirty (30) days of fhe Lease agreement being
2| fully executed by all pérﬁes, the Director of Property shall provide a copy of the Lease
3 agreement to the Clerk of the Board to include into the official file.
4
5
6 .
. RECOMMENDED:
| B
5 4
Barbara A. Garcia, MPA, Director
10 || Department of Public Health
11
12 ,
13 RECOMMENDED:
14 ||
15 |1 John Updlke
18 Director of Property
Real Estate Division
17
18
19
20
21
22
23
24
25
Real Estate Divisibn
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BUDGET AND FINANCE COMMITTEE MEETING SEPTEMBER 7, 2017

item 11 Department:
File 17-0833 Department of Public Health (DPH)
Real Estate Division

EXECUTIVE SUMMARY

Legislative Objectives

e The proposed resolution authorizes and approves a lease for a portion of the equipment
room at Zuckerberg San Francisco General Hospital (ZSFGH) and Trauma Center, Building
25 at 1001 Potrero Avenue with T-Mobile West, LLC, a Delaware limited liability company,
at a monthly base rent of $5,000, which is waived while participating in the Distributed
Antenna System and providing enhanced cellular services to staff, patients and visitors.

Key Points

e Building 25, the new trauma center at ZSFGH that opened in May 2016, is built with
materials that block radio and cellular signals from reaching portions of the building
including basement surgical and exam\areas, elevators, stairwells, etc. To address this
issue, the Department of Public Health (DPH) installed a Distributed Antenna System that
enhances coverage through a series of in-building repeaters. The Distributed Antenna
System supports a wide range of wireless, cellular, public safety, radio, and paging service
providers. Various cellular and paging service providers were invited to install and
maintain their own equipment under individual leases to enhance the coverage in ZSFGH.

s Under the proposed lease, T-Mobile West would install and maintain one 19” rack, a
router, batteries and associated fiber cables and connections in the basement of Building
25 at ZSFGH.

e The lease is for five years with three five-year options to extend, or a total of 20 years.

e This lease was not competitively bid because DPH asked cellular companies to participate
in the Distributed Antenna System in order to enhance cellular coverage for all users in
ZSFGH. T-Mobile West will be required to install and maintain their own equipment which
will directly benefit the City, staff, patients and visitors of ZSFGH.

Fiscal Impact

e Base rent is $5,000 per month or $60,000 annually, with three percent annual increases.
However, rent payments are waived during the term of the respective lease to provide
enhanced cellular service at ZSFGH for staff, vendors, patients and visitors. The City will
also pay for janitorial, utilities and related services, estimated to cost approximately
$3,708 per year, while the lease agreement is in effect.

Recommendation

|  Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Administrative Code 23.27 states that lease agreements with a term of one year or longer
or with rent of $5,000 or more and where the City is the landlord is subject to Board of
Supervisors approval.

BACKGROUND -

Building 25, the new trauma center at Zuckerberg San Francisco General Hospital (ZSFGH) that
opened in May 2016, was constructed with materials that block radio and cellular signals from
reaching portions of the building including basement exam and surgical areas, elevators,
stairwells, restrooms and the building’s middle core. To address this issue, DPH installed a
Distributed Antenna System that enhances coverage through a series of in-building repeaters
and boosters. The Distributed Antenna System supports a wide range of wireless, cellular,
public safety, radio, and paging services for fire, police and first responders as well as ZSFGH
staff, patients, vendors and visitors.

The Department of Public Health (DPH) has invited various paging and cellular companies to
enter into individual leases with DPH to install and maintain their own equipment in ZSFGH in
order to join the Distributed Antenna System to improve the cellular coverage within the
building. On April 18, 2017, the Board of Supervisors approved leases with (1) American
Messaging Services (File 17-0099; Resolution No. 128-17) to install two antennae and a satellite
dish on the roof and power supply equipment in Building 25’s equipment room; and (2) SPOK,
Inc. (File 17-0100; Resolution No. 129-17) to install one antenna on the roof and power supply
equipment in Building 25’s equipment room to connect to the building’s Distributed Antenna
System. Ms. Claudia Gorham, Assistant Director of Real Estate advises that similar leases with
other cellular service companies, such as Verizon and AT&T, are currently being negotiated to
further improve cellular and paging services in ZSFGH.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution authorizes and approves a new lease between DPH and T-Mobile
West, LLC, a Delaware limited liability company, to lease a portion of the equipment room at
ZSFGH to install one 19” rack, a router, batteries and associated fiber.cables and connections
for T-Mobile West to connect to the Distributed Antenna System to improve cellular coverage.

The terms of the lease are shown in Table 1 below.

- SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET AND LEGISLATIVE ANALYST
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Table 1: Summary of Lease Terms

Five years

Lease Period :
ease rerio From approximately October 1, 2017 to September 30, 2022

. Building 25 basement
Location and Size of Property ]
Approximately four square feet

Three 5-year options to extend through 2037 at then
| Options to Extend Lease minimum base rent plus annual escalations

Total lease term if options to extend are exercised is 20 years

Base Rent Paid by T-Mobile | 55,000 per month
West to DPH $60,000 per year

Annual Adjustments to Base

3 percent
Rent P

To be paid by T-Mobile West

Janitorial, Utilities and Debris .
Estimated at $3,708 per year

- T-Mobile West is exempt from paying rent, janitorial, utilities
Rent and Other Exemptions | and other services while T-Mobile continues participation in '
‘ Distributed Antenna System (see Fiscal Impact Section below)

On August 24, 2016, the Planning Department determined that the subject lease is not subject
to the California Environmental Quality Act (CEQA). On September 8, 2016, the Planning
Department found that the subject lease is consistent with the City’s General Pian and Planning
Code Section 101.1(b). Therefore, the proposed resolution includes a Board of Supervisors
finding that the lease is consistent with the City’s General Plan and Planning Code.

According to Ms. Gorham, the proposed lease was not competitively bid because DPH asked
cellular companies to participate in the Distributed Antenna System in order to enhance cellular
coverage for all users in ZSFGH. The proposed resolution states that competitive bidding
procedures would be impractical given the City’s invitation to numerous cellular companies to
participate in the Distributed Antenna System at the cellular companies’ own expense to install
and maintain their own equipment and to benefit the City, staff, patients and visitors of ZSFGH
who use T-Mobile West’s services. Ms. Gorham also advises that the Board of Supervisors
recently approved two leases with American Messaging Services and SPOK (Files 17-0100 and
17-0099) to install paging and radio equipment on buildings at the ZSFGH campus with
comparable provisions without undergoing a competitive bidding process.

FISCAL IMPACT

According to Ms. Gorham, the base rent amount is based on the City’s minimum charge of
$5,000 per month or $60,000 annually at other locations for a cellular antenna on City property.
However, as noted above, rent and utilities and other service payments would be waived as
long as T-Mobile West is providing paging and cellular services to hospital users under the

respective lease agreement. Ms. Gorham advises that the cost to T-Mobile West to install,

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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maintain and repair their own equipment plus the value of the enhanced cellular services for
public safety employees, ZSFGH staff, patients, vendors and visitors at ZSFGH is equal to or

- greater than the basic rental rate plus utilities. As noted above, the City will pay for utilities, -
janitorial and other services estimated to be approximately $3,708 per year, while the subject
lease agreement is in effect. :

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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DISTRIBUTED ANTENNA SYSTEM LEASE '
between

CITY AND COUNTY OF SAN FRANCISCO,
as Landlord

and

T-MOBILE WEST LLC,
as Tenant

For the lease of |

a Site at Zuckerberg San Francisco General Hospital and Trauma Center
Building 25 ‘
1001 Potrero Avenue
San Francisco, California

August 1,2017
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DISTRIBUTED ANTENNA SYSTEM LEASE

THIS DISTRIBUTED ANTENNA SYSTEM LEASE (this "Lease") dated for reference
purposes only as of August 1, 2017, is made between the CITY AND COUNTY OF
SAN FRANCISCO, a muinicipal corporation ("City" or "Landlord"), and T-MOBILE WEST
LLC, a Delaware limited liability company ("Tenant").

" City and Tenant hereby covenant and agree as follows:
1. BASIC LEASE INFORMATION
The following is a summary of basic lease information (the "Basic Lease Information").
Each item below shall be deemed to incorporate all of the terins set forth in this Lease pettaining

to such item. In the event of any conflict between the information in this Section and any more
specific provision of this Leagse, the more specific provision shall control.

Lease Reference Date:  August 1, 2016
Landlord: ' | _ CITY AND COUNTY OF SAN FRAN CISCO
Tenant: ' T-MOBILE WEST LLC |

- Building (Section 3.1): Zuckerberg San Francisco General Hospital and

Trauma Center, Building 25, 1001 Potreroc
Avenue, San Francisco, California

Premises (Sectioni 3.1): The portions of the Building consisting of
A ‘ (1) approximately four (4) square feet of space
for Tenant’s Base Station (“BTS”) to be located"
in Building 25, MPOE BB1111, Room HB380;
{2) one 19" rack space including and consisting
of ION-B Subrack 01, JON-B Subrack 02 and
NODE-A Subrack 01 within the IDF 7053B (120
Volts/560W load); and, ION-B Subrack 03, ION-
B Subrack 04, and TFANS0-UHF Fiber Remote
Unit (120 Volts/170W load), unless otherwise
agreed to by the Parties, in MDF within MPOE —
BB1111, Room 380; (3) one (1) AALU 7705
‘SAR-M routet; (4) one (1) Ericsson 6610; (5) two
(2) Ericsson RBS 6501; (6) orie (1) PBC 6500
plus battery string; (7) associated fiber cables and
connections, GPS pathway or access to existing
or new roof penetration for coax cable access
through conduit for the BPS antenna located on
the roof of the Building from MPOE; and (8) the
placement and use of wiring conduits, utility and
* fiber cabling, wires and conduits reasonably
necessary to connect Tenant’s equipment to
City’s DAS (as defined below). In connection
with the lease of the Premises, as shownin
Exhibit A, and for the term of the Lease, Tenant
shall have a nonexclusive license for the
placement and use of wiring and conduit as
shown on the Approved Plans (as defined below).




Term (Section 4. 1:

Extension Options (Section 28.1):

Base Rent (Section 5.1):

Adjustment Dates (Section 5.2):

Use (Section 6.1):

Eqitipment (Section 7):

The Building is under the Junsdwtmn of the
City's Department of Public Health.

Estimated commencenient date:
August 1, 2017

Expitation date:
July 31, 2022 -

Three (3) options to extend, each for five years
Annual Base Rent: $60,000.00

- Monthly payments: $5,000.00

So long as Tenant participates in the DAS, in
consideration of Tenant’s participation and
providing in-building service to ZSFGH’s staff,
patients and visitors who subscribe to Tenant’s
wireless commiunications services, and in
consideration of the benefit of Tenant’s enhanced
coverage for the Building, Tenant shall be exempt
from the obligation to pay the Base Reit.

Annually on January. 1 of edch year, beginning
January 1, 2018.

Tenant shall use the Premises for the sole purpose
of connecting to the Building’s “Distributed
Antenna System” ((“DAS”, installed, mainitdined
and owned by the City (for 1n-bu11dmg wireless
radio telecommunications)), which includes the
right to install, maintain, repeur, upgrade, operate
and remove Tenant’s equipment and a
customized in-building radio telecommunications
system comptised of one or more Base Station(s)
or repeatefs (as applicable and sét forth in Exhibit
A), and related transmission facilities and related
equipment and cabling that will be installed and
connected fo the DAS, for the transmission,
amplification and reception of wireless
comniunications sighals for the purposes of
enhancing radio frequency coverage for Tenant’s
customers within the Building. Tenant shall not
use the Premises for any other purposes without
the written consent of Landlord.

The equipment and improvements that Tenant has
the right to install af the Building pursuant to this
Lease, which installation shall be at Tenant’s sole
cost, is as follows: Base Station (“BTS”) to be
located in Building 25, MPOE BB1111, Room
HB380; (2) one 197 rack spate mcludmtr and
cotisisting of ION-B Subrack 01, ITON- B Subrack
02 and NODE-A Subrack 01 within the IDF



Utilities and Services (Section 12.1):

Security Deposit (Section 25):

Notice Address of Landlord
(Section 29.1): .

7053B (120 Volts/560W load); and, ION-B
Subrack 03, ION-B Subrack 04, and TFAN5S0-
UHF Fiber Remote Unit (120 Volts/170W load),
tnless otherwise agreed to by the Parties, in MDF
within MPOE — BB1111, Room 380; (3) one (1)
AALU 7705 SAR-M router; (4) one (l) Ericsson
6610; (5) two (2) Ericsson RBS 6501; (6) one (1) -
PBC 6500 plus battery string; (7) associated fiber
cables and connections, GPS pathway or access

to existing or new roof penetration for coax cable -
access through conduit for the BPS antenna
Jocated on the roof of the Building from MPOE;
and (8) the placement and use of wiiing condu1ts
utility and fiber cabling, wires and conduits

-reasonably necessary fo connect Tenant’s

equipment fo City’s DAS, and related power
cable/supply and equipment (collectively; the
"Tenant's Equipment") as shown on Exhibit A
attached hereto. .

Utilities to be provided by City for a service
charge of §3,708.00 per annum, payable monthly
in advance at $309.00 subject to a three (3%)
percent increase annually on the ariniversary of
each Adjustment Date. In consideration of the

‘benefit of the service and equipment to its

customers in the Building, Tenant is exempt from
the payment of utilities during the term of this
Lease so long as Tehant continues to keep
Tenant’s Equipment connected to the DAS.

$5,000.00

Real Estaté Division

"City and County of San Francisco

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102
Attn:  John Updike
Director of Property
Re: T-Mobile, DAS, ZSFGH
Fax No.: (415) 552-9216

with a copy to:

Department of Public Health

101 Grove Street

San Francisco, CA 94102

Atin: Director of Public Health -

Re: ZSFGH — 1001 Potrero Avenue

Building 25
T-Mobile, DAS

Fax No.:




and to:

Office of the City Attorney
City and County of San Francisco
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Deputy City Attoiney
Re: T-Mobile — ZSFGH - DAS
Fax No.: {415) 554-4755

- Key Contact for Landlord: Jim Applegarth

John.applegarth@sfdph.org

Telephone No.: - 415,206.4906

Key Contact for Landlord: Max Bunuan

" Director of Facilities, ZSFGH

Max.@sfdph.org

Telephone No.: 415:206.8550

Notice Address for Tenant T-Mobile USA, Inc.

(Section 29.1): 12920 SE 38t Street

Bellevue, WA 98006
Atin: Lease Compliance; Site No.: SFH0017

Fax No.:
Key Contact for Tenant:
Telephone No,:
Alternate and Emergency Contact for .
Tenant: Network Operations Center
Telephone No.; ' . (888) 662-4662

2, CO-LOCATION OF TELECOMMUNICATIONS FACILITIES
- 2.1 Prohibition on Co-location Without Landlord's Consent

Co-location bf facilifies is prohibited except with the express written approval of
landlord, A-"co-located telecominunication Facility" means a telecommunication facility
c@mpnsed of one or more antennas, dishes, or similar devices owned or used by more thén one
pubhc or private entity that'is not controlled by ot under common coritrol with Tenant. The term

“control” m the foregoing sentence shall mean (8) as to & corporation, the ownership of stock.
having the right to exercise more than fifty percent (50%) of the total combined voting power of
all classes of stock of the controlled. corpotation, issued and outstanding, and (b) as to
partneiships and other forms of business associations, ownership of more than fifty percent
(50%) of the beneficial terest and voting control of such association.



2.2  Required Co-location

Notmthstandmg the foregoing, Tcnant is on noticethat Landlord may require Tenant to
co-locate its facilities on the Premises with other facilities or providers or require Tenant to
petmit other facilities or providers to co-locate on Tenant's facilities.

Tenant shall cooperate and use commercially reasonable efforts to facilitate co-location
of future telecommunications facilities upon the Premises; provided, however, that Tenant shall
not be-under any such obligation if a proposed co-locaﬁon causes interference with Tenant's
existing use of the Premises. If no such nterference would oceur npon installation of a co-

_locatot's equipment as reasonably determined by Landlord, then thie proposed co-locator in each
instange shall, as.a condition precedent to any proposed co—locaﬁon (i) execute and deliver a co-
location. ag1eement prepared in commercially reasonable form by the proposed co-locator;

(it} pay all costs arising frém ot related to the co-location, including but not limited to any and all
costs incurred by Tenant to accommodate such co—locatlon and (1i1) reimburse Tenant a
commercially reasonable percentage of costs and expenses (mcludmg capital expendlturcs)
incurred by Tenant in connection with the development, use, or octupaicy of the premises prior
1o the.co-location.

3. PREMISES ;s AS ISLEASE
3.1 Lease Premises

Subject to the terms, covenarnts and conditions set forth in this Lease, C1ty leases to
Tenant and Tenant feases ﬁom City those Premises specified in the Basic Lease Information and.
shown in Exhibit A (the "Premises"). Tenant shall have access to the Premises and portions of
the common areas of the Building as provided in Section 22.1 (Tena.nt's Accessto Premlses)

As used herein, "Property" means the Premises, Buildiiig and real propetty upon which -
the Buﬂdmg is located and all other improvements and appurtenances {0 such land. In connection
with its use of the Premises and for the Term of this Lease, City grants Tenant a nonexclusive
license for the placement and use of Tenant’s ulility and fiber cabling, wires, and condits
reasonably necessary to connect Tenant’s Equipment (collectively, the "Tenant Cables") across
the areas shown on the Approved Plans (as defined in Section 7.1 (Tenant Improvement Work):
Such license shall be irrevocable, but shall terminate upon any termination of this Lease. City, in

. its sole discretion and at its sole cost and expense, may relocate the licenise area upon one
hundred eighty (1 80) days prior written notice to Tenant. Except as.otherwise expressly
permitted in this Lease, all Tenant Cables that connect Tenant’s Equipment located in different
sites within; and on fop of, the Building shall pass thiough existing opemngs in the Bujlding’s
walls, ﬂoo1s or ceilings unless Tenant reaspnably determines that such existing openiings are not
usable In such gvent, Tenant shall obtain Landlord’s prior written consent fo make any new
penetrations through the Building walls, floors, or ceilings and roofs. for atty Tenarit Cables;
which consefit will not be unreasonably Withheld conditioned or delayed.

To tequest Landlord’s consent to new penetrations; Tenant shall deliver such request to
Landlord in writing, together with any information reasonably requested by Landlord to analyze
whether such proposed penetrations would negatively impact the Building’s safety or structiral
integrity (a "Request Notice"). Such Landlord-requested information may include an analysis of
the impact of the proposed penetrations, prepared by a California-licensed structural engineer
‘with reasonable experience in analyzing such issues. If the cost of making any such new
penetrations is more than Five Thousand Dollars ($5,000), Tenant shall pay Landlord the
administrative fee described in Section 8.1, Tfthe cost of making any such new penetrations is
Five Thousand Dollars ($5, 000) or less; at Landlord’s election, Tenant shall pay Landlord a
reasoiable administrative review fee befme Landlord is required to review such new penetration
request. ‘Such admitiistrative review fee shall be based on Landlord’s estimated costs in



reviewing the proposed penetrations. Landlord shall notify Terant in Wntmg if Landlord Wﬂl
charge such an administrative review fee and the amount of such fee within t}urty (30) days’ of
receiving Tenant’s Request Notice, Tenant shall have the right to withdraw its Request Notice at
any time; prov1ded however, that if Tenant withdraws such Request Notice after delivering the
admmzstratwe review fee or a Section 8.1 administrative fee, Landlord shall have no obligation
to reimburse such fee to Tenant.

