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FILE NO. 190502 | RESOLUTION NO.

[Real Property Master Lease - JELANI INC. - 1601 Quesada Avenue - $217,200 Initial Year]

ResolUtion approvinga master lease of a building consisting of approximately
10,225 square feet located at 1601 Quesada Avenue, with JELANIINC,, a
Callifornia non-profit public benefit corporation as landlord, for an initial ten-
year terrh, to commence following Board approval no later than September 30,
2019, at a base rent of $18,100 per month ($217,20b per year), plus two
additi'onal' ferms of ten years each, increased annually by 1%, for use by the
Depaftfnent of Homelessness and Supportive Housing for the'purpose of
creating transitional housing to serve pregnant women experiencing
homelessness in San Francisco; finding the proposed transaction is in
conformance with the Generél Plan, and the eight priority policies of Planning
Code, Section 101.1.; and adepting California Environmental Qualify Act

findings.

WHEREAS, The mission of the Department of Homeleseness and Supportive
Housing (“HSH”) is to prevent homelessness and to make homelessness rare, brief
and one time in San Francisco through the provision of coordinated, compassionate,
and high-quality Services; and |

WHEREAS, Mayor Breed announced in October 2018 a plan to open 1,000

~ additional shelter beds by 2020, to provide more safe options for people experieneing

homelessness to sleep ihdoors; and
.WHEREAS, The Real Estate Division and HSH have been investigating
potential sites te accommodate shelter and transitional housing to meet this goal; and
WHEREAS, 1601 Quesada Avenue affords the City an excellent opportunity to

!Vlayor'Breed; Supervisor Walton
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provide these services in a high-need area; and A '
WHEREAS, The Planning Department, through General Plan Referral letter
dated July 11, 2018, (“Planning Letter"), which is on file with the Clerk of the Board of

~ Supervisors under File No. 180502, has verified that the City's lease of 1601.

Quesada Avenue would be consistent with the General Plan, and the eight priority

palicies under Planning Code, Section 101.1 and is defined as not a project under -

CEQA; and
WHEREAS, At HSH’s request, the Real Estate Division and the Landlord have

négotiated a Léase, substantially in the form on file with the Clerk of the Board in File

~ No. 190502 (the “Lease”); and

WHEREAS, The negotiated rent of $ 21.24 per square foot per year with 1%
annual increases throughout the term was determined to be at or below fair market
rent by the Director of Property, such that no appraisal is required under
Administrative Code, Chapter 23; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby finds that the Lease at
1601 Quesada Avenue is consistent with the General Plan and eight priority policies
of Plahning Code, Section 101.1 and adopts CEQA findings, and hereby incorporates
such findings by referehoe as though fully set forth in this Resolution; and, be it

FURTHER RESOLVED, That in accordance with thé recommendation of the
Director of HSH and the Director of P}rope‘rty, the Board of Supervisors‘ approves the

Lease and authorizes the Director of Property to take all actions necessary fo enter

~into and perform the City's obligations under the Lease; and, be it

FURTHER RESOLVED, As set forth in the Lease, (i) the term is expected to

commence no later than September 30, 2019, for an initial term of ten years plus two

ten-year renewal options; (i) the base rent for the first year of the term shall be

Mayor Breed; Supervisor Walton
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‘ $18,1OO monthly (approximately $21.24 per square foot annually) with 1% annual

increases starting on the first anniversary of the Commencerhent Date; (iii) City shall
pay for direct operating expenses incurred for utilities, janitorial, éeourity, and other .
services required by City; (iv) City shall pay property tax expenses above the base
year; (V) City shéll pay ény required tenant improvement costs, subject to partial |
reimbursement from Landlord through rent abatemént; and (vi) exercising ahy
renewal option, which shall be at an increase of 1% above the previous year's base
fent shall be subject to approval by Director of Prop‘érty; and, be it

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

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

and expenses, includihg without limitation, reasonable attorney’s fees, incurred as a
result of City’s use of the premises, any default by the City in the performancé of any
of its obligations under fhe Master Lease, or any acts or omissions of City, its agents,
operators, or its subténants in, on or'about the premises or the property on which the
premises are located; and, be it 4
FURTHER RESOLVED, That the Board of Supervisors Aauthorizes the Director
of Property to enter into any amendments or modifications to the Lease (including
without limitation, the exhibits) thét the Director of Property determines, in
consultation with the City Attomey,‘ are in the best interest of the City, do not

materially increase the obligations or liabilities of the City, do not materially decrease

~ the benefits to the City,' or are necessary or advisable to effectuate the burposes of

this resolution, and are in compliance with all applicable laws; and, be it

FURTHER RESOLVED, Said Lease shall be subject to certification as to fundé
by the Controller, ’pursuaﬁt to Charter, Section 3;105 and the City shall occupy the
Premises for the full term of the Lease unless funds for the City's rent_.alvpayments are

Mayor Breed; Supervisor Walton
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Director of Homelessness and Supportive Housing

Board'’s file.

RECOMMENDED:

{( .:.,
@er \J

not appropnated in any subsequent ﬂsoal year at which time City may terminate the
Lease as set forth in the Lease; and, be it

'FURTHER RESOLVED, That within thirty (30) days of fhe execution of the
Lease, the Director of Property shall provide a copy to the Clerk of the Beard for the

$181,000 Avallable (for 10 months of rent in
FY19-20)

Fund ID: 10020
Department ID: 203646
PS Project ID: 10033287
Authority 1D: 17129
Account ID: 538010
Activity ID: 1

-

Availability of funds for future fiscal years
subject to the enactment of the annual
appropriation ordinance.

&4

Director, of Propert

Pl et g S sk Q / F

Mayor Breed , Supervisor Waltom
BOARD OF SUPERVISORS
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' ' May 22,2019

ltem 3 , Department: Homelessness and Supportive Housing
File 19-0502 (HSH), Real Estate Division (RED)

Legislative Objectives '

s The proposed resolution would approve a lease at 1601 Quesada Avenue between JELANI
INC. as landlord and the Department of Homelessness and Supportive Housing as tenant,
for-a term of ten years, with two 1:en—yea1'r options to extend, and initial annual rent of
$217,200, for transitional housing for homeless pregnant women and mothers with young
babies. The proposed resolution would also find the lease to conform with the General
Plan and Planning Code, and adopt California Environmental Quality Act findings.

Key Points

e The Jelani House, located at 1601 Quesada Avenue, comprises 10,225 square feet over
two stories and a basement, consisting of 17 bedrooms and communal restrooms,
kitchen, and living spaces, as well as offices. The building, which was originally purchased
in 1990 and renovated in 1991 using City and Redevelopment Agency grants, was assigned
to JELANI, Inc., a nonprofit organization. It has been vacant for approximately 18 months.

e The Real Estate Di\/isioh and Department of Homelessness and Supportive Housing
identified Jelani House as a potential site for shelter and transitional housing. The Real
Estate Division negotiated a lease with the landlord for initial annual rent of $217,200,
which was determined to be at or below fair market rent. :

e The Department of Homeiessness and Supportlve Housubg would use the site for to
provide transitional housing for homeless pregnant women and mothers with young
infants. it would house 17 women and approximate!y 7 infants, on average. HSH would
provide case management, house activities, wellness services, external referral, and infant
needs and services.

. Fiscal Impact

| @ Over the initial ten-year term of the lease, the Department of Homelessness and
Supportive Housing would pay $2,272,391 in rent, approximately $178,050 in property
taxes, and approxima'tely $900,262 in operating expenses, for total projected
expenditures of $3,350,703.

e The tenant improvement project budget is approximately $1,091,828. The landlord would
pay $325,037 and HSH would pay $656,269. A construction contingency of $110,522 may
be paid by either the landlord or HSH, depending on scope of wark.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
13 :
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‘BUDGET AND FINANCE SUB-COMMITTEE MEETING ' May 22,2019

City Administrative Code 23.27 states that any lease with a term of one year or longer and
where the City is the tenant is subject to Board of Supervisors approval by resolution.

The Jelani House, located at 1601 Quesada Avenue in the Bayview District, comprises
approximately .10,225 square feet over twoe stories and a basement, including 17 private
bedrooms with in-unit sinks, common restrooms, a shower room with three showers, a nursery
room, a communal washing machine and dryer, a kitchen, a dining area, seven offices, a
community area, storage space, machine and boiler rooms, and a community room.

