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FILE NO. 180928 , " RESOLUTIO. NO.

[Real Property Lease Extension - AIM TWO - 755 and 759 South Van Ness Avenue -
$541,258.20 Annual Base Rent]

Resolution authorizing the Director of Real Estate to exercise a Lease Extension for
the real'property located at 755 4and 759 South' Van Ness Avenue and the adjacent
parking lot with AIM TWO, as landlord, for a four-year extension term commencing
upon approval by the Board of Supervisors and the Mayor at the monthly base rent

of $45,104.85 for a total annual base rent of $541,258.20.

WHEREAS, The City, on behalf of the Department of Public Health en_tered into a
lease with AIM TWO, as Landlord, for the Premises comprising approximately 13,545

square feet of office area located at 755 and 759 South Van Ness Avenue and the adjacent

‘parking lot comprising approximately 3,675 square feet for an initial term commencing

December 1, 2013; and

WHEREAS, The lease includes one additional four (4) year extension period subject
to enactment of a resolution by the Board of Supervisors and Mayor; and

WHEREAS, The Real Estate Division on behalf of the Department of Public Héalth,
negotiated the 95% bf fair market monthly base rent of $45,104.85 or $3.33 per square
foot, net of utilities for the Premises for the four (4) year extension term with no other
change to the existing terms of the lease; now, fherefore, be it

RESOLVED, That in accordance with the recommendation Qf the Director of the

| Department of Public Health and the Director of Real Estate, the Director of Real Estate is

hereby authorized to take all actions on behalf of the City and County of San Francisco, as
Tenant, to exercise the four (4) year extension term commencing upon approval by the
Board of Supervisors and Mayor in their sole discretion based on the terms and conditions

herein, and, be it

Department of Public Health i
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FURTHER RESOLVED, That commencing upon approval of the lease éxtension |
period, thé full service monthly rent for the four (4) year extension term shal'l be $45,104.85,
($3.33 per square foot); and, be it | o

FURTHER RESOLVED, That City agrees to indemnify, defend and hold harmless
Landlord and its agenfs from and against any and all claims, costs and expenses,
including, without limitation, reasonable attorneys’ fees, incurred as a result of (a) City’s use

of the premises, (b) any default by City in the performance of avny of its obligations under

this lease, or (c) any negligent acts or omissions of City or its agents, in, on or about the

Premises or the property; provided, however, City shall not be obligated to indemnify
Landlord or its agents to the extent any claim arises out of the active negligence or willful
misconduct of Landlord or its agents; and, be it

FURTHER RESOLVED, That any action taken by any City employee or official with

| respect to the exercise of the extension provision contained in the lease is hereby ratified

and affifmed; and be it
| FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of Real
Estate to enter into any amendments or modifications to the lease (including without limitation,
the exhibits) that the Director of Real Estate determines, in consultation with the City Attorney,
are in the best interest of the City, do not increase the rent or otherwise materially increase
the obligatibns or liabilities of the City, are necessary.or advisable to effectuate the purposes
of the lease or this resolution, and are in compliance with all applicable laws, including City's
Charter; and, be it |

FURTHER RESOLVED, That City shall occupy said Building for the four (4) year
extension term expiring-on the fourth anniversary of the date of approval by the Board and

Mayor, unless funds for rental payments are not appropriated in any subsequent fiscal

Department of Public Health -
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FILE NO. : RESOLUTION NO.

year, at which time City may terminate this lease with written notice to Landlord, pursuant

to Section 3.105 of the Charter of the City and County of San Francisco.

$541,258.20 Available
Fund ID: 10000
Department ID: 251962
PS Project ID: 10001670
Authority ID: 10000
Account ID: 530110
Activity ID: 0001

/o r@ﬂery
RECOMMENDER:

S, SN
Andrico Q. Pehick, ~ Vel Tk L <=

Director of Real Eétate

(W)~

Gregory Wagref, Director
Department of Public Health

Department of Public Health
BOARD OF SUPERVISORS
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_BUDGET AND FINANCE COMMITTEE MEETING _ OCTOBER 25, 2018

Item 5 ‘ ' . Department:
File 18-0928 _ Department of Public Health (DPH)
Real Estate Division (RED)

Legislative Objectives

o The proposed resolution would approve a four year extension of a lease between
Department of Public Health (DPH), as tenant, and AIM TWO, as landlord, for office and
_parking space at 755 and 759 South Van Ness Avenue. The lease will commence upon

approval by the Board of Supervisors and Mayor and continue through approximately October
2022.

Key Points

e DPH has occupied the space at 755 and 759 South Van Ness Avenue since 1981, and
currently operates its Transitional Aged Youth (TAY) Program, HIV Mental Health Case
Management Program, and the Mission Family Center (MFC) in the space.

e The existing lease between DPH and AIM TWO was from December 1, 2013 through June
30, 2018, with one four-year option to extend the lease. DPH has continued to occupy the
space-at the existing rent on a month-to- month ba5|s since expiration of the existing lease
on June 30, 2018.

Fiscal Impact

e The existing lease provides for the rent to increase to 95 percent of the fair market rent.
To determine the fair market rent the Real Estate Division used the CoStar database to
search for Class B office space in the neighborhood surrounding the South Van Ness
property. According to the Real Estate Division, first year rent of approximately $3.33 per
square foot per month (or nearly $40 per square foot per year) represents 95 percent of
fair market rent.

e Total first year rent is $541,258 and estimated utility costs are $20,224, for total first year
costs of $561,502, which are included in DPH’s FY 2018-19 and FY 2019-20 budgets
approved by the Board of Supervisors. '

e The lease agreement includes an annual adjustment to the Consumer Price Index (CPI), at
be no less than 3 percent and no more than 5 percent of the previous year’s rent. The
total estimated cost for the rent of the four-year lease extension ranges between
$2,264,422 and $2,332,890.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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* BUDGET AND FINANCE COMMITTEE MEETING : . OCTOBER 25,2018

MANDATE STATEMENT '

Under Administrative Code Section 23.27, leases with a term of more than one year or rent of
more than $5,000 per month, in which the City is the tenant, are subject to the Board of
‘Supervisors approval, by resolution.

i BACKGROUND

In 1981, the Board of Supervisors approved an initial one-year lease with four one-year options
to extend (Resolution No. 756-81), between the Department of Public Health (DPH), as tenant,
and AIM TWO, as landlord, for a 13,545 square foot office space at 755 and 759 South Van Ness
Avenue and an adjacent 3,675 square foot parking lot at no further cost, from July 1, 1981
through June 30, 1986. Since 1986, the Board of Supervisors has approved subsequent leases
between DPH and AIM TWO at the same locations.

In 2013, the Board of Supervisors approved a new four-year seven-month lease between DPH
and AIM TWO at 755 and 759 South Van Ness Avenue. The lease commenced on December 1,

' 2013 and expired June 30, 2018 and included one four-year option to extend. DPH has
continued to occupy the space at the existing rent on a month-to-month basis since expiration
of the existing lease on June 30, 2018 paying a monthly rate of $45,037.13 (approximately
$3.32 per square foot per month). According to Ms. Sandi Levine, project manager with the
Real Estate Division, the proposed lease extension was not submitted to the Board of
Superwsors prior to the end date of the existing Iease due to staff turnover and administrative
delays

Under the existing lease, DPH provides Community Behavior Health Service programs that
include clinical mental health services and. operations of the Transitional Aged Youth (TAY)
Program” and HIV Mental Health Case Management Program® in the space at 755 South Van
Ness Avenue and operations of the Mission Family Center (MFC)* at 759 South Van Ness
‘Avenue. '

! According to Ms. Levine, although the existing lease has a holdover provision to increase the rent to 110 percent
of the rent at the end of the lease, the landlord did not increase the rent.

% The Transitional Aged Youth (TAY) Program at 755 and 759 South Van Ness serves San Francisco youth aged
sixteen through twenty-five (16 — 25) who are dealing with gender issues, i.e., gender non-conforming,
transgender, and gender variant. Services provided are: individual psychotherapy, clinical case management with
wrap around services and housing, group therapy, and psychiatric medication evaluation and monitoring.

The HIV Mental Health Case Management Program provides individual psychotherapy, clinical case management
and group therapy and psychlatrlc medication and momtorlng for individuals with HIV-reIated mental health
|ssues

* The Mission Family Center (MFC) is an adolescent and children’s counseling center and serves clients up to 18
years old. Services provided are: counseling assessment and evaluation; medication evaluation and management;
individual therapy for individual with co-morbidity (mental health and substance abuse); consultation to San
Francisco schools; and family therapy.

SAN FRANCISCO BOARD OF SUPERVISORS _  BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING ' , . - OCTOBER 25,2018

DETAILS OF PROPOSED LEGISLATION '

The proposed resolution exercises the four-year option to extend the lease between DPH and
~AIM TWO for 755 and 759 South Van Ness Avenue. The lease terms are summarized in Table 1
below. :

Table 1: Summary of Proposed Lease Extension at 755 and 759 South Van Ness Avenue

Four years commencing upon approval by the Board of Supervisors

L and Mayor through approximately October 2022.

13,545 office space

» Square feet (approximate) . . .
3,675 adjacent parking lot at no additional cost

Rent per square foot per month | Approximately $3.33 per square foot

Total rent per month . $45,104.85
Total annual rent ' $541,259.2
Parking Includes adjacent parking lot at no further cost

Annual adjustment to Consumer Price Index (CPI), but no less than

Annual rent increases : ;
' 3% and more than 5% of the previous year.

P . City pays all utilities.
Utilities and services ,
. The lease includes janitorial services paid by the Iandlord

Options to further extend None -

The leased space would continue to be used to provide space for clinical mental health services
and operations of DPH’s Transitional Aged Youth (TAY) Program, HIV Mental Health Case
Management Program, and the Mission Family Center (MFC).

FISCAL IMPACT

|

The existing lease provides for the rent to increase to 95 percent of the fair market rent.
According to Ms. Levine, to determine the fair market rent the Real Estate Division used the
CoStar database to search for Class B office space in the neighborhood surrounding the South
Van Ness property.’ The fair market value for the property was the average of these office
spaces.

As shown in Table 2 below, the first year total rent and utility expenses are expected to total
$561,502. Total General Fund monies of $541,258 for rent and $20,244 for utilities are included
in DPH’s FY 2018-19 and FY 2019-20 budgets, as previously approved by the Board of
Supervisors.

® The fair market value for Class B and C office space within the Mission District was $65 per square foot per year at
the high end and $25.99 per square foot per year at the low end The agreed upon fair market value for properties
in the area was $42 per square foot per year.

SAN FRANCISCO BOARD OF S_UPERV|SORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 25, 2018

Table 2: Total First Year Costs for the Proposed Lease at 755 and 759 South Van Ness Avenue

Rent ($3.33 per square foot per month or $45,105 total) S 541,258
Utilities — Estimated® 20,244
Total First Year Costs S 561,502

Under the terms of the existing lease, the rent increases annually by the Consumer Price Index
(CPI1), at be no less than 3 percent and more than 5 percent of the previous year’s rent. As
shown in Table 3 below, the total estimated cost for the rent of the proposed new lease ranges
between $2,264,422 and $2,332,890.

Table 3: Estimated Range of Total Rent for the Proposed DPH Lease for Four Years

Minimum . Maximum . )
T— Minimum Monthl Maximum
Lease Year R Annual Rent y Annual Rent
Rent (3% . Rent (5% p
; (3% increase) . (5% increase)
increase) increase)
1 $ 45,105 $541,258 $ 45,105 $541,258
2 46,458 . 557,496 47,360 568,321
3 47,852 574,221 49,728 l 596,737
4 49,287 591,447 52,215 626,574
Total $2,264,422 '$2,332,890

RECOMMENDATION :

Approve the proposed resolution

® Estimated annual utility costs include $14,200 for PUC power and gas, $1,464 for water, and $4,560 for waste
management; Estimate is based on projections using actual spending to date and prior years. Utilities costs are
expected to increase annually with inflation. ’

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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OFFICE LEASE.
between

AIM TWO
as Landlord

-and

CITY AND COUNTY OF SAN ERANCISCO;
a8 Tenant

v ~ For the lease of ,
755'and 759 South Van Ness Averiue
San Francisco, California

October 15,2013
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OFFICE LEASE

THIS OFFICE LEASE!(this "Lease"), dated for reference purposes only as of October
15,2013, is by arid bétween AIM TWO, a California partnership ("Landlord"), and the. CITY
AND COUNTY OF SAN FRANCISCO; a municipal corporation ("Clty" or"Tenant").

. Landlord and C1ty heleby agree as follows
1. BASIC LEASE INFORMATION

The following is.a:summary of basic lease information (thc "Basic Lease Information™).
Bach item below shall be deemed to’ mcorporate all of the terms in this Tease pertammg to such
itern, In the event of any coriflict between the information in.this Sectlon and any more spcmﬁc

provision of this I ease, the more specific provision shall control.

Lease Reference Date: ‘October15, 2013
Landlord: ‘ o AJMTWO
Tenant: , N CITY AND‘COUNTY OF:SAN FRANCISCO
Building (Section 2.1): | 755 and 759 South Vati Ness Avenie, Sai

' . Francisco _ :
Premises-(Section 2.1): * ‘Entire 2-story office building commonly

krowi as'755 _and 759-South. Van Ness:
Avenue and adjacent fenced and paved palkmg
lot:(Assessor’s Block 3591, Lots 9 and 10):

Rentable Area of Premises (Section 2.1): Approximately 13,545 rentable square feet of =
: office area on the ground and second ﬂoorsg and
; approx1mately 3,675 square feet of park: ng;

Term(Section 3): Commencement Date: December: 1,2013. On
' the Commeneement Date, the existing lease
‘between Landlord and Tenant for the Premises,
dated as of April 15, 2003 (the “Previous.
Lease’) shall automat1cally termmate

Expitation dates
June 30, 2018
Extension Options (Section 3:3)¢ Cityshall have the right to'extend'the Term for
' an additional term of »four (4) years:(the-

“Extended Terin”)

prov1d1ng not less than:

. 1ys prior written notice of
exétcise to Landlord (ie., by Spm January 1,
2018), on the same terms and conditions-set
forth in Section 3.3.

Base Rent for: the Extended Term shall be 95% »

of the then fair market refit as provided in
Section-4.3.

1 evhi\38013rd#4001ease4-22-13



‘Base Rent (Sectioni 4.1):

Adjustment Dates (Section 42):

Use (Section.5.1):

Leasehold Improvements-(Section 6) -
- Utilities (Section 9.1):-

Services (Sectiofi 9.2);

Key Contact for Landlord

Notice Address of Landlord (S ( ectlon 23, 1)

~ Landlord Contact Telephone No.:

Anfiual Base Rent: $464 864.40
($34.32 per sq: ft.)

