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FILE NO. 171242 ' .~ RESOLUTION NO.

[Lease Modification ; United States of America - United States Transportation Security

Administration Administrative Offices - International Terminal and Terminal 2 - Not to Exceed
$5,988,335.04]

Resolution retroéctively approving Modification No. 1 to Lease No. GS-09B-03014 with
the United States of America for offices occupied by the United States Transportation
Security Administration at the International Terminal and Terminal 2 at the San
Francisco International Airport, to extend the lease term by three years through

October 31, 2020, and adjust the annual rent to $1,996,111.68 for a total amount not
exceed $5,988,335.04.

WHEREAS, The U.S. Transportation Security Administration ("TSA”), an agency of the
U.S. Department of Homeland Security, provides aviation security at all U.S. airbo'rts,
including the San Francisco International Airport (“‘Airport”); and

WHEREAS, On August 7, 2012, by Resolutidn No. 12-0185, the Airport Commission
approved General Services Administration Lease No. GS-09B-03014 (the “Lease”), which
provides administrative offices for the TSA in the International Terminal and Terminal 2 of the
Airport; and | A

WHEREAS, The Board of Supervisors subsequently approved the Lease by Resolution
No. 399-12 on October 30, 2012; and 5

- WHEREAS, The TSA currently occupies 8,304 square feet of terminal space under the|

Lease, which expires on October 31, 2017: énd ‘

WHEREAs; The TSA desires to continue ocdupancy of the premises for an additional

period of three years; and

Airport Commission
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WHEREAS, Airport staff has negotiated Modification No. 1 to the Lease with the
General Services Administration that provides for an extension term of three years and
increases the annual rent to $1,996,111.68 (the “Modification”); and

WHEREAS, On September 5, 2017, by Resolution No. 17-0221, the Airport
Commission approved the Modification, a copy of which is on file with the Clerk of the Board
in File No. 171242, which is hereby declared to be a part of this resolution as if set forth fully
herein; now, therefore, be it

RESOLVED, That this Board of Supervisors hereby approves Modification No. 1 to
General Services Administration Lease No. GS-09B-03014 between the United States of
America and the City and County of San Francisco, acting by and through its Airport
Commission, which extends the term by three yeérs and increases the annual rent to
$1,996,111.68; and, be it

FURTHER RESOLVED, That within 30 days of the Modification being fully executed by
all parties, the Airport Commission shall provide a copy of the Modification to the Clerk of the

Board for inclusion into the official file.

Airport Commission
BOARD OF SUPERVISORS Page 2




BUDGET AND FINANCE COMMITTEE MEETING ' JANUARY 25, 2018

ltem 8 Department:
File 17-1242 San Francisco International Airport (Airport)

- Legislative Objectives

¢ The proposed resolution retroactively approves Modification No. 1 to the 2012 lease
agreement between San Francisco International Airport (Airport) as landlord and the
Transportation Security Administration (TSA) as tenant, extending the term for an
additional three years, beginning November 1, 2017 and expiring October 31, 2020, for an
annual rental rate of $1,996,112. '

_ Key Points

e On November 20, 2007, the Board of Supervisors approved a five-year lease with TSA to
occupy 7,200 square feet of office space in the International Terminal for a five-year term
and annual rent of $990,804. On October 30, 2012, the Board of Supervisors approved a
new five-year lease with TSA, adding 1,104 square feet of office space in Terminal 2, for a
total area of 8,304 square feet and annual rent of $1,692,038. The 2012 lease expired
October 31, 2017, and the Airport and TSA wish to extend the lease.

¢ The proposed resolution would extend the 2012 lease for an additional three years, with a
term beginning retroactive to November 1, 2017 and expiring October 31, 2020, and
annual rent of $1,996,112. The total rent includes a Surcharge Fee of $23,714 annually to
recover the Airport’s costs of improvements during the Terminal 2 Renovation Project. It
also includes an annual Operating Cost of $89,185 to provide for maintenance, janitorial
service, and utilities. The lease also provides 52 parking permits to TSA free of charge.

Fiscal Impact

s Qver the three-year term of the lease extension, the Airport would receive $5,988,335 in
rent from TSA. The annual rent of $1,996,112 is an increase of $304,074 over the 2012
lease annual rent of $1,692,038.

Policy Consideration

¢ The proposed resolution continues the practice of providing 52 parking permits to TSA free
of charge, as is typical for other Federal agencies that provide critical services at the
Airport. By providing the 52 free permits, the Airport forgoes $69,888 annually in potential
revenue it could receive if it were to charge for permits. By providing 1,023 total free
permits to various Federal agencies, the Airport forgoes $1,374,912 in potential revenue
per year.

Recommendation

e Approve the proposed resolution. "

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
17



BUDGET AND FINANCE COMMITTEE MEETING ' JANUARY 25, 2018

MANDATE STATEMENT

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

BACKGROUND

The Transportation Security Administration (TSA) is required, pursuant to the Federal Aviation
and Transportation Security Act, to oversee security measures at the San Francisco
International Airport (Airport), including airline passenger and baggage screening services.

On November 20, 2007, the Board of Supervisors approved a five-year lease for TSA to occupy
7,200 square feet of Category II' office space on the fifth floor of the International Terminal
(Parcel A) for administrative offices, including 52 parking permits in the Airport parking garage
(File 07-1461, Resolution No. 647-07). TSA paid annual rent of $990,804, or $137.61 per square
foot annually. On October 30, 2012, the Board of Supervisors approved a new lease with TSA,
for an additional five-year term through October 31, 2017 (File 12-0986, Resolution No. 399-
12). The lease included an additional 1,104 square feet of Category Il office space on the first
floor of Terminal 2 (Parcel B), for a total of 8,304 square feet, along with the existing 52 parking
permits. TSA paid annual rent of $1,692,038, or $203.76 per square foot. The lease expired on
October 31, 2017, and.the Airport and TSA wish to extend the lease for another three years.
The Airport Commission approved the lease extension on September 5, 2017.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would retroactively approve the first modification to the existing lease
between the Airport and TSA to extend the term of the existing 2012 lease for an additional
three years, with a term starting November 1, 2017 and expiring October 31, 2020. Under the
proposed modification, TSA would pay the Airport annual rent of $1,996,112, or $240.38 per
square foot. This total rental rate includes (1) a Surcharge Fee of $21.48 per square foot
annually for the Parcel B space to pay for construction of basic finishes, and (2) an Operating
Cost of $10.74 per square foot annually for the full premises to provide janitorial services,
maintenance, and utilities. No other provisions of the 2012 lease would change.

The resolution to approve the lease modification was introduced at the Board of Supervisors on
December 5, 2017, or more than one month after the start date of the lease modification.
According to Ms. Diane Artz, Airport Senior Property Manager, the delay in introducing the
proposed lease modification to the Board of Supervisors, was due to administrative delays. TSA
will pay the updated rent amount retroactively to November 1, 2017. The key provisions of the
lease are shown in Table 1 below. '

! Categories are defined by the Airport’s Rates and Charges. Category |l includes enclosed space departure level
and above, and Category 11l includes enclosed space arrivals level and below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE{ COMMITTEE MEETING JANUARY 25, 2018

Table 1: Key Provisions of Lease Extension

Term Three years, retroactive to November 1, 2017 and expiring October 31, 2020

8,304 total square feet, including 7,200 square feet of Category Il space in Parcel

Premises A and 1,104 square feet of Category lll space in Parcel B

Total Annual Rent 51,996,112 per year, or $240.38 per square foot

$23,714 per year, or $21.48 per square foot per year for Parcel B (included in

Surcharge Fee total rent)

Operating Cost $89,185 per year, or $10.74 per square foot per year (included in total rent)

Janitorial Service, .
Maintenance, and  Provided by Airport (paid by tenant through Operating Cost)
Utilities

Parking Permits 52

Early Termination TSA may terminate with 60 days written notice if defunded

FISCAL IMPACT

Under the proposed resolution, TSA would pay the Airport $1,996,112 in rent per year, which
equates to $5,988,335 over the three-year term of the lease extension. The annual rent is an
increase of $304,074, or approximately 18 percent, over the previous annual rent of $1,692,038
in the 2012 lease. The rental rate was calculated using the Airport’s FY 2017-18 Rates and
Charges for Category Il and lil space ($222.43 and $148.29 per square foot, respectively) and
escalating annually® based on the Airport’s three-year projected operating budget to arrive on
an average rate fixed over the three-year term. According to Mr. Brian Kramer, Airport Property
Manager, the Sufcharge Fee was added to the Parcel B space in 2012 for ten years to recover
the costs of improvements provided by the Airport in its Terminal 2 Renovation Project. The
Operating Cost provides reimbursement for maintenance, janitorial services, and utilities, which
will be provided by the Airport. According to Mr. Kramer, decreases in janitorial and
maintenance costs reduced the Operating Cost from $11.45 per square foot in the 2012 lease
to $10.74 per square foot in the proposed extension. The breakdown of the rent is shown in
Table 2 below.

% The Airport’s finance department projects rental rate increases of 6 percent in FY 2018-19 and 7.6 percent in FY
2019-20. The janitorial and maintenance costs are projected to increase 3.9 percent in FY 2018-19 and 4.2 percent
in FY 2019-20. Electricity costs are projected to increase 5 percent each year, and water and sewer costs are
projected to increase 7 percent each year.

SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET AND LEGISLATIVE ANALYST
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JANUARY 25, 2018

Table 2: Breakdown of Annual Rent

Rate Category Square Footage

Annual Rate per Square Foot Total Annual Rent

Parcel A (Category II) 7200 $237.30 $1,708,561
‘Parcel B (Category !l1) 1104 158.20 174,653
Parcel B Surcharge 1104 21.48 23,714
Fee

Operating Cost 8304 10.74 89,185
Total 8304 $240.38 $1,996,112

*Totals may not add due to rounding.

POLICY CONSIDERATION

The proposed resolution continues the practice of providing 52 parking permits to TSA free of
charge, which is typical for Federal agencies which provide critical service at the Airport. The
Airport’s FY 2017-18 Rates and Charges state that employee parking permits in the Domestic
and International Terminal Garages cost $112 per month. If the Airport were to charge TSA the
full rate for each permit, it would receive an additional 569,888 per year, or $209,664 over the
course of the three-year term of the lease extension. According to Ms. Artz, the Airport
provides a total of 1,023 free parking permits to Federal agencies, including 52 allocated to TSA.
This practice of providing parking. permits to Federal agencies free of charge represents an
opportunity cost of $114,576 per month, or $1,374,912 per year to the Airport.

RECOMMENDATION

Approve the proposedl resolution.

SAN FRANCISCO BOARD OF SUPERVISORS

BUDGET AND LEGISLATIVE ANALYST



GENERAL SERVICES AL _ANISTRATION

PUBLIC BUILDINGS SERVICE LEASE AMEN......2NT No. 1

LEASE AMENDMENT TO LEASE NO. GS-09B-03014

ADDRESS OF PREMISES‘: San Francisco International
Airport
SAN FRANCISCO, CA 94128

THIS AMENDMENT is made and entered into between City and County of San Francisco, acting by and through its Airport
Commission, c/o the Airport Director, San Francisco International Airport, organized and existing under the laws of the
State of California

whose address is: AIRPORT COMMISSION -SAN FRANCISCO INTERNATIONAL AIRPORT
ADMINISTRATIVE OFFICES .
BUILDING 100 - INTERNATIONAL TERMINAL
P.0. BOX 8097 ‘
SAN FRANCISCO, CA 94128
-hereinafter called the Lessor, and the UNITED STATES OF AMERICA, hereinafter called the Government:

WHEREAS, the parties hereto desire to amend the above Lease for the purpose of extending said Lease for aperiod of 3 years
firm and modifying the rent and termination rights.