'3.2  AsIsLease

TENANT EXPRESSLY ACKNOWLEDGES AND AGREES THAT THE PREI\/’ISES

ARE BEING LEASED AND ACCEPTED IN THEIR "AS IS, WITH AL, FAULTS"
CONDITION, WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND, AND
SUBJECT TO ALL APPLICABLE LAWS, RULES AND ORDINANCES, ]NCLUDING
WITHOUT LIMITATION, ZONING ORDH\JAN CES AND REGULATIONS. GOVERNING
THE USE, OCCUPANCY OR POSSESSION OF THE PREMISES OR LICENSED AREAS.
TENANT REPRESENTS AND WARRANTS TO LANDLORD THAT TENANT HAS
CONDUCTED A REASONABLY DILIGENT INVESTIGATION, EITHER
INDEPENDENTLY OR THROUGH AGENTS OF TENANT'S CHOOSING OF THE
CONDITION OF THE PREMISES AND OF THE SUITABILITY OF THE: PREMISES FOR
TENANT'S INTENDED USE, AND TENANT IS RELYING SQLELY ON ITS
INDEPENDENT ]NVESTIGATION TENANT FURTHER REPRESENTS AND
WARRANTS THATTTS INTENDED USE OF THE PREMISES IS THE USE DESCRIBED
IN THE BASIC LEASE INFORMATION. TENANT AGREES THAT NEITHER CITY NOR
ANY OF ITS AGENTS HAVE MADE, AND CITY DISCLAIMS, ANY REPRESENTATIONS
OR WARRANTIES, EXPRESS OR IMPLIED WITH RESPECT TO THE PHYSICAL,
STRUCTURAL OR ENVIRONMENTAL CONDITION OF THE PREMISES OR THE
PRESENT OR FUTURE SUITABILITY OF THE PREMISES OR LICENSED AREAS FOR
THE CONDUCT OF TENANT'S BUSINESS, OR ANY OTHER MATTER WHATSOEVER

"RELATING TO THE PREMISES, INCLUDING WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
FOR PURPOSES OF CALIFORNIA CIVIL CODE SECTION 1938, TO THE EXTENT .
APPLICABLE TO THIS LEASE, THE BUILDING HAS NOT BEEN INSPECTED BY A
CERTIFIED ACCESS SPECIALIST.

4, TERM
41  Termof Lf:jase‘

The Premises are leased fora term (the "Term”") of five (5) years, commencing and
terminating as set forth below. The Term of this Lease shall end on the Expiration Date
specified in the Basic Lease Information, or such earlier date on which this Lease terminates
pusstuant to the terms hereof, No delay in the commencement of this Lease beyond the Estimated
Commencement Date specified in the Basic Lease Information shall servé 1o extend the Initial
Term beyond the Expiration Date. Tenant shall have the right tof extend the Term for three (3}
Extended Terms as provided in Section 28.1 (Options to Extend Term). As used below, the
"Term" shall include the initial term of five (5) years, and any of the Extended Tetis if Tenant
duly exercises its Extension Options with respect to such Extended Term{s) pursuant to. this
Lease,

4.2 Conﬁ‘rnx-aﬁon of Commencement Date a‘nd Expiration Date
. The Tertn of this Lease shall commende on City's Board of Supervisors' &nd Mayor's
approval and exccution by the parties, and the earlier to occur of (i) the first day of the first

month following Tenant's notice to Landlord in writing that Tenant has obtained all permits and
approvals necessary for Tenant to be legally entitled to install Ténant’s Equipment as specified in

6



the Basic Lease Informatmn, or (ii) the Estimated Commencement Date specified in the Basic
Lease Information (the "Commencement Date"). The Term shall terminate ot the Expiration
Date unless earlier terminated pursuant to the terms hereof or extended as provided in

Section 28.1. Promptly following the Commencement Date, if the Commencement Date occurs
on a date other than the Estimated Commencetnent Date speclﬁcd in the Basic Lease
Information, Tenant shall deliver to City a notice inn Substantially the form attached hereto as
Exhibit B identifying the Commencement Date determined in accordance with the p10v1310ns
hereof, and City shall execute and return such notice to Tenant, However, the parties’ failure to
execute or deliver such notice shall not affect the commencement of the Term

A. RENT; ADDITIONAL CHARGES
5.1  BaseRent

Begmmng on the Commencement Date, Tenant shall pay to City duung the Term the
annual Base Rent specified in the Basic Lease Trformation as the same may be increased
pursuant to. Seotion 5.2 (Adjustments in Base Rent) (the "Base Rent"). The Base Rent shall be
payable in equal consecutive monthly payments on or before the first day of each month, in
advance, by good check to the City and County of San Francisco at the address for the Director
of Property specified in the Basic Lease Information, or such other place as City may designate
in writing, Tenant shall pay the Base Rent without any prior demand and without any deduction
or setoff. If the Commencement Date occuts on.a day other than the first day of a calendar
month, or the Expiration Date occurs on a day other than the last day of a calendar month, then

the Base Rent for such frac’clonai month shall be prorated based on a thn‘ty (30)-day month.

In consideration of the benefit and public purpose of Tenant’s Equipment and
participation in the ZSFGH’s DAS for City’s use, including the doctors, staff, patients, and
visitors at the Zuckerberg San Fiancisco General Hospltal and Trauma Center who subscribe to
Tenant’s wireless communications service, Tenant is exempt from payment of Base Rent until
this Lease expires or is terminated and so long as Tendnt continues to keep Tenant’s Equipment
connected to ZSFGH’s DAS.

5.2  Adjustments in Base Rent

Subjett to the exemption set forth in Section 5.1, on each date specified in the Basic
Lease Informahon for the adjustment of Base Rent (an "Adjustment Date") during the Term, the
Base Rent payable by Tenant under Section 5.1 (Base Rent) above shall be adjusted annually by
three (3) percent. 4

5.3  Additional Charges

Subject to the exemption set forth in Section 5.1, Tenant shall promptly pay to City-any
and all charges, if any, required under arty other provision of this Lease, as additional rent
(herein called "Additional Charges"). Such Additional Charges-shall be payable to City at the -
same place ahd in the same manner as.the Base Rent is payable. City shall have the same
remediés for a default in the payment of any Additional Charges as for a default in the payment
of Base Rent. Asusedin th1s Lease, the term "Rent" shall include the Base Rent and any
Additional Char; ges.

54  Late Charges
Subject to the éxemption set forth in Section 5.1, if Tenant fails to pay any Rent within

ten (10) days after delivery of notice that.the same is due and payable, such unpaid amounts will
be subject to'a late payment charge egual to ONE HUNDRED AND FIFTY per cent (150%) of



the unpaid amounts in each instance. The late payment charge has been agreed upon by City and
Tenant, after negotiation, as a reasonable estimate of the additional ddministrative costs and
defriment that will be incurred by City as a result of any such failure by Tenant, the actual costs
thereof being extremely difficult if not impossible to determine. The late payment charge
constitutes liquidated damages to ¢ompensate City for its damages resulting from such failure to
pay and shall be paid to City together with such unpaid amounts:

55  Default Interest

Subject to the exermption sef forth in Section 5.1, any Rent, if not paid within ten (10)
days following the due daté, shall bear interest from the due date until paid at the rate of six
percent (6%) per year or, if a higher rate is legally permissible, at the highest rate an individual 1s
pertnitied to charge under law. However, interest shall not be payable on late charges incurred
by Tenant nor on any amounts on which late charges are paid by Tenant to the extent this interest
would cause the total interest to be in excéss of that which an individual is lawfully permitted to
charge. Payment of interest and Iate charizes shall not excuse.or cute any default by Tenant.

6. USE
6."1 Permitted Use

Tenant shall use the Premises during the Term of this Lease solely for such uses as are
specified in the Basic. Lease Information and for no other use. Tenant shall not inteifere with the
use and opetation of the Building as a hospital and tramma cente,

6.2  No Illégal Uses or Nuisances

Without limiting the foregoing, Tenant shall not use or occupy any of the Premises, or
permit the use or occuparicy theteof, in any unlawful manner or for any illegal purpose, or permit
to be carried on any offensive, immofal, noisy, or hazardous use. Tenant shall take all
precautions to eliminate any nuisarices or hazards in connection with its activities within the
Premises. Tenant shall not advertise in any manner in areas outside the Premises or on or about
the Building; provided, however that Tenant may place one identification plate on each piece of
Tenant’s Equipment, which plate shall be no larger than two (2) inches by two (2) inches and
shall be reasonably approved in advance by City, in order to identify Tenant's Equipment as
belonging to Tenant. : :

7. INSTALLATION OF TENANT IMPROVEMENTS
' 7.1  Tenant Improvement Work

Following the Commencement Date, Tenant shall commence to install Tenant's
Equipment and other imiprovements on the Premises in acoordance withthe plans and =~
specifications as set forth and depicted in Exhibits A; which have been approved by City (such
work is called the "Tenant Improvement Work" or "Tenaint Improvements” and such plans
and specifications are called the "Approved Plans"). A copy of'the Approved Plans or
Specifications is attached lereto as Exhibit A, The Approved Plans may be altered, subject to
the prior wriften and feasonable approval of City, if required in prder for Tenant to obtain any
permits or approvals niecessaty for installation, or construction of any modifications, alterations,
replacements or additions.

Electrical load, equipmient weight and rack units nust be stated and submitted for the
initial installation, and for any changes or modifications prior to any work. No modification to
the busway or breakers is allowed. If Tenant requires power other than what is available; the
Tenant shall re-design, construct and run conduit and wiring for a new circuit panel within the



MPOE feeding to their Leased area at Tenant’s sole tost. Load is limited to less than or equal to
100a for each busway. Tenant shall not make or permit any changed plans designs and
alterations except as set forth under Section 8 (Alterations).

Tenant shall not alter, replace, modify, or add to any of Tenant’s Eqmpment without
City’s prior written consent; provided, however, that Tenarit may perform maintenance, repairs,
like-for-like exchanges or s1m11ar replacements of Tenant’s Equipment and may make -
modifications within the interior of any of Tenant’s Equipment without prior approval of City so
long as the like-for-like exchanges or similar replacements of Tenant’s Equipment are
substantially similar in size and weight to the previous Tenant Equipment, do not pose any
greater danger to the Building than the Tenant’s Eqiipment to be so exchanged or replaced, will
comply with Section 12.3 (Floor Load), and Tenant obtains all regulatory approvals required for
such exchanges, replacements, or modifications, If Tenant wishes to make any exchange or
replacement of Tenant”s Equipment within the Premises that requires City’s prior wtitten
consent, City will niot unreasonably withhold, condition or delay its approval; provided, however,
subject to Section 5.1, that City shall have the right to condition its approval of such requested
exchange or replacement on an increase in the Base Rent if such requested exchange or
réplacement results in Tenant realizing additional revériues or charging higher fees to its
customers, unless such higher fees to its customers are solely used to pay for Tenant’s additional
cost in makmg such requested exchange or feplacement. Tenant acknowledges that City shall
have the sole discretion in deciding whether to approve to any proposed addition to the Tenant’s
Equipment within the Premises or any proposed exchange or replacement 'of Tenant’s Equipment
that would result in any expansion of the Prémises. -

‘Tenant shall be responsible, at its cost, for performing the Tenant Improvement Work in
accordance with the Approved Plans and otherwise in compliance with the standards contained
in Section 8.1 (Tenant's Alterations). Tenant shall further be responsible, at its cost, for
obtaining all permits and licenses required in connection with the Tenant Improvements and
satisfy any conditions or mitigation measures approved in connection therewith. No Tenant
Improvement Work shall commence until Tenant has first obtained all necessary permits and
approvals for Tenant to be legally entitled to construct the Tenant Improvements.

7.2  Local Hire Requirements

Unless exempt, for any Tenant Improvement Work or Alteration (as set forth in Section
8) estimated to cost more than $750,000, Tenant agrees to comply with the San Francisco Local
Hiring Policy set forth in San Franmsco “Administrative Code Section 6.22(G) in the performance
of the Tenant Improvement Work or Alteration. Prior to the commencement of such work,
Tenant shall contact City’s Office of Economic Workforce and Development (“OEWD”) to
discuss the local hiring requirements issued by OEWD under the San Francisco Local Hiring
Policy that apply to the Tenant Improvement Work, or Alteration, if any. Tenant shall comply
with all OEWD requirements issued with respect to the San Franc1sco Local Hiring Policy and
applicable to the Tenant Improvement Work or Alteration.

7.3 Air-condifioning and Fire Suppression

Tenant shall have the right (but not the obligation) to install and maintain at its own cost
and expense a self-containéd air-conditioning system and fire protection system on the Premises,
as shown on the Approved Plans or approved by the City. Installation of such systems shall be
in compliance with Section 7.1 (Tenant Improyement Work) and Section 8.1 (Tenant’
Alterations). ‘



8. ALTERATIONS
81  Tenant's Alterations

, Tenant shall ot make or permit any alterations to the Building or any of the hcatmg,
ventilating, air conditioning, plumbing, electrical, fite protection, life safety, security and other
‘mechanical, electrical, and communications systems of the Building (collecuvely, "Building
Systems"), or Pxemlses except with City's prior written consent in éach instance which may be
withheld in City's sole discretion. All Alterations shall be done at Tenant's sole expense in
accordance with plans and specifications approved by City, only by duly licensed and bonded
coniractors or mechanics, and subject fo all other conditions which City may reasonably impose.
If the cost of any Alterations to the Building (excluding any shown on the Approved Plans) is in
excess of Five Thousand Dollars ($5,000), then Tenant shall pay City an adminisirative fee equal
to ten percent (10%) of the total "hard" costs of the work. “Hard costs” shall include the cost of
materials and installation, but shall exclude any costs associated with deslgn, such as
architectural fees. .

. 82 Title to and Removal of ’I’enant‘s Equipment

Title to the Tenant Improvements, all permitted improvements or equipment installed at
and affixed 1o the Premises by Tenant and all ¢f Tenant's personal property (collectively,
"Tenant's Property") shall remain the propérty of Tenant; provided, however, that any structural
improvements to the Building made by Tenant shall become City's property and remain on the
Premises. City hereby acknowledges that Tenant may grant to the vendor of the équipment to be
installed at and affixed to the Premises a security interest in all equipment and fixtures owned by
Tenant now or hereafter located at or on the Premises; provided no such security interest shall

cover any portion of the Premises or the Building or City's property in, on or about the Building
and further provided that any removal of Such equipment or fixtures by the holder of any such
secutity interest must be in compliance with the provisions of Section 26 (Suncndel of
Premises).. Tenant may at any time, including any time it vacates the Piemises (excluding the
structural improvements referenced above), remove all of Tenant's Property from the Premises,
subject to the provisions of Section 26 (Su::render of Premises). Notwithstanding anything to the
contrary in this Lease, City can elect at any time prior to the Expiration Date or within thirty (30)
days after termination of this Lease to require Tenant to remove on the Expiration Date or any
earlier termination of this Lease in accordance with Section 26 (Surrender of Py ermses) at
Tenant's sole éxpense, all or part of any structural unprovements to the Premises or the common
areas of the Building made by City or Tenant, which werg made in order to provide sufficient

support for Tenant's equipment, and any antennia. or tower supports, foundations, or base plates.
83  Taxes on Tenant's Property

At least ten (10) days prior to delinquency, Tenant shall pay all taxes levied or assessed
upon Tenant's Property, if any, and shall deliver satisfactory evidence of such payment to City
promiptly upon request.

9 CITY'S ALTERATIONS OF THE BUILDIN G AND BUILDING SYSTEMS

Cliy reserves the right at any time to make alterations; additions, répairs, deletions or
improvements to all or any part of the Building, the Buﬂdmg Systems or the common areas of
the Building, for any purpose including coripliance with mandatory or voluntary controls or
guidelines, subject to the following terms and conditions. In performing any such work,. City .
shall make good Faith efforts to givé Tenant prior notice of such work and shall make reasonable
efforts not to disrupt Tenant's normal use of Tenant's Eqmpment in‘the Premises. Subject to
Section 5.1, the making of any such alterations, additions, repairs, deletions or improvements
shall inno event entitle Tenant to any damages relieve Tenant of the obligation to pay the full
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Base Rent and Additional Charges reserved hereunder or to perform each of its other covenants
hereundet or constitute or be construed as & constructive or-other eviction of Tenant, provided
that Tenant can still opetate the Premiises as a Communications Site. During the period of any
such alterations by City which materially impair Tenant's use of the Premises ds a
Communications Site, Tenant shall have the right at no additional charge to bring into the
Building and operate & portable generator and mobile Communieations Site and telescopic
antennae or tower, in 2 mutually acceptable location and on the other terms and conditions
provided with respett to such equipment in Section 15 (Damage and Destructlon’)

10.  REPAIRS AND MAINTENANCE
101 City's Repairs

City shall be responsible for any maintenance of the Building, and City agrees (1) to
cotrect any immediately life-threatening or hazardous condition that affects aty portion of the
Building necessary for Tenant's use of the Premises as a Communications Sitg, 50 long as such
condition is not the result of damage or destruction discussed in Section 15 (Destructlon), the
acts, omissions or negligence of Tenant or its Agents, such repair is not otherwise the
1espon51bihty of Tenant under Section 10.2 (Tenant's Repairs), and such condition is not
disclosed to Tenant under any provision of this Lease or would not have otherwise been
discovered by Tenant through 4 1easonab1y diligent inspection of the Premises ptior to the
reference date hereof, and (ii) to repair any condition caised by City or its ténants of the
Building other than Tenant, which condition materially affectsany portion of the Building
necessary for Tenant's ise of the Premises as a Communications. Site and is not caused by
damédge or destruction discussed in Section 15 (Destructmn) Upon becoming aware of any such
condition, Tenant shall give the City written notice 6f the need for any repair for which the City
is responsﬂale under the précedmg sentence; provided, howeveér, that Tenant's agieement to
provide written notice shall in no everit be interpreted as an assumption of liability for such life-
threateninig or hazardous conditions unless Tenant would otherwise be Tesponsible for such
conditions hereunder. In thie event that the costs of making the corrections or tepairs described
in Subsections (1) ox (ii) above exceed Ten Thousand Dollars ($10 000.00), City may elect to
terminate this Lease within thirty (30) days of the condition requiring correction or repair in lieu
df making such corrections or repairs, provided however, that Tenant may elect to pay the
pottion of such costs in excess of Ten Thousand Dollérs ($10,000.00) necessary in order to make
such correction or repairs, in which case City will ploceed with the correction or repair.

10.2 Tenant's Repairs

Tenant shall maintain all parts of its Premnises at its sole expense, mcludmg without
limitation, the floors, electrical wiring, fixtures and equipment, in .good repair and working order
and in a clean, safe and sanitary condition. Tenant shall make all repairs and replacemets;

(a) at Tenant's expense and at such time and, when required hereunder, in such marinér as
reasonably approved by City, (b) by duly licensed and bonded contractors or mechanics, (¢) in a
manner and using equ1pment and materials which will not interfere with or impair City' s
operations, use or occupation of the Building ot the Buﬂdlng Systems, and (d) in accordance
with any Building Rules and Regulations (as defined in Section 24.1 (Rules and Regulations))
and all apphcable Laws (as defined in Section 13 1 (Compliance with Laws)).