Monthly payments: $38,738.70 ($2.86 per:
§q. Tt.); no additional charge for adjacent
palkmg

Oni each anniversary of the Conimencement.
Date, and during the Exténded Term (if any),
on each anniversary of the start of the
Extended Term (each an “‘Adjustment Date”);
the Base Rent will be: adjusted by an amount

- equal to any increase in CPI; provided,

however, that any such. adjustment amount.
shall not be lower than 3% nor higher than 5%
of the Base Rerit payable by City for the last
full month' 1rnmed1ately precedmg each

Adjustment Date

* Pubhc program, general office use and any

City: admlmstratlve or business related.
purpose.

None.

Clty shiall pay. dlrectly to-the utility provider
the cost of separately metered electric; gas,
water, garbage removal and telecommunication

SGIVICCS

Landlord shall provxde at LandIord’s sole cost.

- janitorial setvices to the Premises in

accordance with’ Exhlblt c attached heleto
Matrc Ducasse- »

clo. Marc Ducasse

23118 Henty Lane

‘Hayward, CA 945.41

Fax No.: (408)220-1902

. (510)881-1483
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Notice Address for Tenant (Section 23.1): . Real Estate Division
25 Van Ness Avenue, Suite:400
San Francisco; CA.! 94102
Attn:  John' Up ike
‘ Director of Property
Re: 755&759'So. Van Ness Ave.,
-SF,.CA 94110

Fax No.; (415) 552:9216

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA.94102-4682

At Deputy City Attorney
‘Re: 755&759:80. Vian Ness Ave
SF,:CA. 94110

Fax No.: (415) 554-4755

Key Contact for Ténaﬁ_t:: . Tyroné Navarto
1380 Howaid Stieet, Fifth Floor
San:Franeisco, CA 94103

‘Tenant Contact Telephone No: ©(415)255-3405
SEOLON 2.0 NONE
Othiex: Noteworthy Provisions (Section 22): NONE

2. PREMISES
2.1  Lease Premises:

Landlord leases to City and City leases from Landlord, subject to.the’ prov:lsmns of this
Ledse, those premises’ini the building identified in the Basic I edse Information: (the*Building")
and shown on the floor plan(s) attached hereto-as Exhibit A (the "Premises"). The Premises
contain the rentable area and are located-on: theﬂoor(s) or(s) of the Buﬂdm ; spemfled in the Basic:
Lease Information. Asused in this Lease; the term "rentable area” | mean that measurement
of interior floor area computed in accordance with the "Office Buildings: Standard Methods of
Measutéments! (ANSI/BOMA Z65. 1-2010), adopted.by the Bulldmg Owiiers arid Matiagets
Association (BOMA). The Building, land upon which the Building is located and all other
1mp10vements on or. appurtenances to such'land are referred to.collectively as the "Property."

34 Term of Lease

The Premises are leased for aninitial term of four years'seven months (the "Tnitial.
Term") commencing and ending on the dates specified in the Basic Lease Information, or. such.
earlier date on which this Lease terminates pursuant to the-provisions of this Lease, prov1ded that
_ City shall have thié right to extend the Initial Term pursuant to Section 3.3 (Extensxon Option),
below. The word "Term" as used hefein shall refer to the Initial Term and any Extended Term if
City exercises the Extension Option as: prov1ded below.
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L5 -Com‘mencement Date an‘d Expiration Date.

The dates on wh1ch the T erm commences and terminates pursuant hereto are referred to
respectively as: the "Commencement Date" and the "Expiration Date," Tf the Commencement
Date occurs on a date other than the Estimated Commencement Date; then promptly thereafter’
- Landlord shall deliver to City a notice substantially in the forin of Exhibit B attached héteto,

confirming the actual Commencement Date, but Landloxd’s fallure to do so shall not affect the
commencement of the Term

33 Extensmn 0pt10n

City, shall have the nght to extend the Imtlal Term of thls Lease (the "Extenswn Option")
for the additional term specified iii the Basic Lease Information (the "Extended Term"). Such
Extension Option shall be on all of the terms and conditions contained in this Lease except | that:
the rent for the extended shall be: adjusted as prov1ded in Section'4.2 below. City may exercise
the Extension OpthIl, if at all, by giving written notice to Landlord no latet than one hundred
eighty (180)-days prior to expiration of the Term to be extended; prov1ded howevet, if City is in
material defaulf under this Lease on the date of | giving such notice and fails to cure such default
as provided in this Lease; Landlord may reject such exercise by delivering written notice: thereof -
~ to City promptly after: stich failure to cure. Landlord acknowledges and agrees that City’s notice

ofits intert to exercise an Extension Option shall be subject to enactment of a resolution by the
Board of Supervisors-and the Mayor, in their respective sole and absolute d1scret10n, approving
and authonzmg the-same; w1th1n su(ty (60) days after the date such notlce of exercise is g1ven

4, RENT
4. I Base Rent :

Beginning on the Commencement Date, C1ty shall pay to Landlord durmg the Termn the
anhual Base Rent: spec1f1ed in'the Basic Lease Informatlon (the "Basé Rent"). The Base Rent
shall be payable in equal consecutive monthly’ payments on or ‘before the first day of each month,
in advance, 4t the address: spe01ﬁed for Landlord in the Basic Lease Information, or such other
place as Landlord may. designate in writing upon-not less than thirty (30) days” advance notice;
City shall pay the:Base Rent without any prior demand and: without any deductions or
except as otherwise provided in this Lease. If the: Commencement Date: occurs on a day othei
than the first day of a calendar month or the Expiration Date occurs-on a day other than the last
day of a calendar month, then the monithly payment of the Base Rent for such fract10na1 month
shall be protated based on'a thirty (30)- day month. :

4.2 Adjustments in Base Rent

. Oneach date spemﬁed in the Basw Lease Informatlon for the ad_]ustment of Base Rent:
(an; “Adjustment Date”), the Base Rent’ payable under Secnon 4.1 shall be adJusted as follows:

~ The Consumer Prxce Index f01 All Urban Consumers (base years 1982

. Umted Staites Depaltment of Labor Buteat of Labor Statistics' (the “Index"),

- which'is published in October’ preceding the Adjustment Date (the "Adjustment
Index"), shall be compared with the Index published most 1mmedlalely preceding
the Commencement Dafe'in the case of the first Adjustment Date or, in the case
of any subsequent Adjustment Date, the Iridex pubhshed most lmmedlately

: jprecedmg the prior Adjustment Date (the "Base: Index")

If the. Adjustment Index has increased over the Base Index, then the Base
Rent payable on and after the Adjustment Date shall be set by multlplymg the
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Base Rent by a fraction, the numerator of which is the. Adjustment Index and the
denominator of which is the Base Index. Inino eveit shall the monthly Basé Rent
on orafter the Ad]ustment Date be-less than three(3%) nor:more than five (5%)
of the monthly Base Rent in effect for the last full month: 1mmed1ately prior to the:
Ad_] ustment Date.

If the Tndéx is changed so that the base yeat differs from that used as of the date
‘most immediately. p1ecedmg the Commencement Date, the Index shall be converted in.
accordance with the conversion factor published by: the United States Depanment of
Labor, Bureauof Labor Statistics. If the Index is discontinued or revised during the-
Term, such other government indéx or computation with which it is replaced shall be
uséd.in order to obtain substantially the:same result a§ would be obtained if the Index had.
not been discontinued or révised. '

43  Determination of Base Rent for the Extended Term

At the comiérncement of the: Extended Term, the Base Rentshall be adjusted to equal
95% of the prevailing markeét rate for space of compauable size-and location to the Prémise
being offered forrent in other buildings similar ini-age, location and quality to the Préfiises:
situated within the Mission area of San Francisco:("Reference Area"); ptov1ded however, in no:
event shall the Base Rent be reduced below the Base Rent for the lease year prior to
commencement of such Extended Term: As used herein, the telm "prevailing market rate' shall
‘mean the base rental for'such.comparable space, ta (i) any additional rental and
all other paymients and escalations payable heretinder; (11)~_ﬂoor Tocation and size of the: premises
covered by leases of such comparable space, (iii) the duration of the rénewal term and the term
of such: comparable leases, (iv) free rent given: ‘under such comparable leases and.any other:
© ‘tenant concessions; and () building standard tenant unprovement -allowances and other
allowances given under such compalable leases.

Within thiity (30) days following City's exercise of the Extension. Option, Landloxd shall
notify City-of Landlord's deteriination of the prevailinig matket rate for the Premises. If City
disputes Landlord’s determination.of the prevailing market rate; City: shall §o notify Landlord.
within fourteen (14) days-following I:andlord’s notice'to City of the prevailing market:rate and
stich dlspute shall be resolved as follows:

(a)  Within thirty (30) days. followmg Landlord’s notice to Clty of the.
prevallmg mirket rate, Landlord and City shall atternpt in good faith to meet o less than two' (2):
times;, at.a mutually agreeable time and place, to attempt to teésolve any such disdgreement.

" (b):  If within:this thirty (30)-day pcnod Landlord and: C1ty cannot reach
dgreement as to the prevallmg market rate; they shall each select one appraiser to determine the
prevailing market rate; Each such appraiser shall arrive at a determination of the prevailing
_ ‘market rate and subriit his or her conclusions to Landlord and C1ty within, thirty (30) days of the
cexpiration of the thirty (30)-day consultatlon perlod deseribed in (a)-above..

(c)- If only oneappraisal is submitted within the requisite ti -peri iod, it shall
be-deemed to be the prevailing markét tate: If both appraisals are submitted's such time.
‘period, and if the two. appralsals 50 submitted differ’ by less than ten' percent (10%) of the hlgher A
of the two, then the average of the two shall be the revallmg miarket fate, If the two ‘appraisals
differ by more than tén percent (10%) of.the hlgher of theé two, then the two appraiseis shall

- immediately select a third appraiser-who-will within-thirty (30):days of his or her selection make
a determination of the prevailing market rate and submit such determination‘to Landlord and
City. This third appraisal will then be averaged with the closer of the.two previous. apprzusals
and the result shall be the prevailing market rate.
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(d)  IfCity’s Dlrector of Propeity does not approve of the prevaﬂmg market
rate as determined by the appraisal procedure specified above, the Director of Property shall
‘tevoke the exercise of the Extension Option by City.

5. USE
5.1 Permltted Use

C1ty may use the: Prermses for general ofﬁce uses. and such othei uses as may be Spec1f1ed.j
Landlord which shall riot be unreasonably withheld or delayed

52, Interference w1th Access

Landlord shall prov1de to Clty access: to the Buﬂdmg and the Prelmses twenty—fom (24)
hours pet day, seven (7) days per week, to gether with. unmterrupted access thereto to the '
maximum extent possible, including, without limitation, during any poweér outages affecting the
Premises or any portion of the Building; provided, however, that Landlord may, after
consultation-with the City’s Administrator; interrupt City’s access to the-Premises or the
Bu1ld1ng in the event of an immediate threat of the Premises, the Commbn Areas or: any other
portion of the Bu11dmg bemg renidered unsafe for human occtipancy: If City’s use of any of the
Premises or access. thereto is mten'upted as aresult of the Premlses, the Common Areas or- any
other portion of the. Bu1ld1ng being rendered unsafe for hiiman océupancy due to Landlord’s
failure to comply with-its obligations under this Lease orfor any-other reason other than. C1ty 3
default hereunder; then Landlord shall unmedlately undertake all necessary. steps to-correct such
condition. In the event such condition impairs City’s ability to carry on its business in the = .
Premises; the Rent payable ] hereunder shall be abated based on the extent to which such default
interferes with: C1ty s ability to carry on its business:at the Premises. If any such. default by -
Landlord shall.continue for thirty (30) days or mote after City’s use is-interrupted and i Jmpa1rs ¢ "
City’s ability to'carry omits business in the Premises; then City shall have the right, without
limiting any-of its other rights under-this Tease to terminate this Lease, unless Landlord supplies -
City with eviderice reasonably satisfactory to Clty that City’s normal and safe use will be -

- restored within sixty (60).days of the date Clty s use was interfupted, and such use i§-actually

 restored within such 60-day period. Nothing in this-Section shall limit City’s rights with respect

to any disruption due to casualty pursuant to Sectlon 12 (Damage and Destmctlon) hereof..
6.  LEASEHOLD IMPROVEMENTS P
.  None:
7. ALTERATI’ON‘S\
7.1  Alterations by City:

City shall not make or permit any alterations, installations, additions or 1mprovements
(collectively, "Alterations") to the Premises without first obtaining Landlord’s written' consent,
which Landlord shall not unreasonably withhold or delay. ‘However, the installation of = - s
:furmshmgs‘, fixtures, equipment or decorative improvements, none of which affect the Building
Systems.or structural integrity of the Building; and the repainting and recarpeting of the Prenuses
shall not constitute Alterations requiring Landlord’s consent. Any. Alterations permitted ;
hereunder shall be made at: C1ty s cost in compliance with apphcable Laws (as defined below)..
Landlord shall, without cost to'itself, cooperate with City in securing building and other permits
and authorizations needed in connéction with any permitted Alterations: Landlord shall niot be -
entitled fo any construction or othet administrative fee in connection with any Alteration. City
shall not be required to remove any Alterations upon the expiration or sooner termmatlon of this

6 ‘ GVHA38013rd#400éased 22-13



Lease unléss Landlord notifies City in writing at the time Landlord approves: such Alterations
that they must be:removed at the: Explrauon Date:

7.2  Titleto Improvements

Except for City’s Pelsonal Propéity (as defined in the néxt Section), all appurtenances,
fixtures, improvements, equipment, additions and other property permanently installed in the
Premises as of the Commencement Date or:during the Term shall be and remain Landlord’s.
property.. C1ty may not temove such property unless Landlord consents thereto

73 City’s Personal Property

All furniture, firnishings, equipment; trade fixtures and articles of movable personal
property installed in the Premises by ot for the account of City and that can be removed without
structural damage to tie Premises: (collectlvely, "City’s. Personsl Property"). shall be and reniain
City’s property. At any time during the Term or ét the: expiration thereof, C1ty may remove any
of City’s Personal. Property, prowded Crty shiall tepair any damage to the Premises resulting
therefrom. Upon the:expiration or earlier termination of this Lease; City shall remove City’s.
Personal Property from the Premises in:accordance with Section 20 (Surrender of Premises),
below: Landlord acknowledges that some of City’s Personal Property may. be financed by an:
equrpment lease financing otherwise subjected to a security interest, or owned by an equipment
company and leased to. City. Landlotd, upon City’s reasoniable fequest, shall executé and deliver
any document requir d by any suppher lessor, or lenderini connéction with the installation:-in the
Premises of dny items of City’s Personal Property, pursuant to which Landlord walves any rights
it may have:or acquire:with respect to City’s Personal Property; so long as the supplier;
equipment lessor or lender agrees that it (i) will remove the Property from the Prermses within
thirty(30) days after the Expiration Date (but if it does not:remove City - Personal Property
within such time it shall have waived any rights it riay have had to City’s Petsonal Property),
and (if) will repair any damzge caused by the temoval of City’s Personal Property. Landlord
shall recognize the rights of any-supplier, lessor or lender who has an interest in any items of
City’s Personal Property to enter: the Premises.and remove such: property at any time: durmg the
Term.or within- thlrty (30).days after the Explratron Date.