In 1990, the Mayor’s Office of Housing .and Community Development (MOHCD) provided a
$400,000 Community Development Block Grant to Catholic Charities for the acquisition of the
property. In 1991, the San Francisco Redevelopment Agency (Redevélopmeht Agency) provided
a $300,000 grant to Catholic Charities to renovate the property. The regulatory agreements
mandated that the property be occupied by low-income households (not to exceed 80 percent
of Annual Medianthcome) for a term of 50 years. In 1995, the grant and regulatory agreements.
were assighed to and assumed by JELANI INC., a new non-profit borrower, After dissolution of
the Redevelopment Agency, the grant and regulatory agreements were assumed by MOHCD.
According.to Ms. Kerry Abbott, Department of Homelessness and Supportive Housing Deputy
Director of Programs, the Jelani House has been vacant for approximately 18 months. It had

been used as transitional housing with substance abuse treatment for pregnant and parenting
women.

In October 2018, Mayor London. Breed anhounced p!ahs to open 1,000 additional homeless
shelter beds by 2020. The Real Estate Division and Department of Homelessness and Supportive
Housing have been investigating potential sites to accommodate shelter and transitional
housing and identified the Jelani House as a potential site. RED negotiated a lease with the
landlord, which has been determined to be at or below fair market rent.

The proposed resolution would approve a lease between the Department of Homelessness and
Supportive Housing and JELANI, INC. for an initial term of ten years, commencing no later than
September 30, 2019, with two ten-year options to extend, and initial annual rent of $217,200.
Rent would increase one percent annually. Under the lease, the Department would also pay
property taxes and operating expenses, which are estimated to have initial annual costs of
$16,261 and $71,575, respectively. According to Mr. Joshua Keene, Real Estate Division Special .
Projects  and Transactions Manager, property taxes are projected to increase two percent
annually, as-capped by Proposition 13, and operating expenses are projected to increase five .
percent annually, as an estimate.

An appraisal was not required because the initial annual base rent is $21.24 per square foot,
less than the $45.per square foot threshotd requiring an appraisal in the Administrative Code."
According to Mr. Keene, the Real Estate Division determined fair market rent by conducting

SAN FRANCISCO BOARD OF SUPERVISORS : o BUDGET AND LEGISLATIVE ANALYST
‘ ’ ' 14
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BUDGET AND FINANCE SUB-COMMITTEE MEETING o May 22, 2019

internal analysis of comparable transactions and adjusting for the condition of the building.
Base rent was reduced due to the City performing certain landlord responsibilities; such as
building improvements and property tax payments.

According to Ms. Gigi Whitley, Homelessness and Supportive Housing Deputy Director of
Finance, Jelani House would be used as transitional housing for homeless pregnant women and
mothers with young babies. The program would provide comprehensive case management and
_supportive services. The estimated average occupancy is 24, with 17 women and 7 infants. The
program would connect participants to coordinated entry and help families exit to permanent
housing. According to Ms. Whitley, programs would include case management, counseling,
skill-building, community support, wellness classes, health education, prenatal care, parent-
child education, mental health services, prenatal yoga, family planning, breastfeeding support,
infant care, and provision of in-kind items, such as baby clothes, toiletries, diapers, and
strollers. Length of stay would depend on need, unit availability, and entry date, but would
- generally last from early to mid-pregnancy through approximately one year after giving birth, to
allow for concentrated maternal recovery and parent-infant bonding. According to Ms. Whitley,
the annual program operating cost is approximately $820,000, including administrative and
program staffing, operations, subcontracts, and start-up costs for furniture and equipment (in
the first year).

The proposed resolution would also find that the lease is in conformance with the General Plan
and Planning Code, as well as adopt Califorhia Environmental Quality Act (CEQA) findings.

Over the initial ten-year term of the lease, the Department of Homelesshess and Supportive
Housing would pay $2,272,391 in rent, approximately $178,050 in property taxés, and
approximately $900,262 in operating expenses, for totél.projected expenditures of $3,350,703.
The initial annual rent would be $217,200, with. one percent annual increases, the initial annual
property taxes would be $16,261, with two‘.percent projected annual increases,-and the initial
annual dperating expenses would be $71,575, with five percent projected annual increases.
Projected annual expenditures are shown in Table 1 below.

Table 1: Projected Annual Expenditures :
Year Rent Property Operating Total

Taxes Expenses
Year 1 $217,200 $16,261 §71,575  $305,036
Year 2 219,372 - 16,586 ' 75,154 311,112
Year 3 221,566 16,918 78,911 317,395
Year 4 223,781 117,256 82,857 323,894
Year5s 226,019 17,601 ‘ 87,000 330,620
Year 6 228,279 17,953 91,350 * ° 337,582
Year 7 230,562 18,312 95,917 344,791
Year 8 232,868 18,678 100,713 352,259
Year 9 235,196 19,052 ’ 105,749 359,997
Year 10 237,548 19,433 111,036 368,017
Total $2,272,391 $178,050 , $900,262 $3,350,703
SAN FRANCISCO BOARD OF SUPERVISORS -~ . , - BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING - : May 22,2019

Tenant Improvements

According to Mr. Youcef Bouhamama, Public Works Project Manager, the total budget for
tenant improvements is approximately $1,091,828. Of this total, the landlord’s responsibility is
approximately $325,037, while the Department of Homelessness and Supportive Housing’s
responsibility is approximately $656,269. There is also a construction contingency of $110,522,
which may be paid by either the landlord or HSH, depending on the scope of work. The project
budget is shown Table 2 below.

Table 2: Tenant Improvements Project Budget

Sources : Amount
Landlord . $325,037
HSH 656,269
Contingency {Source dependent on scope of work) - 110,522
Total Sources $1,091,828
Uses : : Amount
Construction Contract Award - $736,814
Construction Contingency ' 110,522 . -
Construction Subtotal ‘ 5847,336
DPW Project Management | 115,667
Contract Preparation, Legal Fees 7,000
ADA Review . . 6,000
Construction Management Services 54,363
Hazardous Materials (Oversight and monitoring) 24,621
Project Control Contingency (5% of Construction Contract 36,841
Award)

roject Controf Subtotal ' $244,492
Total Uses , $1,0_91,828

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
: 16 ‘
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LEASE
between

. JELANI INC., a California non-profit public benefit corporation,
as Landlord

and

CITY AND COUNTY OF SAN FRANCISCO, .

as Tenant

) For the lease of
1601 Quesada Avenue (AKA Block 5339, Lot 001),

San Francisco, California

017443.0001\5219529.1

584



TABLE OF CONTENTS

BASIC LEASE INFORMATION ..ottt et .
PREMISES......... et et R e Bh bR b etk 2 bR R eyt h bbbt 4
2.1, Lease Premises...cceirernvscnrereseinis e et ee et er ettt a ettt en 4
2.2, Disability Access ......ocovivererrnen e e bt seree e e b st s e a s 4
2.3. Energy Consuigption ............................................................................................... 5
TERM oo e e e 5
3.1, Term of Lease...coiecrvviieniiiinnns e e et e st et et e st nnaane PR reeerd
3.2. - Commencément Date and Expiration R 5
3.3. Delivéry of Possessionv ....................................... VDIV R 5
3.4, City’s Termination Right......ececoieeoninicioiinininennn: e e s
3.5, Bxtension OPHON(S) cv-rerveceeieieiisre s
RENT 1 ivevires st svner e ssaesseerabe s st sncsmnananas s 6
41.  BaseRent... et e aete e ettt rarnes et e en e enes 6
42.  Adjustments in Base Rent....oovcvvcniniinns ereenrenne et 7
43.  Additional Charges.................... e e 7
4.4,  Definitions .......ccoveeern ................................. e 7
4.5, Intehtionally Deleted. oot | vt .8
4.6.  Payment of Percentage Share of Real Bstate Taxes ..........cccooovovvvomininiiernnnnn. 8
47. PIOTATION 1.ttt e B
4.8, AUIES . cerereenreeee sttt e a e et b s e s eaessanastaanas s et e eesesrabere e earana 8
USE 1 t11s v e85 e 9
5.0, PEIHEA USC.rrorrreeorsosesentores sttt essssessossee s essesossser 9
5.2, Inferference With ACCESS... vt erarrr e sas e 9
LEASEHOLD IMPROVEMENTS ....coooviiiiiciininae o, e s 10
6.1, City’s Intent to Construct Improvéments ............................. ESOSONS [
6.2,  Intentionally Deleted .......c.ccoorierniicnis e et 11
6.3.  Installation of Telecommunications and Other Equipment......cooosicieeecreecennis 11
6.4.  Construction of Improvements that Disturb or Remove Paint 12
ALTERATIONS ..o coeoreoessees osoessioesssesssssssissosissssnssssson s 12
70, AHETAHONS BY CHYurererroreoosieoseesessoroseesssesseseseseeeeseseecrerenmeseseesessn R 12

017443,0001\5219529.1 - - i

585




7.3.  City’s Personal Property ..................................................... 12

7.4.  Alteration by Landlord ......coooevvvvereininersrernnnnnens S e 13

8. REPAIRS AND MAINTENANCE ....oooooseciirvmernsrvnrrresnssessssssssssssssssssssssssosssssssssseemeeseeeees 13

8.1, Landlord’s REPAIIS......orvesveesrsvsiirsresscssiumnssissessnnssissssssssseesssssssressssssssssssasesesesnns .13