11. LIENS

Tenant shall keep the Premises-and the Buﬂdmg free from any liens arising outof any
work performed matetial furnished or obligations incurred by or for Tetiant. - In the event Tenant
shall not, within thirty (30) days following thie imposition of any such lien, cause the lien to be
released of record by payment or'posting of a proper bond, City shall have in addition to all othet
remedies prov1ded herein and by law or equify the ri ight, but not the obligation, to cause the same



to be released by such means as it shall deem proper, including, but not limited to, payment of
the claith giving rise to such lien. All such sums paid by City and all expenses incurred byitin
connection therewith (including, without limitation, reasonable attorneys' fees) shall be payable
to City by Tenant upon demand, City shall have the right at all times fo.post and keep posted on
the Premmises any notices petmitted or required by law or that City shall deem proper for the
protection of City, the Premises, and the Building, from mechamcs and material supplier's lens.
Tenant shall give to City at least fifieen (15) days' prior written notice pf commencement of any
repair or construction on the Premises except for minor and routine rapan' and maintenance for
which Tenant is responsible hereunder. Tenant shall not create, permit or suffér any other
encumbrances affecting any portion of the Premises or the Buﬂdmg except as expressly |
permitted under this Lease or without first obtaining the written congent of City, which City may
give or withhold in it sole dlscretlon ,

12. UIILITIES AND SERVICES
12.1  Utilities and Services

City. shall fyrnish, atits cost; any and all utilities or services necessary or appropriate for
Tenant's use and enjoyment of thie Premises for a service charge of Three Thousand Séven
Hundred Bight and No/100 Dollars ($3,708.00) per antuim, payable monthly in advance at Three
Hundred Nine and No/100 Dollars ($309 00) subject to a three percent (3%) increase annually on
the anniversary date of each Adjustment Date. Should any governmental entity promulgate or
revise any statute, ordinance or building, fire or other code or impose mandatory or voluntary
controls or guidelines on City or the Bwldlng ot any part thereof, relating to fhe use or
conservation of energy or electnmty, or in the event City is requlred or eléctsto inake. alterations
to any part of the Building in order to comply with such ‘mandatory of voluntary controls or
guidelines, Tenant shall be responsible for the difference in the utility or service charge, if any,
due to any such alterations. Tenant shall not: (a) connect or use any electrical equipment that
exceeds the capacity of the Building electrical system; or (b) connect any apparatus machine or

- device through electrical outlets except in the meanner for which snch outlets are desighed, except
for such modifications as may be shown on the Approved Plaris and for any other such
modifications at Tenarit's $ol¢ c6st as alereasonably approved in writing in advance by City.

In considération of the benefit and public purpose of Tenant’s Eqmpment and
partmlpatlon in the ZSFGH’s DAS for City’s use, including the doctors, staff, patients; and
visitors at the Zuckerberg San Francisco General Hosp1ta1 dnd Trauma Center, Tenant is exeriipt
from payment of Base Rent mcludlng utilities and services intil this Lease expires or is
terminated and so long as Tehant participates in the ZSFGH’s DAS at Tenant’s sole cost and

expense. .
12.2 Mandatory or Voluntary Restrictions

Subject to the exerfiption set forth in Section 12.1, in the event City pr ovides any utilities
for a service charge pursuantto Section 12.1 (Uulmes and Services), and any governmerital
entity promulgates.or revises any statute, ordinance or building, fire or other codeor imposes
mandatory or voluntaty confrols or gmdelmes on City or the Bmldmg or any part thereof,
relating to the use or conservation of energy or electucity, or in the evént City is required ot
elects to make alterations to any part of the Building in order fo comply with such mandatoty or
voluntary confrols or guidelines, such compliance and the making of such alterations shall in no
event entitle Tenant to any damages, relieve Tenant of the obligation to pay the full BaseRent
and Additional Charg ges reserved hereunder or o perform each of jts other covenants hereinder
or constitite of be construed as a constructive or other eviction of Tenant, provided that Tenant
¢an still operate the Premises as a Communications Site:
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12.3 Floor Load

‘Without the prior written consent of City, which City may give or refuse in City's sole
_discretion, Tenant shall not place or install in the Premises any machine, equipment, structure or
other improvement the weight of which shall exceed the normaal loadbearmg capacity of the
floors of roof of the Building, except as may be shown in the Approved Plans. If City consents
to the placement or installation of any such machine or equipment in the Premises, Tenant at its
sole expense shall reinforce the floor or roof of the Premises in the area of such placement ot
installation, pursuant to plans and specifications reasonably approved by City and otherwise in
compliance with Section 8.1 (Tenant's Alterations), to the extent necessary to assure that no
damage to the Premises or the Building or weakening of any structural supports will be
occasioned thereby.

13. COMPLIANCE WITH LAWS AND RISK MANAGEMENT REQUIREMENTS
13.1 Compliance with Laws ‘

Tenant, at Tenant's expense, shall promptly maintain the Premises, any Tenant
Improvements and Tenant's Alterations and any other nnprovements and equipfoent permitted
hereurider, and Tenant's use and operations thereon, in strict compliance with all present and
future laws, orders and regulations of federal, state, county and municipal authorities
(collectively, "Laws") relating to the Premises or the use or occupancy theteof, whether foreseen
or unforeseen, ordinary as well as extraordinary.: Such Laws shall include, w1thou’£ limitation, all
Laws 1elat1ng to health and safety and disabled accessibility ineluding, without limitation, the
Americans with Disabilities Act, 42 U.S.C. Section 12101 et seq. (insofar as such Act relates to
Tenant's unique use) and Title 24 of the California Code of Regulations, all preserit and future
Environmental Laws (as defined in Section 27.1 (Definitions)), and all present and firture life .
safety, fire sprinkler, seismic retrofit and other building code requirements. Any work or
installations made or petforred by or on behalf of Tenant or any person or. entity claiming
through or under Tenant pursuantto the provisions of this Section shall be made in conformity
with and subject to the provisions of Section 10.2 (Tenant's Repairs). In niaking any application
to City's Planning Department for the Communications Site, Tenant agrees to act as both
"Applicant" and "Project Sponsor." A copy of all oonditlonal use perimits authotizing use of the
Pxexmseisc shall be copied to the Director of Property and the Department of Public Health prior to
aty wor

The parties acknowledge and agree that Tenant's obligation to comply with all Laws as

provided heréin is a material part of the bargained-for consideration under this Lease. Tenant's
~obligation under this Section shall include, without limitation, the responsibility of Tenant to
make stibstantial or structural répairs and alterations to the Premises (including any of the Tenant
Improvements of any of Tenant's Alte1at10ns), regardless of, among other factors, the
relationship of the cost of curative action to the Rent under this Lease, the length ‘of the then
remaining Term heteof, the relative benefit of the repairs to Tenant or City, the degree to which
the curative action may interfere with Tenant's use ot enjoyment of the Premises, the likelihood
that the parties contemplated the particular Law involved, and whether the Law mvolved is
related to Tenant's particular nse of the Premises. No occurrence or situation arising during the
Term, nor any ptresent or future Law, whether foreseen or unforeseen, and however

extraoidinar y, shall relieve Tenant from its obligations hereunder, or shall give Tenant any right
to terminate this Lease in whole of in part or to otherwise seek. 1edress against City. Except as
expressly provided herein, Tenant waives any fights now or ‘hereafter conferred upon it by any:
existing or future Law to terminate this Lease, to receive any abatement, diminirtion, reduction or
suspension of payment of Rent, or to compel Clty to make any tepaiis to comply w1’ch any Such
Laws, on account of any snch occurrence or. situation.



Tenant understands and agrees that City is entéring into this Lease in its capacity as a
property owner with a ptoprietary inferest in the Premises and not as a regulatory agency with
police powers. Nothing in this Lease shall limit in any way Tenant's obligation to obtain any
required fegulatory approvals from City departments boa1ds or commissions having jurisdiction
over the Premisés. By entering into this Lease, City is in no way modifying or limiting Tenant's
obligation to cause the Premises to be used and occupied in accordance with all Laws as
provided above,

13.2 Licenses and Approvals

Tenant represents and warrants that it has acquired all licenses, perrmfs and other
approvals required under all federal, state, and local laws for the operation of Tenant's
Equipment on the Premises. Tenant shall majntain all such licenses, permits or other approvals
throughout the Term of this Lease.

13.3 Radiofrequency Radiation and Electromagretic Fields

Without limiting Section 13.1 above, Tenant shall comply with all present.and future
laws, orders and regulations pffederal, state, county and miinicipal authorities relating to
allowable presence of or hiyman exposure to Radmfrequency Radiation ("RFs") or
Electremagnetic Fields ("EMFs") on or off the Premises, including without limjtation, all
applicable standards adopted by the Federal Commumcatxons Commjssion (“FCC”), Whether
such RF or EMF presence or exposure results from, Tenant's equiprent alone or from the
cumulative effect of Tenant's equipment added to all other sources in the Buﬂdmg City shall not
agree to allow any third patty entering into an occupancy or use agreement after the
Commencement Date to catse an increase in RF or EMF levels in the Building such that the
cumulative levels exceed allowable levels. If the cumulative effect of City's use of the Buldmg
taken together with Tenant's use hereunder and other tensni(s) whose use predated the
Commencemént Date exceeds such standards, Tenant shall have the right to terminaté this Lease
without penalty upon ninety (90) days' prior written niotice to City. Without limiting the
provisions of Tenant's mdemmty contained in Section 18 (Indemnity), Tenant, on behalf of itself
and its successors and assigns, shall mdemmfy the "Indemnified Parties," and each of them, from
and against all "Claims" incurred in conmection with or arising in Whole or in part from the
presence of or exposure to RFs or EMFs resulfing from Tenant's use of the Premises.

134 Compliance with City's Rx'sk Management Requirements

Tenant shall not do anythmg, ot permiit anything to be done, in or about the Premises
which would cieate any uniisual five risk, and shall take commer 01a11y reasonable steps to protect
City froim- any. potentlal premises 11ab111ty by reason of any business opetation being conducted
by Ténant in the Premises. Tenant, at.Tenant's expense, shall comply with all reasonablé rules,
orders, regulations or requirements of City's Risk Managet.

14. SUBORD]NATION

This Lease shall be subordinate to any reciprocal sasement ag1 eements, grouind leases or
underlying leases and the lien of'any mottgage or deed of tiust (¢ollectively, "Encumbrance"),
which may now exist-or hereafter be executed affecting: any of the Building, the real property
upon which the Building is located or City's interest therein and all renewals, extensions;
modifications, and replacements of such Encuinbrance: Notwithstanding the foregoing, Cxty
shall have the right to subordinate any such Encumbrances fo this Lease, If aty ground lease of:
undeﬂymg lease terminates for any Ieason Or any mortgage or deed of trust is foreclosed or a
conveyance in lieu of foreclosure is made for any reason, Tenarit shall atforn to the sdccessor-in-
interest to City, at the option of such successor-in-interest, plowded that 50 long as Tenant is not
in default hereunder, such successof-in-interest shall recognize this Lease and shall not disturb -
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Tenant in its possession of the Premises for any reason other than one that would entitle City to
terminate this Lease or othervwise dispossess Tenant of the Premises in accordance with the terms
hereof. No further instriiment shall be required to make the provisions hereof operative except
. that City shall give Tenant written notice of such subordiriation. Tenant agtees, however, to
execute and deliver, uporni demand by City and in the form requested by City, ary addmonal
documents ev1denc1ng the priority or subordination of this Lease provided siich documents
contain a non-disturbance and recognition agreement executed by the holder of such
Encumbrance.

15. DAMAGE OR DESTRUCTION

The parties recognize that the Premises are a small portion of a building used as, amnong
other things, a hospital and trauma, center. In the event of damage to the Plexmses or'the
Building by any cause, City shall have 1io obhgatmn fo rebuild or repair, If City, in City's sole
and absolute discretion, deterivines to repair or rebuild, City shall give Tenant written notice of
its determination and its good faith estimate of the amount of time to repair ¢r 1ebu11d within
thirty (30) days of the date of such damage or destruction.

During the period of any repair or rebuﬂdmg provided for hereunder, Tenant shall have
the right, at its sole expense, to biing onto the Building in a location mutually acceptable to
Tenant and City and fo operate.a portable genefator and mobile Communications Site and
telescopic antennae or tower in order to provide for continuous service to Tenant's customers
during such period. N either the placement nor use of such generator or equipment shall interfere
with City's operations or business in the Building or, if City has elected to repair or rebuild the
Premises or the Building as provided above, with such repair or reconstruction. .

The parties hereto understand and agree that the provisions of this Section are mtended to
govern fully the rights and obligations of the parties in the event of damage or destruction, and
Tenant and City each hereby waives and releases the provisions of Section 1932, subdivision 2,
and Section 1933, subdivision 4, of the Civil Code of California (When hirer may terminate the
hiring) or under asy siilar law, statute or ordinance now or hereafter in effect.

16. EMINENT DOMAIN
16.1 Eminent Domain

Tf all or any part of the Premises shall be talcen as a result of the exercise of the power of
eminent domain or any transfer in lieu thereof, this Lease shall terminate as to the part so taken
as of the date of taking, In the case of a paﬁlal taking, Tenant shall have the right to terminate
this Lease as to the balance of the Premises by written notice to City within thirty (30) days aﬁer :
such date; provided, however, that 2 condition to the exercise by Tenant of such right to
termihate shall be that the portion of the Premises taken shall be of such extent and natuire as to
materially impair Tenant's use of the balance of the Premises as a Communications Site. In the
event of a partial taking of the Premises which dogs not result in a fermination of this Lease, the
Base Rent and Additional Charges thereafter to. be paid shall be equitably reduced. _

Tf any material part of the Buﬂdmg shall be taken as a result of the exercise of the powet
of eminent domain or ahy transfer in lieu thereof, City shall have the right to terminate this Lease
by written notice to Tenant within thirty (30) days of the date.of the taking.

In the event of any taking, City shall be entitled to any award which may be paid or made
in connection therewith, Tenant shall have no claim against City for the value of any unexpir ed
term of this Leasé or otherwise except that Tenant may claim any portion of the award that is
specifically allocable to Tenant's relocation expenses or the interruption of or damage to Tenant's
business or loss or damage to Tenant's Property.



The parties understand- and agtee that the foregoing provisions of this Section are
intended to goyern fully the rights and obligations of the parties in the event of a takmg Teriant
and City each hereby waiveés and releases any right to terminate this Lease in'whole or i part
under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure (partial
termination of lease and Court order terminating lease, respectively) or under any similar law,
statuté or ordinance now or hereafter in effect.

16.2 Temporary Takings

Notwithstanding the foregoing, if a taking occurs with respect to all or any portion of the
Premises for less than ninety (90) days, this Lease shall remain unaffected thereby, and Tenant
shall confinue to perform all of the terms, conditions and covenants of this Lease, except that
Tenant shall be entitled to an-abatement in Base Rent, if any is paid, to the extent that its use of
the Premises as a Communications Site is maferially. nnpalred In the event of any such
temporary takmg, City shall be entitléd to receive the balance of any awald

17.  ASSIGNMENT AND SUBLETTING

Tenant shall not directly or indirectly (including, without limitation, by merger,
acqmsmon or other transfer of 4ny controlling interest in Tenant), voluntarily or by operation of
law, sell, assign, encumber, pledge or otherwise transfer-any part of its interest in or rights with
respect to the Premises or its leasehold estate hereunder (collectively, "Assignment™), or permit
any portion of the Premises to be oecupied by anyone other than itself, or sublet any portion of
the Premises (collectively, "Sublease") without City's prior written consent. City agrees that
‘Tenant shall be permitted to enter into an Assignment of this Lease, without City's prior consent
but with ngtice to City as provided below, to any entity which dlrecﬂy or indirectly controls, is
controlled by or is under the common control with, Tenant, and has a net worth of at least Ten
Million Dollars ($10,000,000.00), will use the Premmises in the same mannér as Tesant under this
Lease and holds all hcenscs permits, and other approvals necessary to lawfully operate Tenant’s
Equipment on the Premises. As used above, the term "comtrol" shall mean (a)as fo &
corporation, the ownetship of stock having the nght to exercise more than fifty percent (50%) of
the total combined voting power of all classes of stock of the controlled corporatmn issued and
outstanding, and (b) as to partnerships and other forms of business associations, ownership of
more than fifty percent (50%) of the beneficial interest and voting control of such association.
Tenant shall use its best efforts to provide City with notice in advance of any such permitted
Assignment and in any event shall provide City with written notice rio later than ten (10) days
after the effective date of such permitted Assignment at which time this Lease will be amended
to reflect the assignment,

18, DEFAULT
18.1 Events bf‘])efqult
Any of the following shiall constitute an event of defanlt by Tenant hereunder:

(2) subject to Section 5.1, any failure to pay any Base Rent or Additional Cha;tges
. as and ‘when due, provided Tenant shall have a. permd of ten (10) days from the date of written
notice from City within which to cure any default in the payment of Rent; provided, however,
that City shall not be required to provide such rotice regarding Tenant's failure to make such
payments when due moré than twice duting any calendar year, and any such failure by Tenarit
after Tenant has received two, such notices in any calendar year from City shall constitute a
defalt by Tenant héreunder without any requu ement on the part of City to give Tesiant notice of
such failute éxcept for a three (3)-day notice to pay ot quit as required by law;
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(b) any failure to perform or comply with any other covenant, condition or
representation made under this Lease, provided Tenant shall have a period of thirty (30) days
from the date of written notice from Clty within which to cure such default under this Lease, or,
if such default is not capable of cure within such thirty (30)-day period, Tenant shall have a
reasonable period to complete such cure if Tenant promptly undettakes action fo cure such
default within such thirty (3 0)~day period and thereafter diligently prosecutes the same to
completion and Tenant uses its best éfforts to complete such cure w1thm sixty (60) days after
Wntten notice of default from City;

(c) any vacation or abandonment of the Premises for more than fourteen (14)
consecutive days such that the Premises are no longer being used for the purposes set forth 11
Section 5.1; City acknowladges that the Premises are to be used as an unoccupied transmission
facility and, accordingly, lack of on-site personnel shall not, in-and of ifself, be deemed to
indicate vacatlon or abandonment; and

(d) the appointment of a receiver due to Tenant's insolvency to take possession of
all or substantially all of the assets of Tenant, or an assignment by, Tenant for the benefit.of
creditors, or ariy actiofi taken or suffered by Tenant under any insolvency, bankruptey,
reorganization, moratorium or other debtor relief act or statute, whether now existing orhereafier
amended or enacted, if any such receiver, assignment or action is not released, discharged,
dlsn:ussed or Vacated within sixty (60) days.

182 Remedies

Upon the occurrence of an event of default by Tenant which is not-cured by Tenant

- within the applicable grace period, if any, spccmed in Section 18.1 (Events of Default) City.
shall have the following rights and remedies in add1t1on to all other rights and remedies available
to Clty at law or in equity:

(a) the rights and remedies provided by Califorhia Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate Tenant's
right to possession of the Premises and to recover the worth at the time of award of the. amount:
by which the unpaid Base Rent and Additional Charges, if any, for the halance of the Term after
the time of award exceeds the amount of rental loss for the same period that Ténant proves could
be reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2.