NOW THEREFORE, these parties for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, covenant and agree that the said Lease is amended, effective upon execution as follows:

Paragraph 1.03A is amended:

To extend the term of the lease 3 years firm. The extension shall be from November 1, 2017 to October 31, 2020.

This Lease Amendment contains {2} pages.

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

FOR THE LESSOR: ‘ FOR THE GOVERNMENT:

Signature: Signature:

Name: Name:

Title: Title: Lease Contracting Officer
Entity Name: GSA, Public Buildings Service,

Date: Date: :

Signature:

Name: S

Title: S~

Date: ’ T~

Lease Amendment Form 12/12




Lease Am. _mentNo.1 ~GS-08B-03014 - PAGE 2of {2}

Room 1.5.116 "~ Years 6-8

Parcel A ) Annual Rent Annual Rate / RSF
Shell Rental Rate $1,708,560.00 | $237.30
Operating Costs $77,328.00 $10.74

Full Service Rate $1,785,888.00 ! $248.04
Room T2.1.011/11D Years 6-8

Parcel B ‘Annual Rent Annual Rate / RSF
Shell Rental Rate $198,366.72 $179.68
Operating Costs $11,856.96 $10.74

Full Service Rate ) $210,223.68 $190.42

The total amount of annual rent is $1,996,111.68.

Paragraph 1.04B is hereby added:

The Government reserves the right to terminate the lease with sixty (60) days written notice to the lessor at any point during the
term of the lease, including the firm term, should the airport become de-federalized or Congress ceases to appropriate funds for
the TSA Program. The effective date of the termination shall be the day following the expiration of the required notice period or the
termination date set forth in the notice, whichever is later. No rental shall accrue after the effective date of termination.

All other terms and conditions of the Lease shall remain in force and effect.

INITIALS: &
LESSOR GOov'T

Leasg Amendment Form 12/12



AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO.__§ 7 =332 4

3

APPROVAL OF MODIFICATION NO. 1 TO LEASE NO. GS-09B-03014 WITH THE
U.S. GOVERNMENT TO EXTEND THE TERM OF THE LEASE BY THREE YEARS
AND ADJUST THE ANNUAL RENT, AND DIRECTING THE COMMISSION
SECRETARY TO FORWARD LEASE MODIFICATION NO. 1 TO THE BOARD OF
SUPERVISORS FOR APPROVAL

WHEREAS, on August 7, 2012, pursuant to Commission Resolution No. 12-0185, the Airport
Commission approved General Services Administration (“GSA”) Lease No. GS-
09B-03014 (the “Lease”), which provided for administrative office space for the
U.S. Transportation Security Administration (“I'SA”) in the International Termmal
and Terminal 2; and

WHEREAS, the Board of Supervisors subsequently approved the Lease pursuant to Resolution
No. 399-12, on October 30, 2012; and

WI—IEREAS, the TSA is responsible for ensuring aviation secunty at all US airports, including the
San Francisco International Airport; and

WHEREAS, -the Lease provides for approximately 7,200 square feet of Category II space in the
International Terminal (“Parcel A”), and approximately 1,104 square feet of
Category III space in Terminal 2 (“Parcel B”), collectively the premises, and a
five-year term, which will expire on October 31, 2017; and

WHEREAS, the TSA wishes to continue occupancy of the premises for an additional three-year
period, with a commensurate modlﬁcatlon of rent, pursuant to a Modification No. 1 to
the Lease; and :

WHEREAS, Airport staff has negotiated a Lease modification with the GSA to extend the term
. of the Lease by three years, effective November 1, 2017, and modify the annual
rent to $1,996,111.68, which is fixed for the term (the “Modification”); now,
therefore, be it

RESOLVED, that the Airport Commission hereby approves Modification No. 1 to Lease No.
(GS-09B-03014 with the U.S. Government to extend the term of the Lease by
three years and modifies the annual rent to $1,996,111.68, on the terms and
conditions set forth in the Director’s Memorandum; and be it further

RESOLVED, that the Airport Commission hereby directs the Commission Secretary to forward
‘ the Modification to the Board of Supervisors for approval. :

1 hereby certify that the foregoing 1 resolution was odopz‘ed by the dirport Commission

= SEP 05 2017

7 <7) ! f
\%m( B s / .

/ ) Secretary

at its 771662‘@2 g of




San Francisco International Airport’

MEMORANDUM

September 5, 2017

TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Lin\da S. Crayton, Vice President
Hon. Eleanor Johns
Hon. Richard J. Guggenhime
Hon. Peter A. Stern

FROM: Airport Director

SUBJECT:  Approval of Modification No. 1 to Lease No. GS-09B-03014 with the
U.S. Government to Extend the Term and Adjust the Annual Rent for Offices
Occupied by the U.S. Transportation Security Administration

DIRECTOR’S RECOMMENDATION: APPROVE MODIFICATION NO. 1 TO LEASE
NO. GS-09B-03014 WITH THE U.S. GOVERNMENT TO EXTEND THE TERM OF THE
LEASE BY THREE YEARS AND ADJUST THE ANNUAL RENT, AND DIRECT THE
COMMISSION SECRETARY TO FORWARD LEASE MODIFICATION NO. 1 TO THE
BOARD OF SUPERVISORS FOR APPROVAL.

Executive Summary

Pursuant to Lease No. GS-09B-03014 (“the Lease”), between the U.S. Government and the San
Francisco International Airport (the “Airport”), the U.S. Transportation Security Administration
(“TSA”) occupies approximately 8,304 square feet of terminal space. The Lease expires on
October 31, 2017 and the TSA wishes to continue occupancy for an additional three years. The
proposed Lease modification will extend the term by three years and adjust the annual rent to
$1,996,111.68 (the “Modification™). - ' ‘

'Backggound

The TSA, an agency of the U.S. Department of Homeland Security, is responsible for ensuring
aviation security at‘all U.S. airports, including the Airport. On August 7, 2012, pursuantto
Commission Resolution No. 12-0185, the Commission approved GSA Lease No. GS-09B-03014,
which provided for administrative office space for the TSA in the International Terminal (“IT”) and
Terminal 2 (“T2”). The Board of Supervisors subsequently approved the Lease, pursuant to
Resolution No. 399-12, on October 30, 2012.

~ THIS PRINT COVERS CALENDAR ITEM NO. /b

AIRPORY COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J, GUGGENHIME ~-PETER A. STERN {VAR C. SATERO
MAYOR ~ PRESIDENT VICE PRESIDENT o : AIRPORT DIRECTOR
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Members, Ail.port Commission : 2 Se;ptember 5,2017

The Lease has a term of five years, terminating on October 31, 2017, and provides for
approximately 7,200 square feet of Category II space on the fifth floor of the South Shoulder
Building in the IT (“Parcel A”), and approximately 1,104 square feet of Category III space on the
first floor of T2 (Parcel “B*). It also provides for 52 employee parking spaces. The annual rent is

~ fixed for the term of the Lease at $1,692,038.40 and is comprised of: 1) terminal rent, 2) a tenant
improvement surcharge for the Cat III space, and 3) an Operating Cost for services provided by the

Airport.

The TSA wishes to continue obcupancy of the terminal space pursuant to Lease Modification
No. 1, which extends the term by three years commencing November 1, 2017, and adjusts the
rent to $1,996,111.68 per year (the “Modification”), Whlch is fixed for the term. . '

In addition to terminal rental, the Lease requires the A_u'port to provide maintenance of the
premises tenant improvements, infrastructure and building systems, and to provide janitorial
services and utilities, including electricity and water. The Airport is reimbursed for the cost of
these services by incorporation of an Operatmg Cost component into the rental rate, as more fully
described below

Proposal

Airport staff has negotiated and is seeking approval of the proposed Modification for terminal
space to accommodate the TSA’s contmued need for admmlstratwe offices, which prov1des for
the following business terms: :

1. Extension Term. Three years, firm.
2. Effective Date. November 1, 2017,

3, Early Termination. The TSA may terminate the Lease with 60 days written notice should
the Airport become de-federalized or Congress ceases to appropriate funds for the TSA
program.

4. Annual Rent $1,996,111.68 per year is fixed for the Extension Term This represents an
increase of $912,219.84 over the Extension Term.

A rental rate is compnsed of: 1) terminal rent for Category II and I1I spaces, the latter
being inclusive of a Surcharge Fee for construction of basic finishes to the Category III
space, and 2) an operating cost component which reimburses the Airport for providing
janitorial services, maintenance of the premises, and utilities (the “Operating Cost™).

The rental rate was derived by determining initial costs for the various categories
specified below, with the exception of the Surcharge Fee, which is fixed per the
Airport’s Rates and Charges. The initial rates were escalated annually by a specified

* percentage, based on the Airport’s three-year projected operating budget and were then
averaged over three years to arrive at an average for both the rent fot the respective
space categories and the Operating Cost. The initial rates and average rates are
summarized below.
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Initial Average

Rate Category Rate/SF/ Rate/SF/ | Annual Rent
YR YR

Parcel ARent— CatTl | $222.43% | $237.30 | $1,708,561.00
Parcel B Rent— Cat Il | $148.29%* |  $15820 | $174,652.80

Parcel B Surchérge Fee $21.48 | $21.48 $23,713.92
Operating Cost $10.28 $10.74 $89,184.96
Total | $1,996,111.68

*CAT I for FY 17/18 **CAT I for FY 17/18

5. Operating Cost. Provides reimbursement for the maintenance of the premises, tenant
improvements constructed by the TSA, terminal infrastructure and building systems,
provision of janitorial services and utilities, including electricity and water.

6. Surcharge Fee. Assessed to recover the cost of alterations and improvements installed by
Airport to convert shell space into basic finished office space, which were constructed during
the Alirport’s Terminal 2 Renovation Project.

. Recommendation

I recommend adoption of the accorﬁpanying Resolution that approves Modification No. 1 to the
Lease which: 1) extends the term of Lease No. GS-09B-03014 with the U.S. Government by
three years effective November 1, 2017, and 2) moe annual rent to $1,996,111.68.

Prepared by: Leo Fermin
Chief Business and Finance Officer

Attachments



Attachment A

U.S. TRANSPORTATION SECURITY ADMINISTRATION OFFICES
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LEASE NO, GS-09B-03014 : On-Airport Lease

GSA FORM L201D (September 2011)

This Lease is made and entered into between

City and County of San Francisco, acting by and'through its Airport Commission, c/o the Airport Director, San Francisco International
Airport, organized and existing under the taws of the State of California

("the Lessor"), whose principal place of business is:

AIRPORT COMMISSION —~ SAN FRANCISCO INTERNATIONAL AIRPORT
ADMINISTRATIVE OFFICES -

BUILDING 100 — INTERNATIONAL TERMINAL

P.O. BOX 8097

SAN FRANCISCO, CA 94128

and whose interest in the Property described herein is that of Fee Owner, and

The United States of America

{the “Government"}, acting by and through the designated representative of the General Services Administration ("GSA"), upon the terms and
conditions set forth herein.

Witnesseth: The parties hereto, for the consideration hereinafter mentioned, covenant and agree as follows:

The Lessor hereby leases to the Government the Premises described herein, being all or a portion of the Properly located at San Francisco
International Airport, 8,304 sq. ft. of terminal space comprised of 7,200 sq. ft. of Category Il space (Parcel A), located on the 5th floor of the
International Terminal, South Shoulder Building (Room 1.5.116) and 1,104 sq. ft. of Category Il space (Parcel B) on the 1st floor of

Terminal 2 (Room T2,1.011/11D) and more fuily described in Section 1 and Exhibit s A-1 and A-2, together with rights to the use of parking and other
areas as set forth herein.