8.2, CHy’s REPAILS wuurvrrvuerssnesiesmsimssensssammssesassssssssessmsssarssssmsansonsssssanns S O .13

830 LGNS ctoeentes et b s e e i 14

5. UTILITIES AND SERVICES ......ictveeiirnieeiaereranseeteeeeaees ey e . 14

9.1, City’s Provision of UHIHES .....vvecrermrirmrirmnsiiriseisise s sesenes e 14

9.2.  Disruption in Essential Utilities o S€IVICES. \ovrvniiiimrvrmeiimenmiviensieessereeeassessosenss 15

10.  COMPLIANCE WITH LAWS; PREMISES CONDITION ....coocvceummcrricmmmmmmrssrensanrnssns 15

101 City’s Compliance with Laws; Indemnity ............coocovvverenrirnenn. et 15

10.2; City’s Compliance with Insurance Requirements .........cooeovvveeeeneean. e 15

11. SUBORDINATION .............. ettt e e b eeaen s eh b e e e et s R eR et e At t s b et e eee e e s 16

12. DAMAGE AND DESTRUCTION .....coriimiecninieinies renieeseneseenne SO 16

13, EMINENT DOMAIN .occoccensroomemrermcemiesiosseresessesssessssosessrestsomeeseessnsssessssissssrss e .18
13.1, DEAIIHONS 1rvvrreseesoeersssesssesssssnssesssssssescssessessssssssssees e 18

13.2. GERETAL...iiiisiiissriess s nms e s 18

- 13.3.  Total Taking; Automatic T W eertrebseaseareerereasease et reees 18

l 13.4. Partial Taking; Election t0 Terminate.........ccccvreririeeerviimrerinreseessiiecrvseeese s enes 18

13.5. Termination of Lease; Rent and Award.................. Hen et er b eae e ne e e b e e ereate s 19

13.6. Partial Taking; Continuation of Lease............. e eeereneen s i 19

13.7. Temporary Taking OO O OY SRR RO VRS 19

14.  ASSIGNMENT AND SUBLETTING. ......cc.e...... R e e 19

15. - DEFAULT; REMEDIES .o.coocccoooososoosossssesssesessoesssoemsssssssosis e 20

15.1.  Events of Default by Cxty ............................ 20

1152, Landlord’s REMEdIes ...curec.vvcrsercconrcnr S B s 21

15.3. Landlord’s Defanlt.......cccococerirmrvrnienenrecniee s ines e sressercrsessssssseseseeees e ens reeeene 21

16, INDEMNITIES ..ot S 21
16,1, City’s INAGMNILY «ovvveveriiccimnsietrieisiis oo e esesressn st inressie s snssesssssen s . 21
16.2. Landlord’s Indemnity .......... e e s et 22

17, INSURANCE ..ooocer oo oo sereesssesssssespesscssessseesesseseesecesseeseaesesstsesseesssose s 22

17, City’s Self-Insurance ......cocevveeeomrenns BT .................. 22

017443,0001\5219529.1 : il

72, Title to IMPrOVEMENtS..eeeeeenerrrrernr et ee ettt b et ees st ees 12

586




17.3. Waiver of Subrogation..........cccveeiiueianronnenn. ......... 23
18.  ACCESS BY LANDLORD...ccoe.cc0.ern. e OO 23
16, ESTOPPEL CERTIFICATES ......coooicmmminnstiinmin e e s eessnvasesevevassesssssnsessss 23
20.  SURRENDER OF PREMISES ....ccoommursmmmmesmmmrennrerseminessesesssmsssssssssmsresssssssssesn 23
21, HAZARDOUS MATERIALS ......ssoreceermeersesssecnssosesesseresene et nennne R 24
- 211 DEBDIHONS vvsvesssvvsrtssssseesesss s ssse s oot st 24
21.2. .ALandlord’s Representations and Covenanis..........oianermenromnmn, 24
21.3. Landlord’s Environmental Indemnity.....c.......... STV OOV 25
_ 214, City’s COVEnantS...cerureecrereeirereriseerssesernsenas ettt e ar bt b bt ner s nen e 2D
21.5. City’s Environmental Indeminity . ..c.cooeeeeininrinrecrercnniiiesesreeevreesserevesvessessssesens 25
22, SPECIAL PROVISIONS..ooveicessiomsrseseemsmsessssessssessssessessssssosssss e 25
22.1. Grant Agxeémcnt Obligatiéns of Landlord.....coeccvevnrnevieenene JRURTSUU O 25
22.2. Replacement Reserve Account............... st st S 26
2.3, TSt OFFEr 10 PUICHESE c.vcvvvier s siesesostssesssesseeeseeeseseresessesserersessessemsesiessseemesesesoe 27
23, GENERAL PROVISIONS w.ooooosessrmosse oo S 28
231, NOHCES 1ot e 28
232. No Implied WaiVer ......ceccvrerivenersrerennenens ey ............ w28
233, AMONGIIOILS vrroeoereee oo eemses s sssees e s 29
U034, ABEHOTIY weovoresaseessnssimeonsess evessmmssessenss s cesssns st sssaesane sssamseesesseseseess o eeeemesesrsessetoes 29
235, Parties and Their Agents; Approvals ............... 29
23.6. Interpretation of Leasc,..,; ...................................................................................... 30
2377, Successors and ASSIZNS.....coueercnnisnieinisiceneinenns et neneeeeon ........ voioen 30
23.8. BroKerS.ocivmiennciininnien s e - IR — 30
23.9. SEVELADIILY 1veveverenrereres ettt e eaes s RTINS 30
23.10. Governing Law ....c.ceevreeienrienens JE PP SO VU USROS PPN 31
23.11. Enfire AGreement ..o ire s seasasecsssssesesssesersenes s b seessises 31
23.12. Attorneys” Fees i, e et et e merens 31
23.13. Holding OVET ..cooeveriurveneremrorncrissesssissesesens e i w31
23.14. Cumulative Remedies.........ccoccrveennna, PO OO RO PUORSUPPUUOTOUU PO V32
23.15. Time ofEésenqe .................................................................................. s s 32 .
23.16. Survival of Indemnities . .....ccooociiiiinrininncncnnn. ereeee s s s 32
23.17. Signs 32 -
017443.000115219529,1 l iv

17.2.  Landlord’s Insurance .......... RS R SOV OV U 22

587




. 23.18.
123,19,
23.20.
23.21,
. 23.22.
23.23,
23.24,
23.25.
23.26.
23.27.
23.28.
23.29.
23.30.
23.31.
23.32.
23.33.
23.34.
23.35,
23.36.
23.37.

BanktuptCy......imeeeecrciinietieeececes e e 33
Transfer of Landlord’s Interest .............................................................................. 33
Non-Liability of City Officials, Employees and Agents ....................................... 33
MacBride Principles - Northern Ireland ........co.vivcrmirecmiiivccecenis 33
Controller’s Certification Of FUndS................overeve SRR 34
Prevailing Wages and Working Conditions ...........c.....: SO V!
Non Disbrjrniﬂation in City Contracts and Benefits Ordinance .......c.occceeevncee.. 34 A
Tropical Hardwood and Virgin RedWood BN ..cc......roweereoveescerrsoecosscessenn 36
Bicycle Parking Facilities .......c........ e TR 36
Resource Efficient City Buildings and Pilot Proj BOLS e vvireerrrvees e meerevsasme e L.36
Counterpaﬂs .............. 36
;Effective.Date ............................. et e S e e 36
Ceﬁiﬁcation by Landlord ........... berrveeete s aanere e s vas st basd et bbb ene 37
Acceptance of Lease by Landlord et e 37
Sunshing OrdiNANCE .....coveeeireiieiiiirii e eccisberenserererresssesc e s sbir e ss s e s s naas 37
CONTHCES OF IETESE ....oorieiccrrrrsrsss oo serreesss e SRR 37
Notification of Limitations on COMBIHONS «..rooeeroeeeeeeseesseonessssesecesssssssesns 37
Preservative-Treated Wood Contammg ALSBIIC e s .38
COOPErative DIAftNg ......rvererervreererersieeesaosennesns et PRORPI 38

LIST OF EXHIBITS AND SCHEDULES

EXHIBIT A — Floot Plan(s) of Premises

EXHIBIT B — Notice of Commencement Date-
EXHIBIT C — Notice of Rent Commencement Date
EXHIBIT D - Pricing Plans

SCHEDULE 1 - Energy Consﬁmption Documents

017443.0001\5215529.1 v

588




LEASE

~ THIS LEASE (this "Lease") is by and between JELANI INC., a California non-profit
public benefit corporation ("Landlord"), and the CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation ("City" or "Tenant").