(b) the rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows City to continue this Lease
_ ineffect and to eniforce all of its rights and remedies under this Lease, including the right to

recover rent as it becores dus, forso long'as City does not términate Tenant's right to -

possession. Acts of maintenance or preservation, efforts to relet the Premises or the appointment
of a receiver upon City's initiative to protect its interest under this Lease shall not constitute a
termination of Tenant's right to possession. If City exercises its-right under California Civil
Code Section 19514, City may from time to tithe sublet the Premises or any part thereof for such
terim or tetms (wh1ch may extend beyond the Term) and at such tent and upon such other terms
as City in its sole discretion may deem advisable, with the right to make alterations and repairs to
the Premises. Upon each sich subletting, Tenant shall be unmedlately liable for payment to City
of, in addition to Base Renit and Additional Charges due héreunder, the ¢ost of such subleiting
and such alterations and repairs incuitred by City and the amount, if any, by which the Base Rent
and Additional Charges owing hereunder for the period-of such subletting (to the extent such
period does not exceed the Term) exceeds the amount to be paid as Base Rent and Additional
Charges for the Premises for such period pursuant to such subletting. No action taken by City
pursiant t6 this Subsection shall be deemied a waiver of any « default by Tenant and,
notwithstanding any such subletting without termination, City inay at any tiine thereafter elect to
termmate this Lease for such previous default.




(c) the right to have a receiver appointed for Tenant upon apphcaimn by City to
take possess1on of the Prémises and to apply any féntal collected from the Premises and to
exercise all othet tights and remedies granted to City pursuant to this Lease.

19. TENANT'S INDEMNITY

Tenant, on behalf of itself and its successors and assigns, shall indemnify, defend and
hold harraless. ("Indemmfy") Clty, its Agents and Invitees, and their respective heirs, legal
representatives, Successors and assigns { (individually-and collectively, the *'Indemmﬁed
Parties"), and each of them, from and agamst any and all lisbilities, losses, costs, claifns,
judgments, settlements, damages, liens, fines, penalties and expenses, mcludmg, mthom
limifation, direct and vicarious hablhty of every kind (coIIectwely "Claims"), incurred in
connection with or arising in whole ot in part fror: (a) injury fo or death ofa petson, including,
without linditation, employees of Tenant, or loss of or damage to property, occutring on or about
the Premises or License Areas or arising in connection with the use of the Premises or License
Areas under this Leasé; (b) any default by Tenant in the observation or performance of any of
the terms, covenants or conditions of this Lease to be observed or performed on Tenant's part;

{c) the'use or occupancy or manner of use 6r occupancy of the Preriiises by Tenant, its Agents or
Invitees or any-person or entity claiming through or under any of them; (d) the condition of the
Premises or any occurteiice on the Premises from any cause attributable to the events described
in clauses (a), (b) or (c) of this Section; or (e) any acts, omissions or negligerice of Tenatit, its
Agents or Invitees, in, on or about the Premises or the Bmldmg; all regardless of the negligence
of, and regardless of whether liability without fault is imposed or sought to be imposed on, the
TIndemnified Parties, except to the extent that such. Indemnity is void or otherwise unenforceable
under applicable law in effect on or validly retroactive to the date of this Lease and further
except to. the extent such Claim is caused by the willful misconduct or active negligence of the
Indemnified Parties. The foregoing Indemnity shall include, without limitation, reasonable fees
of attorneys, consultants and experts and related costs and Clty s costs of investigating any
Claim. Tenant specifically acknowledges and agrees that it has an immediate and independent
obligation to defend City and the other Indemmnified Parties from any claim which actually or
potentially falls within this indeninity provision even if such allegation is or may be groundless,
fraudylent or false, which obligation arises at the time such claim is tendered to Tenant by City
and ¢ontinues at all times thereafter. Tenant's obligations under this Section shall survive the
termination of the Lease.

20. INSURANCE
20.1 Tenant's Tasurance

(a) Tenant shall procure and keep in effect at all times during the Term, at
Tenant‘s cost, insuranee in the following amounts and coverages:

) Commercial Genetal Liability Insurance with Hmits nof Iess than
Two Million Dollats ($2,000,000) each oceurtence combined single limit for bodily injury and
property damage, including contractual liability, personal i m_]w:y, products and completed
operations. '

() Workers’ Compensatmn Irisurance with Employer s Liability
Limits niot legs than One Million Dollars ($1,000,000) eachi accident.

(i)  Business Automobile Liability ] Insurance with limit not Tess than
One Mﬂhon Dollars ($1,000,000) each accident for bodily injury and property damage arising -
out of the ownership, maintenance or nse of an owned, rion-ewned or hired automobile, as
appliceble.
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(b) Commerclal General L1ab111ty and Business Automobile Liability Insurance
policies shall be endorsed to provide the following:

o Include as add1t10na1 msured the City and County of
San Francisco, its officers, agents and employees.

(i)  That such policies are primary insurance to any other insurance
-available to the additional insureds, with respect to any claims arising out of the failure of Tenant
or its Agents to comply with this Lease or for which Tenant is obligated to Indemnify the
Indemnified Parties under Section 19 above, and that insarance applies separately to each insured
agamst whom claim is made or suit is blought Such pol1c1es shall also provide for severablhty
of interests, :

-(€) All insurancg policies requned to be maintained by Tenant hereunder shall be
endorsed to provide thirty (30) days' prior written notice of cancellation for any reason to both
Tenant and City. Notiee to City shall be mailed to the-address(es) for Clty set forth in the Basic
Lease Information,

(d) Should any of the required insurance be provided under a claims-made form,
Tenant shall maintain such coverage contmuously throughout the term hereof and, without lapse
for a period of three (3) years beyond the expiration or termination of this Lease, to the effect
that, should occurrences during the Term glve rise to claims made after expiration or termination
of ﬂ'ﬂS Lease, such claims shall be covered by such claims-made poheles

(¢) Should any of the required insurance be provided under a form of coverage
that includes a.general annual aggregate limit or provides that claims inyestigation or legal
defense costs be included in such general annual aggregate limit, such general aggregate limit

shall double the occurrence or claims limits specified above.

(f) Tenant shall deliverto City certificates of insurance-and additional insured
policy endorsements from insurers financially acceptable to City, evidencing the coverages
required hereunder, on or before the Commencement Date. In the event of a claim involving a
coverage dispute, Tenant shall provide City with certificates or, make:its pohc1es available for
review by the City’s attomeys at Tenant’s Coneord office (or should it cease to exist,.at another
T-Mobile office located in the San Francisco Bay Area), subject to the terms of anon--
disclosure/confidentiality agreement. . _

(g) Tenant's conipliance with the provisions of this Section shall in no way ‘relieve
or decréase Tenant's liability under Section 19 (Indemniity), or any other provision of this Lease.

(h) Notwithstanding anything to the contrary in this Lease, City may elect, il
City's sole and absolute discretion, to terminate this Lease if Tenant allows any required
insurance coverage to lapse by: (1) prowdmg Tenant written notice of such lapse; and
(2y immediately providing written notice of termination if Tenant fails to reinstate the lapsed
coverage within three (3) days of City's notice of such default.

20.2  Tenant's Equipment

Tenant shall be iesponsible, at its expense for separately insuring Tenant's Equipment, as
shown in Exhibit A,

20.3  City's Self Insurance

Tenant acknowledges that City self-insures against casualty, property damage and public
liability risks. City agrees to maintain an adequate program of self-insurance for public liability




risks during the Term and shall not be required to carry any third party insurance with respect to
the Building, the Premises or othmse

20.4 Waiver of Subrogatmn

Notwithstanding anything to the contrary contained hetein; City and Tenant each hereby
waives any right of recovery against the other party for any loss or damage sustained by such
other party with respect to the Building or the Premises or any portion thereof of the contents of
the same or any operation therein, whether or not stich loss is ‘caused by the failt or negligence
of such other party, to the extent stich loss or damage i3 (i) covered by third party insurance such
‘Wa:lvmg Party is required to carry under this Lease or (if) is actually covered by any other third
party insurance then catried by the Waiving Party. Each Waiving Party agrees to cause its thifd -
party insurers to issue appropriate waiver of subrogation rights endorsements to all policies
relating to the Building or the Premises; provided, the failure to obtain any such éndorsement
shall not affect the above waiver.

21, LIMITATION OF CITY'S LIABILITY
21.1 Limitation on City's Liability

City shall nof be responsible for or liable to Tenant, and Tenant hereby waives all Claims
against City and its Agents and releases City and its Agents from, all Claims for any injury, loss
ot damage to-any peison or property in or about the Premiises or any License Area created under
this Lease by of from any cause whatsoever (other then to the extent caused by the active
negligence or willful misconduct of City and its Agents) including, without limitation, acts or
omissions of persons occupying adjoining premises or any part of the Buﬂdmg adjacent to or
connected with the Premises; theft; burst, stopped or leaking watet, gas, sewer or steam pipes; or
gas, fire, 0il ot electricity in, on or about ‘the Premises or the Buﬂdmg

312 Consequential Damages

: Tenant expressly acknowledges and agtees that the Rent payable hereunder does not take
into account any potential liability of City for any consequennal of in¢idental damages including,
but not limited to, lost profits arising fiom the distuption to Tenant Improvements. City would
not be willing to enter into this Lease in the absence of a complete waiver of liability, to the
fullest extent peiniitted by Law, for consequential or incidental damages due to the acts or
omissions of City or its Agents, and Tenant expressly assumes the risk with fespect theyeto.
Accordingly, without limiting any indemnification obligations of Tenant or other waivers
contained in this Lease and ag d matetial part of the consideration for this Lease, Tenant fully
releases, waives and dischatges forever any and all claims, demands; rights, and causes of action
against City for consequential and incidental damages (mcludmg without limitation, lost profits)
arising out of this Lease, including , without limitation, any interference with uses condnicted by
Tenant pursuant to this Lease; regar dless of the cause, and ‘whether or not duie o the ActiVe or
passive negligence or willful nnsconduct of Cify ur its Agents, and ¢ovenarits fiot to sue for such
damages City, its departments, cotnmissions, officers, directors and empl@yees, and all persons
-aeting by, through or under each of them.

213 Ne Relocziﬁqn Assistance

This Lease creates no right in Tenant to receive any relocation assistance or payment for
any reason under the Relocation Assistance Act (California Government Code Section 7260
et seq.), the Uniform Relocation Assistance Act {42 U.S.C. Section 4602 et seq.) @s such acts
may be arhended or revised or undet any existing or future lawupon any términation of tenancy
except as provided in Sectlon 15 (Eminent Domain) hereof.
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Tenant fully waives, releases and relinquishes forever any-and all claims, demands, rights
-and causes of action that it may have against the city under any existing or fiture laws, for any
compensation from City not otherwise provided for herein, upon any terminatjon of tepancy
bereunder.

In connection with the releases under Sections 21.1 (Limitation on City's Liability),
21.2 (Consequential Damages), and 21.3 (No Relocation Assistance), Tenant acknowledges that
it is familiar with Section 1542 of the California Civil Code, which reads:

A GENERAL RELEASE DOESNOT EXTEND TO CLAIMS WHICH

. THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

" Tenant acknowledges that the releases contained herein includes all known and unknown,
disclosed and undisclosed, anticipated and unanumpated claims. Tenant réalizes and 4
acknowledges that it has agreed upon this Lease in light of this realization and, being fully aware
of this situation, it nevertheless intends to waive the benefit of Civil Code Section 1542, or any
statufe or other similar law now orlater in effect. The releases contained herein shall survive any
termination of this Lease,.

22, ACCESS TO PREMISES
22,1 Tenant's Access to the Premises

City hereby grants to Tenant during the Term of this Lease and for the limited purposes
and subject to the terins and conditions set Torth below, a nonexclusive license in and over the
following common areas of the Building to the Premises: areas providing physical access by
persontiel and equipment mcludmg ramps, loading docks, walkways, staircases, and ladders; and
the transmitter foom on and in which Tenant's Equipment is installed as shown on Exhibit A
Use of such areas shall be subject to City's rights under Section 9 (Clty s Alterations of Building
and Buildibg Systems). The license granted to Tenant hereunder is for the sole putpose of
constructing, maintaining, restoring, replacing and operating Tenant's Equipment located within
the Premises or the common areas of the Building, including any necessary electrical and
telephone conduits, in aceordance with the use pemntted under this Lease.

Such rights shall include the right of i mgxess and egress through the Building durmg non-
business hours for aceess to or from the Prermises or Tenant's Equipment; provided that Tenant
shall provide City with at least forty-eight (48) hours prior written notice of any requested
access, shall only access.the Premises or any Tenant Cables elsewhere in the Building while
accompamed by & designated City replesentatlve and shall comply with all reasonable
requirements of such designated person with respect to Tenant's requested access. In the event of
an emergency, Tenant shall have the right to enter the Premises (or the Building with respect to
accessing any Tenant Cables) if a designated City representative is not available to accompany
Tenant at such time 4nd following such access, Tenant promptly notifies the Key Contact for
Landlord designated in Section 1 above; prowded it makes good faith efforts if possible to notify
City, ot City's designated person, person, in advance of such entry.

222 City's Aceess to the Premises

- City and its deﬂgnated Agents shall the right to enter the Premises &t all times with
reasonable notice (except in the event of an emergency) for any of the following purposes:



(a)  To determine whether the Premises are in good condition and to inspect the
Premises;

()  To determine whether Tenant is in compliance with its obligations Hereunder and
to cute or attempt to cure any default in accordarice with the provisions of Section 18.2
{Remedies) hereof;

: (¢)  To serve, post or keep posted arty notlces required or allowed under any
provisions of this Lease or required under any apphcable law; and

(d)  To do any maintenance or repaits to the Pretnises that City has the right or the
obligation, if any, to petform hereunder. ,

223 Emergency Access

. Inthe évent of any ermergency, as détermined by City, City may, at jts sole option and
without notice (provided that City shall make reasonable efforts to provide Tenant with riotice
when feasible in light of the exigent circumstances) enter the Prerhises and alter or réimove
Tenant's Property on or about the Prenises. City shall have the right to use any and all means
City considers appropriate to gain access to ary portion of the Premises in an emergency. In
such case, City shall not be tesponsible for any damage ot injury to any such property, nor for
the replacement of any such property and any such emergency entry shall not be deemed to be a
forcible orunlawful entry onto or a detainer of, the Premises, or any eviction, actual of
- constructive, of Tenant from the Premises or any portion theleof '

224 No Liability

City shall not be liable in any manner, and Tenant hereby waives any claims, for any
inconvenience, disturbance, loss of business, nuisance or other damage arising out of City's entry
onto the Pre:mses except damage resulting dlrecﬂy and exclusively from the gross negligence or
willful mlsoonduct of City or its. Agents and not contﬂbuted to by the acts, omissions or
negligence of Tenant; its Agents or Invitees.

22.5 No Abatement

Subject to the exemption set forth in Section 5.1, Tenant shall not be éntitled to any
abatement in Rent if City exercises any rights reserved i this Sécfion 22.

22.6 Minimize Disruption

City shall use its reasonable good faith efforts to conduet aity activities on the Premises
allowed under this Section 22 in a manner that, to the extent practicable, will minimize any
disruption to Tenant's use hereunder.

23. ESTOPPEL CERTIFICATES

Tenant, at any time and from time to time upon not less than ten (10) days' and after
réceipt of written notice from City, shall execute, acknowledge and deliver to City or to any
party designated by City, a certificate of Tenant stating: (a) that Tenait has accepted the
Premises, (b) the Commencement Date and Expiration Date of this Lease; (c) that this Lease 1 1s
unmodified and in full force and effect (or, if there have been modifications, that the Lease is in
full force and effect as modified and stating the modifications), (d) whether or not there afe then.
existing any defensés against the enforcement of any of the obligations of Teénant under this
Lease (and if 50, specifying the same), () whether or niot there ate then existing obligations of
City under this Lease (and if so spemfymg the same), (f) the dates, if any, to which the Base Rent
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and Additional Charges have been paid, and (g) any other information relating to delivety,
~ acceptance and condition of the Premises, and the. condition of Tenant’s Equiprhent that may be
reasonably requued by any such persons.

24, RULES AND REGULATIONS

Tenant shall faithfully comply with amy and all reasonable rules, tegulations and -
instroctions, written or oral which may be established or modified during the Term by City with
Tespect to use of any part of the Building, including those set forth on Exhibit C (“Access for
Telecommunieations Equipment Installation and Maintenance™).

25. SECURITY DEPOSIT

Upon execution of this Lease, Tenarit shall deposit with City the sum specified as the
security deposit in the Basic. Lease Information (the "Security Deposit"), in cash, to secure
- Tenant’s faithful performance of all terms, covenants and conditions of this Ledse.

Subject to the exemption set forth in Section 5.1, Tenant agreés that City may (but shall
not be required to) apply the Security Deposit in whole or in part to remedy any damage to the
Premises caused by Tenant, its Agents or Invitees, or. any failure of Tenant to perfonn any other
terms, covenants or. conditions contained herein (including, but not limited to, the payment of
Rent or other sum due hereunder either before of aftér a default), without waiving any of City's
other rights and remedies hereunder or at law or in equity and without any obligation. Tenant
waives the provisions of Section 1950.7 of the California Civil Code or any similar law, statute
or ordinance now or hereafter in effect and agrees that Landlord may retain any portion of
Security Deposit reasonably necessary to compensate Landlmd for any other foreseeable or
unforeseeable loss or damage caused by the acts or omissions of Tenant, its Agents or Invitees.
Without limiting the foregoing, Tenant understands and agrees that Landlord may apply some or
all of the Security Deposit to the payment of future Rent- following a Tenait default,

Should City use- any portion of the Security Deposit to cure any default by Tenant
hereunder, Tenant shall immediately replenish the Security Deposit to the original dmount within
thirty (30) days following receipt of written notice. If the Base Rent is increased pursuant to. any
of the provisions.of this Lease, Tenant shall increase the amoutit of the Security Deposit
accordmgly City’s obhgatlons with respect to the Security Deposit are solely that of debtor and
not trustee, City shall not be required to keep the Security Deposit separate from its general
funds, and Tenant shall act be entifled to interest on the Security Deposit. The amout of the
Secunty Deposit shall in no way limit the liabilities of Tenant under any provision of this Lease.

26, SURRENDER OF PREMISES

Upon the Expiration Date or other termination of this Lease, Tenant shall peaceably quit
and suirénder to City the Premises in good order and condition, normal wear and tear excepted,
free of debris and hazards, after having made the last necessary repair required by Tenant under
this Section (and damage caused by casualty or condemnation excepted). The Prémises shall be
surrendered free and clear of all liens and encumbrances other than presently existing lieris and
encumbrances and any other encumbrances created by City. Tenant shall, before the Expiration .
Date or othei termination of this Lease, remave all of Tenant's Property as provided in
Section 8.2 (Title to and Removal of Tenant Tmprovements), and repair any damage resulting
from the removal; provided, however, that City shall have the right to require Tenant to leave all

"or a portion of the Tenant Cables in place if City notifies Tenant of its exercise of such right in
writing prior to the Expiration Date or other termination of this Lease. Tenant's removal and
repair ka pursuant to this Section shall be performed (a) at Tenant's expense and at such time
and, when required hereunder, in such manner as reasonably approved by City, (b) by duly
licensed and bonded contr actors or mechanics, (c) in a manner and using equipment and



meaterials which will not interfere with or impair City's operations, use or pecupation of the
Building or the Building Systerns, and (d) in acgordance with any Buﬂdmg Rules and
Regulations and all applicable Laws.

Tenart's obligations under this Section shall survive the Expiration Date or other
termination of this Lease; Any iterns of Tenant's Property which shall remain in the Pxemlses
after the Expiration Date of this Lease may, at the option of City, be deemed abandoned and in
such ease may be disposed of by City in accordanice with Civil Codé Section 1980 ¢t seq. or any
other manner allowed by law.