;7=,4 Alteration by Landl.o_rd

Landloid shall tise its bestefforts to minimize:interference-with or disruption to City’s
tise. and occiipancy of the Piemises during any: alterations, installations, .additions or
improvements to the Building; including without limitation any ] leasehold ‘improvement work for
other tenants in the Burldmg Landlord shall promptly remedy any such interference or
distuption tpon Teceiving. C1ty s notice: thereof,

8  REPAIRS AND MAINTENANCE
81 Landlord’s Repairs

Landlord shall repair and maintain, at its cost-and in:fit st—class condition, the exterror and
structural portions of the Building, including, without limitation, the: toof, foundatior, bearirig’
and exterioi walls and subflooring, ‘and the heating, ventilating, air. conditioning, plumbmg,
electrical, fire ‘protection, life safety, security and other mechanical; electrical and
communications systems of the Building (collectively; the. "Buﬂdmg Systems ") and the'Common
Areas. Without limiting the foregomg, Land]ord shall maintain thie Building in a cléan, safe arid
attractive manner;, shall provide exterior graffiti remoyal with reasonable frequency, and shall niot
petmit any ‘other teniarits of the Building fo disturb of interfere with Cify’s use of the Premisés or
peimit to-be: done in or about the Bulldmg or the Common Areas, anything that is illegal, is
dangerous to persons or property or constitutes a nuisance.
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8.2 City’s Repairs

Subject to Landlord’s wananty under Sect1on 10.1. (Premlses Condition), any:
construction warranties or guaranties received in connection with Landlord’s completion of the
Leasehold Improvements and Landlord’s repair and maintenarice obligations hereunder, C1ty
shall repair and maintain at its cost the interior portions of the Premises and shall keep the
Premises in good working ordér and in a safe and satiitary condition, except for ordinary wear
and tear and damage by casualty, City shall make any such required repairs and replacements
that Landlord specifies in writing (i) at City’s cost, (ii) by contractors or mechanics selected by
"Clty and reasonably approved by Landlozd, (jii) so that same shall be at least substantially equal
in quality, value and utility to the original work or installation prior to damage thereof, (iv)ina
‘manner and using. equipment and matetials that will niot materially interfere with ot impair-the
‘opetations, use or occupation-of the Building or the Building Systems, and (v) in.compliance -
‘with all applicable Laws; including, without limitation, any-applicable contracting requirements
under City’s Charter and Administrative Code, At all times during the Term of this Lease;
Landlord shall; upon feasoniable notice by C1ty, afford Clty and its-Agents with access to those ;
‘portions of the Buildirig which dre necessary to maintain or repair the telecommumcatlons and
data and computer cabhng facxhnes and equ1pment mstalled by City.

8 3 Liens

Clty shall keep: the Premises free from liens arising: out of any ‘work performed matemal
furmshed or obhgatlons incutred by Clty during the Term, Landlord shall have the right to post:
~ on the Premises-atiy notices permifted or required by Iaw of that are rieeded for the-protection of
Landlord, the Premises, or the Building, from mechanics” and material suppliers” liens. City:
shall g1ve Landlord at least ten. (10) days prror wntten notice of commencement of. any. repau' or

9, UTILITIES AND SERVICES
9.1 Landlord’s Provnsmn of Utllltles

Landlord shall fumlsh the foIlowmg utilities: and services to the: Prermses (a) heatmg, air
cond1t10n1ng and ventilation in amounts required for City’s comfortable use and occupaticy of;
the Pretnises, on'a twenty-four (24) hours-a-day, three hunidred sixty-five (365) days-a-year basis
(“Daily Basis”); (b) electric cutrent iit amounts required for normial lighting and for the operation -
of personal computers and other normial office machines and equipment on a Daily Basis;
(c)-elevator service on a Daily Basis; and (d) water for lavatory, kitchen and drinking purposes
ona Daﬂy Basis; provrded however, City shall pay directly to the utility prov1ders the actual
cost of Separately metered electric; gas; water, garbage removal and telecommunication services.
Without limiting Landlord’s obhgatlons hereunder, Landlord:shall firnish all ufilities and.
services required undei the Iease in 4 manner consistent with such utilities and services normally
prov1ded in.other bmldmgs snmlar to the Buﬂdmg in-San. Franmsco

92 Serwces
(a) J anitorial Serv1ce

Landlord Shall prov1de at 1ts cost Jamtorral service. in accordance w1th the
spemﬁcanons contained in Exhibit Cattached hereto.

(b) Graffltl Removal

~ Landlord shall be responsible for the prompt removal of graff1t1 from the extérior
of the Bu1ld1ng, except that if City (with Landlord’s approval) hias a special pairit Scheme applied
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‘to the Building exteriot: (such as a mural pamtmg) then C1ty will be responsible for removal of
graffiti from the special pairited area. :

9.3  Conservation

Landlord may establish reasonable mieasures to conseive eneigy and water, mcludmg
automatic light shut off after hotrs and efficient lighting forms, so long as these measutes-do not
‘unteasonably interfere: with. City’s use of the Premises.

9.4 Dis'ruption'in Essential Utilities or Services

In the event of any failure, stoppage orintefruption of any utilities oF serv1ces to be
furnished by Landlord hereutider; Landlord shall diligenitly attempt to'restore service as promptly -
as possible and:shall keep City-appraised of its efforts In the event Landlord is unable to supply
any of the Building’s sanitary, electrical, heating, air'conditioning; ‘'water, elevator or. other '
essential services serving tl efPremises (collectlvely, “Essential Servwes”) and such mab1hty of

Landlord i impairs ablhty to cairy on 1ts busmess in the Premlses for a perlod of two. (2) or
miore consecutwe bu

control of Landlord ‘thien the Rent shall be: abated based on the extent: such mablhty of Landlord
impairs City’s ability to carry on its business in the Premises, or; alternatively at City’s election;
City shall have the option to‘provide such services and offset the reasonable cost thereof against
thie Rent niext due under this Lease, Such abatement; or right fo-provide the services and offset
against Rent, shall continue tintil the Essential Services have been restored so that thie lack of any.
remainiiig §ervices no longer inaterially impairs City’s: ability to carry on its biisiness.in the
Premises. Landlord shall use:its best efforts torestore disrupted Essential Services as soon as
possible. However; if such failure to provide any Essential Services continues fot any reason for
thirty (30) days and such failure interferes with C1ty’ s ability to carry on its business in the
Premises; then C1ty may; without limiting: any: of ifs other fights or remedies hereundet or at law
ot in equity, terminate this Lease uport written niotice to Landlord, unless Landlord: suPphes City
. with evidénce reasonably satlsfactory o:City that the Essential Serv1ces will bé réstored within.
sixty (60) days of the dateé Cify’s use’ was interrupted, and the Essential Services are:actually
restored within such 60-day-period. City shall not-be entitled to any abatement of Rent or:right
. to terminate if Landlord’s inability to supply Essential Services to- C1ty is:due: solely to the acts;
omissions or: neghgence of City anid its: Agents .

10:  COMPLIANCE WITH LAWS; PREMISES CONDITION - |
10.1 ‘'Premises:Condition and Landlord’s.Compliance with Laws; Indemnity

Landlord represents and warrants to City; and covenants with City; as.follows: to, the best

“of Landlord’s knowledge (a) the physmal structure; fixtures-and permanent, 1mptovements of the
Premises (including, without. limitation;, the Ledsehold Improvements) and all poitions of the’
Property-and the Building along the path of travél to the Premises (including; but not limited to;
the Building entrances, Common. Areas; festroomss, elevators, lobbies, telephane banks and.
drinking fountains and parking areas.are now, and as of the Commencement‘Date will be; in
compliance with the tequirements of the Americans With Ac )0 and Title 24 of
the California Code of Regulations and all other applicable federal state , Jocal-and.
administrative laws, rules, regulations, orders and’ fequirements intefided to provide equal
accessibility for persons with disabilities (collectlvely, "Disabilities Laws"); (b) the Building is. -
not an-uniréinforced masonry building, and is now, and as of the Commencement Date will be, in
compliance with all applicable federal, state, local and administrative laws; rules, regulations,
orders and requiremerits relating to seismic safety (C'ollectlvely, "Seismic:Safety Laws") (c) the:
Building; the Common Areas and Building Systems serving the Premises are now, and.as of the
Conimencement Date will be, mfull compliance with.all applicable federal, state, Jocal and
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administrative laws, rules; 1egulat10ns orders and requiréments relating to fire and l1fe safety -
(including, without lmntauon -the San Fraricisco High-Rise:Sprinkler Ordinance) (collectwely,
"Life Safety Laws"); (d) the Building, the Commofi Areas and. Bu1ld1ng Systems serving the
Premlses are now; and as of the Commencement Date w1ll be m comphance Wlth all other:
-requnements and (e) the1e are not now; and as of the Commencement Date will not be, any .
‘material phys1ca1 ot mechanical defects in the Premises, Building ot the Building Systems that
‘would materially adversely affect City’s intended use of the. Prémises. Landlord shall at all times
dunng the Term maintain, af its cost, the Property, Building, Common Areas and the Building
Systems serving the Premises in Comphance with applicable present or future federal, state, local
~-and administrative laws, rules, tegulations, orders and requirements (collectively, "Laws")
including, without limifation; Dlsabrlrnes Laws, Seismic Safety Laws, and Life Safety Laws:
Withoiut llrmtlng Section 16.2 (Landlord s Indemnity), Landlord shall Indeninify City-against
‘ariy and all Claims arising out of ary failure of the Property, Building, Common Areas, Building
.Systems ot any portion thereof, to comply with-applicable Laws as: provrded in th1s Secnon or
any: mlsrepresentanon by Landlord under thlS Section. .

10 2 Crty S Complrance w1th Laws, Indemnlty

Crty shall use the Prermses durmg the Tetm in comphance wrth apphcable Laws, except:
thiat City shall-not be required. to make any: structural alterations, additions or other modlfrcatlons
“in order to comply therewith unless such modifications are necessary: solely because of any
Alterations to the Premises made by City pursuan Section 7 hereof and such modifications are
‘not otherwise Lardlord’s responsibility under this Lease. City shall be responsible for
complymg with any requirement of the Disabilities Laws relating to the placement of City’s
furniture or other City Personal Property and the: operation of any programs in the Premises,
-other than any requirement relating to the physical structure; fixtures and permanent
~1mpr0vements of the Premises or portlons of the Property or Burldmg along the path of travel to:

' hmltmg Sect1on 16.1 (Clty s Indemmty), Crty shall Indemmfy Landlord agamst any and all

Claims arising out of Clty 8 fa1lure to comply Wlth all apphcable Laws as provided i 1n this.
Section. , :

10 3 Clty’s Compliance thh Insurance Requlrements

~ City: shall not conduct any use in or about the Premises that Would (a) mvahdate ot be in
- _conflict with any.fire of other casualty insurance pol1c1es coyering the-Building or any property
Tocated therein, (b).result iri.a réfusal by fire insurance:companies of good standing to insure the
‘Bullding or any such property in amounts reasonably satisfactory to Landlord or the holder.of
any mortgage or deed of trust encumbering the Building, (¢) cause an increase in the fire
insurance premium for the Building unless Clty agreesto pay such increase; or (d) sub] ect
Landlord to'any lrabrlrty or responsibility for i injury to.any person or property by reason solely of
any businéss operation being conducted by Clty in the Premises; provided, however, Landlord
shall p10v1de City with reasonable priot written notice of any apphcable insurance requirements

and no such insurahce: requlrements shall. materrally and adversely mterfere with City’s normal
busmess in.the Premises.. i .

11, SUBORDINATION

(a) Without the necess1ty of any additional documerit being executed by Clty for
the purposé of effecting a subordination, and. subject to subsection (b) below, this-Lease shall be
subject.and subordinate at-all times to the following (each an "Encumbrance"); (a) any
reciprocal easement agreements, ground leases or other underlymg leases that may hereafter be:
executed- affectmg Landlord’s interest in the Propetty; or ary portion thereof, and (b) the lien of
any: mortgages or deeds of trust and renewals, modifications, consolidations, replacements and -
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extens1ons of anyof the foregoing that may her eafter be executed by Landlord in any amount for
which any part of the Property, any ground lease ot underlying lease, or Landlord’s interest or:
estate therein is subject Notwithistanding the foregomg, if the: ground lessor, mortgagee, trustee,
orholder of any such mortgage ordeed of trust elects'to haye City's interest in this Lease be -
superior | to-any such instrument, then upon notice: thereof to City, this Lease shall be deemed
superior, whether this Lease was executed before or after the date of said instrument ot the
recording thereof. At City’s reqiiest, the holder of the Encuinbrance shall enter into a.
stubordination-and nondisturbance agreement: with City in-a form reasonably acceptablé fo' C1ty
ev1dencmg such subordination or superiority of this/Lease:.

{(b) In the: evert: any: moﬁgage ot deed of trust to which this Lease is submdmate
is foreclosed o a deed in lieu of foreclosuie is given to'th ortgagee or benef1c:1ary, or in the
eventany giound lease or underlyin, ,Iease to which this'Lease is subordinate is teérmitiated, this

Lease shall niof be barred, terminated, ciit:off; or. foreclosed nor shall the rights and posséssion.of
City hereunder be: d1sturbed if.City s shall 1ot then be i default n the payment.of 1ental or othel
sums due hereunder o1 : be'in defa
and. become the tenant of the success_ -m—mterest to. Landlord prov1ded that C1ty has recelved
propér writteii notice of such succession:and the name and address of the successor landlord.
City’s covenant uinder $ubse (a) above t6 subordinate this Lease to any Encumbrance or
othet hypothecatxon heréafter executed is conditioned upon-each. such senior instrument
containing the:.commitments specified in‘this subsection (b). The-provisions of this Section shall
be: self—operatlve and nio-further instrument shall be requned other than as provided in this'
Section: City agrees, however; to executeupon request by Landlord and in a form reasonably
acceptable to City; any additional documents evidencing the priority.or subordination. of this
Lease with. respect to afiy such Encumbrance as provided Hereir,

12. DAMAGE AND DESTRUCTION

If the Premises, | the Bu1ld1ng or-any. Bulldlng Systems are damaged by fire-or other
casualty Landlord shall repair the'same without delay (and if Landlord is then carrying
insurance on the Leasehold. Improvements or if City at its sole option makes funds available to
Landlord, Taridlord shall also repait: the Leasehold Improvemeénts), provided that such: repairs
can be made tindér applicable Jaws within. sixty (60) days-after Landlord obtains-all necessary:
permits for such:repairs butnot later than two hundred ten:(210): days after the-date of such:
damage (the "Repair. Penod") Ir ‘Lease shall remain in fuill force-and effect;
except that*City shall e entit ' ) ' i
Such abaternent ifi Rent: B : g
suich repairs-interfere with City’s businéss it the Prémises. Landlord’s: repalrs shall fiot include,
and the Rent shall-not be abated as-a tesiilt of, atiy damage by fire or other cause to City’s
Personal Property or any damage caused by the negligence orwillful misconduct of City-erits

Agents.