To Have and To Hold the said Premises with their appurtenances for the term beginning upon acceptarice of the Premises as required by thls Lease
and conhnumg fora period of

Five (5) years Firm, commencing.November 1, 2012 and terminating October 31, 2017.

subject to termination and renewal rights as may be hereinafter set forth, to be used for such purposes as determined by GSA, as set forth in Section
2.06 (C) of the Lease. The commencement date of this Lease, along with any applicable termination and renewal rights, shall more specifically be set
forth in a Lease Amendment upon substantial complefion and acceptance of the space by the Govemment and without further formal approval
required the Airport Commission or City's Board of Supervisors.

In Witness Whereof, the pariies to this Lease evidence their agreement 1o all terms and conditions set forth herein by their signatures below, to be
effective as of the date of defivery of the fully executed Lease to the Lessor.

FOR THE LESSOR: F
SN .
: s
Name: John L. Martipz- =« Peter Shteyn
Title: Airport Director X ) Lease Confracting Officer {LCO)
Date: - Date: .
WITNESSED BY:

‘B{@UYA\%

Name: Wionsg f\'}j@ oo L —

gL s gl

e Senior Progirty Pnaeengens
Datel _______1\: 24"

LEASE NO. GS-098-03014, PAGE 1 LESSOR: @ ; GOVERNMENT: GSA FORM L201D (September 2011)
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SECTION1  THE PREMISES, RENT, AND OTHER TERMS

1.01 THE PREMISES
The Premises are described as follows:

Office and Related Space: 8,304 rentable square feet (RSF), vielding 8,304 ANSI/BOMA office area (ABOA) square feet (sq. fi.) of office and related
space {based upon a common area factor (CAF) of 1.00, 7,200 sq,. ft. of which is located on the 5th floor of the International Terminal, South Shoulder

Bullding (Room Room 1.5.116) and 1.104 sqg. f. of which is located on the 1st floor of Terminal 2 {(Room 72.1.011/11D), as depicted on the floor
plan(s) attached hereto as Exhibit A-1 and A-2,

1.02 EXPRESS APPURTENANT RIGHTS

The Govemment shall have the non-exclusive right to the use of Appurtenant Areas, and shall have the right to post Government rules and regulations
within such areas. The Govemment will coordinate with the Lessor to ensu;e signage is consistent with the Lessor's standards. Appurtenant to the
Premises and included with the Lease are rights to use the following:

A. arkmg Fifty two (62} parking spaces which shall be structured inside spaces for use of the Government for employee parking. In addition,

the Lessor shall provide such additional parking spaces as required by the applicable code of the local govemment entity having jurisdiction over the
Property.

B. Antennaze, Satellite Dishes and Related Transmission Devices: With prior written approval of Lessor, which shall not be unreasonably
withheld, Space located on the roof of the Building sulfficient In size for the installation and placement of ths telecommunications equipment as such
may be described herein, together with the right to access the roof and use of, all building areas (e.g., chases, plenums) necessary for the use,
aperation, and maintenance of such equipment at all times during the term of this Lease.

1.03 RENT AND OTHER CONSIDERATION

A. The Government shall pay the Lessor fixed annual rent for the entirs five (5) year term, payable monthly in arrears, of $1,692,038.40
gonsisting of shell rent and Operating Costs, ! the rates specified below. The Operating Costs include provision of maintenances, janitorial and utiiities
{electricity and water sewage cosis). Use of the employee parking spaces, as specified in Section 1.02 A above, are included in the rent.

Room 5 Years 1 -5

Annual Rate /
Parcel A Annual Rent RSF

| Shell Rental Rate $1,427,328.00 $198.24

Operating Costs $82,440.00 $11.45
Full Service Rate $1,509,768.00 $209.69
Hoom T2.1.011/11D Years1-5

Annual Rate /
Parcel B - - Annual Rent ASF
Shell Rental Rate $169,628.60 $153.65
Operating Cosis $12,640.80 $11.45
Full Service Rate $182,270.40 $165.10

B. Rent for Parcel A will commence on November 1, 2012, Rent for Parcel B will commence the earlier of the date that the Government

campletes its tenant fmprovements or March 1, 2013, Rent is subject to adjusiment based upon a physical mutual measurement of the space upon
acceptance, not to exceed 8,304 ABOA sq. ft. based upon the methodology outlined under the "Payment” clause of GSA Form 3517

C. if the Government occupies the Premises for less than a full calendar month, then rent shall be pro-rated based on the actual number of
days of occupancy for that month.

D. Rent shall be paid to the Lessor by electronic funds fransfer in accordance with the provisions of the General Clauses. Rent shall be
payable to the Payee designated in the Lessor's Central Contractor Registration.

E. The Lessor shall provide to the Government, in exchange for the payment of rental and other specified consideration, the following:

1. The leasehold interest in the Property described in “Clause 1.01, THE PREMISES,” created herein;
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2. All costs, expenses and fees to perform the work required for acceptance of the Premises in accordance with this Lease, including
all costs for labor, materials, and equipment, professional fees, contractor fees, attorney fees, permit fees, inspection fees, and similar such fees, and
all related expenses;

3, - Perfoimancs or satisfaction of all other obligations set forth in this Lease; and

4. All services, utilities, and maintenance required for the proper operation of the Property, the Building, and the Premises in accor-
dance with the terms of the Lease, including, but not fimited to, all inspections, modifications, repairs, replacemants, and improvements required 1o be
made thereto to meet the requirements of this Lease.

1.04 TERMINATION RIGHTS (ON-AIRPORT APR 2011)

The Government reserves the right to terminate this Lease, in whole or in part, at anytime during the term of this Lease with 60 calendar days’ written
notice to the Lessor if (i) regularly scheduled commercial air services ceases, , (i) the checkpoint supported by the leased space is closed, or (iv)
Government reduces ifs presence at airport due to a reduction in deplanements The effective date of the termination shall be the day following the
expiration of the required notice period or the termination date set forth in the notice, whlchever is later. No rental shall accrue after the effective date

. of termination. .

1.06 RESERVED
1.08 DOCUMENTS INCORPORATED BY REFERENCE (ON-AIRPORT SEPTEWMBER 2011)

The following documents are incorporated by reference, as though fully set forth herein:

Fioor Plan(s) A-1and A-2
(GSA Form 3517G, General Clauses 16 B
(GSA Form 35186, Representations and Cerfifications 6 C

1.07 OPERATING COST BASE

" The parties agree that operating costs will remain fixed for the term of the Lease.
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SECTION2  GENERAL TERMS, CONDITIONS, AND STANDARDS

2.01 DEFINITIONS AND GENERAL TERMS (SEPT 2011)

Unless otherwise specifically noted, all terms and conditions set forth in this Leass shall be interpreted by reference to the following definitions,
standards, and formulas:

Unless otherwise specifically noted, all terms and conditions set forth in this Lease shall be interpreted by reference to the following definitions,
standards, and formulas:

A, Aggurtenént areas. Appurtenant areas are defined as those areas and facilities on the Property that are not located within the Premises, but
for which rights are expressly granted under this Lease, or for which rights to use are reasonably necessary or reasonably anticipated with respect to
the Government's enjoyment of the Premises and express appurtenant rights.

B. Broker. If GSA awarded this Lease using a contract real estate. broker, “the Broker” shall refer to GSA’s broker.

C. Commission credit. If GSA awarded this Lease using a Broker, and the Broker agreed to forego a percentage of ils commission to which it
is entitled in connection with the award of this Lease, the amount of this credit is referred to as the commission credit.

D. Common area factor, The CAF is a conversion factor determined by the building owner and applied by the owner o the ANSI/BOMA office
area sq. ft. to determine the RSF for the offered space.

E. Contiact. “Contract” and “Coniractor” mean "Lease” and “Lessor,” respectively.

F. Days. Al references o "day” or *days’ in this Lease shall mean calendar days, unless specified otherwise.

G. FAR/GSAR. All references to the FAR shall be understood to mean the Federal Acquisition Regulation, codified at 48 CFR Chapter 1. All

references to the GSAR shall be understood to mean the GSA supplement to the FAR, codilied at 48 CFR Chapter 5.

H. Firm Term/Non-Firm Term. The Firm Term is that part of the Lease term that is not subject to tetmination rights. The Non-Firm Term is that
part of the Lease term) foliowing the end of the Firm Temm.

1. Lease term commencement date. The Lease term commencement date means the date on which the lease term commences.

J.  Lease award date. The Lease award date means the date that the Lease Is executed by the LCO.
K. The Premises. The Premises are defined as the total office area or other type of space, described in Section | of this Lease, and delineated
by plan in the attached Exhibit. Parking and other areas to which the Government has rights under this Lease are not included in the Premises.

L. The Property and the Building. The Property is defined as the land and buildings in which the Premises are located, including afl
appurtenant areas (e.g., parking areas to which the Government is granted rights). The building(s) situated on the Property in which the Premises are
located shall be referred to herein as "the Building(s).”

M. Rentable square feet (RSF). Rentable space is the area for which a tenant is charged rent. It is determined by the building owner and may
vary by city or by building within the same city. The rentable space may include a share of building support/common areas such as elevator lobbies,
building coridors, and floor service areas. Floor service areas fypically include restrooms, janitor rooms, telephone closets, electrical closets, and
mechanical rooms. The rentable space does not include vertical building penetrations and thelr enclosing walls, such as stairs, elevator shafts, and
vertical ducts.

N. Space. The Space shall refer to that part of the Premises to which the Government has exclusive use, such as office area, or other type of
Space. Parking-areas and approved antenna sites fo which the Government has rights under this Lease are not included in the Space.

O. Standard for Measuring Office Area and Other Space. For the purposes of this Lease, Space shall be measured in accordance with the
standard provided by Ametican National Standards institute/Building Owners and Managers Association (ANSI/BOMA) for office area. ANSI/BOMA
765.1-1996 shall be used. References to ABOA mean ANSI/BOMA office area.

P.  Standard for Determining Common_Area Factor. The Common Area Factor ("CAF") is the conversion factor expressed as the percentage of
space in the Premises that constitutes Common Area. For the purposes of this Lease, the CAF shall be delermined In accordance with the applicable
ANSIBOMA standard for the type of space to which the CAF shall apply.

Q. Formula for Calculation of Rentable Area. Rentable Area is calculated'using the following formula for each type of Space (e.g., Office,
Warehouss, elc.) included in the Premises: ANSYsq. ft. of Space x (1 + CAF) = RSF,

R. Working days. Working days shall mean weekdays, excluding Saturdays and Sundays and Federal holidays.

2.02 AUTHORIZED REPRESENTATIVES (APR 2011)
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The signatories to this Lease shall have full authority to bind their respective principtes with regard to all matters relating to this Lease. No other
persons shall be understood to have any authority to bind their respective principles, except to the extent that such authority may be explicitly
delegated by notice to the other party, or io the extent that such authority Is transferred by succession of interest. The Government shall have the right
to substitute its Lease Gontracting Officer (L.CO) without notice or an express delegation by the prior LCO. GSA assumes no financial responsibility for
any cost incurred by the Lessor except as provided by the terms of the Lease agreement or authorized in writing by the LCO. -

208  WAIVER OF RESTORATION (APR 2011) (DELETED)
204  RESERVED

205 RELOCATION RIGHTS (ON-AIRPORT APR 2011)

A. If it becomes necessary in the orderly development of the A|rpon Lessor, in its sole discretion, may require the relocation of Premises to
other space at the Alrport, which, in the reasonable judgment of Lessor, is similar and suitable for the purposes for which this Lease is entered as such
purposes are set forth herein.  Should such relocation be necessary, the Government agrees to movs Its personal property and equipment, at
Govemnment’s sole cost and expense, fo the new location prepared by Lessor upon 120 days prior written notice. Lessor shall be responsible for all
other costs for such relocation. The Airport shall provide such relocated Premises at the same rental rate as the original Premises, unless the new
Premises are located in an area that the Alrport charges tenants a lower rate, in which event the parties shall negotiate a reduction in the rental rate,

B. The Lessor shall give GSA the name of the person and agency to be providing the relocation assistance to site tenants. In addition, the
Lessor must provide background information about the relocation agency and references for which the relocation agent has performed relocation
assistance in the past.