Concurreritly with the surrende1 of the Premises as provided above, Tenant agrees, if
requested by Clty, to execute, acknowledge and deliver to City a qultclaxm deed to-the Premises
and any other instrument reasonably requested by City to evidence or otherwise effect the
termination of Tenant's leasehold estate hereunder and to effect such transfer ot vesting of title to
the Tenant Improvements or other zmprovements or equipment which are to remain part of the
Premlses as provided herein.

27. HAZARDOUS MATERIALS
271  Definitions ,
As used herein, the following terms shall have the meanings set forth below:

 {(a) "Envir onmental Laws" shall mean any federal, state, local or admiinistrative
law, rule, regulation, order or requirement relating to mdustrial hyglene énvironmental
candmons or Hazardous Materials, whether now in effect or hereafter adopted.

_ (b) "Hazardous Material" sha]l mean any material that, because of its guanfity,
concentration or physical or chemical characteristics, is at any time now or hereafter deemed by
any federal, state or local governmental anthority to pose a present or potential hazard to human
health, We}fare or safety or to the environment. Hazardous Material includes, without limitation,
any matenal or substance defined as a "hazardous substance," or "pollutant” or "contaminant”
pursuant to the Comprehensive Environmental Response, Compensatlon and Liability Act of
1980 ("CERCLA", alsd commonly known as the "Superfund” Iaw), as amended, (42 U.8.C.
Section 9601 et seq,) or pursuant to Section 25316 of the California Health & Safety Code; any .
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety Code: and
petroleum, including crude oil or any fraction thereof, natural gas or natural gas liquids.

(c) "Investigate and Remediate” shall hean the undertaking of any activities to
determine the nature and extent of Hazardous Material that may be located in, on, under or about
the Propeity or that has been, is being or threatens to be Released into the environment, and to
clean up, rémove, contain, treat, stabilize, monitor or otherwise control such Hazardous Matetial,

(d) "Release” when used with fespect to Hazardous Matetial shall include any
actual of lmmment spilling, legking, puripidg, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, o1, under
or about the Property or the environment.

272 Hazardous Materials in Premisés

Tensnt covenants and agrees ‘that niéither Tenant nor any.of its Agents or Invitees shall
catise or permit any Hazardous Matérial fo be brought upon, kept, used, stored, generated,
disposed of or Released in, on or about the Premises or any other part of the. Ploperty, or
transported to or from the Property in violation of Environmental Taws, except that Tenant thay
use small quantities of Hazardous Ma‘cenals including backup batterles if any, as needed for
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backup power, routlne cleaning and maintenance of Tenant's Equlpment which are customarily
used for backup powet, routine cleanmg and mainténance of such equipment and so longas all
such maferials are handled and used in compliance with Envirohmental Laws. Tenant shall
immediately notify Landlord if and when Tenant learns or has reason to believe there has been
any Release of Hazardous Material on or about the Premises or the Property.

27.3 Tenant's Environmental Indemnity

If Tenant breaches any of its obligations confained in this Section, or if any act, omission
or negligence:of Tenant or any of its Agents or Tnvitees results in any contamination of the
Premises or any other part of the Property ot in a Release of Hazardous Material from, on, about,
in, or beneath any part.of the Premises or the Property or the violation of any Envzronmental
Law, then in any such event Tenant; on behalf of itself and its successors and assigns, shall
Indemnify City, its Agents and Invitees, and their respectivé successors and assigns, and each of
them, from and against any and all Claims (including, without limitation, damages for decrease
in value of the Premises or the Property, the loss or festriction of the use of rentable or usable
~ space or of any amenity of the Premises or the Property and sums paid in setflement of claims,

attorneys' fees, consultants' fees and experts' fees) arising during or after the Term of this Lease
relating to such Release or violation of Environmental Laws; provided, however, Tenant shall
not be lablé for any Claims to the extent such Release was caused by-the active neghcrence or
willful miseonduct of City orits Agents. The foregoing Indemnity includes, without limitation,
costs incurred in connection. with any act1v1’ues required to Investigate and Remediate any
Hazardous Material brought onto the Premises or the Property by Tenant or any of its Agents or
Invitees and to-restore the Property to its condition prior to Tenant's introduction of such |
Hazardous Material or the correction of any violation of Environmental Laws. Tenant
specifically acknowledges and agrees that it has an immediate and independent obligation to
defend City and the other Tndemnified Parties from any. claim which actyally or potentially falls
- within this indemnity provision even if such allegatmn i$ or may be groundless, fraudulent or
False, which obligation arises.at the time such claim is tendered to Tenant by City aiid continges
at all times thereafter. Without lirniting the foregoing; if Tenant or any of its Agénts or Invitees
cause the Release of any Hazardous Material on , about, in, or beneath the Premises or Propetty,
then in any such event Tenant shall, 1mmed1ately, at no expense to City, teke any and all
necessary actions to return the Premises or the Property, as applicable, to the'condition existing
prior to the Release of any such Hazardous Materials on the Property or otherwise abate the
Release in accordance with all Environmental Laws; eéxcept to the extent such Release was

 caused by the active negligence of City or its Agents Tenant shall afford City a full opportunity

to patticipate in any discussions with governmental regulatory agencies regaldmg any settlement
agreement, cleanup or abatement agreement, consent decree, or other compromise ot proceedmo
involving Hazardous Material. A

28.  SPECIAL PROVISIONS
28.1  Extension Options ’
{a) Options to Extend Term

Subject to City's rights under Sections 28.3 (City's R1ght to Terminate) and 28.4 (City s
Protection Against Interference), City grants to Tenant three (3) options to extend the. Term of
this Lease (the "Extension Options"), each for an additional five (5) years (the "Extended
Telms") Any such noties by Tenant shall be irrevocable by Tenant except as provided in

Section 28.1(b) (Base Rent and Other Terms). If any mateiial event of default by Tenant is
outstanding hereunder either on the date which is ninety (90)-days prior to the expiration of the

immediately prior ferm or at any time prior to the first day of the Extended Term (or if any event -

has occurred which with the giving of notice or the passage of time or both would constitute a
material event of default and such évent has not been eured prior to the earlier of expiration of
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any applicable cure period under this Lease or the expiration of the inimediately prior term), then
City may elect by notice to Teniant to reject Tenant's exercise of the Extension Option,
whereupon the Extension Option (and any subsequent Extension Qption) shall be null and void.

(b) Base Rent and Ofher Terms

If Tenant elects to exercise any of the Extension Options, then the lease for the Extended
Term(s) shall cover the entire Premises and shall be upon all of the terms, covenants and
conditions of this Lease, and subject to the exemption set forth in Section 5.1, Base Rent
hereunder shall be determined as follows and adjusted in accordance with Section 5.2 A
(Adjustments in Base Rent). At the cofimencement of the Extended Term, the Base Rent shall
be adjustéd to the greatér of (1) the then City’s minimum monthly base rent for similar personal
communitation sites, including equipment and anterinag, atop and within City owned assets, or
(2) Base Rent prior to the start of any Option Yeai Tefm after adjusting for annual Base Rent
escalations. Beginning in the first year of any Option Year, Base Rent is subject to the annual
escalation of 3% and shall continue each year of the Extended Term.

282 Tenant's Right fo Terminate

In the event Tenant loses its permits niecessary to operate the Commuhicétions Site due to
reasons other than its failure to comply with the conditions of the permit and in spite of
reasonable efforts by Tenant to maintain its perrhits, Tenant may tetminate this Lease with
ninety (90} days' prior written notice to City. Tenant may terminate this Lease upon nofice to
City in the event the DAS is inoperable for ninety (90) or more consecutive days,

283 City's Right to Terminate Due to Finding by Board of Supervisors

City shall have the right to terminate this T.ease without penalty upon ninety (90) days'
written notice to Tenant if, after notice and public hearing and a reasonable time (not to exceed
sixty (60) days) for Tenant to efféct a remedy, the San Francisco Board of Supervisors
determines that Tenant's continued use of the Premises will adversely affect public health-and
safety.

284 City's Protection Against Interference

So long as Tenant is not in default hereunder, after the Comimencement Date City shall
not grant 4 lease for the Building if such use would materially adversely interfere with Tenant's
normal operation of the Communications Site. Any such fiture lease of the Building to a third
party that permits the installation of communication equipment shall be conditioned upon such
Tenant not causing mieasurable interference which materially impairs Tenant's ability to utilize
the Premises for its intended purpose. :

285 Tenant's Protection Against Interference

Tenant will not permit its equipment or use of the Premises as a Communications Site to
cause interference with or impairment of City's 911 Public Communications Safety System or
Citywide 800 MHz Radio System of other communication or computer equipment used by City
or any of ifs Agents or tenants on the Property. Tenart will notuse the Premises or Tenant’s
Equipment located on the Premises in any way which interferes with any existiiig use of the
Building priorto this Lease or any future useé of the Building by City or its successors except as
specifically set foith in Section 28.4 (City's Protéction Against Inferference) (including, without
limitation, City's 1is¢ of the Building as a hospital and trauma center with related radio, telephone
and other commiutiications transmission and reception), and such interference shall be deemed a
material breach of this Lease by Tenant, which shall, upon notice from City, be responsible for
terminating such interference. In the event any such interference does not cease promptly, the. -
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parties acknewledge that continuing interference may cause irreparablé i injury and, therefore,
~ City shall have the right to bring action to enjoin such interference or to terminate this Lease -
immediately upon notice, at City's election, If any chiange in the nature of City'suse of the
Building during the Termn resulfs in ineasurable interfererice which materially impairs Tenant's
normal operation of its equipment located on the Premises and, as a result of such interference, it
is necessary to alter the Tenant Improvements or Tenant's othet equipment located on the -
Premises, Tenant shall notify City of such interference, which notice shall include a detailed
description of the necessary Alterations and a cost estimate therefor, Upon receipt of such
notice, City shall have the right to terminate this Lease upon thirty (30).days' prior Written notice
to Tenant. If City elects not to terminate this Lease, Tenant may, at its election, either (i) make
the Alterations described in such notice, in. comphance with Section 8.1 (T enant‘s Alterations) of
this Lease, or (n) terminate. this Lease upon thirty (30) days' prior written notice to City, If
Tenant elects to make such Alterations, Tenant shall offset the actual, docurhented cost incuitred
by Tenant to complete such Alterations against Base Rent as it comes due, up to a maximum
amount equal to the lesser of (a) the cost estimate contained in Tenant's notice to City described
above or (b) Ten Thousand Dollars ($10,000,00).

29.  GENERAL PROVISIONS
29.1 Notices

: : A.ny notice glvenunder this Lease shall be effective only ifin writing and givenby
delivering the notice in person, by sending it first class mail or certified mail with a return receipt
requested or overnight mail, return receipt requested, with postags prepaid, to: (a) Tenanitat ~

+ Tenant's address set forth in the Basic Lease Information, or at any place where Teriant or any

agent, officer ot employee of Tenant may be personally served if sent subsequent to Tenant's

vacating, deserting, abandoning or surrendering the Premises; or (b) Landlord at City's address
set forth in the Basic Lease Information; or (¢) to such other address as either City o Tenant may
d351gnatc as its new address for such purpose by notice given to the otlier in accordance with the
provisions of this Section. All notices hereunder shall be deemed 16 have been given or received
two (2) days after the date when it shall have been mailed if sent by first class, certified or
overnight mail, or upon the-date personal delivery is made. Neither party may- g1ve official or
binding notice by facsimile.

29.2 No Implied Waiver

No failure by either party to insist upon the strict performance of any obligation of the
other under this Lease or to exercise any right, power or remedy arising out of a breach thereof,
irrespective of the length of time:for which such failure continugs, shall constitite a waiver of
such breach, No acceptance by any Agent of City -of full or pamal Base Rent oi. Additional
Chalges dmmg the continuance of any-such breach, and 110 acceptance of the keys to or
possession of the Premises prior to the expiration of the Term by any Agent.of Cxty shall
constitute a waiver of such breach or of City's right to demand strict compliance with such tefm,
covenant or eondition or operate as a surrender of this Lease. No express written waiver by
either party of any default or the performance of any provision hereof shall affect any other
default or performance, or cover any other period of time, other than the default; performance or
period of time specified in such express waiver. One or more, written waivets of a default or the
performance of any pr ovision hereof by either party ‘shall not be deemed to béavaiverofa

subsequent default or perfom:ance The congent of City given in any instance under the terins of

this Lease shall not relieve Tenant of any. obhgatmn to secure. the consent of City i any other or
future instance under the terms of this Lease.

~ney



29.3 Amendments

This Lease nor any of its tetm or provisions may be changed, wawed discharged or
terminated orally, and no bieach thereof shall be waived, altered or modlﬁed exeept by a written
instrurmént signed by both parties hereto.

29.4  Authority

If Tenant signs =S a corporation or a partnelshlp, each of the persons executing this Lease
on behalf of Tenant does hereby covenant and warrant that Tenant is a duly authorized and
existing entity, that Tenant is qualified to do business-in Califortia, that Tenant has full right ahd
authom to enter into this Lease, and that each and all of the petsons signingon behalf of Tenant

are authorized to do so, Upen City § Tequest; Tenant shall provide Clty with evidence reasonably
satisfactory to City confirming the fore going covenants and warranties.

29.5 Interpretation of Lease

The words "City" or "Landlord” and "Tenant" as used hetein shall include the plural as .
well as the singular. Tf there is more than one Tenant, the obligations and liabilities under this
Lease imposed on Tenant shall be joint and several. As used herein, the term "Agents" when
used with respect to either paity shall include the agents, employees officers, contractors,
subcontractors and representatives of such party, and the term "Invitees” When used with respect
to either party shall include the clients, customers, invitees, guests, licensees, assignees or
subtenants of such party. The captions preceding the amcles and sections of this Lease and in
the table of contentshave been inserted for convenience of teferénce and such captxons in no
way define or limit the scope or intent of any provision of this Lease. This Lease has been
negotiated at arm's length and bétween persons sophisticated and knowledgeable.in the matfers
dealt with heréin. Provisions in this Lease relating to nimber of days shall be calendar days,
unless otherwise specified, Jprovided that if the fast day of any petiod to giye notice; reply to a
nétice or to undertake any other action occurs on a Saturday, Sutiday ot & bank or C1ty holiday,
then-the last day for undertaking the action or giving or replying to the noticé shall be the next
succeeding business day, All approvals, consents or othér determinations permitted or required
by City hereunder shall be made by or tmough City's Director of Property or his or her demgnee
unless otherwise provided in this Lease, by City's Charter-or City Ordmance

29.6  Swuccessors and Assigns

' The terms, covenants and condmons contdined in this Lease shall bind and inure to the
benefit of City and Tenant and, except as otherwise provided herein, their personal
teptesentatives and successors; provided, however, that upon the sale, assignment of transfer by
City named hetein (or by any subsequent landlord) of its mterest ini the Buildiag as owner or
lessee, including any transfer by operation-of layy, City (or any sybseqient landlord) shall be
relieved from all subsequent obligations and liabilities arising undeér this Lease subsequent to
such; sale, assignment or transfer,

297 Brokers

Neither party has had any conitact or dealings regarding the leasing of the Premises, or
any communication in connection therewﬁh, through any licensed real estate broker or other
petson who could claim & right to a comniission or finder's fee in connection with the lease
contempla’ced herein éxcept as identified in the Basic Lease Information, whose commission, if
.any is-due, shall be paid pursuant to a.separate written agreement between such broker and the
party through which such broker contracted. In the event that any broker or finder perfects a
claim for a commission or finder's fee based upon any such contact, dealings or communication,
the party through whorn the broker ot finder makes his claim shall be responsible for such
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conuhission or fee and shall indemnify and hold harmless the other party from all claims, costs,
and expenses (including, without limitatior, reasonable attorneys' fees and dlsbursements)
incurred by the indemmnified party in defending against the same. The provisions of this Section
shall survive any termmatmn of this Lease.

29.8  Severability

If any provision of this Lease or the -application thereof to any person, entity or
circumstance shall be invalid or unenfofceable, the remainder of this Liease, or the application of
such provision to petsons, entities or circumstances other than those.as to which it is invalid or
uienforceable, shall not be affected thereby, and“to each provision of this Lease shall be valid
and be enforced to the full extent permitted by law, except to the extent that enforcement of this
Lease without the itivalidated provision would be unreasonable or inequitable under all the
circumstances or would fiustrate a fundamental purpose of this Lease.

29.9 Governing Law

This Léase shiall be construed and enforced i m accordance with the laws of the State of
California and City's Charter,

29 10 Entire Agreement

This instrument, including the exhibits hereto, which are made a part of Hiis Lease,
contains the entire agieement betweer the parties and all prior written or oral negotiations,
understandings and agteements-are merged herein, The parties further intend that this Lease
shall constitute the complete and exclusive statement of its terms and that no extrinsic evidence
whatsoever (including prior drafts hereof and changes therefroni) may be introduced in any
judicial, administrative or other legal pmceedmg involving this Lease. Tenant hereby -
acknowledges that neithier City nor City's Agents have made any representations or warranties
with respect to the Premises, the Building or this Lease except as expressly set forth herein, and
no rights, easements or licenses are or shall be acquired by Tenant by implication or otherwise
unless expressly set forth Herein:

29,31 Attorneys' Fee

In the event that either City or Tenant fails to perform any of its ebligations under ﬂ'ﬂs
Lease orin the event a dispute arises concerning the meaning or interpretation of any provision
of this Lease, the defaulting party or the non—plevalhng party in such dispute, as the case may be,
shall pay the prevaﬂmg party reasonable attorneys' and experts' fees and costs, and all court costs
and othet costs of action incurred by the prevailing party in connection with the prosecution of
-~ defense of siich action-and enforcing or establishing its rights hereunder (whether or not such
action is prosecizted to a judgment). For purposes of this Ledse, reasonable. attorneys' fees of the
City’s Office of the City Attorney shall be based onthe fees regulally charged by private
attorneys with the equivalent number of years of experience in the subject matter area of the law
for which the City Atforney’s services wete rendered who practice in the City of San Francisco
in law firths with approximately the same number of attorneys as employed by the Office of the
City Attorney. The teim "attorneys' fees" shall also inelude, without limitation, all such fees
incurred with respect to appeals, mediations, arbitiations; and bankruptey- ploceedmgs and
whether or not any action is brought with respect to the matter for which such fees were incurred.
The term "costs" shall mean the:costs and expenses of counsel to the parues, which may include
printing, duphcatmg and other expenses, air freight charges, hiting of exper ts, and fees billed for
law clerks, paralegals, arid others not admitted to the bar but pelfomung services under the
supervision of an attorney.



29.12 Holding Over

SUbjCCt to the exemptlon set forth in Section 5.1, any holding over after the expiration of
the Term with the express consent of City shall be construed to automatically extend the Tetm of
this Lease for a period of one (1) year at a Base Rent, equal to one hundred fifty percent (150%)
of the latest Base Rent payable by Tenant hereunder prior to such expiration, and shall otherwise
be on the terms and conditions herein specified so far as applicable (except for those pertaining
to the Term and any Extension Options). Any hold’ng over without City's consent shall
constitute a default by Tenant and entitle. City to exercise any orall of its remedies as provided
herein, notwithstanding that City may elect to accept one ot more payments of Base Rent arid
Additional Charges from Tenent.

29.13 Time of Essence

Time is of the essetice with tespect to all provisions of this Lease in which a deﬁmte time
for performance is specified.