Landlord and City hereby agree as follows:
1. . BASIC LEASE INFORMATION

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

Lease Reference Date: May  ,2019
' Landlord: - JELANI INC,, a California non-profit public
x benefit corporation
Tenant: - 4 CITY AND COUNTY OF SAN FRANCISCO
Building (Section 2.1:):. B 1601 Quesada Avenue, San Francisco
Premises (Section 21) ' The entire building consisting of 10,225 square
' feet of improvements and 7,496 square feet of
land as shqwn on Exhibit A
Rentable Area of Premises (Section 2.1): | Approximately 10,225 rentable square feet:

Term (Section 3): . Commencement Date: ,2019

Expiration Date: The date which is ten (10)
years after the Commencement Date.

Extension Options (Section 3.4): . Two additional term(s) of ten (10) years (each),
" exercisable by City by notice to Landlord

given not more than 270 days and not less than
180 days.in advance, with Base Rent upon
commencement of Option Period increased to
101% of the Base Rent for the immediately
preceding lease year and annual adjustments in
Base Rent in accordance with Section 4.2

Base Rent (Section 4,1); : - Annual Base Rent: $217,200 .
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Base Rent (Section 4.1): . Annual Base Rent: $217,200
Monthly payments: $18,100

Rent Commencement Date: the eatlier of (i)
the date all of the Leasehold Improvements

~ are substantially completed and accepted by
City’s Director of Property pursuant to
-Section 6.1 (City’s Intent to' Construct
Improvements) and a Temporary Certificate
of Occupancy or its functional equivalent is
issued for the Leasehold Improvements as
defined in Section 6,1(d); or (ii) one hundred
eighty (180) days after the Commencement

Date.
Adjustment Dates (Section 4.2): | Each anm'versafy of the first full month
: following the Commencement Date
Basé Year (Section 4.4): o 2019 |
City’s Percentage Share (Section 4.4): 100% .
Use (Séction 5.1): , Suppoftive housing services and related

facilities, including general shelter purposes as
a transitional residential care facility, and
other uses of City’s Department of -
Homelessness and Supportive Housing or
City’s Department of Public Health that are
permitted by existing zoning

Leasehold Improvements (Section 6): City to construct Leasehold Improvements
Utilities (Section 9.1): - _ : City to obtain and pay for all utilities
Services (Section 9.1(b)): A ~ City may requeét'leasefrelated services or

expenses from time to time, at City's cost
approved by the Director of Property, not to
exceed Ten Thousand Dollars ($10,000) in
any month '

Notice Address of Landlord (Section 23.1): JELANI INC.
: ’ ' Attention: Executive Ditector
Bayview Hunter’s Point Foundation
150 Executive Park Blvd, Suite 2800
San Francisco, CA 94134
Fax No.: (415)468-5104
Email: lillian.shine@bayviewci.org -
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Key Contact for Landlord:

Key Contact Telephone No.:

Notice Address for Tenant (Section 23.1):

with a copy to:

and to:

Key Contact for Tenant;

Tenant Contact Telephone No.:
Altermate Contact for -Tenant:

Alternate Contact Telephone No.:

Brokers (Section 23.8):

Lillian Kim Shine
Executive Director

(415) 468-5106 (Direct)

Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn:  Director of Property

Re: 1601 Quesada Avenue
Fax No.: (415) 552-9216

Email: andrico.penick@sfgov.org

Department of Homelessness and Supportive
Housing

P.O. Box 427400

San Francisco, CA 94142

Attn: Director ,

Fax No.: (415)355-5288

Email: jeffkositsky@sfgov.org

Office of the City Atftorney
City Hall, Room 234
1 Dr, Carlton B. Goodlett Place -
San Francisco, CA 94102-4682
Atin: Real Estate Team Leader
‘Deputy City Attorney

Re: 1601 Quesada Avenue

FaxNo.: (415) 554-4757

- Lindsay Haddix

Department of Homelessness and Supportive |
Housing

P.O. Box 427400

San Francisco, CA 94142

Email: Lindsay.haddix@sfgov.org,

(415) 355-5311
Director of Property
(415) 554-9850

None involved representing either Party to the
Lease.
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Other Noteworthy Provisions (Section 22): Grant Agreement Obligations;
Right of First Offer

2. PREMISES
2.1, Lease Premises

Landlord leases to City and City leases from Landlord, subject to the provisions of this

Lease, the entire building and land identified in the Basic Lease Information and shown on the
. floor plan(s) attached hereto as Exhibit A (the "Premises"). The Premises contain the rentable
area and are located on the floor(s) of the building specified in the Basic Lease Information (the
"Building"). The Building, land upon which the Building is located and all other. improvements
. on or appurtenances to such land are referred to collectively as the "Property." The Base Rent

stated herein is not subject to adjustment should the square footage of the Premises be different
than that stated in the Basic Lease Information. .

2.2, stabxhty Access

California Civil Code Secnon 1938 requires connner01al landlords to disclose to tenants
whether the property being leased has undergone inspection by a Certified Access Specialist -
("CASp") to determine whether the property meets all applicable construction-related
accessibility requirements, .

. City is hereby advised that the Premises have not been inspected by a CASp. Pursuant to
- Civil Code Section 1938(e), Landlord provides the following statutory notice to City:

“A Certified Access Specialist (CASp) can inspect the subject premises and

~ determine whethier the subject premises comply with all of the applicable .
construction-related accessibility standards under state law. Although state
law does not require a CASp-inspection of the subject premises, the
commercial property owner or lessor may not prohibit the lessee or tenant
from obtaining a CASp inspection of the subject premises for the occupancy
or potential occupancy of the lessee or tenant, if requested by the lessee or
tenant. The parties shall mutually agree on the arrangements for the time and
manner of the CASp inspection, the payment of the fee for the CASp
inspection, and the cost of making any repairs necessary to correct violations
of construction-related accessibility standards within the premises.”

Unless Landlord separately agrees in writing, all costs for the CASp inspection (if City
determines to obtain one) will be borne by City. City does not intend to conduct a CASp
inspection. Unless otherwise agreed by Landlord and Tenant in writing, the cost of making any
repairs necessary to correct violations of construction-related accessibility standards shall be the
responsibility of  whichever party is required under the Lease terms to maintain the portion or
element of the Premises which is the subject of the necessary repairs (and shall be subject to
" reimbursement rights contained in the Lease). City shall inform Landlord in writing prior to
obtaining 2 CASp inspection. Any alterations or repairs related thereto shall be subject to all of
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the requlrements set forth in this Lease, including, w1th0ut limitation, obtcumng Landlord’s
approval for any alterations or repaits.

2.3. Energy Consumption

Landlord and City consent to Landlord’s utility service providers disclosing energy use
data for the Premises to City for use under California Public Resources Code Section 25402.10,
as implemented under California Code of Regulations Sections 16801685, and San Francisco

Environment Code Chaptcr 20, as they may be amended from time to time, and for such data to
be publicly disclosed under such laws.

3. TERM
3.1. Term of Lease

The Premises are leased for an initial term (the "Initial Term") commencing on the date,
with City’s written acceptanee, as all of the following have occurred: (i) the requirements for the
Effective Date set forth in Section 23.30 have been met, (ii) Landlord has delivered possession of
the Premises to City; and (iii) Landlord has been approved as a qualified City vendor (the
“Commencement Date”).- The Initial Term of this Lease shall end ten (10) years after the
Commencement Date, or such earlier date on which this Lease terminates pursuant to the
provisions of this Lease (the “Expiration Date™), provided that City shall have the right to
extend the Initial Term pursuant to Section 3.4 (Extension Option(s)), below. The word "Term"
as used herein shall refer to the Initial Term and any Extended Term(s) if City exercises the
Extension Option(s) as provided below. If the Commencement Date has not occurred by |
September 30, 2019, then either City or Landlord may terminate this Lease by written notice
given to the other prior to occurrence of the Commencement Date.