Wlthm twenty. (20) d ays after‘the' date of siich damage, Landlold shall notlfy Cxty :
sonable judgnient made in:good faith, such.répairs ¢an be made
w1thm the: Repalr Period. If such reépairs cannot be made within:the Repair Period, then either
_party hereto. may, by wrltten notlce toithe:other: glven w1thm th1rty (30) days after the date of
whlch date shall beznot

th'an_thlrty (30) 10T MO .tha_n sncty (60)days ‘after not _ : fidlord, Ir
termination, the Rent shall be teduced by a propottionate. amount based iipon the extent'to which
such damage. interferes with the condiict of C1ty s business in the Premisés; and City shall pay
stich reduiced Rentiip to the date of termination. Landlord shall fefund to- C1ty any Rent
previously paid for any period of time subsequent.to such date of termmatlon

Notwithstanding the foregoing; i the event the Premises are damaged or destroyed by
reason ‘of flood or earthquake and such: damage or destruction is not fully covered by insurance
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proceeds payable under the insurance policies Landlord is 1equ1red to carry hereunder (exeludmg

any deductible, for which Landlord shall be responsible), Landlord Inay terminate this Lease by

written notice to City within thirty (30) days of the date Landlord receives written notice that.

such damage is not-covered by insurance. Such notice from Landlord shall include adequate

written evidence of the denial of insurance coverage. If Landlord does not elect to terminate this

Lease as provided above; this Lease shall remain in full force and effect -and Landlord shall
repair and restore the Premlses as‘provided above.

If at any time. duung the last six (6) months of the’ Term of thls Lease there is: Substant1a1

1espect1ve optron of each, termmate this Lease as of the date such damage occurred by giving
written notice to the other'party of its election to do so within thitty (30) days: aftér the date of
such damage; p10v1ded however, Landlord may termmate this Lease only if it Would take'more.
than thirty (30) days to repair such damage :

The parties intend that the provisions of this. Sect1on govern fully their rights and
.obligatiofis in the event of damage. or destruction, and Landlord and City each hereby waives and,
Treleases any right to terminate this Lease in whole or in patt. ander Section 1932, subdivision 2y
Section 1933, subdivision 4, and Sections: 1941 -and 1942 of the Civil Code of California or
under any similar law, statute or ordinance now or hereafter i m eﬁfect to the'extent such: 1 ghts
are inconsistent with the: pr0v1srons hereof. ,

13. EMINENT DOMAIN
13:1 Deflmtlons

(a) "Takmg" means a taking or damagmg, mcludmg severance damage by
eminent domain, inverse condemnation. or for any. public or quasi-public use under law. A
Takmg may- occur pursuant to the récording of a final order of condemnation, or by vohmtary
sale or conveyance in lieii of condemnatlon or in settlement of a condemnation action.

(b) "Date of T aking!" mieans the earlier of (1) the date upon which title to the.
portion of the Property taken passes to and vests in‘the condemnor or (u) the date onwhich
Tenant is dlspossessed

(c) "Award" means-all compensatmn sums or anythmg of value pa1d awarded or'
" received for a Taklng, whether pursuant to Judgment agreement settlement or' otherw1se

13. 2 General

‘ If dunng the Term or duung the penod between the execution of this Lease and the.
~ Comimencement Date, there. is'any Taking of all or any part of the Premises or any interest ifl this
Lease, the rights and obligations of the parties | reunder shall be determined pursuant to this
Section. City afid Landlord intend that the prov1s1ons heteof govern fully in the event of a
Taking and accordingly, the parties each hereby waive any right to terminate this Lease in ‘whole
or in part-under Sections 1265:110, 1265.120,.1265.130 and 1265.140:of the Cahforma Code of
Civil. Procedure or under any similat law now or hereafter in effect:

13, 3 Total Taking;. Automatlc Termmatlon

If there is a total Taking:of the Premlses, thei this Léase shall termmate as-of the Date of
Taking,.
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134 Partial Takingt;"'El‘ectibn to Teirminate

~ (a) If there-is a Takmg of any portion (but less than all) of the Premises, then this-
Lease shall terminate:in its entirety if-all of the following exist:; (i) the partial Taking; in City’s
reasonable judgment, renders the- Temaining pomon of the Premises untenantable or unsuitable
for continued use by C1ty forits intended purposes or: otherwise materially adversely affects
Clty s:notrnal operations in the Premises, (ii) the condition’ rendermg the Prémisés untenantable
orimsuitablé either is fiot curable or'is'curable but Landlordis unwilling or unable to cure such
condition, and (iii) City. elects to terminate:

(b) In the case of a partial taking of a substantxal portion of the Buﬂdmg, and if
subsection (a) above dogs fiot apply, City'and Landlord shall each haye the right to tefminate this
Lease by written notice-to the other within. thu“ty (30) days after the Date of Taking, provlded
that, as a condition‘to City’s right to ferminate; the portion of the Building taken shall, in City’s:
reasonable judgment; render the Premises unsuitable for continued use by Clty forifs mtended
purposes or. otherWJse materlally adversely affect City’s no1mal .operations in the Premises:

) (c) Either party electmg to termmate under the provisions of this Section 13.4.
shall do’so by giving wiitten notice to- the othier party before or withiti thirty (30) days- after the:
Date of Taking, and. thereafter this Lease:shall termiriate upon the later-of the thirtieth (30", day
after such ‘written: notice:is. given or the Date of Taking;

13.5 Termmatlon of Lease; Rent: and Award

. Upon. termmauon of this Leasg in its entuety puisuant to Séction 13. 3 Of pursuant to.an:
election under Section 13.4 above, then: (a).City’s.obligation to.pay Rent shall continue up until
the date:of termination-and thereafter shall cease;-and (b) Landlord shall be entitled.to the entire
Award in connection therewith, exccpt that City: shall receive.any:. Award made specifically for:
City’s relocation expenses or the interruption of or- damagc to C1ty s businiess: ot damage to:

C1ty s Personal Propeﬁy

13.6  Partial Taking; Continuation of Léase.

I there is a-partial Takingof the Premises under: cucumstances where this Leasé is not,
terminated in its entirety under. Section. 13: 4 above, hen this ] ease: shall termmate as to: the
portion of the Premises n fo ffect as to thepo qiot
taken, and the nghts and ol ‘hgatlo thc paxties shall beas follows (@) Rent: shall be reduced
by an anioimnt that is in.the same ratio’ to the Rent as the area of the Preises taken bears:to the
area of the Preémises prior to the:Date of Taking, and (b) Landlord shall. be-entitled to-tlie entire
Award in connection therewith, provided that City shall receive any: Award made specifically for
City’s relocation expenses or- the mterruptmn of or: damage fo Clty s busiriess or damage to
Clty’s Personal Ploperty

13.7 Temporaryfoékingf

Notw1thstand1ng anything to. contrary in this:Section, if a Taking occurs with 1espe‘ot to '
the Plem1ses for a lumted penod of* time; not m;excess of sxxty (60) consecunve days‘-‘ th] :

- be ent1tled to receive that port1on of any Award replesentmg 'compensatlon for theuse or

occupancy of the Premises durmg thé Term tip to the total Rent owing by. City:for the. penod oft
the Takmg
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14, ASSIGNMENT. AND SUBLETTING

Except-as prov1ded in this Section below, City shall not directly or. indirectly sell, assign,
* encumber, pledge or otherwise transfer or hypothecate all or any part of its interest in or nghts
with respect to the Premises or its leasehold estate hereunder or permit all or any portion of the
Premises to be OCCuplCd by anyone other than itself or sublet all or‘any portion of the Premises,
without Lardlord’s prior wtitten consent in‘each instance, which shall not be unreasonably
withheld or delayed. City shall have the right from time to time; upon notice fo but without the:
‘consent of Landlord, to transfer this. Lease or use and occupancy of all or any of the Premises to:
any department, commission ot agency of the City and County of San Francisco for uses
pemntted under this Lease.

- 15, DEFAULT; REMEDIES
15.1  'Events of-Default‘ by City
Any of the following' shall const1tute an event of default by C1ty hereunder

(a) City’s fallure to:make any: tlmely payment of Rent and foc cure such
nonpayment within five (5) business days after receipt of written notice thereof from Landlord,
provided that for the first two (2) monthly payments of Rent at.the beginning of the Term and for
the first monthly payment of Rent after the beginning of each new fiscal year for City or afy
Adjustment Date, City shall have twenty (20).days to cure ary such nonpayment after written
notice thereof from Landlord;

(b) City’s abandons the Premises (w1th1n the meamng of Cahforma Civil Code
Sect1on 1951, 3) or : v

(c) Clty § fallule to perfoim any otherr coyehant or obhgatlon of C1ty hexeunder
of the. date of recelpt of not1ce thereof from Landlord prov1ded that if more than thirty (3 0) days
are reasonably required for such cure, no event of default shall occur if C1ty commences such
cure within such period. and’ dﬂlgently prosecutes such cure to completlon

152 Landlord’s Remedles

Upon the occurrence of any event of" default by Clty that is not cured w1th1n the
applicable grace period as provided above; Landlord shall have all rights and remedles available
pursuant to law: or: granted hereunder, mcludmg the followmg '

(a) The rights and remedies provided by Cahforma Clvﬂ Code Sect10n 1951 9%
(damages on termination for breach), including, but not limited to, the right to terminate City’s
right to possession of the Premises and to recover the worth at the time.of award of the amount
by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount;
of rental loss for the same period that City proves could be reasonably avmded as’ computed
pursuant to subsection (b) of such Secnon 195 1 2 o]

(b) ‘The nghts and remedles p10v1ded by Cal1forma Civil Code Sectlon 1951.4
(contmuauon of 1ease after breach and abandonment), which allows Landlord to continuie this
Lease in.effect and to enforce all of its rights-and remedies-under this Lease; including the rlght
to recover Rent as it becomes due, for so long as Landlord does not terminate City’s right to: -
possess1on, if Clty has the r1ght to sublet or assign, subject only to reasonable 11m1tat10ns
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15.3 Landlord’s Default

Tf Landlord fails to pelform any of its obligations under this Lease; then (without limiting
any of City’s other cure rights under this Lease): City may, at its sole' OpthIl cuie such default at” -
Landlord’s expense if stuch. defaylt continues aftet ten (10) days. from the date City gives notice:
to Landlord of City’s intention to perform such cure. However, in the case of a default which for
causes beyond Landlord’s control (excluding any financial: inability to perform) cannot with due
diligence be cured within such ten (10)-day period, such ten (10)-day petiod shall be exterided if
Landlord, promptly upon receipt of City’s notice, adyises C1ty of Landlord’s:ir i to take:all
steps. required-to cure such default, and Landlord promptly cotiiniénces such cufe and dﬂlgently
© prosecutes the same to completion, Subject to the other provisions of this Lease telating to
abatemerit of Rent, if Landlord fails to curé any default'within the cure-period provided-above;.
then, whether or'not City elects to cure Landlord’s defaulf-as. provided herein, the Base Rent. and
any ! other charges hereunder shall be abated based on the. extent to WblCh such default 1nterferes
with City’s ability to carry on its business at th P
stich default by Landlord contir i Ly’ :
business iri the Premises, thexn City-shall have t eirlght fo terminate: thls TLease tipon wrltten
fiotice to Landlord within thirty (30) days after the expiration of such-sixty (60)-day-period.
City’s nghts hereunder and under:Section 5.3 (Interference with. Access); and Section 9.4
(Disruption in Essential Services), shall not limit in any way any of its. othel nghts and remedies
hereunder or at lIaw or in‘equity.

16: INDEMNITIES

161 City’s Indeémnity

City shall mdemmfy, defend and hold harmless (“Indeninify") Landlord and its Agents
from and against: any and.all claims, costs and expenses, including, without limitation;,
reasonable attoreys’ fees (collectwely, "Claiims' "), incurred as a‘result of (a) City’s use of the

ises, (b)-ary defalt by City-ini the perfonnance of: any of its material obligations under this
Lease, or:(c) any negligent actsor omissions of City-or its Agents in, on'or about the Premlses or
the Property; provided, ‘howeve City-shall not be obligated to: Indemmf Landlord orits Agents
to the-extent any Claim arises out of the neghgen or willful misconduct of Landlord or its
Agents, In any action or proceeding brought against Landlord ot its Agents by reason of ariy
Claim Indemnified by City hereunder, City maysat its sole optior, eléct. to- defend such Claim by
attoneysin City’s Office of 1 ‘Attorney, by. other attorneys selected by’ City,-or both. City
shall have the right to control the defénse and to: determine the settlement or compromise of any:
action-or proceeding; provided that Landlord shall have the right, butnot the obligation, to
participate in the. defense of any such Claim at:its sole cost: City’s: obllgatlons under this Section
shall survive the termmauon of the Lease:

16:20 Landlord’s Ind‘emmty'

Landlord shall Indemnify City-and its Agents against any:: and aIl Claims incurred as a.
result-of (a) any default by Landlord in the performanco of any of its ‘obligations.under this L'ease
or any breach of any: representatlons r warranties made by Landlord under this Lease, ot (b) any
neOhgent acts or omissions: of Landlord.or its Agents ini, ori or abott the Premisés or the.
Propeity;. prov1ded, howevet, Landlord-shall not be obligated to Tndermiify Cifyor its Agents to
the extent any Claim arises out of the neghgcnce or willful misconduct-of City or its:Agents, In
any action or proceeding brought against. City or its Agents by reason of any Claim Tndemnified
by Landlerd hereunder, Landlord may, at ifs sole option, elect to defend such Claim by attotneys
selected by Landlord, Landlmd shall have the right to control the defenseand to determing the
settlement or compromise of any action or proceeding, p10v1ded that City shall have the right,
but not the obligation, to pa1“c101pate in the'defense of any.such.Clairn at its sole cost.. Landlord’s
obligations under this-Section shall survive the tefmination of this Lease.
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17.  INSURANCE
17.1 - City’s Self-Insurance )

Landlord acknowledges that City: mamtalns a-progtam of self-insurance and agrees | that
City shall not be required to carry any insurance with respect to this Lease, City assumies the risk

of damage.to any of City’s Personal Property, except for damage caused by Landlord or its
Agents., :

1‘7'2 " Landlord’s I'nsur'an"cé

At all times durmg the Tenn, Landlord shall keep the Buﬂdmg (excludmg the land upon
which it is located) instired against damage and destruction by fire, vandalism, malicious -
mischief; sprinkler damage and other perils customanly covered under a cause of loss-special
form property insurance policy il an. amount équal to:one huiidred percent (100%) of the full
insurance réplacement value (replacement cost new, including; debris removal and: demohtlon)
thereof. Landlord shall, upon request by. City, provrde to City a certificate of insuranice issued by
the insurance carrier, ev1dencmg the insurance required above: The certificate shall expressly -
provide that the policy is not cancelable or subJect to, reduction of coverage of otherwise subject
to modification-except after thirty (30) days priot writtén notice to City.. Landlord hereby waives,

any tights against City for loss or. damage to the Premises or any. other part of the Property, to the
extent covered by Landlord’s ploperty insurance. _