29.14 Cumulative Remedies

All 11ghts and remedies of either paity hereto set forthin this Lease shall be camulative,
except as may otherwise be provided herein.

29.15 Survival of Indemnities

Termination of this Lease shall not affect the rlght of either party to enforce any and all
indemnities and representatlons and warrasities given or made fo the other party under this Lease,
nor shall it affect any provision of this Tease that expressly states it shall survive temnnatlon
hereof.

29.16 Signs

Tenant agrees that it will aot erect or mamtam or permit to be erected or maintained, any
 signs, notices or graphics upon or about the Premises which are visible in or from public,
corridors or other portions of any common areas of the Building or from the exterior of the
Premises, without obtaining the prior written eonsent and approval of City, which City may
vmhhold or grant in its sole d1scret1on

29.17 Light and Aiy

Tenant covefiatits and agiees that no diminufion of light, ait or view by any structure that
may hereaftet be erected (whether ornot by City) shall entifle Tenant to any teduction of the
Base Rent or Additional Charges under this Lease, result in any liability of City to Tenant, orin”
any other-way affect this Lease or Tenant's obhgatmns hereunder, except as deseribed in .
Section 28.4 (City's Protection Against Iriterfererice).

29.18 Recording

Tenant agrees that it shall not record this Lease nor any membrandum or short form
hereof in the Official Records of the Clty and. County of San Francisco.

29.19 Taxes, Assessments, Lic’e?ns"e-s’, Permit Fees and Liens
~ (a) Tenant recognizes and understands that this Lease may create a possessory

interest subject to property taxation and that Tenant’ may bé& subject to the payiment of property
taxes levied on such interest. ‘Tenant further fecognizes and unde1stands that any sublease or
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assigmment permitted under this Lease and any exercise of any option to renew or extend this
Lease may constitute.a change in ownership for purposes of property taxation and therefore may .
result in a revaluation of any possessory interest created hersunder.

(b) Tenant agrees to pay taxes of any kind, 1nclud1ng passessory mteres’c taxes,
thiat may be lawfully assessed on the leasehold interest hereby created and to pay all other taxes,
excises, licefises, permit charges and asséssments based on Tenant's usage of the Premises that
may be nnposed upon Tenant by law, all of which shall be paid when the same become dye and
payable and before delinquency. Tenant agrees not to-allow or suffer a lien for any such taxes to
be imposed upon the Premises or upon any equipment ot property located thereon without
promptly discharging the same, provided that Tenant, if so desiring, may hadve reasonable
opportunity to contest the vahdlty of the same.

(¢) San Francisco Admlmstratwe Code Sections 23.6-1 and 23.6-2 require that
the City and County of San Franeisco réport certain information relating to this Lease, dnd any
renewals thereof, to the County.Assessor within sixty (60) days after any such ttansaction; and
that Tenarit report certain information relating to any assignment of or sublease under this lease
to the- County Assessor within sixty (60) days after such assignment or sublease tranisaction.
‘Tenant agrees to provide such information as may be réquested by the City to enable the City to
comply with this requirement.

29. 20 Non-Liability of City Officials, Emplayees‘ and Agents

No elective or appointive board, commission, member, officer, employee or agent of City
shall be personally liable to Tenant, its suceessors and assigns, in the event of any.defalt or -
breach by City or for atiy amounit Wh:lch may become due to Tenant, its successors and assigns,
or for any obligation-of Clty under this Agreement.

29.21 Wages and Working Condltmns

Tenant agreés that any person petforming labor for Tenant on. any public Work at the
Premises, which includes the Tenant Improvements, Alterations, demohtlon, installation,
mairtenance and repair work to the extent such activities are paid for int whole or - part out of
public funds, shall be paid not less than the highest prevailing rate of wages consistent with the
requiremients of Section 6.22(E) of the San Francisco Administrative Cods, and shall be subject
to the sarhe hours and working conditions, and shall receive the same benefits as in each. case are
provided for similér work performed in San TFrancisco County. The terms “publie work” and
“paid fot in whole of part out of public furids” as used in this Section are defined in California
Labor Code Section 1720 et seq., asamended. Tenant shall include in any contract for such
labor a requirement that all persons performing labor under such contract shall be paid not less
than the highest prevailing rate of wages for the laborso performed. Tenant shall require any -
contractor to provide, and shall deliver to City upon request, certified payroll reports with 1espect
to all persons perforiming such labor at the Premises.

29.22 Non-Discrimination in Cify Contracts and Benefits. Ordinance
i(a) C0venant Not to Discriminate

In the performiance of this Lease, Tenant agrees not to discriminate against any
employee of, any City employee working with Tenart, or applicant for employmerit with Tenant,
or against afy petson seeking accommodatiois, advantages facilities, pnvﬂeges, services, or
membership in all business, social, or other establishments or organizations, on the basis of the
fact or perception of a person’s race, colo; creed, religion, national origin, ancestry, age, height,
weight, sex, séxual orientation,. gende1 1denuty, domeq‘uc partner status, marital status, dlsablhty
or Acquired Immune Deﬁc1ency Syndromie or HIV status (AIDS/HIV status), or association with



members of such protected classes, or in retaliation for opposition to discrimination against such
classes.

Tenant futther ackhowledges that the Americans with Disabilities Act requires
that prograims, services and other activities provided by a public entity to the public, whether
directly or through a contractor, must be accessible to the disabled public, Subjectto
Section 11,1 (Compliance with Laws) hereof, Tenant acknowledges its. obligation to. comply with
such Act and any other federal; state or local dlsabﬂ1ty rights legislation. Tenant warrants that it
will fulﬁ]l that obligation. Tenant also warrants that it will not discriminate against disabled
persons in ‘the provisior of services, benefits or activities.

by Su’bcontracts

Tenant shall include in all subcontracts relating to the Premises a-non-
discrimination clause applicable to such subcontractor in substantially the form of Subsection (a)
above. In addition, Tenant shall incorporate by reference in all subconiracts the proyisions of
Sections 12B.2(a), 12B.2(c)-(K), and 12C.3 of the San Francisco Administrative Code and shall
require all subcontractors to comply with such provisions, Tenarit'sFailure to comply with the
obligations in this Subsection shall ¢onstitiite a material breach of this Lease

(¢) Non-Discrimination in Benefits

Tenant does not as of the date of this Lease and will not during the térm of this
Lease, in any of'its.operations in San Francisco; on real property owned by City, or where the
work is being performed forthe City or clsewhere within the United States, dis¢riminate in the
provision of bereavement leave, family medjcal leave, health benefits, membership or
membetship discounts, moving expenses, pension arid retirement ‘benefits or travel benefifs, as
well as any benefits other than the benefits specified above; between employees with domestic
partners and employees with spouses, and/or between the domestm patiners and spousés of such
employees, where the domestic partnership has been re g1stered with a governmental entity
pursuant to state or local law authorizing such registration, subject to. the conditions set forth in
Section 12B.2(b) of the San Franciseo Administrative Code.

(d) HRC Formi

As a condition to this Leasé, Tenant shall execute the "Chapter 12B Detlaration:
Nondiscrimination in Contracts and Beneﬁts " form (Forh HRC-12B-101) with supporting
documentation and secure the approval of the form by the San Francisco Human Rights
Commission. Tendnt hersby represents that prior fo execution of this Lease, (i) Tepant executed
and subiitted to the HRC Form HRC-12B-101 with supporting documentation, and (i) the HRC
approved such form.

(¢) Incorporation of Administrative Code Provisions by Reference

The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code 1elatmg to non-discrimination by parties contracting for the lease of City property are
incorporated in this Section by reference and made a part of this Lease as though fully set forth
herein, Tenant shall comply fully with and be bound by all of the provisions that apply to this
Lease under such Chapters of the Administrative Code, including but not limifed to the remedies
provided in such Chapters. Without litniting the fmegomg, Tenantunderstands that pursuant o
Section 12B.2(h) of the San Francisco Administrative Code, @ penalty of Fifty Dollars ($50) for
each person for each calendar day during which such person was discriminated against in
violaticn of the provisions of this Lease may be assessed against Tenant and/or deducted from
any payments due Tenarnt.
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29.23 Requiﬁng Health Benefits for Covered Employees

Unless exempt, Tenant agrees to comply fully with and be bound by all of the

" provisions of the Health Care Accountability Ordinance (HCAQ), as set forth in San Francisco
Administrative Code Chapter 12Q, including the remedies provided, arid mplemenung
regulafions, as the same may be amended from time to time. The provisions of Chapter 12Q &re
incorporated herein by reference and made a part of this Lease as though fully set forth, The text
of the HCAO is available on the web at hitp://www.sfoov. org/olse/hcao. Capitalized terms used
in this Section and fiot defined in this Lease shall have the meanings assigned to such terms in
Chapter 12Q.

(2) For each Covered Employee, Tenant shall provide the appropriate health
bengfit set forth in Section 12Q.3 of the HCAO. If Tenant cliooses to offer the health plan
option, such health plan shall meet the minimum standatds set forth by the San Francisco Health
Commission. :

(b) Notwithstanding the above, if the Tenant is a small business as defined in
Section 12Q.3(d) of the HCAQ, it shall have no ebligation to comply with Subsection (a) above,

(c), Tenant's failure to comply with the HCAO shall constitute a matetial breach
of this Lease. City shall notify Tenant if such a breach has occuired. If, within thirty (30) days
after recelving City's written noticé of a breach of this Lease for v101atmg the HCAO, Tenant
fails to cure such breach or, if such breach cannot reasonably be cured within such perlod of
thirty (30) days, Tenant faifls to commerice efforts to cure within such period, or thereafter fajls
dlhgently to pursye such cure to completion, City shall have the right to pursue the rémedies set
forth in Section 12Q.5(f)(1-5). Each of these remiedies shall be exercisable individually or in
combmatxon with any other tights or remedies available to City.

(d) Any Subcontract entered into by Tenant shall require thé Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Tenant shall notify City's Purchasing
Department when it eniters into such a Subcontract and shall certify to the Putchasing
Department that it has notified the Subconiractor of the obligations under the HCAQ and has
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each Tenant
shall be tesponsible for its Subcontractors' compliance with this Chapfer. If 3 Subcontractor fails
to comply, the City may pursue the remedies set forth in this Section against Tenant based on the
Subconttactor’s failute to comply, provided that City has first provided Tenant with notice and
an opportunity to obtain a cure of the violation.

(e) Tenant shall not discharge, reduce in compénsation, or otherwise discriminate
against any employee for notifying City with regard to Tenant's compliance or anticipated
cotnpliance with the requirements of the HCAO, for opposing any practice pros¢ribed by the
HCAO, for participating in pwceedmgs related to the HCAQ, or for seeking to assert or enforce
any nghts under the HCAQ by any lawful means. ‘

() Tenant rep1esents and warrants that it is not an entity that was set up, or is
being used, for the purpose of evading theintent of the HCAO.

(2) Tenant 'shal_l keep itself informed of the current requirements of the HCAO.

(h) Tenant shall provide reports o the City in accordance with any reporting
standatds promulgated by the City under the HCAO, including reports on Subcontractots and
Subtenants, as applicable.



(¥) Tenant shall provide City with access to records %ertammg to compliance,
with HCAQ after receiving a writteh request from City to do so and being provided at least five
(5) business days to respond. , ‘

(j) City may conduct random audits of Tenant t6 ascertain its cotpliance with
HCAO. Tenant agrees to cooperate with City when it conducts such audits.

(k) If Tenanit is exempt from the HCAO when this Lease is executed because its
amount is less than Twen“ry-Fwe Thousand Dollars ($25,000), but Tenant Iater enters into an
agreemertt ot agreements that cause Tenant's aggregate amount of all agreements with City to
reach Seventy-Five Thousand Dollars ($75 ,000), all the agreements shall be theréafter subject to
the HCAQ. This obligation arises on the effective date of the agreement that causes the
cumfilative amount of agreements between Tenant and the Contfacting Departinent to be equal to
or greater than Seventy-Five Thousand Dollars ($75, 000) in the fiscal year.

29.24 MacBride Principles - Northern Ireland

The provisions of San Francisco Administrative Code §12F dre incorporated herein by
this reference and made part of this Agreement; By sighing this Agtesment, Contractor confirms
that Contractor has read and understood that the City urges companies doing business in
Northern Ireland to resolve employment inequities and to abide by the MacBride Principles; and
urges San Francisco companies to do business with corporations that abide by the MacBnde
Principles.

29.25 Drug-Free Wefk'place.

Tenant acknowledges that pursuant to the Federal Drug-Free Wotkplace Act of 1989, the
unlawful manufacture, distribution; possession or use of a confrolled substance is prohibited on
City premises. Tenant agrees that any violation of this prohlbmon by Tenant, its employees,
agents or assigns shall be deemed a material breach of this Lease.

2926 Tropical Hardwood and Virgin Redwood Ban

The City and Courity of San Francisco. urges compames not to import, putchase, obtain ot
use for any purpose, any tropical hardwood or tropical hardwood wood product, virgin redwood
or vitgin redwood wood product except as expressly provided by the application of
Sections 802(b) and 803(b) of the San Francisco Enviroriment Code. ~ _

2927 Pesticide Prohibition

Teriant shall comply with the provisions of Secfion 308 of Chaptcr 3 of the San Francisco
Environinenit Code (the "Pesticide Ordinance") which (i) prohibit the use of ceftain pest101des on
City property, (ii) require the postiiig 6f certain notices and the maintenance of certain records
regarding pesticide usage and (ji) require Ténant to submit t6 Department of Public Health,
ZSFGH, an integrated pest management ("IPM") plan that (a) sts, to the extent reasonably
poss1ble, the types and estimated quantities of pesticides that Tenant may need to apply to the
Premises during the terms of this Lease, (b) describes the steps Tenant will take to meet the
City’s IPM Policy described in Section 300 of the Pesticide Ordinance and (¢) identifies, by
name, title, address and telephone number, an individual to act a$ the Tenant’s primary IPM
contact person with the City. Tn addition, Tenant shall conply with the requirements of
Sections 303(a) and 303(b) of the Pesticide Ordinance.

Nothing herein shall prevent Tenant, through City”s Departmént of Publi¢ Health, from

seeking a determination from the Commission on the Envitonment thatit is exempt from
complying with certain portions of the Pesticide Ordinance as provided in Section 307 thereof:
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29.28 Prohibition of Tobacco Sales and Advertising

Tenant acknowledges and agrees that no advertising of cigarettes or tobacco products is
allowed on the Premises. This advertising prohibition includes the placement of the name of 2
company- ptoducing; selling or distributing cigatettes ot tobacco products or the name of any
cigarette or tobacco product in any promotion of any event or product, This advertising
prohibition does hot apply to any advertisement sponsored by a state, local, nonprofit or other
" entity designed to (i) communicate the health hazards of cigarettes and tobacco products, or
() encourage people not to smoke or to stop smoking.

29.29 Prohibition of Alcoholic Beverage Advertising

Tenant acknowledges and agrees that no advertising of alcoholic beverages is allowed on the
Premises. For purposes of this section, "alcoholic beverage" shall be defined as set forth in
California Business and Professions Code Section 23004, and shall not include cleaning '
solutions, medical supplies and other products and substances not intended for drinking. This
advertising prohibition includes the placement of the name of a compary; producing, selling or
distributing alcoholic beverages or the name of any alcoholic beverage in any promotion of any
event or product. This advertising Jprohibition does not apply to any advertisement sponsored by
a state, local, nonprofit or other entity designed to (i) communicate the health hazards of
alcoholic bevetages, (ii) encoutage people not to drink alcohol or to stop drinking aléohol, or
(iif) provide orpublicize drug or alcohol treaiment or rehabilitation services.

29.30 Preservative-Treated Wood Containing Arsenic

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

29.31 Conflicts of Interest

Through its execution of this Lease, Tenant acknowledges that it is familiat with the
provisions of Section 15.103 of the San TFrancisco Charter, Article 111, Chapter 2 of City's
Campaign and Governmental Conduct Code, and Section 87100 ot seq. and Section’ 1090 et seq.
of the Government Code.of the State.of Cahforma and cerfifies that it does not know of any
facts which would constitute & violation of said provisions, and agrees that. if Tenarit becomes
aware of any such fact during the tetm of this Lease, Tenant shall immediately notify the C1ty

29.32 Notxficatmn ‘of Limitations on Contributions

Throngh its execution of this Lease, Tenant acknowledges that it is familiar with
Section.-1, 126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person-who contracts with the City for the selling or leasing of any land or bulldma to or
from the City whenever such transaction would require approval by a City elective officer or the
board on which that City elective officer serves, from making any campaign contribution to



(1) an individual holding a City clective office ifthe contract must be approved by the
individual, a board on which that individual serves, ot a boatd on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such ‘individual, at any time from the commencetnerit of negotiations’ for the,
¢ontract until the later of either the. termination of negotiations for such contract or six months
aftet the date the contract is approved. Tenant acknowledges that the foregoing restriction

. applies only if the contract or'a. combination or series of contracts approved by the same.
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.
Tenant further acknowledges that the prohibition on contributions applies to each prOSpecnve
party to the contract; each member of Tenant's board of directors, chairperson, chief éxecutive
officer, chief financial officer and chief operating officer; any person with an ownetship interest
of more than 20 percent in Tenant; any subcontractor listed in the conttact; and any committee
that is sponsored or controlled by Tenant. Additionally, Tenant aclmowledges that Tenant must
inform each of the persons described in the preceding sentence of the prohibitions cortained in
Section 1.126. Tenant further agrees to provide to Clty the names of each petson, entity or
comm1ttee described above.

2933 Sunshine Ordinancé.

In accordance with Section 67.24(€) of the San Francisco Administrative Code, ¢ontracts,
contractors® bids, leases, agreements, responses to Requests for Proposals, and all other records
of communications between City and persons of firms seeking contracts will be openio
inspection 1mmed1ately after'a contidct has béen awarded. Nothing in this provision réquires the
disclosure of a private person’s or organization’s net worth or other proprietary financial data
subinitted for qualification for a contract, lease, agteement or other benefit until and unless that
peison or organization is awarded the contract, lease, agreement or benefit. Information
provided which is covered by this Section will be made available to the public upon request.

29.34 Cbunterpa‘rtsi

This Tease may be executed in tvo of more counterparts, each of which shall be deemed
an otiginal, but all of which taken together shall constitute one and the same ihsttument.

2935 Effective Date

This Lease shall besome effective on the date upon which the Board of Supervisors ahd
the Mayor have adopted a resolution approving this Lease and the parties hereto have duly
executed this Lease.

29.36 Cooperative Drafting

This Lesase has been drafted through a coeperative effort of both paities, and both parties
~ have had an opportunity to have the Leasereviewed and revised by legal counsel. No party shall
be considered the drafter of this Lease, and no presumption or rule that 41 a.mblgmty shall be
cglnstrued against the party draftmg the clause shall apply to the inter pretaﬁon orenforcement of
this Lease.