3.2. Commencement Date and Expiration Date

Promptly after the Commencement Date Landlord shall delfver_ to City a notice
substantially in the form of Exhibit B attached hereto, confirming the actual Commencement
" Date, but Landlord’s failure to do so shall not affect the commencement of the Term.,

- 3.3." Delivery of Possession
Landlord shall déliVer possession of the Premises on the Cominencement Date.
3.4, City’s Termination Right

City shall use good faith efforts to complete C1ty $ Plans (as defined in Section 6.1(4)),
obtain permits for the Leasehold Improvements, complete the Leasehold Improvements and to
obtain a Certificate of Occupancy or its functional equivalent. If City is unable to complete the
Leasehold [mprovements as required hereunder within one hundred eighty (180) days after the
Estimated Commencement Date, then City may, at its option, terminate this Lease, without any

further liability under this Lease, upon written notice to Landlord at any time prior to completlon
of the Leasehold Improvements.
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3.5. ' Extension Option(s)

City shall have the right to extend the Initial Term of this Lease (the "Extension
Option(s)") for the additional term(s) specified in the Basic Lease Information (the "Extended
Term(s)"). Such Extension Option(s) shall be on all of the terms and conditions contained in
this Lease. City may exercise the Extension Option(s), if at all, by giving written notice to
Landlord no earlier than two hundred seventy (270) and no later than one hundred eighty (180)
days prior to expiration of the Term to be extended; provided, however, if City is in material
default under this Lease: (i) on the date of giving such notice; or (ii) at any time after giving
notice and prior to the commencement of the Extended Term, and thereafter fails to cure such
default as provided in this Lease, Landlord may reject such exercise by delivering written notice
thereof to Clty promptly after such failure to cure.

The Extension Options are personal to the City . and may be exercised only by the Clty
while City or its Approved Operator (as defined in Section 14) is occupying the Premises for
supportive housing services and related facilities, including general shelter purposes asa
transitional residential care facility, other uses of City’s Department of Homelessness and
Supportive Housing or City’s Department of Public Health that are permitted under existing
zoning, without the intent of thereafter assigning this Lease or subletting the Premises or any’
portion thereof to anyone other than an Approved Operator, and may not be exercised or be
assigned, voluntarily or involuntarily, by or to any person or entity other than City. The
Extension Options herein granted to City are not assignable separate and apart from this Lease,
nor may the Extension Options be separated from this Lease in any manner, either by reservation
or otherwise. '

4. RENT
4.1. Base Rent

Notwithstanding the Commencement Date, City’s obligation to pay to Landlord the
annual Base Rent specified in the Basic Lease Information (the "Base Rent") shall commence on -
the earlier of (i) the date all of the Leasehold Improvements are substantially completed and
accepted by City’s Director of Property pursvant to Section 6.1 (City’s Intent to Construct
Improvements) and a Temporary Certificate of Occupancy or its functional equivalent is issued

 for the Leasehold Improvements as defined in Section 6.1(d): or.(if).one hundred eighty (180)
days after the Commencement Date (“Rent Commencement Date”). Promptly after the
Commencement Date Landlord shall deliver to City a notice substantially in the form of Exhibit :
C attached hereto, confirming the actual Rent Commencement Date, but Landlord’s failure to do
so shall not affect the Rent Commencement Date, The Base Rent shall be payable in equal
consecutive monthly payments on or before the first day of each month, in advance, at the
address specified for Landlord in the Basic Lease Information, or such other place as Landlord
may designate in writing (including by direct deposit into Landlord’s bank account in accordance
with instructions provided by Landlord from time to time) upon not less than thirty (30) days’
advance notice. City shall pay the Base Rént without any prior demand and without any

~deductions or setoff except as otherwise provided in this Lease. Acceptance by Landlord of a
payment which is less than the amount of Rent then due shall not be a waiver of Landlord’s
rights to receive the balance of such Rent, regardless of Landlord’s endorsement of any check
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which states ‘ot_hé:r'wise. If the Rent Commencement Date occurs on a day other than the first day
of a calendar month or the Expiration Date occurs on a day other than the last day of a calendar

month, then the monthly payment of the Base Rent for such fractional month shall be prorated
‘based on a thirty (30)-day month.

4.2.  Adjustments in Base Rent

On each date specified in the Basic Lease Information for the adjustment of Base
Rent (an "Adjustment Date"), the Base Rent payable under Section 4.1 (Base Rent) shall
be adjusted for the following twelve month period to equal one hundred one percent
_ (101%) of the Base Rent for the lease year preceding such Adjustment Date.

4.3. Additional Charges

City shall pay to Landlord any charges or other amounts required under this Lease as
additional rent ("Additional Charges"). All such Additional Charges shall be payable to
* Landlord at the place where the Base Rent is payable. Landlord shall have the same remedies for
a default in the payment of any Additional Charges as for a default in the payment of Base Rent.
The Base Rent and Additional Charges are sometimes collectively referred to below as "Rent."

4.4, Definitions

For purposes hereof, the following terms shall have the meanings hereinafter set forth:

1

(a)  "Base Year" means the year specified in the Basic Lease Information.

®) ”City’s Percentage Share" means the percentage specified in.the Basic
Lease Information. ‘ ‘

(¢)  "Real Estate Taxes" means all taxes, assessments and charges levied

upon or with respect to the Property ot Landlord’s interest in the Property. Real Estate Taxes
“shall include, without lifitation, all ad valorem and general real property taxes, general and
special assessments, charges, fees, or assessments for transit, housing, police, fire, or other
governmental services thereof, service payments in lieu of taxes that are now or hereafter levied
or assessed against Landlord by the United States of America, the State of California or any
political subdivision thereof, public corporation, district, or any other political or public entity,
and shall also include any other tax, fee or other excise, however described, that may be levied or
assessed as a substitute for, or as an addition to, in whole or in part, any other Real Estate Taxes,

Notwithstanding the foregoing, Real Estate Taxes shall exclude (1) franéhise,.transfer,
inheritance, gross receipts, or capital stock taxes or income taxes of Landlord from all sources
unless, due to a change in the method of taxation, any of such taxes is levied or assessed against
Landlord as a substitute for, or as an addition to, in whole or in part, any other tax that would
otherwise constitute a Real Estate Tax, (2) any penalties, fines, interest or charges attributable to
the late payment of any taxes, except to the extent attributable to City’s failure to pay its portion
of Real Estate Taxes hereunder, (3) any personal property taxes payable by City hereunder or by
any other tenant or occupant of the Building, (4) any increase in Real Estate Taxes due to any
reassessment upon a transfer of any of Landlord’s interest in the Building or the real property on
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which the Building is located; or (5) any increase in Real Estate Taxes due to any loss of a-real
estate tax exemption by Landlord.

(d)  "Tax Year" means each calendar year during the Term, including any
partial year during which this Lease may commence; provided that Landlord, upon notice to
City, may change the Tax Year from time to time to any other twelve (12) consecutive month
period and, in the event of any such change, City’s Peroentage Share of Real Estate Taxes shall
- be equitably adjusted for the Tax Year mvolved in any such change. Tax Year shall not include
the Base Year.

4.5. Intentionally Deleted. |
4.6. Péyment of Percentage Share of Real Estate Taxes

During the Term, commencing after the end of the Base Year, City shall pay to
Landlord each month, as Additional Charges, one twelfth (1/12) of City’s Percentage Share of
the amount, if any, by which Real Estate Taxes for each Tax Year exceed Real Estate Taxes for
the Base Year. City shall make such payments, in advance, in an amount estimated by Landlord
in reasonable detail in a writing delivered to City. As soon as reasonably possible after the end
of each Tax Year not to exceed thirty (30) days after Landlord has received the tax bills for any
Tax Year, Landlord shall furnish City with a statement ("Landlord’s Tax Statement") setting
forth the amount of Real Property Taxes for such Tax Year and City’s Percentage Share thereof.
If City’s Percentage Share of the actual Real Estate Taxes for such Tax Year exceedsthe
estimated Real Estate Taxes paid by City for such Tax Year, City shall pay to Landlord (whether
or not this Lease has terminated) City’s Percentage Share of the actual Real Estate Taxes within
thirty (30) days after the receipt of Landlord’s Tax Statement. If the total amount of estimated
Real Estate Taxes paid by City for such Tax Year exceeds City’s Percentage Share of the actual
Real Estate Taxes for such Tax Year, such excess shall be credited against the next installments
of Real Estate Taxes due from City hereunder, or at City’s option, such excess shall be refunded
to City.,

- 4.7.  Proration

If the Commencement Date or Expiration Date shall occur on a date other than the first or
last day of a Tax Year, City’s Percentage Share of Real Estate Taxes for the Tax Year in which
‘the Commencement Date or Expiration Date occurs, shall be prorated based on a three hundred
sixty-five'(365)-day year. :

4.8. Audits

City shall have the right, upon not less than five (5) business days notice to Landlord to
audit the books and records related to the Building, Premises and/or Real Estate Taxes. If the
audit shows an overpayment by City to Landlord for any Expense Year, Landlord shall
" immediately refund to City the amount of any overpayment by City, City shall pay the cost of
such audit, provided that if such audit discloses any overpayment of five percent (5%) or more
for any Expense Year, then Landlord shall pay the costs of such audit. In no event shall City be
allowed to use an auditor or other third party that is paid on a commission, paid a percentage of
any refund due to City as a result of such audit or by other similar method.
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4.9 Records

Landlord shall maintain at the Building or its offices in San Francisco in a safe, complete
and organized manner all of its records pertaining to this Lease and Real Estate Taxes, and any
other charges paid by City pursuant hereto, for a period of not less than three (3) years following
expiration of the Term. Landlord shall maintain such records on a current basis and in sufficient
detail to facilitate adequate audit and review thereof. All such books and records shall be
available for inspection, copying and audit by City and its representatives, at City’s expense,
subject to the provisions of Section 4.8 (Audits).