In adchtlon Landlord at no cost to Clty, shall procure and keep ini effect at all times -

during the Term insurance as follows: (a) Commercial general liability insutance with litnits not
less than One Million Dollars ($1 000 ,000)-each occurrence combined single limit for bodily. -
irijury and property datmage, including contractudl Tiability, independent contractors; broad-form'
propeity. damage, fire damage legal liability (of not less than Fifty Thousand Dollars ($50, 000))
personal injury, products-and completed operations, and explosion, collapse and underground

" (XCU); and (b) Worker’s Compensation Insurance with: Employer § Liability: Limits not less
than One Million Dollars ($1,000,000) each accident. All'instrance policies required to be
maintained by Landlord hereunder:shall be endorsed to provide for thirty (30) days' prior written

notice of cancellation for any reéason, intended non—renewal or reductron in coverage to
Landlord. - - : 5 B :

17 3 Wawer of Subrogatlon <

Notwrthstandmg anythmg to the contrary contamed herem Landlord hereby ‘waives any’
tight of recovery against City for any loss or damage sustained by Landlord with respect tothe
Building or the Premises or any portion thereof or the contents of the same or any operation
‘therein, whether 6i:not such loss is caused by the fault or neghgence of Crty, to the extent stich
loss.or damage is covered by insurance which Landloxrd is required to purchase undet this Lease
oris otherwise actually recovered fromi valid and collectible insurance covering Landlord.
jLandlord agrees to obtain a waiverof subrogation endoisemerit fromi each insurance carrier

issuing policies relative to the Bulldmg of. the Premises; provrded Landlord's failure to do so
shall not affect the above’ walver ;

18. ACCESS BY LANDLORD

Landlord reserves for 1tself and any des1gnated Agent the tight to enter the Premises at all
reasonable times.and, except in cases of emergency and when responding to. City’s calls for
immediate repair (in whlch event Landlord shall give. any reasonable notice), after giving Clty at
least twenty four (24) hours’ advance written or-oral notice, for the purpose of (a) inspecting the
Premises, (b) supplying any service to be- provided by Landlord hereunder, (c) showing the:
Premises to any prospective purchasers mortgagees or, durmg the last six (6) months of the
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‘Term of this Lease, tenants, (d) posting notices of non-responsibility, and (e) altering, improving
‘or repaiting the Premises and aily pottion. of the Building, and Land]lord ; may for that puipose
€rect, use and maintainnecessaty structires inand through the Premises where reasonably:
:requlred by the character of the woik to be performed, provided that the eéntraiice 6 the Preimiseés
shall not be blocked thereby, and further provided that City’s-use shall-not be interfered with.

19: ESTOPPEL CERTIFICATES

Either paity, from time to tirne during the Term upon not léss than téa (10) days prror
wntten notice from the other party, may reasonably request the. other party to execute
statmg (a) the Commencement Date and Exprratlon Date of this Lease, (b)- that thlS Lease rs
unmodified and in full force and effect (or if there have been modifications; this the Lease is in.
full force and effect ag modified and stating the modifications), (c) that there areno'defaults
undet this Lease (or if 50, specifyitig the same), and (d) the date fo which Rent hias been paid.

20.  SURRENDER OF PREMISES

Upon the expiration orsoonet términation of this Lease; City shall surrende; the Premises
to Land_lord in good: order and cond1t10n, reasonable tise and 3 wear and damage by fne of other
Prermses all-of Clty S Personal Property, C1ty S telecommumcatrons data and computer facilities
and. any’ Alterations City- desires oris required to remove from the. Prermses pursuant to.the:
pI‘OVlSIOnS of Sectlon 7. 1 (Alteratlons by City), above. Crty shall 1epalr or pay:the cost'of

il - the Building re '

Notw1thstand1ng anyth]ng' to the contrar'y in this Lease; City shvall‘,not be requued to demohsh or
remove from the Premises any of the Leasehold. Improvements City’s obligations under this
Section shall survive the- explratlon or. earher termination of this Lease.

2. HAZARDOUS MATERIALS
211 Definitions
As used in this Léase, the following tetms shall have the feanitigs 'here'iﬁafteriset forth -

(a) "Eovironmental Laws" shall mean any federal, state; local or adrmmstrative
law, mle regulatlon, order or requrrement relatmg to mdustrlal hygrene envuonmental

) "Hazardous Material” shiall méan any materlal that, becatise of its quantity,
concentration or physical or chemical characteristics, is deemed by-any federal, state or local
govemmental authority to pose-a-present or potential ] hazard to human health or safety.or to the
environment. Hazardous Matenal includes; without limitation, any material or substance defined
as a "hazardous substance," or "pollutant" or "contaminant” pursuant to the Comprehenswe :
Environmental Résponse, Compensatmn and Liability Actof 1980 ("CERCLA", also commonly
known as the "Supetfund" law), as amended (42 U.S.C. Section 9601 €t séq.), or pursuantto
Section 25316 of the California Health & Safety Code; any:"hazardous waste" listed puisuant to
Section 25140.of the California Health & Safety Code; any-asbestos and asbestos containing
materials whether or fiot such materials are‘part of the structure of the Building or are naturally
occurting substances on or about the. Propeity; and petroleum, mc]udmg crude oil or any fraction
thereof, natural gas or natural gas hqulds

{c) "Release" when used with.respect to Hazardous Material shall include any .
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging,
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mjectmg, escaping, leaching, dumping; or disposing into or inside the’ Burldmg, or in, on, under-
or about the Property

21.2 Landlord’s Representatmns and Covenants

Landlord represents and warrants to City that; to the best of Landlord’s knowledge, the
following statements are true and cotrect and will be true and correct as of the Cormericement:
Date: (a) the Property is not in violation of any Environmental Laws; (b) the Property isnot
now, tior Has'it been, used for the manufacture, use, storage, discharge, deposit, transportatior or
-d1sposa1 of any, Hazardous Material, except for the use of such substances in such limited
quantities as-are customarily used in offices; which limited use has been and is in compliance
‘with Environmental Laws; (¢) the Property does not conisist of any landfill or confain any
underground storage tanks (d) the Bmldmg does tiot consist of dny asbestos-containing:
‘matetials ot building materlals thiat contain any.other Hazardous Material, nor do the Premises or
the commion areas of the Building contain any lead-based paints; (€) there has been and is no-
Release of any Hazardous Material in the Building or in, on, under or about the Property;.and -

() the Property is not: subject to any claim by any goverumental regulatory agency ot third party
related to the Release of any Hazardous Material, and there is no inquity by any governmental
agency (including, without limitation, the California Department of Toxic Substances Control or
the Regional Water Quality Conifrol Boaid) with tespect to the presence of Hazardous Material in
the Building or in, on, under 6r:about the Property;.or the migration of Hazardous Material from
or to other real property,. Subject to City’s: obligations under this Section below, Landlord shall
maintain the Property throughout the Term in comphance with all Environmertal Laws that
could affect the health, safety and welfare of C1ty ] employees or. Crty S use, ocoupancy or
enjoyment of the Premrses for the1r intended purposes.

21 3 Landlord’s Envrronmental Indemmty

Wlthout limiting; Landlord 8 Indemmty in Sectron 16.2 (Landlord’s Indernnrty) above
Landlord shall Indemnify City and its:Agents against any and all Claims arising duting or after
the Term of this Lease: (a) as axesult of ‘any breach of any of Landlord’s representations,.
warranties of covenants in the precedmg Section, or (b) in:connection with any-presenceor - ..
Releasé of Hazardous Matetial in the Building or on, under or about the: Property, unless: Clty or
,1ts Agents caused such Release:,

21 4 Clty st Covenants

Nerther City nor its: Agents shall causé any Hazardous Material'to be brought upon; kept;
used, stored, generated ordisposed of in, on or about the Premises or the Property, ot transported
to or from the Premises or the Property, in violation of* any | Environmental Laws, -provided that

. C1ty rnay use such substances in- such 11m1ted amounts as-are customarlly used n’ offices so long

21 5 Clty 'S Env1ronmental Indemmty

It C1ty Breaches ifs. obhgatlons contained in the precedmg Sect1on 214, ot 1f Clty orits.
Agents cause the Release of Hazardous Material, from, in; on of about the Premlses or'the -
Propetty, then City shall Indemnify Landlord against any and all Claims atising. du11ng or after
the Term of this Lease as'aresult of such Release, except to the extent Landlord or its Agents is.
rtesponsible for the Release. The foregomg Indemnity shall not include any Claims resulting
from the non—neghgent aggravation by C1ty, its Agents or Invitees of physical conditions of the:
Prermses, or other parts of the Property, ex1st1ng prior to Crty s occupancy
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22, SPECIALPROVISIONS
None:

. 23, GENERAL PROVISIONS

23.1 Notices

Except as otherwise specifically provided in this Lease;-anynotice given under this Lease
shall be in writing and- given by delivering the notice inperson or by commermal couriet, or by
sendmg it by first-class mail, certified mail; return receipt requested, or Express Mail, return
receipt requested, with postage. prepard to: (a) City at Tenant’s address set forth in the Basic
Lease Iniformation; or (b) Landlord at Landlord’s address set forth in the Basic Léase
Information; or: (c) such other address.as either Landlord or.City may désighate as its new’
address for: such purpose by:notice given to the other in accordance with this Section. Any
notice hereunder shall be deemed to have been given and received two (2) days after the date
when it is mailed if gent by first-class, certified mail, one day-after the date when it is mailed if
sent by Express Mil, ot upon.the date personal. dehvery'ls ade, For convenience of the parties;.
copies of notices. may also be given be telefacsimile to the telefacsimile nutber set forth'in the
Basic Lease Information or such-other number as may be provided ffom titme to tifre; however,

neither: party may. give offlclal or'binding notice by facsimile:.

23.2.  No Implied Waiver:

No failuite by €ither party to; mmst upo the strict: performance of any’ obhgatlon of the.
other party-under this Lease or to exercise any right, power or remedy consequent upon a breach
thereof shall constitute:a waiver of ‘any such breach or of such term; cqvenant or condition.. No:
dcceptance: «of full or partial Rent by Landlord while City-is in default herennder shall constitute a
waiyer-of such default by Landlord, No- express written waiver of any default-or the:
’performance of any proyision hereof shall affect any other default or performance, or coyer any
other period of tite, other than the defailt,, performance or petiod of time specified in such.
express waiver: .One oi more written-waivers of a default or the performatice. of any provision
hereof shall not be deemed to be-a-waiver of a- subsequent default or performance. The consent
of Landlord or City given in one instance under the terms:of this Lease shall notrelieve the other

party of any- obhgatlon to secure the consent to any other or future instance under the tefms of
" the Lease,

233 Améndments

~ Neither this Lease nor any terms orprovisions hereof may be: changed, waived,
dlSChal ged. or termmated , except by awritten instrument s1gned by the. party agamst wh1ch the:

' e chan; , discharge o ination is sought, No 'waiver of any breach
shall affect oralter this Lease, bt each and every tetm, ¢ovenant‘and condition of this Lease
shall.conntinue in full force and effect with Tespect to any other then—exrstmg of subsequent
- breach'thereof.. Whenever this Lease requires or petimits.the giving by City. of its consent ot
approval, the Director of Property, or his or her.designee; shall be authorized to-provide such
approval; except as otherwise provided by apphcable law, 1nclud1ng the Charter of the City and
Couity of San Francisco. ‘Any amendments or modifications to this Lease; including, without
limitation, amendments to of modifications to the exhibits to this Lease, shall be subject to the
mutual writteti agreement of City and Landlord, and City's agreement may be made-upor the .
sole approval of the Director.of Property,.or: his or her designee; provided, however, material
amendments or'modifications to this Lease:(a) changing the legal description of the Premises,
(b).increasing the Term, (c) increasing the'Rent, (d) changing the general use of the Premises
from the use. authonzed under. Section 5.1 of this Lease, and (e) any other amendment or
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......

Lease shiall addltlonally require the approval of Clty s Board of Superv1sors
234.  Authority

Landlord represents and warrarits'to City that the execution and delivery of thls Lease by
Landlord has been duly authorized and does not violate any provision of any agreement, law or
regulation to Wthh Landlord or the Property is subJect

23.5 Partres and Thelr Agents, Approvals

If apphcable, the word "Landlord" as used in this Lease shall include the plural as: well as
the singular. As used in this Lease, the term "Agents" when uséd with respect to either party
shall include the agents; employees officers and contractors of such party, and the term
"Invitees" when used with respect to City-shall include the clients; customers, invitees, guests,
licensees, assignees or subtenants of City: All approvals, consents or otheér determinations
perm1tted or required by City under this Lease, including but not. limited to the exercise of any

option granted to City, shall be made by or through City’s Director of Property unless: otherwrse
provided in this Lease, subjcct to afiy applicable limitations in the City’s Charter:

23 6 Interpretation of Lease

The captions: precedmg the articles and sections of thrs Lease:and in thc table of contéents:
have been inserted for convenience o ;'refercnce only and such captions shallin 0o way define or
lirit the scope or intent of any provision of this Tease. This Lease has beéen négotiated at arm’s. -
length and between persons sophisticated and knowledgeable in the matters dealf with herein and
shall bé interpreted to achieve the intent.and purposes of the parties, without any presumption
against the party respons1ble for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord orCity is requrred or requested to.give its
‘consent; or-approval to any matter or action by the-other, such consetit ot‘approval shall niot be
‘unreasonably withheld or delayed and the reasons for dlsapproval of consent shall be stated in
treasonable detail in writing. Provisions in this L.éase relating to number of: days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice; rcply '
fo a notice or to undertake any-other action occurs on:a. Saturday, Sunday or a. bank or City
holiday, then the last day for undertaking the action of givinig or replying to the notice shall be
the next: succeedmg business: day: Use.of the woid ' including!’ or similar words shall not be:
construed to limit any general term, statement ot other matter in this Lease,. ~whether or not:
language of’ non—llmltatlon, such as’ wrthout 11rn1tat10n or smular Words are: used

23= 74 Successors and.Assrgns

Subject to the provisions of Secuon 14 relatmg to ass1gmnent and sublettmg, the terms,
covenarits and conditions contained in this Lease shall bind and inute to the benefit of Landlord
and Clty and except as. otherw1se prov1ded herem thelr personal representatives and SuCCessors

23 8 Brokers

Nerther party has had any contact or dealmgs xegaldmg the Ieasmg of the Prenuses, or
person who could claima right'to a. comxmssron or fmder s- fec in. connection with the lease :
contemplated herein, except for.the broker, if any; identified in the Basic Lease Information,
whose commission; 1f any is due, shall be the sole responsibility of Landlord pursuant to a
separate written agreement between Landlord and such broker, and City shall have no. 11ab111ty
therefor: In the event that any othert broker or finder perfects a clarm for a commission or
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" for which the

finder’s fee based upon any such contact, dealings or commumcatlon ‘the party through whom
‘the broker orfitider makes his claim. shall be tesponsible for such commission ‘or fee and shall
Indemnify the other patty from any and all Claims incurred by the indemnified paity it

‘defending against the same: The provisions-of this Section shall survive any teumnatlon of this-
Lease:

239 sev'-erabiﬁty:

cncumstance shall be mvahd or uncnforceablc the remamdcr of thlS Lease, or the app11cat10n of
such provision to petsons; ‘entities or circumstances other than thOSe as to which it is invalid or
unenforceable, shall not be affected thereby, and each other ‘provision of this Lease shall be valid
and be enforceable to the full extent permitted. bylaw, except to the extent that eriforcement of
‘this Lease withotit the invalidated provision would be uriréasonablé or inequitable under: all the-

circumstarices or would frustrate a fundardental plirposé of this Léase.