NOTWlTHSTANDH\T G ANYTHING TO THE CONTRARY CONTAINED-IN THIS
LEASE, THE PARTIES ACKNOWLEDGE THAT NO QFFICER OR EMPLOYEE OF GITY
HAS AUTHORITY TO COMMIT CITY TO THIS LEASE UNLESS AND UNTIL A
RESOLUTION OF CITY SHALL HAVE BEEN DULY ADOPTED APPROVING THIS
- LEASE, AND AUTHORIZING APPROPRIATE CITY OFFICERS TO CARRY OQUT THE
TRANSAC'I‘IONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON AND SUBJECT TO,
DUE ADOPTION OF SUCH A RESOLUTION, AND THIS LEASE SHALL BE NULL AND
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VOID IF SUCH RESOLUTION IS NOT ADOPTED BY THE BOARD OF SUPERVISORS
AND APPROVED BY THE MAYOR, IN THEIR RESPECTIVE SOLE AND ABSOLUTE
DISCRETION, AND IN ACCORDANCE WITH CITY'S CHARTER AND ALL OTHER
APPLICABLE LAWS. APPROVAL OF THE TRANSACTIONS CONTEMPLATED BY
THIS LEASE BY ANY DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL
NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE ADOPTED NOR
WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

SIGNATURES ON NEXT PAGE
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City and Tenant have executed this Lease as of the date first written above.
TENANT:

T-MOBILE WEST LLC,
a Delaware limited Hability company

'By:

Tis:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

JOHN UPDIKE
Director of Property

APPROVED AS TO FORM:

DENNIS J, HERRERA
City Attorney

!
Vf\b{\,{,(f /D jﬂ Ay, / ([ YI )’\r\ }

Vn oinia Datio Ehzondo
Deputy City Attorney
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DocuSign Envelope I1D: 3TTT4F79-2AT1-4B2D-ABB5-BCAB251 78EAA

City and Tenant have exceuted this Lease as of the date first writien above.
TENANT:

T-MOBILE WEST LLC,
a Delaware limited liasbility company

DacuSigned by:
.
. Iy 7 "
By; ngﬁw e
B5F2CABABAEIHE. .
s Director

Ttg;

TR

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By

JOTIN UPDIKE
Director of Property

APPROVED AS TO FORM,;

DIENNIS 1, HERRERA
City Altorney

By:

Viiginia Dario Elizonde
Deputy City Altorney
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SAN FRANCISCO GENERAL HOSPITAL AND
TRAUMA CENTER PROJECT

MULTI CARRIER CELLUL AR AND PUBLIC SAFETY DAS

1001 POTRERQ AVENUE #107, SAN FRANCISCO, CA 94110

LAT: 3745 20.09"N

LONG: 12224' 2063"'W

VICINITY MAP

APPLICABLE CODES

2007 cmsomm./.ummsmmnu GOUE (CAC}-PART T, TITLE 24,
CALIFORNIA GODE OF REGULATIONS [CCR}

2007 CALIFORNINBUILDING CODE (2Ac) PART 2, TITLE 24, CUR (2008 BE
AND 2007 CAUrORNlAN!ENDM TS)

2007 CALIEORNIA ELECTRIC GODIE (CEC) PART 3, TITLE 24, GOR {4005 NEG
AND 2007 CALIFCRUIA ALIENCIENTS)

2007 CALFIORNIAMECHANICAL CODE (CI3C:) PARY 4, TILE 24, COR {2606 MG
AND 2507 CALIFORNIA SENDIAENTS)

g CALHORNKAPLUL\BIHG CODE (LP{.‘.) PART 5, YITLE: :M, CceR tsz‘ ure
AN 2007 CAUFORNIAAMEN

2007 CALEKRNU FIRE CODE {GFGY PART?- TITLE 24, GCR {2006 IFG ARD 2007,
CALFORNIAMLSENDAENTS

CALIFORNIA ELEVATOR SAFETY CODE, 'TTLE 18, CCR
NATIORAL FIRE PROTECTION ASSOCIATION « NFPA 1342002
HATIGHAL FIRE PAOTECTION ASSUCIATION - NFPA 242007

R RpRR——

POTEIOMEIRG

SHEET INDEX ]
DAS11 ONE LINE DIAGRANV
DAS1Z  ONELINE DIAGRAM
DAS13 HEAD END DETAIL

SUBMITTAL - HEAD END.DETAIL 21315
.
-
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1ON-B Subrack 01:
Card 1: TPOI 70/80/82
Card 2: TPO! 70/80/92
Card 3: TLON2-W —2-Way Combiner
Card 4: Blank
Card 5: TPOI 7117
Card 8: TROI 851 7MIE
Card 7: Blank
Card 8: Blank
Card's: Blank
Card 10: Blani
Cand 11: Blank
Card 12: Blank
{ON-B Subrack 02: >
Card 1: TDTX 300 Master Interconnect Link
Transmit
‘Card 2 TMRX 500 Master intereonnect Link
Recel
Card 3: Blank -
Card 4: TFLN 4004/¢ Fibet Transceiver
Card 5: TLON2-W - 2-\Way Combiner
Card 6 Blank
Card 7; Blark -
Card &: Blank
Card 9: Blank
Card 10: Blank
Gard 11: TSUN4 Supervision Unit
Card 12: Blank
. NODE-A Subrack 01z
Card 1: AF8037 LMRBOD Public:
Safety Repeater
Card 2: AF7037 LMR700 Public.
Safely Repeater
"Card 8: Blank
Card 4: Blank »

IDF 70538

San Franciseo General Hospital
[OF 70538

DAS Head End
Powt — 120 204 Generaler Backed Clreuit
560W Load

40

2

44

U

AU

44

2u

aU

20 §

MOPOEBB111

San Franclsco Genetal Hozpital
MPOE —BB114
DAS Head End
Powes =120V 20A Generator, Backed Circuit
170N Load

ION-B Subrack 03:
Card 4: TIL-UST ~TDTX Slave Interconaest Link Transmit

. Card 2: TiL-US1— TSRX Slave Inferconnec! Link Receive

Card 3: TIL-US1 = TSRX Slave Interconnect Link Recalve:
Card 4: TIL-US1 ~ TSRX Slave Interconnect Link Receive
Card 5: Blank :

Card 6: Blank

Card 7: TLON4-W - 4-Way Combiner

Card 8: TLON4-W ~ 4-\ay Combiner

Card 9; TFLN 2804/4 Fiber Transeeiver

Card 10: Blank

Card 11: TFL.N 400474 Fiber Transceiver

Card 121 Blank ’

1ON-B Subrack 04: Fiber Distribution

Card 1: TPOI TH7

Card 2: TPO! 8517198

Card 3: TPOIL ZM7

Card 4; TPOI 85117/10E

Card 5: TRO| BSM7ASE

Card 6: TPO| 80/92/10E

‘Card 7: TLCNB-W ~ 8-Way Combiner

Card & Blank .
Card 8: TFLN 2504/4 Fiber Transcelver-

‘Qard 10: TFLN 2504f4 Fiber Transceiver

Card 11: TLCN2-W - 2-Way Combiner
Card 12: Blank

" TFANSD - UHF Fiber Remote Unit

Assumplicns;
1) System shial] accommodate 1 eelfutar sector

2) 900 MHz Paging feed from 20dB coupler
placed Infine with exlsting System Transmilfter
ot Shown)y

3) 800 MHz Engineering Radio feed from 20d8
caupler placed Infine with existing System
Repeater. (Not Shown)

4) UHF Paging mcci from 20dB coupler placed
Tnfine with exlsting Systam Transmitter (Not
Shéawn)

) 700/800. Pubilc Safely Radio feed from Off-
Alr BDA, Reoftop maunted danor antenns.

6} Cellular canier signzls provided by on slte
repeatets or Base Stations provided by celi
catrlers,

DAS 1.3

SFG Head End

Head End Elevation for Review

preTTeTn = TR S £
480080704 s noNg NN o
Seuile, W ey e | 29015 [owter a1t




T-Mobile Rack Layout

Ground Buss bar

AC POWER Outlets (2) AC Power outlet strips provided by SFGH
AT&T Ciena o .
T-Mobile Equipment
TMO Router . Total gty . .
. D_e‘vic:g Make/model - ofunit  Weight per unit Power Required per unit BTU/hr
P ‘:“\WQRLN Ericsson RBS 6501 2 351ibs 120V AC Powered 853
Horizontal Rack Ground Bar 1 5 lbs none
ALU 7705 SAR-M Router 1 16 lbs 120V AC powered , 256

AT&T Equipment
Ciena : 1 15lbs 120V AC powered

'Tota’l" lbs: 71

501
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- EXHIBIT B

[Date]

Mzr. John Updike

Director of Property

Real Estate Division

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

RE: Acknowledgment of Commencement Date and Expiration Date, Lease Between T-Mobile -
- West LLC, a Delaware limited liability company (Tenant), and the CITY- AND COUNTY
OF SAN FRANCISCO (Landlord), for Commumcauons Site premises located at:

- 1001 Potrero Avenue, Building 25, Zuckerberg San Francisco General Hospital

Dear Mr. Updike:
This letter will confirm that for all purposes of the Lease, the Commencement Date (as
defined in Section 4.2 of the Lease) is ,2017.

Please acknowledge your acceptance of this letter by signing and returning a copy of this

letter.

Very truly yours,
By:
Title:

Accepted and Agreed:

By: :

. JOHN UPDIKE
Director of Property
Dated:




EXHIBIT C

Zuckerberg San Francisco General Hospital and Trauma Center
Access for Telecommunications Equipment Installation and Maintenance
Telecommunication company staff (Vendor) access to ZSFG buildings requires check in at the
power plant located off of 22nd St., east of Potrero Ave,

No equipment can be added without prior approval from both ZSFG IT and Facilities
departments. '

. Vendars must notify Chief Engineer of any known safety concerns prior to obtaining approval of
equipment (i.e., transmitting signal hazards).

Notice: 48 hour minimum notice to ZSFG Facilities Department is required prior to
vendor/consultant/subcontractor access to any ZSFG campus building.

ZSFG reserves the right to secure power to any equipment if deemed necessary.

Vendors must carry an official company ID to identify themselves and wear a ZSFG Facilities ID
badge to gain access to the huilding. '

Vendors will be required to sigh a ZSFG campus orientation sheet which informs them of safety
protocols.

" No free parking is provided.




Health Commission
City and County of San Francisco
Resolution No. 16-13

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE LEASE
AGREEMENTS FOR THE INSTALLATION OF NECESSARY EQUIPMENT FOR PAGING AND
CELLULAR SERVICES AT ZUCKERBERG SAN FRANCISCO GENERAL HOSPITAL AND TRAUMA

CENTER.

WHEREAS, the Department of Public Health (DPH), the Zuckerberg San Francisco
General Hospital and Trauma Center (ZSFG), and their respective doctors, nurses, and staff, rely
upon the paging and cellular services for dafly and emergency communications at ZSFG and
around the City; and

WHEREAS, the new ZSFG building 25 is designed and constructed with materials that
block radio and cellular signals from reaching portions of the building, including basement
surgical areas; and

WHEREAS, limited paging and cellular services could pose a major safety or health
concer if doctors, nurses, staff or patients/visitors are unable to communicate, especially
during times of emergencies; and

. WHEREAS, to provide sufficient reception, cellular and paging service providers must
install additional antennae, boosters, and other equipment on or in Building 25; and

WHEREAS, lease agreements with the City will be required to allow cellular and paging
services companies to install this needed equipment in or on Building 25; and

WHEREAS, the Real Estate Division, on behalf of DPH, is negotiating lease agreements
with the appropriate vendors for the installation of necessary equipment paging and cellular
services at ZSFG; and

BE IT RESOLVED, that the Health Commission recommends that the Board of Supervisors
approve leases negotiated by the Real Estate Division, on behalf of DPH, to allow the :
installation of the necessary equipment on Buzldmg 25 at Z5FG to ensure adequate paging and
cellular services.

I hereby certlfy that the San Franmsco Health Commission adopted this resolution at its meeting of
Decamber 6, 2016.

MR N —

Mark Morewitz, MSW (J
Health Commission Executive Secretary




SAN FRANCISCO
PLANRNING DEPARTMENT

oy ‘ ' © 1850 Mission St
General Plan Referral Sula 400
. San Francisco,
CA-94103-2479
Date: September 8, 2016 ' ' Reveption:
415.558.6378
Case No, Case No. 2016-010378GPR Fax A
Leasing of space at the Zuckerberg San Francisco General 415.568.6409
Hospital and Trauma Center for installation : Planning
of communications equipment Information:
415.558.6377

Block/Lot No.: 4154/001

Project Sponsor:  Claudia Gorham
San Francisco Real Estate Department
25 Van Ness Ave. Suite 400

San Francisco, CA 94102
Applicant: Same as Abcve
Staff Contact: Matia De Alva - (415) 575-8729

Maria F.DeAlva@sfgov.org

Recomiendation:  Finding the project, on balance, is in conformity with
the General Plan

Recormended =~ L2
By: ky,]ohn Rahaim, Director of Planning

PROJECT DESCRIPTION

The Project proposes leasing space at the Zucketberg San Francisco General Hospital and Tratima Centet,
Building 25, within the building’s distributed antenna system (“DAS") for installation of communications
facilities for paging and cellular communications for City and UCSF staff (doctors, nurses, etc.), patients
and visitors of numerous vendors.

The submittal is for a General Plan Referral to recommend whether the Prbject is in conformity with the-
General Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of the Administrative

Code.

www.siplanning.org



GENERAL PLAN REFERRAL CASE NO, 2016-010378GPR
LEASING OF SPACE AT THE ZUCKERBER SAN FRANCISCO

GENERAL HOSPITAL AND TRAUMA CENTER FOR

INSTALLATION OF COMMUNICATIONS EQUIPMENT

ENVIRONMENTAL REVIEW

On August 24, 2016 the Environmental Planning Division of the Planning Department determined that
the project is categorically exempt under CEQA Guidelines Sections 15301 and 15303 (Planning Case No.
2016-010378GPR).

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

'The project is the lease of space at the, Zuckerberg San Francisco General Hospital and Trauma Center for
installation of communications equipment. The Project is consistent with the Eight Priority Policies of
Planning Code Seétion 101.1 as described in the body of this letter and is; on balance, in-conformity with
the following Objectives and Policies of the General Plan:

Note: General Plan Objectives and Policies are in bold. font, General Plan text in regular font; staff
comments are in italic font.

COMMUNITY SAFETY

OBJECTIVE 1 A
REDUCE STRUCTURAL, AND-NON-STRUCTURAL HAZARDS TO LIFE SAFETY AND MINIMIZE
PROPERTY DAMAGE RESULTING FROM FUTURE DISASTERS.

POLICY 1.20
Increase cornmunication capabilities in preparation for all phases of a disaster, and ensure
" communication abilities extend to hard-to-reach areas and special populations.

Strong communication systems are critical to a City’s functioning in a hazard scenario, Communication
will be necessary in the response phase immediately following a disaster, and continued conveyance of
recovery eff orts and their progress is an important aspect of the reconstruction period.

In case oftz disaster, the communication abilities of a Public Health Center will be fundamental in the coordination
of nuailable resources qnd resumption of social services.

OBJECTIVE 2

BE PREPARED FOR THE ONSET OF DISASTER BY PROVIDING PUBLIC EDUCATION AND
TRAINING ABOUT EARTHQUAKES AND OTHER NATURAL AND MAN-MADE
DISASTERS, BY READYING THE CITY’S INFRASTRUCTURE, AND BY ENSURING THE
NECESSARY COORDINATION IS IN PLACE FOR A READY RESPONSE.

POLICY 2.15
Utilize advancing technology to enhance communication capabilities in preparation for all phases of a
disaster, particularly in the high-contact period immediately following a disaster.

SAN FRANCISCO 2
PLANNING DEPARTNENT



GENERAL PLAN REFERRAL CASE NO. 2016-010378GPR
LEASING OF SPACGE AT THE ZUCKERBER SAN FRANCISCO

GENERAL HOSPITAL AND TRAUMA CENTER FOR

INSTALLATION OF COMMUNICATIONS EQUIPMENT

Int case of a disaster, the contrnication abilities of a Public Henlth Center will be fundamental in the coordination
of dvailnble-vesoutces and resumption of social services, The installation of the communication equipineit on the
proposed leased space would benefit UCSF stff and personnel, as well as patients and visitors.

PROPOSITION M FINDINGS ~ PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of discretionary
approvals and permits for consistency with said policies. The Project, the lease of space at the,
Zuckerberg San Francisco General Hospital and Trauma Center for installation of communications
equipment is found to be consistent with the Eight Priority Policies as set forth in Planning Code Section
101.1 for the following reasons:

Eight Priority Policies Findings

The subject project is found to be conisistent with the Bight Priority Policies of Planning Code Section
101:1 in that:

The proposed project is found to be corisistent with the eight priority policies of Planning Code Section
101.1in that: © ’ '

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

Tlie Project would have-no impact, adverse or otherwise, to existing and future neighbothood-serving retail
uses and.opportunities will be preserved for resident employment in.and ownership of such businesses,

2. That existing housing and neighbothood character be conserved and. pxotected in order to preserve
the cultural and economic diversity of our neighborhood.

The Project would have no adverse efféct on the existing housing or-neighborhood character.
3., That the City’s supply of affordable housing be preserved and enhanced,
The Project would have no adverse effect on the City's supply of dffordable housing,

4. That commuter traffic not impede MUNI transit service or overburden out streets or neighborhood
parking.

The Project would ot result in commuter traffic iimpeding MUNI's fransit service, overburdening the streets
or altering current neighborhood parking.

5. That a diverse economic base be maintained by protecting our industrial and service sectors from
displacement due to commercial office development, and that future opportunmes for residential
employment and ownership in these sectors be enhanced.

SAN FRANGISCO
F RNING DEPARTMENT . 3




GENERAL PLAN REFERRAL CASE NO. 2016-010378GPR
LEASING OF SPACE AT THE ZUCKERBER SAN FRANCISCO

GENERAL HOSPITAL AND TRAUMA CENTER FOR

INSTALLATION OF COMMUNICATIONS EQUIPMENT

The Profect would notaffect the existing economic base in this areq.

6. That the City achieve the greatest possible preparedness to protect against injury and loss of life in
an earthquake.

The Project would nok adversely affect achieving the greatest possible preparedness against imjury and loss of
life in an earthquake. All carriers are required to install their equipment according to local, state and federal
(FCC) codes and regulations.

7. That landmarks and historic buildings be preserved.
The Project would vot have an adverse impact on any lendmarks or historic buildings, The.proposed lease is
located in Building 25, a newly constructed building. In addition, all of the carriers’ equipment is being

installed within the interior of the building.

8. That our parks and open space and their access to sunlight and vistas be protected from
development.

The Project wonld have no adverse effect on parks and opew space ot their access-to sunlight and vista.

RECOMMENDATION: Finding the Project, on balance, in-conformity with the
General Plan

ce: Claudia Gorham, Real Estate Division

\\citypln-InfoVol\InfoDrive\Citywide\ General Plan\Gereral Plan Referrals\2016\2016-010378GPR - 1001 Potrero
Avensue\2016-010378GPR - 1001 Potrero Avemte.docx

SAN FRANCISCO . 4
PLANNING PEPARTMENT .




SAN FRANCISCO
PLANNING DEPARTMENT

CEQA Categorical Exemption Determination

PROPERTY INFORMATION/PROJECT DESCRIPTION

Project Address : Block/Lot(s)
1101 Potrero Ave 4154/001
Case No. Permit No. Plans Dated
2016-010378GPR ‘ N/A
Addition/ DDemo]ition DNEW DProject Modification
Alteration {requires HIRER if over 45 years old) Construction (GO TO STEP 7)

Project description for FPlanning Department approval. :

Lease space in the Zuckerberg San Francisco General Hospital and Trauma Center; Building 25, within the building's
distributed antenna system ("DAS") for installation of cornmunications facilities. Install facilities within the existing
basement and penthouse. Install three 10-foot-tall antennas on the roof.