5. USE
5.1. Permitted Use

City may use the Premises for supportive housing services and related facilities,
including general shelter purposes as a transitional residential care facility, other uses of City’s
Department of Homelessness and Supportive Housing or City’s Department of Public Health that
are permitted under existing zoning, and such other uses as may be specified in the Basic Lease
Information, and for no other use without the prior written consent of Landlord, which shall not
be unreasonably withheld or delayed.

5.2. Interference with Access

Landlord shall provide to City access to the Building and the Premises twenty-four (24)
hours per day, seven (7) days per week, together with uninterrupted access thereto to the
maximum extent possible, including, without limitation, during any power outages affecting the
Premises or any portion of the Building; provided, however, that Landlord may, after
consultation with the City’s Director of Property, interrupt City’s access to the Premises or the
Building in the event of an immediate threat of the Premises or any other portion of the Building
being rendered unsafe for human occupancy. If City’s use of any of the Premises or access
thereto is interrupted as a result of the Premises or any other portion of the Building being
rendered unsafe for human occupancy due to Landlord’s failure to comply with its obligations
under this Lease, then Landlord shall immediately undertake all necessary steps to correct such
condition. In the event such condition continues for seven (7) consecutive days and 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 City’s ability to carry on its business at
the Premises. If any such default by Landlord shall continue for thirty (30) days or more after
City’s use is interrupted and impairs City’s ability to carry on its business in the Premises, then
City shall have the right, without limiting any of its other rights under this Lease to terminate this
Lease, unless Landlord supplies City with evidence reasonably satisfactory to City that City’s’
normal and safe use will be restored within sixty (60) days of the date City’s use was interrupted,
and such use is 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 Section 12 (Damage and
Destruction) hereof.
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6. LEASEHOLD IMPROVEMENTS
6.1.  City’'s Intent to Construct Improvements

City, through its general contractor, shall perform the work and make the installations in -
the Premises at City’s sole cost in accordance with the Pricing Plans (as defined in this Section
below) approved by both City and Landlord, and in accordance with the provisions of this
Section below. Such work and installations are referred to as the "Leasehold Improvement
Work" and "Leasehold Improvements." Landlord approves City’s general contractor, W.

Wong Construction Inc to construct the Leasehold Improvements.

(a)  Plans and Specifications

Before the reference date of this Lease, City submitted to Landlord for its apptoval a
space plan and description of desired improvements based on City’s program requirements for
use of the Premises, and in form and detail sufficient for purposes of contractor estimated pricing
(“Pricing Plans”). Landlord hereby approves City’s Pricing Plans, attached hereto as Exhibit D,

(b)  Permits

City shall secure and pay for any building and other permits and approvals, government
fees, licenses and inspections necessary for the proper performance and completion of the
Leasehold Improvement Work shown on the Pricing Plans, Promptly following the
Commencement Date, City shall apply for any permits, approvals or licenses necessary to
complete such construction and shall provide copies to Landlord promptly following receipt
thereof. City shall be responsible for arranging for all mspec‘uons required by Clty s Bureau of
Building Inspection.

(c) Construction

Promptly following the Commencement Date and City’s procurement of all necessary
permits and approvals, City or its contractor shall commence construction and shall cause the
Leasehold Improvements to be completed in a good and professional manner in accordance with
sound building practice. City shall obtain Landlord’s prior written consent for any changes to
the approved Pricing Plans that would materially modify the Building’s Structure or the -
Building’s heating, ventilating, air conditioning, plumbing, electrical, fire protection, life safety,
security, and other mechanical, electrical, and communications systems of the Building
(“Building Systems”), which approval Landlord shall grant or deny along with any reasons for
denial within five (5) business days of submittal to Landlord. Landlord’s approval shall not be
unreasonably withheld, conditioned or delayed. If Landlord fails to approve or disapprove a
material change to the Pricing Plans within such five-day period, the revisions to the Pricing
Plans shall be deemed approved. City shall comply with and give notices required by all laws,
rules, regulations, ordinances, building restrictions and lawful orders of public authorities
bearing on construction of the Leasehold Improvements. Without limiting the foregoing,
construction of the Leasehold Improvements shall comply with all applicable disabled access
laws, including, without limitation, the Americans With Disabilities Act of 1990, Title 24 of the
California Code of Regulations (or its successor) and City’s requirements for program
accessibility. City shall pay prevailing wages in connection with construction of the Leasehold

10
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Improvement Work as firther provided in Section 23.24 (Prevailing Wages and Working
Conditions), below, and shall not use tropical hardwood wood products, or virgin redwood wood

- products as further provided in Section 23.26 (Troplcal Hardwood and Virgin Redwood Ban)
below.

Landlord, without cost to itself other than staff time, shall cooperate with City in securing
building and other permits and authorizations needed in connection with the Leasehold
Improvements, provided that Landlord shall not be entitled to any construction or other
administrative fee in connection with the Leasehold Improvements. City shall not be required to
remove any Leasehold Improvements upon the expiration or sooner termination of this Lease.

(@)  Construction Schedule; Substantial Completion

City shall keep Landlord apprised on a regular basis of the status of plan preparation,
permit issuance and the progress of construction. When construction progress so permits, but not
less than fifteen (15) days in advance of completion, City shall notify Landlord of the
approximate date on which the Leasehold Impiovement Work will be substantially completed in
accordance with the Pricing Plans. City shall revise-such notice of the approximate substantial
completion date as appropriate from time to time and shall immediately notify Landlord when
the Leasehold Improvement Work is in fact substantxally completed and the Premises are ready
for occupanecy by City.

The Leasehold Improvement Work shall be deemed to be "substantlally completed” for
purposes of this Lease when the Leasehold Improvements are sufficiently completed in
accordance with the Pricing Plans so that City can occupy the Premises based upon issuance of a
Temporary Certificate of Oceupancy or its functional equivalent, and conduct its business for its,
intended uses and City, through its Director of Property, has approved the Leasehold
Tmprovements City may, at its option, approve the Leasehold Improvements even though there
may remain minor details that would not interfere with City’s use.

No approval by City or any of its Agents of the Pricing Plans or completion of the
Leasehold Improvement Work for purposes of this Lease shall be deemed to constitute approval
of any governmental or regulatory authority with jurisdiction over the Premises, and nothmg
herem shall limit any party s obligations to obtain all such approvals.

62 Intentmnally Deleted

6.3.  Installation of Telecommunications and Other Equipment

City shall be responsible for installing telecommunications, data and computer cabling
facilities and equipment, provided that Landlord shall furnish access to City and its consultants
and contractors to the main telephone service serving the Premises and all other parts of the

Building for which access is needed for proper installation of all such facilities and equipmenf
including, but not limited to, wiring. :
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6.4. Construction of Improvements that Disturb or Remo've Paint

City shall comply with. all requirernents of the San Francisco Building Code Chapter 34
and all other applicable local, state, and Federal laws, including but not limited to the California
and United States Occupational and Health Safety Acts and their unplementmg regulations,
when the work of improvement or alteration disturbs or removes exterior or interior lead based
or "presumed" lead-based paint. The costs paid by City that are associated with any necessary
temoval or remediation of exterior lead-based paint shall be allocated as set forth in EXhlblt D
and are already included in the discounted rent rate.

7. ALTERATIONS
7.1.  Alterations by City

-City shall not make or permit any alterations, installations, additions or improvements
(collectively, "Alterations") to the Premises withouit first obtaining Landlord’s written consent,
which Landlord shall not unreasonably withhold or delay. However, the installation of
furnishings, fixtures, equipment or decorative improvements, none of which affect the Building’s

- Structure or structural integrity of the Building, and the repainting and recarpeting of the
Premises shall not constitute Alterations requiring Landlord’s consent. Any Alterations
permitted hereunder shall be made at City’s cost and shall be constructed in compliance with
applicable Laws (as defined in Section 10.1). Landlord shall, without cost to itself, cooperate
with City in securing building and other permits and authorizations needed in connection Wlth
any permitted Alterations. Landlord shall not be entitled to any construction or other
administrative fee in connection with any Alteration. City shall not be required to remove.any
Alterations upon the expiration or sooner termination of this Lease unless Landlord notifies City

. in writing at the time Landlord approves such Alterations that they must be removed at the

.Expiration Date.