23.10 Governing Law

‘This Lease shall be construed arid enforced in accordance w1th the laws of the State: of
California and the. City’s Charter.

23.11 Entire Agreement-

"The parties intend that this Lease (mcludmg all of the attached exhibits; which are made a
- part of this Liase): shall be the final expression of their: agreement WIth respect It he-subje ct
mattet hereof and may not be:contradicted by evidence of any:priot ¢ viitter
or-oral agreements ot understaridings. Thie parties further intend that: this- Lease ‘shall constltute
the: complete and exclusive statement of its terms-and that no extrinsic-evidence whatsoever
(including prior:drafts hereof and changes therefrom) may: be: mtroduccd in any _]lldlClal
admlmstratxve or other: legal procecdmg mvolvmg this Lcase

23.12 Attorneys Fees

In the eventthat either. Landlord-or City fails'to perform-any of its obhgatlons under this. -
Lease or‘in the event a dispute arises-concerning the meamng or interpretation of any provision:
of this Lease, the defaulting party or the non-prevailing party in such dispute, as the case may be,
shall pay the prevailing party reasoriable attorneys' and experts fees arid costs, and all court costs
and other costs of action incurred by the prevailing paity in connection with. the prosecution or.
defense of such action and enforcing or ‘establishing its rights heteunider (whether or not stich-
action’is prosecuted to a judgment). For purposes of this Lease, réasonable attoineys! fees of the
City’s Office of the City ‘Attorney shall be based on the fees regularly charged by private’
attorneys with the eqmvalent number of years of expenence in the subj ect matter area. of the Iaw

inlaw firms wi PPIC “ttorneys as employed by the Offxce of the
City Attorney. Thie term * attorneys fees! shall also include, without limitation, all such feés
incurred .with respect.to appeals;. mediations, arbitrations, and barikruptcy proceedings, ‘and.
whether or not any action is brought with respect to:the'matter:for which-such fees were:incurred.
The term "costs” shall mean the costs and expenses of counsel to the parties, which may-include
printing; duplicating and other" expenises,; air freight chargcs hlrmg of experts, and fees billed for
law clerks, patalegals, and: others not admitted to the bar but perforiming services under the
supérvision of an. attorney, .
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23.13 Holding Over-

- Should Clty Hold over in possession of the Premises after the expiration of the Term with
Landlord’s consent, such holding over shall not be deemed to- extend the Term or renew this
‘Lease, but such tenancy thereafter shall continue as a month-to- month tenancy. Such tenancy
shall be on all the térins and.conditions set forth in this Lease and at the monthly Base Réit in
effect during the last month of the Téim of this Tease or'stch other tental as Landlord and City-
may mutually agree in writing as a condition to Landlord’s consent to such holding over, and: :
City shall continue‘as a month-to-month tenant until the tenancy shall be terminated by Landlord.
giving City or Clty giving ] T.andlord at least thirty (30) days’ prior written notice: of termination,
Should: City hold over withotit Landlord’s consent, the rent payable by City during the petiod of
such holding over shall be one hundred ten pe1cent (110%) of the monthly Base Rent in éffect
during the last month:of the Term of this Iéase, and such tenancy shall otherwise be on the terms
and conditions:contained herein.

2314 Cumul‘ati’ve Remedies

All v ghts and temedies of eithér paity hereto. set forth in thxs Lease: shall be curnulatlve
except asmay otherwme be prov1ded herein.-

-23 15 Time of Essence

Time is of thie essence w1th respect to-all prov1s1ons of this Lease in which a def1n1te tlme
for performance is specified.

23 16 Survnval of Indemmtles

Termmatton of this: Lease shall not affect the rlght of elther party to enforce any and all
indemnities and representatlons and warranties given-or made to the other party under this Lease,
nor shall it affect any ptovisioti of this Ledse that expressly sfates it shall survive termination -

_ hereof. Each party hereto specifically acknowledges and agrees that, with respectto each of the-
indemnities contained in this Lease, the indemnitor has an 1mmed1ate and independent obligation
to-defend the indemnitees from any: claim which actually or potent1ally falls within the indemnity-
provmlon even if such allegation-is or may be groundless, fraudulent or false, which ob11gat1on '

arises at the time:such. claim is tendered to the mdemmtor by'the; mdemmtee and contmues at: all
times thereafter

- 23.17- Slgns

‘City may-erect or post s1gns onor about the Premlses Sllb]CCt to. Landlord’s prior
approval Landlord resetves the right to review the placement, design; and plan for any such

sign prior:to its eréction ot postifig and agrees that the approval thereof shall.not be unreasonably
withheld or delayed. . .

23.18 Qmet Enjoyment : and Tltle

Landlord covenants and Iepresents that it has full nght power and authonty to grant the
leasehold estate hereunder, and covenants that City, upon paying the Rent hereunder and -
performing the covenants hereof, shall peaceably and quietly have, hold and enjoy the Prernises -
and all:appurtenances during the "full Term of this Lease as agamst all persons or-entities
claiming by and through Landlord or on account of any-action, inaction or. agreement of
Landlord or its Agents. Without limiting the provisions, of Section 16.2 (Landlord's Indemnity),
Landlord agrees to Indemnify City and its Agents against Claims arising out of any assertlon that
would interfere with. Clty s right to quiet enjoyment. as prov1ded in this. Sect1on
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23.19 " Bankruptey

Landlord represents and wairants to-City that Landlord has neither filed nor been the-
subject of any filing of a petition under the federal bankruptcy law or any federal or state.
insolvency laws or laws for composition of indebtedness or for the reorganization of debtors,
and, to the best of Landlord’s knowledge, no such filing is fhreatened. Landlord and Clty agrée
that C1ty s leasehold estate créated hereby includes; without limitation, all nghts to réceive and
enjoy all services, facilities and amenities of the Premises aiid the Building as provided: herein, .
and thatif any of such services, facilities-or amenities are terminated, or materially limited or
restricted on account of any such case or proceeding; or.for any other teason, City shall have the
right to () contract:directly with any third-patty p10v1der of such services, facﬂmes or amenities
to obtain the samé; arid (b) offset. against the'Base Rent o other oharges payable hereunder- any’
and all reasonable costs:and: éxpenises ifcuired by City ii.obtdining such services; facilities or
amenities.

123--270 Transfer of Landlord’s Interest:

Landloid shall have the right to: transfer its interest ir thie Property, the Building or this
Lease to any-other fmancmlly responsible person or: entity: In the event of any such transfer;
Landlord shall be ielieved, uponinotice to City of thé name and address:of Landlord’s successor;
of any.obligations-aceruing hereunder-from and after the:date of ‘such transfer and upon
delivering to City:an. express assumptlon by the transferee of all of Landlord’s obhgauons :
hereunider:

2321 Non-Liability of City Of'ﬁé‘i'ai's,iEmﬁldyées and Agents:

‘Notwithstanding-anything to‘the contraryin this Lease; no electlve or. appointive board,
comrmssmn, member; officer, employee or agent of City shall be personally liable to Landloxd
its successors and assigns, in the event of any default or breach, by City ot for any:amount which
may become due to Landlotd, its successors and assigns, or:for'any obhgatlon of’ Clty under this
Lease. .

23.22 MacBride Principles = Northern Ireland

‘The City and County of San Francisco ur ges compames domg ‘business in Northern.
Ireland to'move toward résolving employment mequr[ ‘and encourage them to abide by the:
MacBride Principles as expressed in ‘San Fraricisco Administrative Code Section 12F.1 &t seq.

. Thé City and County of San Francisco:also niges San Francisco companies to do business with.
corporations that-abidé by the MacBride Principles. Landlord acknowledges that it has-read and.
understands the-above:statement-of the City-and County:-of San Francisco concerning’ domg
business in Northern Ireland.

23.23 ‘Controller’s Certification of 'Funds;

. ‘The térmis of this Lease shall be governed by and subject fo the budgetary and fiscal
provisions-of the City's Charter. Notwithstanding anything to the contrary contained in this-
Lease, there shall be'no- obhgatlon for the payment or: expendlture of meney by’ City-under this
Lease unless-the Controller of the City and County of San Franeisco first certifies, pursiant to
Sectioti 3.105 of the City § Charter, that there is a valid appropriation fiom which the expenditure
may be made and that unerdciumbered funds are available from the appropriation to-pay the
expenditure. Without limiting the: forégoing, if in any fiscal yeat of City after the fiscal year in.
which'the Term of this Lease commences, sufficient funds for the payment:of Rent and any other
payments required under this Lease are not appropriated, then. City may terminate this Lease,
without penalty hab1hty Of expense; of any kind to City, as of the last-date;on which sufficient
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funds are apploprlated City shall-use ‘its reasonable efforts to grve Landlord reasonable advance
notice of such termmatron

2324 Prevailing Wages for Construction Work. .

Landlord agrees. that any person perfornnng labor in the construction of the Leasehold
Improvements or othér improvements to the Premises, which Landlord provides under this
- Leasg, shall:be paid not less than the highest prevalllng rate of wages asrequired by :
Section'6.22(E) of the San Francisco Administrative'Code, shall be subject to the same. hours and
working conditions, and shall receive the same benefits as in each case are provided for similar:
work: performed if San Fraticisco: County Landlord shall incly e,.in 'any contract for
constructlon of such Leasehold Impmvements or other 1rnprovements to the Pr emises,a
hrghest prevarhng rate of wages for the. labor S0 performed Landlord shall requlre any
contractor to provide, and shall deliver to City upon request; ceitified ‘payroll reports with respect

to-all persons performmg labor'in the construction of any Leasehold Improvements or othe:
1mprovements to the-Premises..

23 25 Non Dlscnmmatmn in Clty Contracts and Benefits Ordmance
(a) Covenant Not to Dlscrlmmate '

In the perfonnance of this Lease, Landlord. Aagrees not to- discriminate agamst any-
employee of, any C1ty eriiployee: working with Landlotd, ot applicant for employment with
Landlord, or against any person seeking: accommodatrons advantages; facilities, prrvﬂeges
services, or membership in all business, social, or other establishments or orgamzatrons on the
basis of the fact or perceptlon ofa person s race, color; creed, religion, national origin, ancestry,
age, height; weight; sex, sexual orientation, gender identity, domestrc ‘partier Status, marital
 status, disability or Acquired Immurie Deficiency Syndrome ot HIV'status (A]DS/HIV status), or

association with mémbers of stich protected classes, or in retaliation for opposrtron to
dlscrlrnmatlon ‘against such classes.

(b) "Subcontracts

Landlord shall include in all subcontracts relatmg to'the Premises a
non—dlscrlmmatlon clatise apphcable to:stich subcontractor in substantially the form.of
subsection (a) above.: In addition, Landlord shall incorporate by reference in-all subcontracts the '
provisions of Sections 12B.2(a), 12B 2(€)~(k) and 12C.3 of the San Francisco Administrative
Code and shall require all subconiractors to. comply with such provisions.. Landlord’s failure to
comply thh the: obhgatrons in this subsection shall constitute-a material breach of this Lease.

(c) . Noti-Discrimination i Benefits

Landlord does not-as of the date of this Lease and w111 not: dunng the term of this
‘Lease, in any-of its operations in San Francisco; on real property owned by City, or where the
work is being performed for the City or elsewhere within the United States, discriminate in the
provision of bereavement leave; family medical leave, health benefits, membershlp or
membership discounts, moving experises; pension and tetitement Benefits ot travel benefits, as
well a§ any benefits other than the benefits specified. above, between émployees with domestic:
partrers and employees with spouses,.and/or between the: domestlc partners and spouses of: such
employees, where the domestic partnership has been registered with a governmental entity
pursuant to state or local law authorizing such’ registration; subject to the condrtrons set forth i in
Section 12B Z(b) of the San Franc1sco Admrmstratrve Code:
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(d) HRC Form

As a conditionto thls Lease; Landlord shall execute the."Chapter 12B
Declaration: Nondiscrimination in Contracts and Betniefits"-form. (Form HRC-12B-101) with
supporting docuientation ard secure the apptoval of the form by the Sar Francisco Humiar
Rights Commissioi (the "HRC"). Landlord hereby repieseits that prior to execution of the
Lease: (a) Landlord executed-and submitted to the HRC Form HRC-12B-101 with. supportmg
documentation, and (b):the HRC-approved such:form.

(&) Incorporation of Adininistrative Code Provisions by Reference

The provisions of Chapters 12B and 12C of the'San Francisco Admitistrative
Code: rclatmg to non-discrimination by parties: contracting for the lease of property to City are:
incorporated in this Section by reference and made-a part of this Lease as: -though fully set forth
herein, Landlord shall comply fully with and be bound by all of the provisions that. apply fo this
Lease urider such Chapters of the Adrmmstratlve Code, itic; udmg but fiot limited to the remed1es
prov1ded in'such Chapters. Withont limiting the foregoing, Landlord undérstands that pursiarit
to Section 12B.2(h) of the San Francisco Administrative Code, . penalty of Fifty. Dollars ($50)
for-each person for each calendar day during which such person was discriminated-against in
violation of the provisions of this Lease. ‘may be assessed. agamst Landlord and/or deducted from:
any payments due Landlord.

2326 Tropical Hardwood afna'Vilfgin« Redi\'rmod_]”aan .

(a) Except as expressly pcmntted by thc apphcatlon of Sectlons 802(b) and

‘performahoé of th1s Lease which! aié op1ca1 hardwood trop1cal hardwood wood products Vlrgln
redwood, or virgin redwood: wood products.