2,06 RECITALS FOR TRANSPORTATION SECURITY ADMINISTRATION (ON-AIRPORT APR 2011)

A The Transportation Security Administration (TSA) Is required, pursuant to 49 U.8.C. 40101-—The Aviation and Transportation Security Act
(ATSA)}, to oversee security measures at the San Francisco International Airport.

B. TSAIls responsible for airline passenger and baggage screening services at the Airport.

C. The U.S. General Services Administration (GSA), on behalf of TSA, desires to lease certaln facilifies on the Airport premises for admmlstra'lve
offices in support of airport passenger and baggage screening setvices by the TSA.

D. Space for TSA to screen passengers and baggage is expressly excluded from this Lease,

2.07 ACCEPTANCE OF SPACE AND CERTIFICATE OF OCCUPANCY SEPT 2011)

A The Lessor shall provide fioor plans for the offered space and.a valid Certificate of Occupancy (C of O), issued by the local jurisdiction, for the
intended use of the Government. If the local jurisdiction does not issue Certificates of Occupancy or if the C of O is not available, the Lessor may satisfy this
condition by providing a report prepared by a licensed fire protection engineer who verifies that the offered space complies with all applicable local fire
protection and life safety codes and ordinances.

B. Neither the Government's acceptance of the Premises for occupancy or acceptance of related appustenances, nor the Government's occupancy of
the Premises, shall be construed as a waiver of any requirement or right of the Government under this Lease, or as otherwise pre;udlcmg the Government
with respect 1o any such requirement or right, or as an acceptance of any latent defect or condition,

2.08 ALTERATIONS (APR 2011)

The Government shall have the right during the existence of this Lease to make alterations, attach fixtures, and erect structures or signs In or upon the
Premises hereby ieased, which fixtures, additions or structures so placed in, on, upon, or attached to the said Premises shall be and remain the
property of the Government and may be removed or otherwise disposed of by the Government. The Government shall have the right to tie into or
make any physical connection with any structure located on the Property as is reasonably necessary for approptiate utilization of the leased space.

2.00 CENTRAL CONTRACTOR REGISTRATION (APR 2011)

The Offeror must have an active registration in the Central Contractor Régistraﬂon (CCR) system (via the Internet at http://www.ccr.gov) prior to the
Lease award and throughout the life of the Lease. To remain active, the Offeror/Lessor is required to update or renew its registration annually. The
Government will not process rent payments to Lessors without an active CCR. No change of ownérship of the leased premises will be recognized by
the Government until the new owner registers in the CCR system.

2,10 SECURITY UPGRADES DUE TO IMMEDIATE THREAT (APR 2011)

The Government reserves the right, at its own expense and with its own personnel, to heighten security In the building under Lease during heightened
securify conditions due to emergencies such as terrorist attacks, natural disaster, and civil unrest.

~ oL
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SECTION3  CONSTRUCTION STANDARDS AND SHELL COMPONENTS

3.01 BUILDING SHELL REQUIREMENTS {APR 2011)

A. The building shell shall be designed, constructed, and maintained in accordance with the standards set forth herein. For pricing, fulfiliment of
all requirements not specifically designated as operaling costs or other rent components as indicated shall be deemed included in the Shefl Rent.

B. Base structure and buiiding enclosure components shall be complete. All common areas accessible by the Government, such as lobbies, fira
egress corridors and stairwells, elevators, garages, and service areas, shall be complete. Restrooms shall be complete and operational. All newly
installed building shell components, including but not limited 1o, heating, ‘ventilation, and air conditioning (HVAC), electrical, ceilings, sprinklers, stc.,
shall be furnished, installed, and coordinated with Tenant improvements. Circulafion corridors are provided as part of the base building only on mulh-
tenanted floors where the corridor is common to more than one tenant. On single-tenant floors, only the fire egress coridor necessary to meet code is
provided as part of the shell.

3.02 FIRE PROTECTION AND LiFE SAFETY (SEPT 2011}

As a condition of this Lease, Lessor agrees the Space meets Fire Protection and Life Safety requirements for Means of Egress, Automatic Fire
Sprinkier System, and Fire Alarm System , or, prior 1o the Government's acceptance of the Space under this Lease, will make the improvements
necessary to bring the building into compliance with the requirements, such improvements being described in an attachment to, and part of this Lease.

3.03 MEANS OF EGRESS (SEPT 2011)

A Space shall meet the applicable egress requirements in the National Fire Protection Association, Life Safely Code (NFPA 101) or the
international Code Councll, Infermational Building Code (IBC), (both current as of the award date of this Lease); or an alternative approach or method
for achieving a level of safety deemed equivalent and acceptable by the Government.

B. Space has unrestrictive access to a minimum of two remote exits on each floor of Government occupancy.

C. Interiocking or scissor stairs located on the floor(s) where Space is located shall only count as one exit stair.

D. A fire escape located on the floor(s) where Space is located shall not be counted as an approved exit stair.

E. Daors shall not be locked in the direction of egress unless equipped with special locking hardware in accordance with requirements of NFPA

101 or the IBC.
3.04 AUTOMATIC FIRE SPRINKLER SYSTEM (SEPT 2011)

A, Space located below-grade, including parking gatage areas, and all areas In a building referred {o as "hazardous areas” (defined in NFPA
101) that are located within the entire buuidmg (including non-Government areas) shall be protected by an automatic fire sprinkler system or an
equivalent level of safety.

A. For buildings in which any portion of the space is on or above the sixth floor, then, at a minimum, the building up to and including the highest
fioor of Government occupancy shall be protected by an automatic fire sprinkier system or an equivalent level of safety.

B. For buildings in which any portion of the space is on or above the sixth floor, and iease of the space will result, either individually or in
combination with other Government leases in the offered building, in the Government leasing 35,000 sq. ft. or more ANSI/BOMA office area sq. ft. of

space in the offered bullding, then the entire building shall be protected throughout by an automatic flfe sprinkler system or an equivalent level of
safely.

C. Automatic fire sprinkler system(s) shall be installed In accordance with either National Fire Protection Association (NFPA) 13, Standard for
the Installation of Sprinkler Systems; NFPA 13D, Standard for the Installation of Sprinkler Systems in One and Two Family Dwellings and
Manufactured Homes, NFPA 13R, Standard for the Installation of Sprinkler Systems in Residential Occupancies up to and Including Four Stories in
Helght (current as of the award date of this Lease), whichever is appropriate for the type of building and occupancy being protected or the applicable
local codes and ordinances adopted by the jurisdiction.

D. Automatic fire sprinkler system(s) shall be maintained in accordance with the requirements in NFPA 25, Standard for the inspection, Testing,
and Maintenance of Water-based Fire Protection Systerns (current as of the award date of this Lease), or the applicable local codes and ordinances
adopted by the jurisdiction.

E. "Equivalent level of safety" means an alternative design or system (which may include automatic fire sprinkler systems), based upon fire
protection engineeting analysis, which achieves a level of safety equal to or greater than that provided by autornatic fire sprinkler systems.

3.05 FIRE ALARM SYSTEM (SEPT 2011)

A A building-wide fire alarm system shall be installed in the entire buudmg in which any portion of the space is located on the third fioor or
higher in the building.
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B. The fire alarm system shall be installed and maintained in accordance with NFPA 72, National Fire Alarm and Signaling Code (current as
- the award of the Lease), or the applicable local codes and ordinances adopted by the Jurisdiction.

C. The fire alarm system shall automatically notify the local fire depariment, remote station, or UL listed central station.

D. if a buliding’s fire alarm control unit is over 25 years cld, the Offeror shall Install a new fire alarm system in accordance with the requirements

of NFPA 72, National Fire Alarm and Signaling Code {current as of the award of the Lease), or the applicable local codes and ordinances adopted by
the jurisdiction, prior o Government acceptance and occupancy of the Space,

- 3.08 ENERGY INDEPENDENCE AND SECURITY ACT (AUG 2011)

A. The Energy Independence and Security Act {EISA) establishes requirements for Government leases relating lo energy efﬂcnency standards
and potential cost effective energy efficiency and conservation improvements.

B. Unless one of the statutory exceptions listed in paragraph C, below, applies, GSA may award a lease for Space only if the Building has
earned the ENERGY STAR® Label conferred by the Environmental Protection Agency (EPA) within the most recent 12 months prior to the due date
for final proposal revisions. For example, an ENERGY STAR® Label awarded by EPA on October 1, 2010, is valid for all lease procurements where
final proposal revisions are due on or before September 30, 2011. All new buildings being specifically constructed for GSA must achieve an ENERGY
STAR® Label within 18 months after occupancy by the Government.

C. . EISA allows a Federal agency to lease space in a buiiding that does not have an ENERGY STAR® Label if;

1. No space is offered in a building with an ENERGY. STAR® Label that meets Request for Lease Proposals (RLP) requirements,
including locational needs;

2. The agency will remain in a building It currently ocouples;

3. The Lease will be in a building of historical, architectural, or cultural significance listed or eligible to be listed on the National Register of
Historic Places; or .

4. The Lease is for 10,000 RSF or less.

D. All new buildings being specifically constructed for the Government must achieve the ENERGY STAR® Label within 18 months after
occupancy by the Governmenit.
3.07 ACCESSIBILITY

The Building, leased space, and areas servirig the leased space shall be accessible to persons wilh disabilities in accordance with the Architectural
Barriers Act Accessibility Standard (ABAAS), Appendices C and D to 36 CFR Part 1191 (ABA Chapters 1 and 2, and Chapters 3 through 10). To the
extent the standard referenced in the preceding senitence conflicts with local accessibility requirernents, the more stringent shall apply.

3.08 TOILET ROOMS (ON-AIRPORT APR 2011)

Government employees shall have access to all public toilet facilities for men and women in the Airport terminal at all imes without additional
payment.

3.08 HEATING VENTILATION AND AIR CONDITIONING (ON-AIRPORT APR 2011)

A Temperatures shaill conform to local commercial equivalent temperature levels and operating practices to maximize tenant satisfaction.
These temperatures shall be maintained throughout the leased premises and service areas, regardless of outside temperatures, during the hours of
operation specified in this Lease. The Lessor shall perform any necessary systems start-up required to meet the commercially equivalent tempeérature
levels prior to the first hour of each day's operation. At all times, humidity shall be maintained below 60 percent relative humidity.

B. The Lessor shall conduct HVAC system balancing after alf HVAC system alterations during the term of the Lease and shall make a -
reasonable attempt to schedule major construction outside of office hours.

C. Normal HVAC systems' maintenance shall not disrupt tenant operations.

3.10 MECHANICAL, ELECTRICAL AND PLUMBING (APR 2011)

The Lessor shall provide and operate all-building equipment and systems in accordance with applzcab)e technical publications, manuals, and standard
procedures. Mains, lines, and meters for utilities shall be provided by the Lessor. Exposed ducts, piping, and conduits are not permitied in office
space.

3.1 TELECOMMUNICAT!ONS (ON-A!RPORT APR 2011)

RN
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A.  The Government reserves the right fo contract its own telecommunications {voice, data, video, Internet, or other emerging technologies) service
in the Space fo be leased. The Government may contract with one or more parties to have inside wiring (or other transmission medium) and
telecommunications equipment installed.