STEP 1: EXEMPTION CLASS

TO BE COMPLETED BY PROJECT PLANNER

*Note: If neither dass applies, an Environmental Evaluation Application is required.*

Class 1 - Existing Facilities. Interior and exterior alterations; additions under 10,000 sq. ft.

Class 3 ~ New Construction/ Conversion of Small Structures. Up to three (3) new single-family
residences or six (6) dwelling units in one building; commercial/office structures; utility extensions.; .;
change of use under 10,000 sq. ft. if principally permitted or with a CU., Change of use under 10,000
sq. ft. if principally permitted or with a CU.

[]

Class___

STEP 2: CEQA IMPACTS
TO BE COMPLETED BY PROJECT PLANNER

If any box is checked below, an Environmental Evaluation Application is required.

L]

Air Quality: Would the project add new sensitive receptors (specifically, schools, day care facilities,
hospitals, residential dwellings, and senior-care facilities) within an Air Pollition Exposure Zone?
Doesthe project have the potential to emit substantial pollutant concentrations (e.g., backup diesel
generators, heavy industry, diesel trucks)? Exceptions: do not check box if the applicant presents
documentation of enrollment in the San Francisco Department of Public Health (DPH) Article 38 program and
the project would not have the potential to emit substantial pollutant concentrations, (vefer to EP _ArcMap >
CEQA Catex Determination Layers > Air Pollutant Exposure Zone)

0

Hazardous Materials: If the project site is located on the Maher map or is suspected of containing
hazardous materials (based on a previous use such as gas stafion, auto fepair, dry cleaners, or heavy
| manufacturing, or a site with underground storage tanks): Would the project involve 50 cubic yards
or more of soil disturbance - or a change of use from industrial to residential? If yes, this box must be
checked and the project applicant must submitan Environmental Application with a Phase I
Environmental Site Assessment. Exceptions: do mot check box if the applicant presents documentation of
entollment in the San Francisco Department of Public Health (DPH) Maher program, a DPH waiver from the
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Maher program, or other documentation from Environmental Planning staff that hazardous material effects
would be less than significant (vefer to EP_ArcMap > Maher layer).

Transportation: Does the project create six (6) or more net new parking spaces or residential units?

Does the project have the potential to adversely affect transit, pedestiian andfor bicycle safety

(hazards) or the adequacy of nearby transit, pedestrian and/or bicycle facilities?

Archeological Resouices; Would the .project result in soil disturbance/modification greater than two
(2) feet below grade in an archeoclogical sensitive area or eight (8) feet in a non-archeological sensitive
area? (refer to EP_ArcMap> CEQA Catex Determination Layers > Archeological Sensitive Area)

Subdivision/Lot Line Adjustment: Does the project site involve a subdivision or lot line adjustment
or a lot with a slope average of 20% or more? (refer to EP_ArcMap > CEQA Catex Determination Layers >
Topography)

O Opod) o

Slope = or > 20%: Does the project intvolve any of the following: (1) square footage expansion greater
than 1,000 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or more of
soil, (3) new constructon? (refer fo EP_ArcMap > CEQA Catex Determination Layers > Topography) If box is
checked, a geotechnical report is required.

N

Seismic: Landslide Zone: Does the project involve any of the following: (1) square footage expansion
greater than 1,000 sq. ft. outside of the existing building footprint, (2) excavation of 50 cubic yards or
more of soil, (3) new construction? (refer to EP_AreMap > CEQA Catex Determination Layers > Seisic Hazard
Zones) If box is checked, a geotechnical report is required.

[

Seismic: Liquefaction Zone: Does the project involve any of the following: (1) square footage
expansion greater than 1,000 sq. ff. outside of the existing building footprint, (2) excavation of 50
cubic yards or more of soil, (3) new construction? (refer fo EP_ArcMap > CEQA Cntex Determination Layers >
Seisttic Hazard Zones) If box is checked, a geotechnical report will likely be required,

If no boxes are checked above, GO TO STEP 3. If one or more boxes are checked above, an Envirommental

Evaluation Application is required, unless reviéwed by an Environmental Planner.

Project can proceed with categorical exemption review. The project does not trigger any of the
CEQA impacts listed above.

i
3
E
1
#

Comments and Planner Signature (optional:: Jean Poling -kt

SRR ey
sy 404 (IS0 0T

STEP 3: PROPERTY STATUS - HISTORIC RESOURCE
TO BE COMPLETED BY PROJECT PLANNER

PROPERTY IS ONE OF THE FOLLOWING: (refer to Parcel Information Map)

v

Category A: Known Historical Resource. GO TO STEP 5.

- Category B: Potential Historical Resoyrce (over 45 years of age). GO TO STEP 4.

|

Category C: Not a Historical Resource or Not Age Eligible (under 45 years of age). GO TO STEP 6,
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STEP 4: PROPOSED WORK CHECKLIST

TO BE COMPLETED BY PROJECT PLANNER

Check all that apply to the project.

1. Change of use and new construction, Tenant improverments not included.

2. Regular maintenance or repair to correct or repair deterioration, decay, or damage to building.

3. Window replacement that meets the Department’s Window Replacement Standards. Does not include
storefront window alterations.

4. Garage work. A new opening that meets the Guidelines for Adding Garages and Curb Cuts, and/for
replacement of a garage door in an existing opening that meets the Residential Design Guidelines.

5. Deck, terrace construction, or fences not visible from any immediately adjacent public right-of-way.

6. Mechanical equipment installation that is not visible from any immediately adjacent public right-of-
way.

7. Dormer instailation that meets the requirements for exemption from public notification under Zom'ng
Administrator Bulletin No, 3: Dormer Windows.

[] D & O 0 a0

8. Addition(s) that are not visible from any immediately adjacent public right-of-way for 150 feet in each
direction; does not extend vertically beyond the floor level of the top story of the structure orisonly a -
single story in height; does not have a footprint that is more than 50% larger than that of the original
building; and does not cause the removal of architectural significant roofing features,

Note: Project Planner must check box below before proceeding.

[l

Project is not listed, GO TO STEP 6.

L]

Project does not conform to the scopes of wotk, GO TO STEP 5.

L]

Project involves four or more work descriptions. GO TO STEP 5.

Hl

Project involves less than four work descriptions. GO TO STEP 8.

STEP 5: CEQA IMPACTS - ADVANCED HISTORICAL REVIEW
TO BE COMFPLETED BY PRESERVATION PLANNER

Check all that apply to the project.

1. Project involves a known historical resource (CEQA Category A) as determined by Step 3 and
conforms entirely to proposed work checklist in Step 4,

2. Interior alterations to publicly accessible spaces.

| 3. Window replacement of original/historic windows that are not “in-kind” but are consistent with
. existing historic character.

4. Facade/storefront alterations that do not remove, alter, or obscure character-defining features.

5. Raising the building in a manner that does not remove, alter, or obscure chalacter-defmmg
features,

6. Restoration based upon documented evidence of a building’s historic condition, such as historic
photographs, plans, physical evidence, or similar buildings.

Oood@d

7. Addition(s), including mechanical equipment that are minimally visible from a public zight-of-way
andl meet the Secrefary of the Interior's Standards for Rehabilitation,

8. Other work consistent with the Secretary of the Interior Standards for the Treatment of Historic Prope; tzes
(specify or add comiments).

SAN FRANCISCO
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9. Other work that would not materially impair a historic district (spedfy or add comments):

(Requires approval by Senior Preservation Planner/Preservation Coordinator)

10. Reclassification of property status. (Requires approval by Senior Preservation Planner/Preservation
D Coordinator)

] Reclassify to 'Category A [[JReclassify to Category C
a. Per HRER dated: (attach HRER)
b. Other (specify):

Note: If ANY box in STEP 5 above is checked, a Preservation Planner MUST check one box below,

L—J Further environmental review required. Based on the information provided, the project requires an
Environmental Evaluation Application to be submitted. GO TO STEP 6.

Project can proceed with categorical exemption review. The project has been reviewed by the
Preservation Planner and can proceed with categorical exemption review. GO TO STEP 6.

Comments (optional):

Proposed antennas to be located on top of the recently constructed hospital and setback from
the face of the building (minimally visible from the street).

Presetvation Planner Signature: = «Zrzes D> e

SfEP 6: CATEGORICAL EXEMPTION DETERMINATION
TO BE COMPLETED BY PROJECT PLANNER

D Further environmental review required, Proposed project does not meet scopes of work in either (check
all that apply): :

Step 2 — CEQA Impacts
D Step 5 — Advanced Historical Review

STOP! Must file an Environmiental Evaluation Application.

No further environmental review is required. The project is categorically exempt under CEQA.

Planner Name: Signature:

Project Approval Action: J e a n Digitally signed
by Jean Poling

Board of Supervisors approves lease Date:

I 2016.08.24
If Discretionary Review before the Planning Commission is requested, P O | l n g 1 5: 5 293 5 - 07, O O'

the Discretionary Review hearing is the Approval Action for the
project.

Once signed or stamped and dated, this document constitutes a categorical exemption pursuant to CEQA Guidelines and Chapter 31
of the Administrative Code. :

In accordance with Chapter 31 of the San Francisco Administrative Code, an appeal of an exemption determination can only be filed
within 30 days of the project receiving the first approval aclion.
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STEP 7: MODIFICATION OF A CEQA EXEMPT PROJECT

TO BE COMPLETED BY PROJECT PLANNER

In accordance with Chapter 31 of the San Francisco Administrative Code, when a California Environmental
Quality Act (CEQA) exempt project changes after the Approval Action and requites a subsequent approval, the
Environmental Review Officer (or his or her designee) must determine whether the proposed change constitutes
a substantial modification of that project. This checklist shall be used to determine whether the proposed
changes to the approved project would constitute a “substantial modification” and, therefore, be subject to

additional environmental review pursuant to CEQA.
PROPERTY INFORMATION/PROJECT DESCRIPTION

Project Address (If different than front page) Block/Lot(s) (If different than
front page)

Case No. Previous Building Permit No. | New Building Permit No.

Plans Dated | Previous Approval Action New Approval Action

Modified Project Description:

DETERMINATION IF PROJECT CONSTITUTES SUBSTANTIAL MODIFICATION
Compared to the approved project, would the modified project:

[ ] | Resultin expansion of the building envelope, as defined in the Planning Code;
] Result in the change of use that would require public notice under Planning Code

Sections 311 or 312;

L] Result in demolition as defined under Planning Code Section 317 or 19005(f)?
Is any information being presented that was not known and could not have been known
] at the time of the original determination, that shows the orlgmally approved project may
no longer qualify for the exemption?
If at least one of the above boxes is checked, further environmental review is required.}

DETERMINATION OF NO SUBSTANTIAL MODIFICATION

] ’ The proposed modification would not result in any of the above changes.
If this box is checked, the proposed modifications are categorically exempt under CEQA, inaccordance with prior project
approval and no additional environrhental review is required. This determination shall be posted on the Planning
Department website and office and mailed to the applicant, City approving entities, and anyone requesting written notice.

Planner Name; Signature or Stamp:
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ZSFGH — T-MOBILE WEST LLC — Lease for Building 25, iDAS Participation

Preliminary Information Request
Budget and Finance Committee Meeting Preparation

1. Attached via email
a. Proposed Resolution
b. Proposed Lease
c. Health Commission Resolution (passed)

2. Lease summary:

Existing
Lease
Terms New Lease Terms

Five Years ~ September 1, 2017 — August 31,
Lease Period N/A 2022 ‘

One 19” rack associated cabling and other
equipment in the radio equipment room (room

Size of property N/A shared by ZSFGH and other vendors)
_ ' Three, Five-Year (5 yr.), Options to Extend at
Options to extend the lease | N/A fair market rent

$5,000.00 per month ($60,000 per yr.) to be
waived during term Tenant's Master Agreement

Base rent paid by tenant N/A for paging services
Annual rent adjustments to
base rent N/A Three percent per year

None. No Tenant Improvements required;
Tenant Improvement Tenant paying for own equipment, cabling,
Allowance N/A batteries, etc.

City to pay for electric during term so long as
Tenant participates in DAS; otherwise, $3,708
: per term subject to three percent annual
Utilities and services N/A increase

Note: As constructed,wZSFGH Building 25 is not conducive to receipt of paging/cellular
coverage within the middle, basement or confined areas of the building. In response, the
City installed a “Distributed Antenna System” (“DAS”) within Building 25 (a series of
repeaters that transmit and create better coverage within the building) and companies,
such as T-Mobile were invited to join into the system in order to provide coverage for their
clients in the building, some of which include doctors, medical staff, patients and visitors.
Tenant is supplying its own equipment and racks to connect/participate (and remains
responsible for their own equipment) in the system.

3. City as Lessee: N/A




4. Options & Renewal Terms: The greater of: (a) City’'s minimum monthly base rent
for similar personal communications sites, including equipment and antennas, atop and
within City owned assets and (b) Base Rent prior to the start of any Option Year term
after adjusting for annual Base Rent escalations — both subject to annual escalation of
three percent.

5. Tenant Improvements: N/A — No Tenant Improvements required. Tenant to supply
own equipment and hook up into the DAS.

6. Unusual provisions/restrictions: During the Term, so long as Tenant participates
in the DAS which allows for cell coverage within Building 25 to the staff, patients and
visitors therein, and in consideration of, the benefit of such coverage to both the City
and Building 25 users — which is necessary within Building 25 and to the Department of
Public Health, and its doctors, nurses, other medical staff, patients and visitors — Tenant
is exempt from payment of rent and utilities. Should Tenant attempt another use,
extend coverage outside Building 25 or fail to participate in the DAS, but leaves its
equipment, it must pay rent and utilities..

7. Programmatic Purposes: See note above. City invited cellular companies to
participate because cell coverage within.Building 25 is weak to non-existent and City
desires coverage for all doctors, medical staff, patients and visitors both daily and in
emergencies. Participation is open to both paging companies and cellular companies
(such as AT&T, Verizon, T-Mobile, Sprint).

8. Fair Market Value Comparison: T-Mobile is providing its own equipment to connect
to the DAS. It will have one rack inside the equipment room at Building 25 with related
cabling for hook-up into DAS. The minimum charge of $5,000 is what the City was
charging at other locations for one antenna within the City when negotiations started
over two years ago. The benefit of having cellular coverage for all persons within
building daily and during emergencies is greater-than waiver of rent.



City and County of San Francisco

LIJ ?\JgU‘L i7 Aﬁ” REAL ESTATE DIVISION

Edwin M. Lee, Mayor iy A K . John Updike
Naomi M. Kelly, City Administrator 3 — Director of Real Estate

July 14, 2017
Through City Administrator Naomi Kelly

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

1 Carlton B. Goodlett Place

San Francisco, CA 94102

Subject: Telecom Lease with T-Mobile West at ZSFGH - DAS
Dear Board Members:

Attached for your consideration is a Resolution approving and authorizing the lease of a portion of
Building 25, the new Zuckerberg San Francisco General Hospital and Trauma Center (“ZSFGH?”),
located at 1001 Potrero Avenue, San Francisco, which allows the proposed tenant T-Mobile West LLC
(“T-Mobile™), to participate in Building 25°s DAS (a multi-carrier cellular, paging and public safety
radio “Distributed Antenna System”) and to install and operate equipment for its cellular
telecommunications system for use by City employees and staff, including the doctors and staff at
ZSFGH, and the patients, visitors and vendors at ZSFGH.

Background

The Department of Public Health (“DPH”), emergency services (such as SFFD, SFPD and SFSD) and
the doctors, nurses, patients and visitors of the new Zuckerberg San Francisco General Hospital and
Trauma Center (“ZSFGH”), aka Building 25 at the campus, require strong paging and cellular services
for daily and emergency communications. Building 25 was constructed with materials that hinder
radio and cellular signals from reaching essential portions of the building for daily operation (such as
the basement surgical areas, stairwells, building mechanical rooms and restrooms) and in emergencies
(such as crawl spaces, sub-basement areas, and moat area, a requirement for First Responders).

To resolve the issue, DPH installed a Distributed Antenna System (DAS) which enhances coverage
inside the building through a series of “in-building” antennas (repeaters) distributing the radio/cellular
- frequencies of the participants of the DAS throughout designated spaces within the building - -
connecting service providers, such as T-Mobile, to clinicians, clients and care. The DAS supports a
broad range of wireless services, cellular, public safety, first responder, two~way radios, and paging.

In light of the various cellular companies” services used by the City, DPH, UCSF, and individual
doctors, nurses, other staff, patients, and other visitors at Building 25, DPH invited cellular companies
to join the DAS to improve their coverage within the Building.

I\Work\RGosiengfiao\TMobile Lease ZSFGH - Cover Letter.doc
Office of the Director of Real Estate * 25 Van Ness Avenue, Suite 400 ¢« San Francisco, CA 94102
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Should a prospective participant, such as T-Mobile, agree to participate in the DAS, it will be solely
responsible for the expense of their equipment and its installation at Building 25. In consideration of
the benefit of the enhanced coverage to the City, DPH, ZSFGH, and the patients, doctors, staff and
visitors to ZSFGH, during the term of the Lease, rent and all service charges (for utilities and other
services) will be waived. If and when Building 25 ceases to be used as a hospital facility or the Lease
is terminated or ends, the waiver ceases and should T-Mobile continue to participate in the DAS in
Building 25 under a new use, it would have to pay rent and utilities per the agreement.

Resolution
Specifically, the Resolution approves:

(A) Aninitial lease term of five years commencing upon approval by the Board of Supervisors
and Mayor;

(B) Three additional option terms of five years each to extend the lease;

| (C). A base monthly rent of $5,000, subject to annual adjustments of 3% (in both the initial and
optlon terms);

(D) The Tenant to pay for utilities and other services for a service charge of $3,708.00 per year;

(E) A waiver that the Tenant is to be exempt from payment of Base Rent and utilities and other
services so long as the premises remain a hospital and trauma center and the Tenant participates
in the DAS providing enhanced cellular service to the doctors, staff, patients and visitors at
Building 25 who subscribe to Tenant’s wireless communications services; and

(F) A finding that Competitive Bidding Procedures would be impractical in light of Department of
Public Health’s invitation to participate in the DAS from City to Tenant and other cellular companies,
including T-Mobile, Sprint, Verizon, and AT&T.

The Department of Public Health and Real Estate recommend approval of the proposed Resolution. If
you have any questions regarding the project or the lease, please contact Vernie Roble of DPH at
Verwina.roble(@sfdph.org or Claudia J. Gorham of Real Estate at 415.554.9871 or _
Claudia.gorham(@sfeov.org. I

\‘Bespectf\ﬂly(w"’

Director of Property



File No. 170833
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: T-Mobile West LLC, a Delaware 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) Timotheus Hottges; John Legere; W. Michael Barnes; Thomas Dannenfeldt; Srikant M. Datar; Lawrence H. Guffey; Bruno
Jacobfeuerborn; Raphael Kubler; Thorsten Langheim; Teresa A. Taylor; Kelvin R. Westbrook

(2) John J. Legere CEO; J. Braxton Carter, CFO; G. Michael Sievert, COO

(3) N/A ‘

(4) None

Contractor address:
T-Mobile USA, Inc., 12920 SE 39 Street, Bellevue, WA 98006

Date that contract was approved: Amount of contract:
Rent: $5,000 per month (waived as long as T-Mobile
continues to participate in DAS)

Describe the nature of the contract that was approved:
Lease of rack space and related cabling for participation in DAS at Zuckerberg San Francisco General Hospital, Building 25,

1001 Potrero Ave, San Francisco, CA 94110
Comments:

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

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

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
‘Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

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

Address: , E-mail:

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

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

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