7.2.  Title to Improvements

Except for City’s Personal Property (as defined in the next Section) and the Leasehold
- Improvements, all appurtenances, fixtures, imptovements, equipment, additions and other
property permanently installed in the Premises as of the Commencement Date or during the
Term shall be and remain Landlord’s property. City may pot remove such property unless
Landlord consents thereto.

7.3. _City’s Personal Property .

All furniture, furnishings, equipment, trade fixtures and articles of movable personal
property installed in the Premises by or for the account of City and that can be removed without
structaral damage to the Premises (collectively, "City’s Personal Property") shall be and
remain City’s property. At any time during the Term or at the e*{plratlon thereof, City may
remove any of City’s Personal Property, provided City shall repair any damage to the Premises
resulting therefrom. Upon the expiration or earlier termination of this Lease, City shall remove
City’s 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 equipment lease financing otherwise subjected to a security interest, or owned by
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an equipment company and leased to City. Landlord, upon City’s reasonable request, shall
execute and deliver any reasonable document required by any supplier, lessor, or lender in
connection with the installation in the Premises of any items of City’s Personal Property,
pursuant to which Landlord waives 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 Premises within thirty (30) days after the Expiration Date (but if it
does not remove City’s Personal Property within such time it shall have waived any rights it may
have had to City’s Personal Property), and (ii) will repair any damage caused by the removal of
City’s Personal Property, Landlotd 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 during the Term or within thirty (30) days after the Expiration Date.

7.4.  Alteration by Landlord

Landlord shall use its best efforts to minimize interference with or disruption to City’s
use and occupancy of the Premises during any alterations, installations, additions or
improvements to the Building. Landlord shall promptly remedy any such interference or
disruption upon receiving City’s notice thereof.

8 REPAIRS AND MAINTENANCE
| 8.1. Landlord’s Repairs

Landlord's maintenance and repair obligations under this Lease are limited to the
maintenance, repair and replacement of the Building's roof, the foundation and structural
members of the exterior walls and load beating columns within the Premises and the Building,
skylights, subflooring, exterior fencing, hardscape, the heating, ventilating, plumbing, electrical,
fire protection, fire suppression, life safety, elevator, security and other mechanical, electrical
" and communications systems within the Building, exterior facing windows (unless damage is
caused directly by City or its invitees) and retaining walls (collectively, the "Building's
Structure"). Landlord shall repair and maintain, at its cost and in good condition, the Building
Structure within thirty (30) days of notice from City that repair or maintenance is necessary.
Except to the extent covered by Landlord’s insurance, if any repair or replacement is required
due to the acts or omissions of City, its Agents or Invitees, City shall reimbuirse Landlord for the
actual and reasonable cost of such repair or replacement, but shall not be responsible for any
Landlord administrative fee. Without limiting the foregoing, Landlord shall maintain the
Building’s Structure in a clean, safe and attractive manner.

Landlord shall maintain the parking areas, sidewalks, driveways, alleys and grounds
surrounding the Premises in a clean and sanitary condition, including, without limitation,
maintenance, repairs and replacements of (i) the exterior of the Building (including painting), (ii)
irrigation systems, (iif) utility, sewer, and plumbing lines from the street to the Building, and (iv)
any other items normally associated with the foregoing. "

8.2. City’s Repairs

Subject to Landlord’s warranty under Section 10.1 (Premises Condition) and Landlord’s
repair and maintenance obligations hereunder, City shall repair and maintain at its cost (i) the
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interior portions of the Premises, (ii) doors, and (iii) shall keep the Premises in good working

“order and in a safe and sanitary condition, except for ordinary wear and tear and damage by
casualty. City shall make any such required repairs (i) at City’s cost, (ii) by contractors or
mechanics selected by City and reasonably approved by Landlord, (iii) so that same shall be at
least substantially equal in quality, value and utility to the original work or installation prior to
damage thereof, (iv) in a manner and using equipment and materials that will not materially
interfere with or impair the operations, use or occupation of the Building or the Building’s
Structure, and (v) in compliance with all applicable Laws, including, without limitation, any
applicable contracting requirements under City’s Charter and Administrative Code.

City acknowledges that Landlord is not providing security services of any kind to the
Premises or for City’s property. At its expense, City shall provide whatever additional security
and/or alarm systems City deems necessary or appropriate for the protection of the Prermses and
of City’s Personal Property and personnel located therein.

City hereby waives and releases its rights under Sections 1941 and 1942 of the California
Civil Code or under any similar law now or hereafter in effect relating to Landlord’s obligation
to maintain the Premises or City’s right to make repairs in the Premises, except to the extent
expressly provided for herein.

' 8.3. Liens

City shall keep the Premises free from liens arising ouit of any work performed, material
furnished or obligations incurred by City during the Term. Landlord shall have the right to post
on the Premises any notices permitted or required by law or that are needed for the protection of
Landlord, the Premises, ot the Building, from mechanics® and material suppliets’ liens. City
shall give Landlord at least ten (10) days’ prior written notice of commencement of any repair or
construction valued at over $10,000 to be performed by City on the Premises. :

9.  UTILITIES AND SERVICES
9.1,  City’s Provision of Utilities

City shall obtain and pay for all water, gas, electricity, heat, telephone, sewer, refuse
removal, sprinkler charges and other utilities and services used at the Premises, together with any
taxes, penalties, surcharges, deposits, maintenance charges, and the like pertaimng to City's use
of such utilities within the Premises.

(a)  Janitorial Service; Pest Control; Prqi)erty Mana gement

City shall provide at its cost janitorial service, pest control, and property
management services for the Premises.
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(b)  Additional Services

City reserves the right to request that Landlord, at City's cost not to exceed Ten
. Thousand Dollars ($10,000) in any month, perform lease-related services or incur additional
expenses not covered under this Lease that City may require from time to time, as requested by
City in writing and approved by the Director of Property.  City shall reimburse Landlotd for
such expenses as they are incuured, at rates and up to the maximum costs agreed upon in
advance. Landlord shall not unreasonably withhold or delay its consent to City’s request for
such lease-related services. :

9.2, Disruption in Essential Utilities or Services

In the event of auny failure, stoppage or interruption of the Building’s sanitary, electrical,
water, or other essential services serving the Premises (collectively, "Essential Services") that
impairs City’s ability to carry on its business in the Premises for a period of five (5) or more
consecutive business days and is not within the reasonable control of City, then the Rent shall be
abated based on the extent that City’s ability to carry on its business in the Premises is impaired.
Such abatement shall continue until the Fssential Services have heen restored so that City can
carry on its business in the Premises. City shall use its best efforts to restore disrupted Essential
Services as soon as possible.  City shall not be entitled to any abatement of Rent or right to
terminate if the inability to supply Essential Services to City is due solely to the acts, omissions
or negligence of City and its Agents.

10. :COMPLIANCE WITH LAWS; PREMISES CONDITION
10.1." City’s Compliance with Laws; Indemnity

City shall use the Premises during the Term in compliance with applicable Laws, except
that City shall not be required to make any structural alterations, additions or other modifications
in order to comply therewith unless such modifications are necessary solely because of the
Leasehold Improvements or any Alterations to the Premises made by City pursuant to Section 7
(Alterations) hereof and such modifications are not otherwise Landlord’s responsibility under
- this Lease. City shall be responsible for complying with any requirement of the Disabilities
Laws relating to the Leasehold Improvements, any Alterations, 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 Building’s Structure, which are Landlord’s obligation. Without
limiting Section 16.1 (City’s Indemmity), City shall Indemnify Landlord against any and all
. Claims arising out of City’s failure to comply with all applicable Laws as provided in this
Section. ' '

10.2. City’s Compliance with Insurance Requirements

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

11. 'SUBORDINATION |

()  Without the necessity of any additional document being executed by City
for the purpose of effecting a subordination, and subject to subsection (b) below, this Lease shall
be subject and subordinate at all times to the following (each an "Encumbrance™). (a) any
reciprocal easement agreements, ground leases or other underlying leases that may hereafter be
executed affecting Landlord’s interest in the Property, or any portion thereof, and (b) the lien of
any mottgages or deeds of trust and renewals, modifications, consolidations, replacements and
extensions of any of the foregoing that may hereafter be executed by Landlord in any amount for
which any part of the Property, any ground lease or underlying lease, or Landlord’s interest or
estate therein is subject. Notwithstanding the foregoing, if the ground lessor, mortgagee, trustee,
or holder of any such mortgage or deed of irust elects to have City's interest in this Lease be
superior to any such instrument, then upon notice thereof to City, this Lease shall be deemed
superior, whether this Lease was executed before or after the date of said instrument or the
recording thereof. At City’s request, the holder of the Encumbrance shall enter into a
subordination and nondisturbance agreement with City in a form reasoriably acceptable to Clty
evidencing such subordination or superiority of this Lease.