B. The Lessor shali allow the Government's desighated telecommunications providers access to utilize existing building wiring to connect its
services fo the Government's space. [f the existing bullding wiring Is insufficient fo handle the transmission requirements of the Government's
designated telecommunications providers, the Lessor shall provide access from the point of entry into the building to the Government's floor
space, subject fo any inherent limitations in the pathway involved. '

C. Subject to Lessor prior wiitien approvals, the Lessor shali aliow the Government's designated telecommunications providers to affix
telecommunications antennae (high frequency, mobile, microwave, sateliite, or other emerging technologies), subject fo weight and wind load
conditions, to roof, parapet, or building envelope as required
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SECTION4  UTILITIES, SERVICES, AND OBLIGATIONS DURING THE LEASE TERM

4.01 SERVICES, UTILITIES, AND MAINTENANCE (ON-AIRPORT APR 2011)

The Lessor is responsible for providing all ulilities necessary for base building and tenant opsrations and all associated costs are included as a part of
the established rental rates. The following services, utilities, and malntenance shall be provided by the Lessor as part of the rental consideration
(check all that apply):

HEAT TARASH REMOVAL [l ELEVATOR SERVICE INITIAL & REPLACEMENT {71 OTHER
K| ELECTRICITY CHILLED DRINKING WATER [} WINDOW WASHING LAMPS, TUBES & BALLASTS (Spscify balow)
[ POWER (Spacial Equip.) _AIR CONDITIONING Frequency, PAINTING FREQUENCY

Kl WATER {Het & Cold)
[7] SNOW REMOVAL

TOlLE'f SUPPLIES B} CARPET CLEANING
. JANITORIAL SERV. & SUPP.

Space S years
Frequencyd Years Public Areas

KK ROR

The Lessor shall have an onsite bullding superintendent or a locally designated representative avaxlabfe to prompily respond to deficiencies, and
immediately address all emergency situations.

4.02 PROVISION OF SERVICES, ACCESS, AND ROUTINE HOURS (APR 2011)

The Government shall have access to the Premises and its Appurtenant Areas at all times without additional payment, including the use, during other
than routine hours, of necessary services and ulilities such as elevators, toilets, lights, and electric power. Cleaning shall bs performed after tenant
warking hours unless daytime cleaning is specified as a 'special requirement elsewhere in this Lease. Janitorial Services shall not be required on
weekends or federal holidays. Services, maintenance, and utifities shall be provided from 12:00 AM to 11:59 PM,

4.03 MAINTENANGE AND TESTING OF SYSTEMS (APR 2011)

A The Lessor is responsible for the iotal maintenance and repair of the ieased premises. Such maintenance and repairs include the site and
private access roads. All equipment and systems shall be maintained to provide reliable, energy efficient service without unusual interruption,
disturbing noises, exposure to fire or safely hazards, uncomfortable drafts, excessive air velocities, or unusual emissions of dit. The Lessor's
maintenance responsibility includes initial supply and replacement of all supplies, materials, and equipment necessary for such maintenance.
Maintenance, testing, and inspection of appropriate equipment and sysiems shali be done in accordance with current applicable codes, and inspection
certificates shall be displayed as appropriate. Copies of all records in this regard shall be forwarded to the GSA Field Office Manager or a designated
representalive.

8. Without any additional charge, the Government reserves the right to require documentation of proper operations or testing prior to
occupancy of such systems as fire atarm, sprinkler, standpipes, fire pumps, emergency lighting, illuminated exit signs, emergency generator, etc., to
ensure proper operation. These tests shall be witnessed by a designated representative of the contracting officer.

4.04 HAZARDOUS MATERIALS (APR 2011)

The leased space shall be free of hazardous materials in compliance with all applicable Federai state, and local environmental laws and regulations
including, but not fimited to, the following:

A. The leased space shall be free of all asbestos containing materials, except undamaged asbestos flooring in the space or undamaged boiler or
pipe insutation outside the space, in which case an asbestos management program conformning to EPA guidance shall be implemented.
8. The Lessor shall provide Space to the Government that is free from actionable mold and free from any conditions that reasonably can be
anticipated to permit the growth of actionable mold or are indicative of the possibility that actionable mold wilf be present (“indicators").

1. Actionable mold is mold of types and concentrations in excess of that found in the local outdoor air.

2. The Lessor shall be responsible for conducting the remediation in accordance with the relevant provisions of the document entitled

*Mold Remediation in Schools and Commercial Buildings™ (EPA 402-K-01-001, March 2001), published by EPA, as same may be amended or revised
from time to time, and any other applicable Federal, state, or local laws, regulatory standards, and guidelines.

3. The Lessor acknowledges and agrees that the Govemment shall have a reasonable opportunity to inspect the leased-space after
conclusion of the remedlation. If the results of the Government's inspection indicate that the remediation does not comply with the plan or any other
applicable Federal, state, or local laws, regulatory standards, or guidelines, the Lessor, at its sole cost, expense, and risk, shall immediately take afl
further actions necessary to bring the remediation into compliance.

4. " If the Lessor fails to exercise due diligence, or is otherwise unable to remediate an actionable-mold problem, the Government may
implement a corrective action program and deduct its costs from the rent.

LEASE NO. GS-09B-03014, PAGE 10 LESSOR:@D2., GOVERNMENT: GSA FORM L201D (September 2011)



4.05 INDOOR AIR QUALITY

A, The Lessor shall control contaminants at the source andfor operate the Space In such a manner that the GSA indicator levels for carbon
monoxide (CO), carbon dioxide (CO2), and formaldehyde (HCHO) are not exceeded. The indicator levels for office areas shall be: CO 9 ppm time
welghted average (TWA 8 hour sample); CO2 1,000 ppm (TWA); HCHO 0.1 ppm (TWA).

B. The Lessor shall promptly Investigate indoor air quality {IAQ) complaints presented by the GSA representative signing this document, and shalf
develop and implement, in consultation with GSA, the controls deemed necessary to address a given complaint.

C. The Govemment reserves the right to conduct independent [AQ assessments and detailed studies in space that it occuples, as well as in space
serving the Government demised area (e.g., common use areas, mechanical rooms, HVAC systems, etc.). The Lessor shall assist the Government in
its assessments and detailed studies by (1) making available information on building operations and Lessor activilies; (2) providing access to space for
assessment and testing, if required; and (3) implementing corrective measures required by the Contracting Officer.

D. The Lessor shall provide to the Government material safety data sheets (MSDS) upon request for the following products prior to their use during
the term of the Lease: adhesives, caulking, sealants, insulating materials, fireproofing or firestopping materials, paints, carpets, floor and wall paiching
or leveling materials, lubricants, clear finish for wood surfaces, janitorial cleaning products, pesticides, rodenticides, and herbicides. The Govemment’
reserves the right to review such products used by the Lessor within (1) the Government demised area; (2) common building areas; (3) ventilation
systems and zones serving the leased space; and (4) the area above suspended ceilings and engineering space in the same ventilation zone as the
leased space.

E. Where hazardous gasses or chemicals (any products with data in the Health and Safety section of the MSDS sheets) may be present or used,
including large-scale copying and printing rooms, segregate areas with deck-to-deck partitions with separate outside exhausting at a rafe of at least
0.5 cubic feet per minute per sq. ft., no air recirculation. The mechanical system must operate at a negative pressure compared with the surrounding

spaces of at least an average of 5 Pa (pascal) (0.02 inches of water gauge) and with a minimum of 1 Pa (0.004 inches of water gauge) when the doors
to the rooms are closed.

4.06 RECYCLING

Where state or local law, codse, or ordinance requires recycling programs (including metcury-containing lamps) for the Space to be provided pursuant
o this Lease, the Lessor shall comply with such state and local law, code, or ordinance in accordance with GSA Form 3517, General Clauses,
552.270-8, Compl/ance with Applicable Law. During the Lease term, the Lessor agrees, upon request, to provide the Govemment with additional
information concerning recycling programs maintained in the Bunidmg and in the leased space.
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SECTIONS5  ADDITIONAL TERMS AND CONDITIONS
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ON-AIRPORT GENERAL CLAUSES
(Acquisition of Leasehold Interests in Real Property)

CATEGORY CLAUSE NG. 48 CFRREF. CLAUSE TITLE
DEFINITIONS 1 552.270-4 Definitions (Variation)
GENERAL 2 552.270-11 Successors Bound »
_ 3 552.270-23 Subordination, Nondisturbance and
Attornment
4 552.270-24 Statement of Lease
5 552.270-25 Substitution of Tenant Agency
6 552.270-26 No Waiver
7 552.270-27 Integrated Agreement
8 552.270-28 Mutuality of Obligation
PERFORMANCE 9 552.270-17  Delivery and Condition
v 10 552.270-21 Effect of Acceptance and Occupancy
11 552.270-6 Maintenance of Building and Premises— .
: Right of Entry (Variation)
12 552.270-10 Failure in Performance
13 552,270-22 Default by Lessar During the Term
14 552.270-7 Fire and Casualty Damage
15 552.270-8 Compliance with Applicable Law
16 552.270-12 Alterations
INSPECTION 17 552,270-9 Inspection—Right of Entry
PAYMENT 18 52.204-7 Central Contractor Registration (Variation)
19 - 552.232-75 Prompt Payment
20 552.232-76 Electronic Funds Transfer Payment
) (Variation) _
21 52.232-23 Assignment of Claims
22 552.270-20 Payment (Variation)
STANDARDS OF CONDUCT 23 552.203-5 Covenant Against Contingent Fees
' » 24 52.203-7 . Anti-Kickback Procedures
ADJUSTMENTS 25 552.203-70 irice Adjustment for lllegal or impropet
ctivity ,
26 562.270-14 Changes (Variation)
AUDITS 27 552.215-70  Examination of Records by GSA
28 52.215-2 Audit and Records—Negotiation
DISPUTES 29 52.233-1 Disputes
LABOR STANDARDS 30 52.222-21 Prohibition of Segregated Facilities
SUBCONTRACTING 31 52.209-6 Protecting the Government's Interest When

Subcontracting With Contractors Debarred,
Suspended, or Proposed for Debarment

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

1. 552.270-4 DEFINITIONS (SEP 1999) (VARIATION)

The following terms and phrases (except as otherwise expressly provided or unless the context
othelj\f/yisde requires) for all purposes of this lease shall have the respective meanings hereinafter
specified: : :

(a) "Commencement Date" means the first day of the term,
{b) "Contract" and "Contractor” means "Lease" and "Lessor," respectively.

{c) ‘"Contracting Officer" means a person with the authority to enter into, administer, and/or
terminate contracts and make related determinations and findings. The term includes certain
authorized representatives of the Contracting Officer acting within the limits of their authority
as delegated by the Contracting Officer.

(d) "Delivery Date" means the date specified in or determined pursuant to the provisions of this
lease for delivery of the premises to the Government, improved in accordance with the
provisions of this lease and substantially complete, as such date may be modified in
accordance with the provisions of this lease.

(e) “"Delivery Time" means the number of days provided by this lease for delivery of the premises
tg thie Government, as such number may be modified in accordance with the provisions of
this lease.

() "Excusable Delays" mean delays arising without the fault or negligence of Lessor and
Lessor's subcontractors and suppliers at any tier, and shall include, without limitation:
(1) acts of God or of the public enemy, .
acts of the United States of America in either iis sovereign or contractual capacity,
?cts of another contractor in the performance of a contract with the Government,
ires,
floods,
epidemics,
quarantine restrictions,
strikes,
freight embargoes,
unusually severe weather, or ' )
delays of subcontractors or suppliers at any tier arising from unforeseeable causes
beyond the controf and without the fault or negligence of both the Lessor and any such
subcontractor or supplier.