(b) The City: and County of Sari Francisco urges companies not'to import,
‘purchase; obtain or-use for any purpose; any tropical, hardwood, tropical hardwood wood
product; virgin 1 redwood; or- “virgin redwood wood products

(¢)- In.the event Landlord fails to- comply in good faith with any of.the provisions
‘of Chapter 8 of the San Flanclsco Eavironment Code, Laridlord shall be llable for hquxdated
damages for each violation iri af amount equal to Landlord’s net profxt on the contract; of five
percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages ¢ asscssed shall be payable to the City and
County of San Francisco upon demand and may be set off against: any‘monies due to Landlord.
from any contract with the City and. County of San. Franc1sco

23.27 :Blcycle:Stora‘ge Fac111t1e’s

Article 1.5, Sect1on 155, 1 of the San Francisco Planning Code (the "Planning Code")
réquires the provision of bxcycl  storage at: C1ty—leased b ﬂdmgs atno cost to Landlord and if
funds are available .In the event public-and/o’ private donations, grants or other funds become
available, at any time during the Term of this Lease including any extension thereof, Clty may,
by giving a. 60-day advanced written notice to Landlord, install compliant bicyclé:storage in the
Building garage. City:shall pay the monthly rent value for any such parking spaces used for such
bicyele parking, or Landlord-also agrees that City-may install bicycle racks:in other. location(s) in
front of the Building, which are requited to meetthe Class 1 and/or Class 2 requirements of the

_Planning Code. Landlord, at no cost to Landlord, shall reasonably cooperate with. City: regardmg
the Jocatioii of such spaces in furtherance of the 1mplementatlon of such requirements of the
Planning Code.
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2328 Resource-Efficient City Buildings and Pilot Projects

Landlord acknowledges that the City and County of San Francisco has enacted
San Francisco Environment Code Sections 700 to 707 relating to resource-efficient City-
‘buildings and resource-efficient pilot prOJects ‘Landlord hereby ‘agtees that it shall comply Wlth
all apphcable provisions of such code sections.

23.29 Counterparts

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

23,30 Effectlve Date

‘The date on which th15 Lease shall become effective (the "Effective Date") 18 the date
upon which (a)City’s Mayor and Board of Supervisors, in their sole.and absolute discretion,

adopt a resolution approving this Ledse in accordance; with all applicable laws and (b) this Lease .
is duly‘executed by the parties hereto.

23.31 Sunshine Ordmance

In accordance with Sectlon 67, 24(e) of the: San Fraricisco Admiristrative Code, contracts,
contractors” bids, leases, agreements, responses fo: Requests for Proposals;-and all other records |
of communications between City and persoms or‘firms seeking contracts will be open‘to -
inspection 1mmed1ately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person’s or organization’s net worth or other proprietary finaricial data
submrtted for qualrflcatlon fo ‘acontract, lease, agreement or other benefrt untll and unless that

prov1ded whlch is covered by thls:'Secuon wrll be made avarlable to the pubhc upon request.-

23. 32 Confhcts of Interest

Through its execution of this Lease; Landlord acknowledges that it is familiar with. the
provisions of Section 15. 103 of the. San rancisco Charter, Artrele 1, Chapter 2 of City's* :
- Campaign and Goyernmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq..

of the Government Code of the Staté of Cahforma, and certlfres that it does not know of any
facts which would constitute a'violation of said provisions; and agrees that if Landlord becomes
aware of any-such fact dunng the: Term of this Lease, Landlord shall 1mmed1ately notrfy Clty

23 33 Notlflcatlon of leltatlons on: Contrrbutlons

Through: 1ts execution of this Lease Landlord acknowledges that it is. famlhar W1t11
Section 1.126 of the San Francisco Campaigii and Governmental Conduct Code, which proh1b1ts
any person who contracts with the City for the sellmg ot leasing of any land or building te or
from the City whenever such transaction' would require approval by a C1ty elective officer or the.
board on which that City elective officer serves; from making any campaigt contribution to-

(1) an individual holding a City elective office 1f thie contract must be’ approved by the
individual, a board on which that individual serves, or & boatd on Which an-appointee.of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the
‘contract until the later:of either the termination of negotiations for'such contractor six months-
after the date the contract is approved Landlord acknowledges that the forégoing restr1ct10n
applies only if the contract or a combination or series of contracts approved by the samie
individual or board in a fiscal year have a fotal antlc1pated or actual value of $50,000 or more.:
Landlord further acknowledges that the prohibition ori. contrlbutrons applies to each prospectWe
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party to the. contract; éach member of Landlord's board of directors, chanperson chief execuitive
off1cer, chief financial officer and chief operating officer; any person with an owner. ship interest
of more than 20 percent in Landlord; any subcontractor hsted in the contract; and any committee -
that is- sponsored or coritrolled by Landlord. Additionally, Landlord acknowledges that Landlord
must inforim each of the persons desciibed in the preceding sentence of the prohlbmons
contairied in Section 1.126. Landlord further agrees to provide:to City the namies of each person,
entity or’ committee descnbed above.

23.34 Preservatlve-Treated Wood Containing Arsenic

Asof T uly 1, 2003, Landlord may not: purchase preservatlve—treated wood products
coritaining arsenic in.the: performance of this Lease unless.an exemption from the réguireinents:
of ‘Environment Code, Chapter 13 is obtained from the Departinient of Environment under
Sect1on 1304 of the Enyironment Code. The term "preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or
an arsenic: copper combmatlon ‘including, but fiot. limnited. to; chromated copper arsenate,

- preservative, aminoniac cOpper Zin¢ arsenate preservative, ot ‘ammoriacal copper arsenate.
preservative. Landlord may purchase preservative-treated wood products ot the list of
environmentally preferable alternatives prepared:and adopted by the Départment-of
Environment: ‘This provision does-not “preclude Landlord-from purchasing, plesewatlve—treated

“wood coritaining arsenic for saltwater immersion; The term "saltwater immersion" shall mean a.
pressure-treated wood that is used for constructlon purposes or: facilities that are: partlally or
totally immersed. in saltwater

23.35 Coopérative Drafting

Thls Lease has been drafted through a cooperatlve effort of both parties; and both parties
have had an opportunity to have the Lease reviewed and revised by legal counsel. No-party shall
be considered the drafter of this Lease; and no-prestimption: or rile that an amblgulty shall be

construed against the paity. draftmg the clause, shall apply to the i mterpretatlon or enforcement of
this.Lease..- _

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE;
LANDLORD ACKNOWLEDGES AND*AGREES THAT NO OFFICER . OR EMPLOYEE OF

; : 5 AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL CITY"S:
BOARD OF SUPERVISORS SHALL HAVE: DULY ADOPTED A RESOLUTION"
APPROVING.THIS LEASE AND AUTHORIZING CONSUMMATION OF THE :
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT'UPON ADOPTION OF . SUCH A
RESOLUTION AND THIS LEASE SHALL BE NULL AND /OID UNLESS CITY'S
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND-IN ACCORDANCE. WITH ALL:
APPLICABLE LAWS, APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE:-DEEMED TO IMPLY THAT
‘SUCH.RESOLUTION WILL BE ADOPTED NOR WILL ANY: SUCH APPROVAL, CREATE
ANY. BINDING OBLIGATIONS ON CITY

' BALANCE OF PAGE LEFT INTENTIONALLY BLANK.
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Lanidlord and City have executed this Leasé s of the date first written above.

LANDLORD: | AIM'TWO,
¢ a Cahforma partnershlp

By /S
MARC DUCASSE ‘
Its; Managing General Eaftneti

CITY: i CITY AND COUNTY OF SAN FRAN SC
a-municipal corporation )

Ditéctor of Property

RECOMMENDED:

' __APPROVED AsSTO FORM

By:

Dep;im%tyAttomey- |

Approved Board of Superv1sors Resolutlon No 410 13
Adopted.on: November 11, 2013;
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EXHIBIT B

NOTICE OF COMMENCEMENT DATE

[Date]

John Updike, Director of Property
Real Estate Division :

C1ty and.County of San Francisco
25 Van Ness Avénue, Suite 400
San. Franmsco CA! 94102

‘RE Acknowledgement of Commencemeint Date, Lease Between

“(Landlord), and the CITY'AND COUNTY OF SAN FRANCISCO (Tenant), for premises
Tnown as 755 and 759 South Van Ness Ave.; San Francisco, CA.

Dear Ml Updike: o
This letter will conﬁrm that for all purposes of the Lease, the Commencement Date (as
‘deﬁned in Section 3 2oftheLease)is .. . 7.,‘20,_.
Please acknowledge your acceptance: of th15 letter by s1gnmg andletmmng a.copy of thls
letter:
Vety truly yours,
By o
s . Title:
Accepted and Agreed: )
By: .
' Iohn Updlke
Director of Propel’ryi‘

Dated:

B‘l TAINTCE OV A T vend dmm



DRAFT
EXHIBIT C

STANDARDS FOR JANITORIAL SERVICE

See aftachment..
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EXHIBITE

STANDARDS FOR. IAN[TORIAL SERVICE
755 South Van Néss Avenue

SP.ECJ;FICATIQN‘OF;‘_SERVI'CES T0 BE PERFORMED - SCOBE OF WORK

A.  Landlord’s Contractor shall funish all laber, iatefials and equipiient 1equ1red to
perform exterior-and interior Jamtonal service five: days a week, Monday, through

Friday; excludmg holidays; at the-above louaﬁon inaccordance with these = =
specifications: :

B All'windowsand: glass’ broken by Landlord’s Contractor will be replaced at its
. expense. : ‘

c. Landlord’s Contraétor: must at all times, mamtaJn adequate staffing meet these
specifications. All eniployees fiust Wear wfitforing (Sée Seéction I0).. Tenant may-
: :request Landlord to remove any ]amtor from. the Premises at-any timé it desires
and for any reason whatsoever, and an 1mmed1at6 replacement will be pIOV1ded
,All written notice are to be submittedto:

. City and County of San Francisco
Department of Public. Health
‘1380-Howard Street, 5™ floor
Sani Francisco, CA 94103

- Atth.: Tudith Schutzman.

D. cAl s‘e.r,lvice,::s niust be petformed affer 5:00pui.

E. Al employees of Landlord’s Contractor shall bé fully trained atid experienced in
the custodial: service tradc

E 'Landlord will assign space inthe Bulldmg to Contractor for the storage of
supplies and equipment; Materials and equipment shall be neatly stored only ifi
-ateas provided by the. Landlord, No supplies-or equipment; will be'stored in the
Premises without the pnor approval of Tenant.

| G.  Tenant’s Recycling Prog gram mcIudes recycling: matenals from offices in the
Building. Bins for recyelable materials cani be obtained from Tenant.

H. ‘Landlord’s Contractor will pr0v1de upoi: T ease Commenoement a schcdule for
all penodm services specified. herem

L Janitorial Service ;Spc;c.lﬁoatlons'for Offices and Cb\r'ﬁmontA“rea‘s_.'
1. Nightly Services

a.  Secureall lights as soon as possible each night.
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Vacuum. all carpets:. Move electrlc cords to preveit damage to the

‘Gormier bead,

Dust mop all resilient and composition floors with treafed dust

TOPS. Damp mop to retmove spills and water staifis as required,
‘Spotelean aiiy stains on carpet.

Dhst all desks and office furniture withi treated dust cloths.
Papers and folders on:desks are tict to be moved,

S gl teleplione teceivers.

- Empty. all waste papet baskets and ofher tiash contamers and
‘temove all trash from floors to the deﬂgnated frash areas, Sort-and
‘put ALL RECYCLABLE MATERIAL mto bins proyided. by the
‘Tenant,

- Remiove ﬁngerpnnts ditt smudges grafﬁtl ete,; fromall doors,
 frames, glass paItltlons windows, hght SWltches ‘and 'walls:

Return chairs and waste baskets‘to proper positions.

Clean, sanitize and polish: diinking fountains:

Police any intetior public planters,

Dust aid remove debris from-all metal door: thresholds:

Wipe cleai studged brighitwork:

Syotcleampeiliat and Aémeoz.Siﬁbll‘:ﬂQQrs- as-.lIC‘l,'lli.Iedi
Service all walk-off mats as required,

Close all window coverings.

Check for burnied out. hghts and teplace from bulldmg stock
(supplled by La.udlord)

2, Weekly Services

a.

Diist all low-reach dreas lncludmg, but not limited to, chaar rungs;,
structural and furniture ledges, baseboards window sﬂls door
louvers; wood. panehng, molding, efc. .

Dust inside of all door jambs. -

Clean and polish all metal door fhresholds,
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. Wipeclean and polish all bightwork

e. - Sweep theservice stairwell,
f. - Dampmiop all vinyl bases,

g - Bdgeall catpeted areas.
3. - Monthly Services

a. '~ “Dustall hlgh teach areas 1nclud1ng, but not limited fo, tops-of door,
frames, structural and furniture Iedges air condztlomng diffusers
and return grilles; tops of partltlons picture frames, etc.

b Vacuum uph'ol‘stered, futniture.

c. Move all plastic.carpet protectors and thoroughly vacutim undcr
.. and-around all desks and office: furnitire,

d. Clean and buff all bmldlng standard resilient and/or comiposite:
flooring.

4. Quattérly Services
a. Shower-scrub or-otherwise: recondmon all resilient or composition
' ﬂoormg to prov1de a level of-appearance equlvalent toa.
completely reﬁmshed floor.
b.  Washail chair pads.
5. Semi-Annual Seivices
2.  Vacuum all window coverings:.
b. Dust light diffusers.
6.  -Annual Services
a. Shampoo carpets in ofﬁces (schedule to be-approved in advance),
usmg products: and méthods recommended by manufacturer and/ or
carpet installation contractor:
- Rest Room Service Specifications
1. DailyService
g Re-stock- all rest rooms with supplies from the Landlord’s stock,

incli_ldﬁ_lg‘jp aper towels, foilet tissue, seat covers-and hand soap, as
required.
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Re-stock all sanitary napkin and tampon. disp ensers from
Contractor’s stock; as' requlred

‘¢ Washand polish-all mirrofs, dlspensers faucets, flushometers and
bri ghtWOIk' Wwith non-scrafch. d1s1nfectant cleaner W1pe dry all
sinks: "~ ; o
d.  'Washand sanitize all toilets, foilet séats, urinals and sinks,with
‘non-scratch disinfectant cleaner: .
e Removestains, scale foilels, titinals and sinks, as required:
£ Mop all rest room floors with disinfeotant, germicidal solution,
*include scrubbing of all base, inside corners and hard to'reach
areas; '
‘g Bmpty and sanitize all waste and sanitary napkin and tampon
eceptacles. ,
h: ‘RemOVe all rest room ‘trash.
L. Spot clean. ﬁngerpnn’cs marks and grafﬁ‘u from walls, pam’aons
glass, aluinimim atd light smtches a§ fequired..
i. Chiecle for butned ot lights and replace from bmldmg stocle
(supphed by Landlord)
k Ventilate rest TOOMS..
Weekly Services
a. Dust all low reach and hi; gh reach areas; inclading but not hmlted

to, structiral ledges AMiiTror tops, partmon tops. and edges, air
condltlomng diffusers and Teturn ﬂ.II gnlles

Monthly Services

C;

Wipe down all walls and metal partitions, Partitions:shall be left
clean and riot streaked after this work:

Clean all yentilation, grilles.

Dust al] doors and door jarmbs.

Quarterly Services

a.

Thoroughly ¢lean and reseal all ceramic: t1le floors, using approved .

. sealers,
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K. Main Flocr Elevator Lobbies and Public.Cortidors Specifications
L. . Nightly Services

- a. Spot clean all glass including low pattitions and the corridor side.
. - ofall windows and glass doors to teniant premises.

b. Spot clean all chrome brightwork includinig swinging dooi:
© hardware, kick plates; base partition tops, handrails, wéste papei-
receptacles planters elevator call button plates hose cabinets and
visible hardware on the corridor side of tenant entry doors,
o Thoroughly clean all door"s'addles; of dirt-and debns:

d, - Empty, clean and ; samtlze all waste paper baskets and refuse
.receptacles as tequired.