—
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{g) ‘"Lessor" means the sub-lessor if this lease is a sublease.
(h)  "Lessor shall provide" means the Lessor shall furnish and i_nstéll at Lessor's expense.

()  “"Notice" means written notice sent by .certified or registered mail, Express Mail or
Comparable service, or delivered by hand. Notice shall be effective on the date delivery is
accepted or refused. :

)] "Premises” means the space described on thé GSA Form L201D, On-Airport Lease, of this
Lease.

)] "Substantially complete” and "substantial completion” means that the work, the common and
other areas of the building, and all other things necessary for the Government's access to the
ﬁremises and occupancy, possession, use and enjoyment thereof, as provided in this lease,

ave been completed or obtained, excepting only such minor matters as do not interfere with
or materially diminish such access, occupancy, possession, use or enjoyment.

(m) “Usable square feet” means the ANS/BOMA Z65.1-1996 definition for BOMA usable office
area, which means “The area where a tenant normally houses pearsonnel and/or furniture, for
which a measurement is to be computed.” ‘

(n)  "Work" means all alterations, improvements, modifications, and other things required for the
preparation or continued occupancy of the premises by the Government as specified in this
lease.

INITIALS: @
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2. 552.270-11 SUCCESSORS BOUND (SEP 1999)

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

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

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

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

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

(d) None of the foregoing provisions may be deemed or construed to imply a waiver of the
Government's rights as a sovereign.

4, 552.270-24 STATEMENT OF LEASE (SEP 1999)

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

(b) Letters issued pursuant to this clause are subject to the following conditions:

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

(2) That the Government shall not be held liable because of any defect in or condition of
the premises or bullding;

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

{(4) That the Lessor, and each prospective lender and purchaser are deemed to have
constructive notice of such facts as would be asceriainable by reasonable
prepurchase and precommitment inspection of the Premises and Building and by
inquiry to appropriate Federal, State and local Government officials.

5. 552.270-25 SUBSTITUTION OF TENANT AGENCY MODIFIED

The Government may, at any time and from time to time, substitute any Government agency or
agencies doing business on the airpott premises for the Government agency or agencies, if any,
named in the lease. Lessor shall have approval right which approval shall not be unreasonably
withhield or delayed.

6. 552.270-26 NO WAIVER (SEP1999)

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

7. 552.270-27 - INTEGRATED AGREEMENT (SEP 1999)

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

8. 552.270-28 MUTUALITY OF CBLIGATION (SEP 19399)

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

9. 552.270-17 DELIVERY AND CONDITION (SEP 1999) (Deleted)

10, 552.270-21 EFFECT OF ACCEPTANCE AND OCCUPANCY (SEP 1999)

Neither the Government's acceptance of the premises for occupancy, not the Government's
occupancy thereof, shall be construed as a waliver of any requirement of or right of the Government
under this Lease, or as otherwise prejudicing the Government with respect to any such requirement
or right.

11. 552.270-6 MAINTENANCE OF BUILDING AND PREMISES—RIGHT OF ENTRY (SEP 1999)
(VARIATION) ' ‘

Except in case of damage arising out of the willful act or negligence of a Government employee,
Lessor shall mainiain the premises, including the building, bullding systems, and all equipment,
fixtures, and appurtenances furnished by the Lessor under this lease, in good repair and condition
so that they are suitable in appearance and capable of supplying such heat, air conditioning, light,
ventilation, safety systems, access and other things fo the premises, without reasonably
preventable or recurring disruption, as is required for the Government's access to, occupancy,
possession, use and enjoyment of the premises as provided in this lease. For the purpose of so
maintaining the premises, the Lessor may at reasonable times enter the premises with the approval
of the authorized Government representative in charge. Government hereby expressly waives any
and all claims for damages, arising or resulting from failures or interruptions of utility services to the
premises, including electricity, gas, water, plumbing, sewage, telephone, communications, heat,
ventilation, air conditioning, or for the failure or interruption of any public or passenger
conveniences, including any failures or interruptions due to force majeure. In the event, damage is
a result of Lessor's negligence or willful misconduct, Government shall have a right to abate rent or
terminate this l.ease.
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12. 552.270-10 FAILURE IN PERFORMANCE (SEP 1999) MODIFIED

The covenant to pay rent and the covenant to provide any service, utility, maintenance, or repair
required under this lease are interdependent. in the event of any failure by the Lessor to provide
any service, utility, maintenance, repair or replacement required under this lease the Government
may, by contract or otherwise, perform the requirement and deduct from any payment or payments
under this lease, then or thereafter due, the resulting cost to the Government, including all -
administrative costs, provided however, the Government shall give prior written notice to Lessor of
Lessor's failures and provide Lessor thirly {30) days to cure such failure or such length as may be
reasonably required to cure such fallure.f the Government elects to perform any such requirement,
the Government and each of its contractors shall be entitled to access to any and all areas of the
building, access to which is necessary to perform any such requirement, and the Lessor shall afford
and facilitate such access. Alternatively, the Government may deduct from any payment under this
lease, then or thereafter due, an amount which reflects the reduced value of the contract
requirement not performed. No deduction from rent pursuant to this clause shall constitute a default
by the Government under this lease. These remedies are not exclusive and are in addition to any
other remedies which may be available under this iease or at law.

13. 552.270-22 DEFAULT BY LESSOR DURING THE TERM (SEP 1999)
(a)  Each of the following shall constitute a default by Lessor under this lease:

(1) Failure to maintain, repair, operate or service the premises as and when specified in
this lease, or failure to perform any other requirement of this lease as and when
required provided any such failure shall remain uncured for a period of thirty (30} days
next following Lessor's receipt of notice thereof from the Contracting Officer or an
authorized representative.

(2) Repeated and unexcused failure by Lessor to comply with one or more requirements
of this lease shall constitute a default notwithstanding that one or all such failures shalt

14. 652.270-7 FIRE AND CASUALTY DAMAGE (SEP 1999)

If the entire premises are destroyed by fire or other casualty, this lease will immediately terminate,
in case of partial destruction or damage, so as to render the premises untenantable, as determined
by the Government, the Government may terminate the lease by giving written notice to the Lessor
within 15 calendar days of the fire or other casually; if so terminated, no rent will accrue to the
Lessor after such partial destruction or damage; and if not so terminated, the rent will be reduced
proportionately by supplemental agreement hereto effective from the date of such partial
destruction or damage. Nothing in this lease shall be construed as relieving Lessor from liability for
damage to or destruction of property of the United States of Ametica caused by the willful or
negligent act or omission of Lessor.

15. 552.270-8 COMPLIANCE WITH APPLICABLE LAW (SEP 1999)"

Lessor shall comply with all Federal, state and local laws applicable to the Lessor as owner or
Lessor, or both, of the building or premises, including, without limitation, laws applicable to the
construction, ownership, alteration or operation of both or either thereof, and will obtain all
necessary permits, licenses and similar items at Lessor's expense. The Government will comply
with all Federal, State and local.laws applicable to and enforceable against it as a tenant under this
lease; provided that npthing in this lease shall be construed as a waiver of any sovereign immunity
of the Government. This lease shall be governed by Federal jaw.

16. 552.270-12 ALTERATIONS (SEP 1999) MOCDIFIED

The Government shall have the right during the existence of this lease to make alterations, attach
fixtures, and erect structures or signs in or upon the premises hereby leased, which fixtures,
additions or structures so placed in, on, upon, or attached to the said premises shall be and remain
the property of the Government and may be removed or otherwise disposed of by the Government.
if the lease contemplates that the Government is the sole occupant of the building, for purposes of
this clause, the leased premises include the land on which the building is sited and the building
itself. Otherwise, the Government shall have the right to tie into or make any physical connection
with any structure located on the property as is reasonably necessary for appropriate utilization of
the leased space. All such alterations shall be in accordance with the Alrport's Tenant
Improvement Guide.
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17. 552.270-9 INSPECTION—RIGHT OF ENTRY (SEP 1999)

(a) At any time and from time to time after receipt of an offer (until the same has been duly
withdrawn or rejected), after acceptance thereof and during the term, the agents, employees
and contractors of the Government may, upon reasonable prior notice to Offeror or Lessor,
enter upon the offered premises or the premises, and all other areas of the building access
to which is necessary to accomplish the purposes of entry, to determine the potential or
actual compliance by the Offeror or Lessor with the requirements of the solicitation or this
lease, which purposes shall include, but not be limited to:

(1) inspecting, sampling and analyzing of suspected asbestos-containing materials and air
monitoring for asbestos fibers;

(2) inspecting the heating, ventilation and air conditioning system, maintenance records,

- and mechanical rooms for the offered premises or the premises;

(8) inspecting for any leaks, spills, or other potentially hazardous conditions which may
involve tenant exposure to hazardous or toxic substances; and

(4) inspecting for any current or past hazardous waste operations, to ensure that
appropriate mitigative actions were taken to alleviate any environmentally unsound
activities in accordance with Federal, State and local law.

(b}  Nothing in this clause shall be construed to create a Government duty to inspect for toxic
materials or to impose a higher standard of care on the Government than on other lessees. -
The purpose of this clause is to promote the ease with which the Government may inspect
the building. Nothing in this clause shall act to relieve the Lessor of any duty to inspect or
liabiidity which might arise as a result of Lessor's failure to inspect for or correct a hazardous
condition. .

18, 52.204-7 CENTRAL CONTRACTOR REGISTRATION (OCT 2003) (VARIATION)
: {a)  Definitions. As used in this clause—

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

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

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

"Offeror" means the owner of the propetty offered, not an individual or agent representing the
owner.

“Registered in the CCR database” means that—

{1} The Contractor has entered all mandatory information, including the DUNS number or
the DUNS+4 number, into the CCR database; and

. (2) T/{le Government has validated all mandatory data fields and has marked the record
“Active.” = ‘

{b) (1) By submission of an offer, the Offeror acknowledges the requirement that a
prospective awardee must be registered with D&B and in the CCR database prior to
award, during performance, and through final payment of any contract resulting from
this solicitation. .

(2} The Offeror shall enter in the approptiate block, on the GSA Form 3518, entitled
Representations and Certifications, the legal entity's name and address, followed by
the DUNS or DUNS +4 number that identifies the Offeror's name and address exactly
as stated in the offer. The DUNS number will be used by the Contracting Officer to
verify that the Offeror is registered in the CCR database.

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

Nmias: R & ?5 |
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(h)

INITIALS:

{1) An Offeror may obtain a DUNS number—
(i) 1 located within the United States, by calling Dun and Bradstreet at 1-866-705-
5711 or via the Internet at htip://www.dnb.com; or
{iy if located outside the United States, by contacting the local Dun and Bradstreet
office.

{2) The Offeror should be prepared to provide the following information:
(i) Company legal business.

i) Tradestyle, doing business, or other name by which your entity is commonly
recognized.
{iiy Company Physical Street Address, City, State, and ZIP Code.
} Company Mailing Address, City, State and ZiP Code (if separate from physical).
y Company Telephone Number,
{vi} Date the company was started.
(vii) © Number of employees at your location.
{vii} Chief executive officer/key manager.
(ixg Line of business (industry).

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

If the Offeror does not become registered in the CCR database in the time prescribed by the
Contracting Officer, the Contracting Officer will proceed to award to the next otherwise
successiul registered Offeror,

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

The Contractor is responsible for the accuracy and completeness of the data within the CCR
database, and for any liability resulting from the Government's reliance on inaccurate or
incomplete data. To remain registered in the CCR database after the initial registration, the
Confractor is required to review and update on an annual basis from the date of initial
registration or subsequent updates its information in the CCR database to ensure it is
current, accurate and complete. Updating information in the CCR does not alter the terms
gnd conditions of this contract and is not a substitute for a properly executed contractual
ocument.”