€. "Vacuum and spot clean all carpets as.necessary:
f Spot clean all elevator doots and frames
oLk Exteno1 Stiucture and G1ounds Services Specifications
g Da'l_ly?S"er'WCé

a.  Spotclean accumulations of dirt, papers and leaves in ll comer”
- areas where winds tend fo cause collections of debris:

b.  Spot cl’ean all éxtérior: glass at building"en’trances

O Lift nap-on all enitry Walk-off mats as necessary w1th a heavy
bristle brush and vacwim.

d.  Bmptyall waste receptacles and remove trash to'designated trash
areas,
e.  Clean sidewalk, steps and landscaped ared, walks and benches;
including gum removal.:
&

2. Monthly Weekend Services

a. Steam clearn. extencr mdewalk and Wwalk way areas.

M. Calpet Cleaning:

1. Provide spot cleaning to'tenant space:as riecesSary and shampoo carpetsin
tenant office.space and any common, aréas once each year: (exact schedule
to be approved in-advance by Tenaut).

N.  Window Cleaning
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1. All'work to be performed in accordance with generally accepted industry
standards

2. Proper safety standards are to be maintained-at-all: tlmes including but not:
limited to, use of proper warning signs and. clean 1 ip-of water iti compliance
with all City, State and Federal Taws (OSHA).

By Wmdow cleanmgstandards aré to ihchide clean tip of water, wipe:down of
adJ acent windew mullions ard 1edges toprevent. streakmg, spotting, and
excessive mmoff.

4. When necessary, drop cloths are to be wsed to prevent damage to floors.and
ad_] acent surfaces,

. Interior and exterior window Washmg shall be scheduled nnmedlately pnor‘
to Lease Commenccment Intenor glaSS shall be cleaned not less than once:

every SIX months mcludmg May of each year

6. Contractor to notify the Tenant for specific: scheduhng of window Washmg
one week prior to scheduled cleaning; :

7. Contractor will be responsible for removing paint and putty efc. from both.
glass and plastic witidows.

8. Extenor, surfaees of windows a’ré*ﬁot be 'W‘a's'ﬁed-‘ when it is Iammg

9. »The words "window" and: "hght" as used herein.are: synonymous and areto.
bé constined to:mean any pane of glass or:glass substitiite,

UNIFORMS
A, Tanitofs soust et thelr wiifors wheriever it duty.
- B All persotinel, including the coordinator and superv1sors will be uniformed.” All.

- persorinél shall have a-visible comipany niame, logo, badge, &tc., on their uriform.
BMPLOYER SAFETY

La:ndlord’s Contractor-shall accept responslbﬂlty For determmmg that all. necessary
safeguards. for protectxon of Contractor’s employees are avallable orwill be furmshed
All work performed must conform to CAL-OSHA standards

SUPPLIES .

Landlord or 1ts Contractor shall supply ﬂoor Wax wax stnpper, and other exp endable



VI

to gethel w1th Matenal Safety Data Sheets for each olea:rung chemical.

Furthermore, Landlord or its Contractor shall supply all eqmpment including, but not
limited to, ladders; vacuum cleaners, extractors, floot machmes ,mops and buckets: -

APPROVAL OFPRODUCTS

Tenant: shall have theright'to: problblt the use of any product proposed or being used by

~ Landlord’s Contractor should the Tenant deeim the product to be unsafe or harmfulto -
 those items being cleaned or to Tenant’s staff. In this regard, Tandlord must, provide

upon request a complete list of products to be used in'the course of this Contract,

DISPOSITION OF REFUSE

AL trash and refuse collected by the custod1ans shall be- deposned in a debris box as
des1gnated by the Landlord (Iandlord: W111 pay for debrisbox serv1ce)

MAINI‘ENAN CE PROBLEMS

Employees of Landlord’s Contractor shall note maintenarice problerms (stch as broken.
glass, light bulbs missing or bumed out, inoperative fixtures, efc.) and report them to the -
Landlord, Any problem which. prevents performance must benoted in the log (Section
VIII) before the end of the shift. Contractor shall not: claim, and Tenant-will not entertain

any clalm that such problems pr evented Contractor’s performance if said: clalm is'not:
entered in ‘the log.

JANITORIAL LOG

Landlord’s Contractor‘shall provide, and Tenant shall keep, a janitorial log on which
deficiehcies in performance, special problems or instruction shall be noted. Landlord’s
Contractor shall chieck the log daily,:as arranged with: the Tenant, and corréct any’
deﬁc1en01es in service within twenty-four: (24) hours of the log: enuy ‘Contractor shall
initial and date each entry whern deficiency hias been: corrected :

EMERGENCY CONTACT

Landlord’s Contractor shall provIde the Teénant with-an-emergency telephone: number’
where Contractor may be. reachied at any time’ durmg normal business hours (Monday -

Friday, 8:00 a.m. =5:00 pam.). Contractor must résporid to-¢iergency calls relating fo

deficieticy of service by correctmg said deﬁ01ency Wlth]n two hotts of rece1pt of the call:

PERFORMANCE.

Landlord and its Contractor shall guarantee that workmanship. requlred for the

performance of this Contract shall be in accordance with highest level of workinanship

and accomphshed accordmg to the Highest professional. standards The determination as

to the adequacy of performance shall be made by the Tenant or the Director of Property,

C1ty and County of San Francisco. Contractor or Contractor’s agent must be available at

reasonable intervals during regular business hours as requested by Tenant, to participate
_in inspection walk thiough. Contractor will supervise all Jjanitors during all shifts.
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VERIFICATION OF SERVICE

Tenant may prov1de install, or estabhsh a system of sign off slips, service recelpts or;’

" roorh service sign off cards. Landlord’s Contractor shall faithfully comply with sameby-

initialing, dating; and mdlcatmg time at which service was completed. Itis agreed thatno
such service hasbeen completed unless signed off by Contractor and: counters1gned by

the Tenant if said: systen so-réquires.

"HOLIDAY SCHEDULE FOR. TENANT

Neéw Year’s Day
Martin: Dither King Day
‘President’s Day
Memorial Day
Independence Day:
. Labor Day -
Columbus Day
Veteran’s Day:
‘Thanksgiving Day
Friday affer Thanks giving Day
Christmas Day
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AMENDED IN COMMITTEE
o MA3Ma. =
FILE NO. 131036 RESOLUTION NO. 410-13

[Real Propeny Lease Renewal - AIM TWO 755 and, 759 South Van Ness Avenue -

$2,130,628]

Resolution authorizing the lease renewal of approximately 13,545 square feet of

spaceat 755 and 759 South Van Ness Ave., San Francisco, with AiM TWO, as

Landlord, for use by the Department of Public Health at the ‘mﬁn’thiy cost of
$38,738.70 for an initial term of four years and seven months for an approximate total

of $2,130,628 to commence following Boaid approval, including an additional 3,675

square feet parking area at ho further cost.

-W’H’EREAS‘» The Depattment of Public Health has: occupied the 13,545 "sq'u'are foot
Prémises at 755 and 759 South Van Ness Ave. and adjacent 3,675 square foot parklng lot

_»gsmee 2001 and currently operates its Cormmtinity Behavior: Health Services programs at '

: f the site;.and

WHEREAS, The Real Estate Division at the fequest of the Department of Public

|| Health negotiated the reriewal of the lease at 755 + 759 South Var Ness Ave, for an
|l apptbb'('i’rﬁéte initial 4-year, 7-month férm commencing upon the City's Mayor and Board of

|| Supsivisors approval of the tranisaction contemplated by the lease, in their respedtive solé

and absolute discretion, with one édditid'n"ail 4.-:yeér'0pti'0h term at 95% of ‘the: prevailing
'market rent subject to enactment of a resolutlon by the: Board of Superwsors and the

l\/layor, in their’ respectlve sole and absolute dlscretlon approvmg and authonzmg the

same, within -s;xty (60) days-after the date stch notice of: exercise is given; and

© WHEREAS, The fair market rent for thié {nitial termi shall be $38,738.70 ($2.86 per

| square foot) including janitorial services and the "ad](‘)ihing 3,675 fEQUéfe'f'féo't barkihg area at-

than 5:%; now, therefore,.be it

Superwsor Campos
BOARD OF SUPERVISORS




- B = T I~ T -

40 | initial 4-ysar; 7-month tsrm shall be $38,738.70 ($2.86 per square foot) subject to annual-

»
12
13

14

15
_165

18
19

20
%
22
23
24
25

RESOLVED; That the Board of Supeivisdrs authiorizes the Director 6f Property to
take all actions; on behalf of:the City, to.enter into 'any”émendnﬁehts or modifications
(mcludlng thhout limitation; the exhlbxts) to-the. lease on the terms and. conditions herein

and form approved by the Clty Attomey that the Dlrector of Property determmes in

c_ons,ultatl.on with the: City Attorney. are in the best interest of the City; do not.increase the

:reht or otherwise. maferialiy"ihcreasé-the- ébligatfons or liabilities e'f"the City; ‘are necessary »

.....

|| complianee with all applrcable.,laws, Ll,ncluding Qlty s .Oharte[, and,.beit

 FURTHER RESOLVED, That the initial fair market monthly rent for the approximate

|| CPradjustments of nio less than 3% and rio more than.5%; and, be it

FURTHER. RESOLVED, That the City agrees to indemnify, defend, and hold

|l harmiess Landiord and its agents from and- against any and ail claims, costs; and
|| experises, including, without limitation, reasonable attomeys-'fees incurred as a result of (a)
' City's use of the Premises, (b) any, default by Clty in the performance of any of its

: obhgatlons under: ’the Iease or (c) any: negllgent Acts or omlssmns of Clty or 1ts agents in,

on, or aboutthe Preimises or the property, provided, however, City shall riof be obligated to

|| indemnify Landiord o its agents to the extent any dlaim arises ot of the negligence of

willful mlsconduot of Landlord or its agents; and, be it

FURTHER RESOLVED, ‘That any action taken by any City employes: or official with:

|| respect to the exercise of the lease as set forth hersin is hereby rafified and affirmed; and,
|l beit | |

FURTHER. RESOLVED; That City shall occupy the Premises as described in the

|| lease for an“approximate initial 4-year, 7-month term with one-additional 4-year option term

|| at 95% of the prevailing market rent, ‘upon approval by the Board of Supervisors and

- Supervisor-Campos
* BOARD OF SUPERVISORS

10/11/2013.
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Mayor, in therr respectlve sole and absolute diseretion, unless funds for rental ‘payments

‘are not appropruated inany subsequent fiscal year, at which time Clty may terminate the

lease with written notice to Landlord pursuant to Section 3 105’ of the Charter of the City

and County of San Francisco; and be it:

FURTHER RESOLVED That the Department of Pubhc Health prowde a report on

- the DPH facility plan; lncludrng plans to: reduce the number of leased srtes and. consolidate

programs and serwces at: Clty owned facilities, to the next Board of Supervnsors hearing on

the City’s 10-year Capltal Plan; and, be it

FURTHER RESOLVED, That within thirty (30) days of the lease renewal being fully

RE@QMME.NDED.::

Department of-Public Health

-Supervlsor Campos
i BOARD:OF SUPERVISORS

Clerk of the Board for inclusion into the official file.

$271,170.90 Available
lndex Cpde: HMHMCB731943

Controjler

executed by all parties the Dirsctor of Property shall provide the final lease renewal to the

10/11/2013




- City and Couity of San Francisco Gity Hall
k. il . 1D CarltonB Guodlctil’laoc
Tails . w “SanFrancisco, CA 94102-4689

Resolution

File Number; 131036 - Date Passed: November 19, »201'3
Resolunon autharizing the lease renewal of approximately 13, 545 square feet of $pace at 755 and 759
South, Van Ness Ave.,-San Francisco, Wi it AIM TWO, as Landlord foruse by the Department of Public,

Health at the monthly cost of -$38:738.70 for an initial térm of four years-and seven months for an

approXxmate total of $2 130, 828 to commence followmg Board approval |ncludmg an. addltlonal 3 675
square feet parklng area at na further cost

g

.November 13, 201 3 Budgef and Fnance Commlttee AMENDED AN AMENDMENT OF THE
WHOLE BEARING NEW. TITLE : .

Novéniber 13, 2013 B,udge't'- and Einance Gi_drﬁhliﬁ@e. - RECOMMENDED AS AMENDED

. November19 2013 Board'6f Supervisors - ADOPTED

;- Avalos; Breed _Campos; Chuu Cohen Farrell; Kim, Mar Tang, Wrener

File No. 131036 - » I hereby certify that the foregoing
: * Resolution was ADOPTED on 11/19/2013 by °
© ‘thie Board of Supervisors of, the Clty and
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Honorable Board of Supervisors ' E/ﬁ?:
City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

September 19, 2018
Re: Extension Option for Lease at 755 and 759 South Van Ness Ave., San Francisco, CA

Dear Board Members:

Attached for your consideration is a Resolution authorizing the Director of Real Estate to exercise
the 4-year extension period of the lease located at 755and 759 South Van Ness Ave., San
Francisco, CA, comprising 13,545 square feet for the continued use by three Department of
Public Health (“DPH”) Programs. These include: Mission Family Center, providing individual,
family, parent and group therapy to children and adolescents with serious mental or emotional
problems; South Van Ness Adult Health, supporting outpatient mental health services to adults;
and the Transitional Age Youth Programs providing case management, linkage and coordination
of services to young adults, ages 16-22, who have a history. of emotional problems and have had
difficulties in school, home, the community, with the legal system and/or substance abuse..

The City, on behalf of DPH, entered into a lease for the Premises with AIM TWO, as Landlord,
for an initial term of 5-years commencing December 1, 2013, which included one 4-year
extension period, subject to an enactment of a resolution by the Board of Supervisors and Mayor.

At the request of the DPH, the Real Estate Division negotiated the fair market monthly rent of
$45,104.85, or $3.33 per square foot for the Premises, net of utilities for the 4-year extension term
to commence upon approval by the Board of Supervisors and Mayor and terminate on the fourth
anniversary of the approval date, with no other change to the existing terms.

The Department of Public Health and Acting'Direétor of Real Estate recommend approval of the 4-
- year lease extension.
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Fundé are available in the following financial systém fund codes.

Account ' _ Activity
Code(s) | FundID | DeptID | Authority ID | PC Bus Unit | Project ID ID

530110 10000 251962 10000 Null 10001670 | 0001

If you have any questions in this regard, please contact the DPH representaﬁve, David Borgognoni,
at 415-255-3405 or Sandi Levine with the General Services Agency’s Real Estate Division at 415-

554-9867.
Respectfully,

Gregory Wagner, Acting Director
Department of Public Health

cc: Kathryn Jung, Lisa Zayas Chien, DPH
Andrico Q. Penick, Acting Director of Real Estate
Sandi Levine, RED
Naomi Kelly, City Administrator
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