(1) (i) If a Contractor has legally changed its business name, “doing business as”
name, or division name {whichever is shown on the contract), or has transferred
the assets used in performing the contract, the Contractor shall comply with the
requirements of Subpart 42,12 of the Federal Acquisition Regulations (FAR)
and provide the responsible Contracting Officer a fully revised and
initialed/signed GSA Form 3518, entitled Representations and Certifications,
along with written notification of its intention to (A) change the name in the CCR
database; and (B) provide the Contracting Officer with sufficient documentation
to verify and confirm the legally changed name or change in ownership.

(i) If the Contractor fails to comply with the requirements of paragraph (g){1)(i) of
this clause, or fails to perform the agreement at paragraph (g)(1)(i}(C) of this
clause, and, in the absence of a properly executed novation or change-of-name
agreement, the CCR information that shows the Contractor to be other than the
Contractor indicated in the contract will be considered to be incorrect
information within the meaning of the “Suspension of Payment” paragraph of

= the electronic funds transfer (EFT) clause of this coniract.

(2) The Contractor shall not change the name or address for EFT payments or manual
payments, as appropriate, in the CCR record to reflect an assignee for the purpose of
assignment of claims. Assignees shall be separately registered in the CCR database.
Information provided to the Contractors CCR record that indicates payments,
including those made by EFT, to an ultimate recipient other than that Contractor will be
considered to be incorrect information,

Offerors and Contractors may obtain information on registration and annual confirmation
requireqnents via the internet at hiip:J//www.ccr.dov or by calling 1-888-227-2423, or
268-961-5757, :

N
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19, 552.232-75 PROMPT PAYMENT (SEP 1999)

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

(a)  Payment due date,

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

() When the date for commencement of rent falls on the 15" day of the month or
earlier, the initial monthly rental payment under this contract shall become due
on the first workday of the month following the month in which the
commencement of the rent is effective.

(i) When the date for commencement of rent falls after the 15™ day of the month,
the initial monthly rental payment under this contract shall become due on the
first workday of the second month following the month in which the
commencement of the-rent is effective.

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

() The 30" day after the designated billing office has received a proper invoice

~ from thg,; Contractor. :

(i) The 30" day after Government acceptance of the work or service. However, if
the designated billing office fails 1o annotate the invoice with the actlgal date of
receipt, the invoice payment due date shall be deemed to be the 30" day after
the Contractor's invoice is dated, provided a propet invoice is received and

_there is no disagreement over quantily, quality, or Contractor compliance with
contract requirements.

(b}  Invoice and inspection requirements for payments other than rent.

(1) The Contractor shall prepare and submit an invoice to the designated billing office
after completion of the work. A proper invoice shall include the following items;
{} Name and address of the Contractor. »
(i) Invoice date,
Eiii Lease number. .
Government's order number or other authorization.
{v) Description, price, and quantity of work or services.delivered.
{(vi} Name and address of Contractor official to whom payment is to be sent (must
be the same as that in the remittance address in the lease or the order).
{vii} Name {where practicable), title, phone number, and mailing address of person
to be notified in the event of a defective invoice. :

(2) The Government will inspect and determine the acceptability of the work performed or
services delivered within 7 days after the receipt of a proper invoice or notification of
completion of the work or services unless a different period is specified at the time the
order is placed. If actual acceptance occurs later, for the purpose of determining the
payment due date and calculation of interest, acceptance will be deemed to occur on
the last day of the 7-day inspection period. If the work or service is rejected for failure

- 1o conform to the technical requirements of the contract, the 7 days will be_counted
beginning with receipt of a new invoice or notification. In either case, the Contractor is
not entitled to any payment or interest unless actual acceptance by the Government
oceurs. . ‘

{(c) Interest Penalty.

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

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

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

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

20. 552.232-76 ELECTRONIC FUNDS TRANSFER PAYMENT (MAR 2000) (VARIATION)
(@)~ The Government will make payments under this lease by electronic funds transfer (EFT).
The Lessor must, no later than 30 days before the first payment:
{1) Designate a financial institution for receipt of EFT payments.

(2) ?ubmitdthis designation to the Contracting Officer or other Government official, as
irected.

{(b)  The Lessor must provide the following information:

(1) The American Bankers Association 9-digit identifying number for Automated Clearing
House (ACH) transfers of the financing institution receiving payment if the institution
has access to the Federal Reserve Communications System.

(2) Number of account to which funds are to be deposited.

(3} Type of depositor account ("C" for checking, "S" {or savings).

(¢} If the Lessor, during the performance of this contract, elects to designate a different financial
institution for the receipt of any payment, the appropriate Government official must receive
notice of such change and the required information specified above no later than 30 days
before the date such change is to become effective.

{d) Thhe documents furnishing the information required in this clause must be dated and contain
the: :

(1) Signature, title, and telephone number of the Lessor or the Lessor's authorized
representative.

(2} Lessor's name.
(3) Lease number. -

{e) Lessor's failure to properly designate a financial institution or to provide appropriate payee
bank account information may delay payments of amounts othetwise properly due.

21. 52.232-23 ASSIGNMENT OF CLAIMS (JAN 1986)
(Applicable to leases over $2,500.) .

(a) The Ceontractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727,
41 U.8.C. 15 (hereafter referred to as "the Act"), may assign its rights to be paid amounts
due or fo become due as a result of the performance of this contract to a bank, trust
company, or other financing institution, including any Federal lending agency. The assignee
under such an assignment may thereafter further assign or reassign its right under the
original assignment o any type of financing institution described in the preceding sentence.

(b)  Any assignment or reassignment authotized under the Act and this clause shall cover all
unpaid amounts payable under this contract, and shall not be made to more than one party,
except that an assignment or reassignment may be made to one party as agent or frustee for
two or more parties participating in the financing of this contract.
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{c} The Contractor shall not furnish or disclose to any assignee under this contract any classified
document {including this contract) or information related to work under this contract until the
Contracting Officer authorizes such action in writing.

22. 552.270-20 PAYMENT (SEP 1999) (VARIATION)

(a) When space is offered and accepted, the ANSI/BOMA Office Area square footage delivered
will be confirmed by: ) .

~ (1) the Government's measurement of plans submitted by the successful Offeror as
approved by the Government, and an inspection of the space to verify that the
delivered space is in conformance with such plans or :

{2) a mutual on-site measurement of the space, if the Contracting Officer determines that
it is necessary.

(b} Payment will not be made for space which is in excess of the amount of ANSI/BOMA Office
- Area square footage stated in the lease.

(c) [f it is determined that the amount of ANSI/BOMA Office Area square footage actually
delivered is less than the amount agreed fo in the lease, the lease will be modified to reflect
the amount of Usable space delivered and the annual rental will be adjusted as follows:

Usable square feet not delivered multiplied by the ANSI/BOMA Office Area square foot (USF)
rate equals the reduction in annual rent. The rate per USF is determined by dividing the total
annual rental by the Usable square footage set forth in the lease.

USF Not Delivered X Rate per USF = Reduction in Annual Rent.

23. 552.203-5 COVENANT AGAINST CONTINGENT FEES (FEB 1990)
{Applicable to leases over $100,000.)

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

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

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

*Contingent fee," as used in this clause, means any commission, percentage, brokerage, or
other fee that is contingent upon the success that a person or concern has in securing a
Government coniract. '

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

24. 52203-7 ANTI-KICKBACK PROCEDURES (JUL 1995) .
(Applicable to leases over $100,000 average net annual rental, inciuding option periods.)
{a) Definitions. :
"Kickback," as used in this clause, means any money, fee, commission, credit, gift, gratuity,

thing of value, or compensation of any kind which is provided, directly or indirectly, to any
prime Contractor, prime Contractor employee, subcontractor, or subcontractor employee for
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the purpose of improperly obtaining or rewarding favorable treatment in connection with a
prime contract or in connection with a subcontract relating to a prime contract.

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

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

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

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

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

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

"Subcontractor employee,” as used in this clause, means any officer, partner, empioyee, or
agent of a subcontractor.

(b)  The Anti-Kickback Act of 1986 (41 U.S.C, 51-58) {the Act), prohibits any person from—
4} ‘ Providing or attempting to provide or offering to provide any kickback;
(2) Soliciting, accepting, or attempting to accept any kickback; or

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

(c) 4] The Contractor shall have in place and follow reasonable procedures designed to
' prevent and detect possible violations described in paragraph (b) of this clause in its
own operations and direct business relationships.

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

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

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

{8) The Contractor agrees 1o incorporate the substance of this clause, including

paragraph (c)(5) but excepting paragraph {c}(1), in all subcontracts under this contract
which exceed $100,000.
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25. 552.203-70 PRICE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY (SEP 1999)
(Applicable to leases over $100,000.)

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

(1) Reduce the monthly rental under this lease by 5 percent of the amount of the rental for
each month of the remaining term of the lease, inciuding any option periods, and
recover 5 percent of the rental already paid,;

(2) Reduce payments for alterations not included in monthly rental payments by 5 percent

. of the amount of the alterations agreement; or v

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

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

{c) The rights and remedies of the Government specified herein are not exclusive, and are in
addition to any other rights and remedies provided by law or under this lease.

26. 552.270-14 CHANGES (SEP 1999) (VARIATION) MODIFIED

(a) The Contracting Officer may at any time, by writien order, make changes within the general
sgope of this lease in any one or more of the following, provided the Lessor consents to the
change: '

{1} Amount of space, provided-Lessor consents to the change.

(b)  If any such change causes an increase or decrease in Lessor's cost of or the time required
for performance under this lease, whether or not changed by the order, the Contracting
Officer shall modify this lease to provide for one or more of the following: '

(1) A modification of the delivery date;
{2} An equitable ‘ad;'ustment in the rental rate; 4
(3) Alump sum equitable adjustment; or

(4} An equitable adjusiment of the annual operating costs per ANSI/BOMA Office Area
square foot specified in this lease. o

{c}  The Lessor shall assert its right fo an adjustment under this clause within 30 days from the
date of receipt of the change order and shall submit a proposal for adjustment, Failure to
agree to any adjustment shall be a dispute under the Disputes clause, However, nothing in
this clause shall excuse the Lessor from proceeding with the change as directed.

{d) Absent such written change order, the Government shall not be liable to Lessor under this
clause.

27. 552.215-70 EXAMINATION OF RECORDS BY GSA (FEB 1996)

The Contractor agrees that the Administrator of General Services or any duly authorized
representative shall, until the expiration of 3 years after final payment under this contract, or of the
time periods for the particular records specified in Subpart 4.7 of the Federal Acquisition Regulation
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(48 CFR 4.7), whichever expires earlier, have access to and the right to examine any books,
documents, papers, and records of the Contractor involving transactions related to this contract or
compfiance with any clauses thereunder. The Contractor further agrees to include in all its
subcontracts hereunder a provision to the effect that the subcontractor agrees that the
Administrator of General Services or any duly authorized representatives shall, until the expiration
of 3 years after final payment under the subcontract, or of the time periods for the particular records
specified in Subpart 4.7 of the Federal Acquisition Regulation (48 CFR 4.7), whichever expires
earlier, have access to and the right to examine any books, documents, papers, and records of
such subcontractor involving transactions related to the subconiract or compliance with-any clauses
thereunder. The term "subcontract’ as used in this clause excludes (8) purchase orders not
exceeding $100,000 and (b) subcontracts or purchase orders for public utility services at rates
established for uniform applicability to the general public.

28. 52,2152  AUDIT AND RECORDS—NEGOTIATION (JUN 1999)

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

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

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

(1) The proposal for the contract, subcontract, or modification;
{2) The discussions conducted on the proposal(s), including those refated to negotiating;
(3) Pricing of the contract, subcontract, or modification; or
(4) Performance of the contract, subcqntract or modification.
{d)  Comptroller General,

(1) The Comptroller General of the United States, or an authorized representative, shalll
have access to and the right to examine any of the Contractor’s directly pertinent
tecords involving transactions related to this contract or a subcontract hereunder,

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

(e)  Reports. If the Contractor is required to furni§h cost., funding, or performance reports, the
Contracting Officer or an authorized representative of the Contracting Officer shall have the

right to examine and audit the supporting records and materials, for the purpose of
evaiuating—

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

(2) The data reported.

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

(1) K this contract is completely or partiaily terminated, the Contractor shall make available
the records relating to the work terminated until 3 years after any resulting final
termination settlement; and

{2) ‘The Contractor shall make available records relating to appeals under the Disputes
“clause or to litigation or the settlement of claims- arising under or relating to this
contract until such appeals, litigation, or claims are finally resolved.

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

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

{2) For which cost or pricing data are required; or

(3) Tlhat require the subcontractor o furnish repotts as discussed in paragraph (e) of this
clause. ‘

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

29. 52.233-1 DISPUTES (JUL 2002)

{a)} This contract is subject to the Contract Disputes Act of 1978, as amended .
(41 U.8.C. 601-613).

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

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

{d) (1) A claim by the Contractor shall be made in writing and, unless otherwise stated in this
contract, submitted within 6 years after accrual of the elaim 1o the Contracting Officer
for a written decision. A claim by the Government against the Contractor shall b
subject to a written decision by the Contracting Officer, -

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

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

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

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

()  For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in
writing by the Contractor, render a decision within 60 days of the request. For Contractor-
certified claims over $100,000, the Contracting Officer must, within 60 days, decide the claim
or notify the Contractor of the date by which the decision will be made,

'
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(f)

[ {

The Contracting Officer's decision shall be final unless the Contractor appeals or files a suit
as provided in the Act.

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

The Government shall pay interest on the amount found due and unpaid from (1) the date
that the Contracting Officer receives the claim (certified, if required); or (2) the date that
payment otherwise would be due, if that date is later, until the date of payment. With regard
to claims having defective certifications, as defined in FAR 83.201, interest shall be paid from
the date that the Contracting Officer initially receives the claim. Simple interest on claims
shall be paid at the rate, fixed by the Secretary of the Treasury as provided in the Act, which
is applicable to the period during which the Contracting Officer receives the claim and then at
the rate applicable for each 6-month period as fixed by the Treasury Secretary during the
pendency of the claim, ‘

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

30, 52.222-21 PROHIBITION OF SEGREGATED FACILITIES (FEB 1999)
(Applicable to leases over $10,000.)

(a)

(b)

. {e)

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

The Contractor agrees that it does not and will not maintain or provide for its employees any
segregated facilities at any of its establishments, and that it does not and will not permit its

- employees to petform their services at any location under its control where segregated

facilities are maintained. The Coniractor agrees that a breach of this clause is a violation of
the Equal Opportunity clause in this contract. :

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

31. 522096 PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING

INITIALS:

WITH CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR
DEBARMENT (JAN 2005) (Deleted)
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REPRESENTATIONS AND CERTIFICATIONS (Short Form) Sotlicitation Number Dated

{Simplified Acquisition of Leasehold Interests in Real Property for
Leases Up to %100,000 Annual Rent) . GS-09B-03014 November 1, 2012

Complete appropriate boxes, sign the form, and aftach to offer.

The Offeror makes the following Representations and Certifications. NOTE: The "Offeror," as used on this form, is the owner of the
properiy offered, not an individual or agent representing the owner.

1. SMALL BUSINESS REPRESENTATION (SEP 2001)

(&) - The offeror represents that it | }is, [ is not a small business concern. “Small* means a concern, including its affiliates,
that is independently owned and ogerated; is not dominant in the field of operation, and has average annual gross
revenues of $15 million or less for the preceding three fiscal years. The North American Industry Classification System
(NAICS) code for this acquisition is 531190. ,

(b)  The offeror represents that it { is, [x] is not a small disadvantaged business concern as defined in 13 CFR 124.1002.
(c) The offeror represents that it [ 1is, [X] is not a women-owned small business concern as defined in 48 CFR 52.219-1.
(d} The offeror represents that it [ ] is, {x] is not a veteran-owned small business concern as defined in 48 CFR 52.219-1.
(

&) The offeror represents that it [ ]is, [ is not a service-disabled veteran-owned small business concern as defined in 38
U.8.C. 101(2), 38 U.S.C. 101(16), and 48 CFR 52.219-1. :

2. 52.222-22 - PREVIOUS CONTRACTS AND COMPLIANCE REPORTS (FEB 1999)
(Applicable to leases which exceed $10,000.) '
The Offeror represents that -

(a) it {X] has, [ ] has not participated in a previous contract or subcontract subject either to the Equal Opportunity clause of
this solicitation; ,

(b} It [X] has, [ ] has not fifed all required compliance reports; and

(c) Representations indicating submission of required corripliance reports, signed by proposed subcontractors, will be
obtained before subcontract awards, {Approved by OMB under Controt Number 1215-0072.)

3. 52.222-25 - AFFIRMATIVE ACTION COMPLIANCE (APR 1984)
(Applicable to leases which exceed $10,000 and which inciude the clause at FAR 52,222-26, Equal Opportunity.)
The Offeror represents that -

{a) it [X] has developed and has on file, [ ] has not developed and does not have on file, at each establishment affirmative
action programs required by the rules and regulations of the Secretary of Labor (41 CFR 60-1 and 60-2), or

{b) It [X] has,[ ] has not previously had contracts subject to the wiitten affirmative action programs requirement of the rules
and regulations of the Secretary of Labor. {Approved by OMB under Control Number 1215-0072.)

4. 5220311 - CERTIFICATION AND DISCLOSURE REGARDING PAYMENTS TO INFLUENCE CERTAIN FEDERAL
TRANSACTIONS (APR 1991)

(Appticable to leases which excead $100,000.)

(a) The definitions and prohibitions contained in the clause, at FAR 52.203-12, Limitation on Payments to Influence Certain
Federal Transactions, are hereby incorporated by reference in paragraph (b) of this certification.

(b)Y  The offeror, by signing its offer, hereby cerlifies {o the best of his or her knowledge and belief that on or after
December 23, 1989, -- .

(1) No Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to
influence an ofticer or employee of any agency, a Member of Congress, an officer or employee of Congress, or
an emplo%'ee of a Member of Congress on his or her behalf in connection with the awarding of a contract, the
making of any Federal grant, the making of any Federal loan, the entering into_of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement;

() it any funds other than Federal aFgropriated funds (including profit or fee received under a covered Federal
transaction) have been paid, or will be paid, to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress on his or her behalf in connection with this solicitation, the offeror shall complete and
submit, with its offer, OMB standard form LLL, Disclosure of Lobbying Activities, to the Contracting Officer; and

(3)  He or she will include the language of this certification in all subcontract awards at-any tier and require that all
recipients of subcontract awards in excess of $100,000 shall certify and disclose accordingly.

INITIALS: & & Qﬁ
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Submission of this certification and disclosure is a prerequisite for making or enteting into this coniract imposed by
section 1352, titte 31, United States Code. Any person who makes an expenditure prohibited under this provision or
who fails to file or amend the disclosure form to be filed or amended by this provision, shall be subject to a civil penalty
of not less than $10,000, and not more than $100,000, for each such failure. .

5. 52.204-3 - TAXPAYER IDENTIFICATION (OCT 1998)

(a)

()

(d)

()

Definitions.

“Common parent,” as used in this provision, means that corporate entity that owns or controls an affiliated group of
corporations that files its Federal income tax refurns on a consolidated basis, and of which the offeror is a member,

“Taxpayer Identification Number (TIN),” as used in this provision, means the number required by the Internal Revenue
Service g\l}RS) to be used by the offeror in reporting income tax and other returns. The TIN may be either a Social
Secutity Number or an Employer Identification Number.

All offerors must submit the information required in paragraphs (d) through (f) of this provision to comply with -debt
collection requirements of 31 U.S.C. 7701(c) and 3325(d), reporting requirements of 26 U.8.C. 8041, 6041A, and
6050M, and implementing regulations issued by the IRS. if the resulting contract is subject to the payment reporting
requirements described in Federal Acguisition Regulation (FAR) 4.504, the failure or refusal by the offeror to furnish the
information may result in a 31 percent reduction of payments otherwise due under the contract.

The TIN may be used by the Government to collect and report on any delinguent amounts arising out of the offeror's
relationship with the Government (31 U.8.C, 7701(c}{(3)}). If the resulting contract is subject to the payment reporting
requirements described in FAR 4.904, the TIN provided hereunder may be maiched with IRS records fo verify the
accuracy of the offeror's TIN, . .

Taxpayer Identification Number (TIN).

TIN: 94-324-8335,

TIN has been applied for.

TIN is not required because: ] )

Offeror is a nonresident alien, foreign corporation, or foreign parinership that does not have income effectively
connected with the conduct of a trade or business in the United States and does not have an office or place of
business or a fiscal paying agent in the United States;

Offeror is an agency or instrumentality of a foreign government;

Offeror is an agency or instrumentality of the Federal govetnment;

» o w k

*
*

Type of organization.

* Sole prOﬁrietorship; * Government entity (Federal, State, or local);

* Partnership; * Foreign government;

* Corporate entity (not tax-exempt); * international organization per 26 CFR 1.6049-4;
* Carporate entity (tax-exempt); * Other .

Common Parent.

*

QOfferor is not owned or'controned by a common parent as defined in paragraph (a} of this provision.
* Name and TIN of common parent: : -
Name ‘
TIN

6. OFFEROR'S DUNS NUMBER (APR 1996)

Enter number, if known:

25?53%’?225 San Fra?zcisco International Airport 650-821-5000

REPRESENTATIVE Administrative Offices

Name and Address (Including ZiP Code} Telephone Number

Building 100 — International Terminal
P.0. Box 8097
San Franoisco,‘ CA 94128

gy MCla, (2802
Signature JoRR T. Martin Yo Date
A dravie :

KATENANT S\GOVERNMENT\LEASESVISAVT GA 2012 LEASE RENEWAL\REPS & CERTS FINAL AUG, 2012 TO DSS.D0C

INITIALS:

L5 5
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San Francisco International Airport

October 20, 2017

Ms. Angela Calvillo, Clerk of the Board
Board of Supervisors

City Hall

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

Subject: Approval of Modification No. 1 to Lease No. GS-09B-03014 between the United States
of America and the City and County of San Francisco, acting by and through its
Airport Commission

Dear Ms. Calvillo:

Pursuant to Section 9.118 of the City Charter, I am forwarding for the Board of Supervisors’
approval, Modification No. 1 to Lease No. GS-09B-03014 (the “Modification”) between the City and
County of San Francisco, acting by and through its Airport Commission, and the United States of
America (“Government”) for space that is occupied by the U.S. Transportation Administration
(“TSA”), a Federal agency. This Modification was approved by Airport Commission Resolution
No. 17-0221, adopted September 5, 2017.

The Modification provides for a term extension of three (3) years, at an adjusted annual rent of
$1,996,111.68.

The following is a list of accompanying documents (three sets):

Board of Supervisors Resolution;

Approved Airport Commission Resolution No. 17-0221;
Commission Memorandum; and

Modification No. 1 to Lease No. GS-09B-03014.

You may contact Diane Artz of Airport Aviation Management at (650) 821-4525 regarding this

matter.
Very truly yours, ‘ %
[y o
ommission Secretary o
Enclosures
cc: Diane Artz, Aviation Management i

Cathy Widener, Governmental Affairs

AIRPORT CONMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN IVAR C. SATERO
MAYOR PRESIDENT VICE PRESIDENT . AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com