(b)  Inthe event any mortgage or deed of trust to which this Lease is
subordinate is foreclosed or a deed in lieu of foreclosure is given to the mortgagee or beneficiary,
or in the event any ground lease or underlying lease to which this Lease is subordinate is
terminated, this Lease shall not be barred, terminated, cut off, or foreclosed nor shall the rights
and possession of City hereunder be disturbed if City shall not then be in default in the payment
of rental or other sums due hereunder or otherwise be in default under the terms of this Lease.
City shall attorn to and becorne the tenant of the successor-in-interest to Landlord, provided that
City has received proper writteh notice of such succession and the name and address of the
successor landlord. City’s covenant under subsection (a) above to subordinate this Lease to any
Encumbrance or other hypothecation hereafter executed is conditioned upon each such senior
instrument containing the commitments specified in this subsection (b). The provisions of this
‘Section shall be self-operative and no further instrument shall be required other than as provided
in this Section. City agrees, however, to execute upon request by Landlord and in a form
reasonably acceptable to City, any additional documents evidencing the priority or subordination
of this Lease with respect to any such Encumbrance as provided herein. 4 '

12. DAMAGE AND DESTRUCTION
(a)  Ifthe Premises, the Building or ary Building Systems are damaged by fire

or other casualty, and such damage prevents City’s use of thirty three percent (33%) or less of

the Premises, then Landlord shall promptly repair the same to substantially the same condition as

they were in immediately before destruction. If Landlord is obligated to repair as provided
above, then this Lease will remain in full force and effect, except that City will be entitled to an
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abatement of Rent until the Premises are restored to their condition before the casualty . The
abatement in Rent will be based on the extent to which the damage, the making of the repairs,
and reoccupying the repaired Premises interferes with City’s use of the Premises. Landlord’s.
repairs will not include, and the Rent will not be abated as a result of, any damage by fire or
other cause to City’s Personal Property or any damage caused by the negligence or willful
misconduct of City or its Agents that is not covered by insurance.

(b)  Ifthe Premises, the Building or any Building Systems are damaged by fire
or other casualty, and such damage prevents the City’s use of more than thirty three petcent
(33%) of the Premises, then Landlord shall provide City, within forty five (45) days of such
casualty event, Landlord’s good faith estimate of the time required to repair the damage and
restore the Premises. Provided that such repairs can be made under applicable Laws within one
hundred twenty (120) days after Landlord obtains all necessary permits for such repairs but not
later than two hundred ten (210) days after the date of such damage (the "Repair Period"), this
Lease shall remain in full force and effect, except that City shall be entitled to an abatement of
Rent. Such abatement in Rent shall be based upon the extent to which such damage, the making
of such repairs, and reoccupying the repaired Premises interféres with City’s use of the Premises.
If such repairs cannot be made within the Repair Period, then either party may, by written notice
to the other given within thirty (30) days after the date Landlord provides City with its estimate
of the time required for necessary repairs, terminate this Lease as of the date specified in such
notice, which date shall.be not less than thirty (30) nor more than sixty (60) days after notice is
given by Landlord. In case of termination, the Rent shall be reduced by a proportionate amount
based upon the extent to which such damage interferes with the conduct of City’s use of the
Premises, and City shall pay such reduced Rent up to the date of termination. Landlord shall
refund to City any Rent previously paid for any period of time subsequent to such date of
termination. If this Lease is not terminated pursuant to this Section 12 (Damage and
Destruc’uon) then Landlord shall promptly repair the Premises to substanhally the same
condition as Lhey were in immediately before destruction.

(c) Notwithstandmg the foregoing, in the event the Premises are damaged or

* destroyed by reason of flood or earthquake, and such damage or destruction is not fully covered
by insurance proceeds payable under the insurance policies Landlord is required to carry
hereunder (excluding any deductible, for which Landlord shall be responsible), Landlord may
terminate this Lease by written notice to City within thirty (30) days of the date Landlord

Teceives 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 Premises as provided above.

(d)  If at any time during the last six (6) months of the Term of this Lease there
is substantial damage that Landlord would be required to repair hereunder, Landlord or City '
may, at the respective option of each, terminate this Lease as of the date such damage occurred
by giving written notice to the other party of its election to do so within thirty (30) days after the
date of such damage; provided, however, Landlord may terminate this Lease only if it ‘would
take more than thirty (30) days to repair such damage.
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(e) The partles intend that the provisions of this Section govern fully their
rights and obligations in the event of damage or destruction, and Landlord and City each hereby
waives and releases any right to terminate this Lease in whole or in part ynder Section 1932,
subdivision 2, 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 in effect, to the extent
such rights are inconsistent with the provisions hereof,

13. EMINENT DOMAIN
13.1. _Deﬁniﬁons

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

(b) - 'Date of Taking" means the earlier of (i) the date upon which title to the
portiof of the Property taken passes to and vests in the condemnor or (i1) the date on which City
as tenant is dispossessed. - .

(c) "Award" means-all compensatmn, sums or anything of value pa1d
awarded or received for a ‘Taking, whether pursuant to Judgment agreement settlement or
otherwise.

13.2. General

If during the Term or during the period between the execution of this Lease and the
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this
Lease, the rights and obligations of the parties hereunder shall be determined pursuant to this
Section. City and Landlord intend that the provisions hereof 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 California Code of
Civil Procedure or under any similar law now or hereafter in effect.

13.3. Total Takmg; Automatlc Termmatmn

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

13.4. Partial Taking; Election to Terminate

(a) If there is a Taking of any portion (but less than all) of the Premises, then
this Lease shall terminate in its entirety if all of the following exist: (i) the partial Taking, in
City’s reasonable judgment, renders the remaining portion of the Premises untenantable or
unsuitable for continued use by City for its intended purposes or otherwise materially adversely
affects City’s normal operations in the Premises, (11) the condition rendering the Premises
untenantable or unsuitable either is not curable or is curable but Landlord is unwilling or unable

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

(c) Either party electing to terminate under the provisions of this Section 13.4
shall do so by giving written notice to the other party before or within thirty (30) days after the
Date of Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30th) day
after such written notice is given or the Date of Taking.

13.5. Termination of Lease; Rent and Award

Upon termination of this Lease in its entirety pursnant to Section 13.3 (Total Taking;
Automatic Termination), or pursuant to an election under Section 13.4 (Partial Taking;
‘Continuation of Lease) 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, except that City shall receive any Award made specifically for
City’s relocation expenses or the interruption of or damage to City’s business or damageto
City’s Personal Property.

13.6. Partial Taking; Continuation of Lease

If there is a partial Taking of the Premises under circumstances where this Lease is not
terminated in its entirety under Section 13.4 (Partial Taking; Continuation of Lease) above, then
this Lease shall terminate as to the portion of the Premises so taken, but shall remain in full force
and effect as to the portion not taken, and the rights and obligations of the parties shall be as

follows: (a) Rent shall be reduced by an amount that is in the same ratio to the Rent as the area
~ of the Premises taken bears to the area of the Premises prior to the Date of Taking, and (b)
Landlord shall be entitled to the entire Award in connection therewith, provided that City shall
receive any Award made specifically for City’s relocation expenses or the interruption of or
damage to City’s business or damage to City’s Personal Property. '

13.7. Temporary Taking

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

14,  ASSIGNMENT AND SUBLETTING

(a) City shall have the right, upon notice to but without the consent of
Landlord, to transfer the use and occupancy of all or any of the Premises (but not to assign this
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Lease) to any department, vendor, service provider, grantee ot contractor of the City and County
of San Francisco (collectively, “Approved Operator”) for uses permitted under this Lease,

- provided that the Approved Operator indemnifies Landlord to the same extent that City has
indemnified Landlord in Section 16 of this Lease. Except for the use and occupancy of the
Premises by an Approved Operator, City shall not directly or indirectly sell, assign, encumber,
pledge or otherwise transfer or hypothecate all or any part of its interest in or rights with respect

- to'the Premises or its leasehold estate hereunder or permit all or any portion of the Premises to be

occupied by anyone other than itself or sublet all or'any portion of the Premises, without

Landlord’s prior written consent in each instance, which shall not be unreasonably withheld or

delayed.

(b)  Regardless of Landlord’s consent, no subletting or assignment shall
release City of City’s obligation or alter the primary liability of City to pay the Rent and to
perform all other obligations to be performed by City hereunder. The acceptance of Rent by
Landlord from any other person shall not be deemed to be a waiver by Landlord of any provision
hereof. Consent to one assignment or subletting shall not be deemed consent to any subsequent

assignment or subletting. In the event of default by any assignee of City or any successor of City

in the performance of any of the terms hereof, Landlord may proceed directly against City
without the necessity of exhausting remedies against such assignee.

15.  DEFAULT; REMEDIES
15.1. Events of Defanlt by City
Any of the following shall constitute an event of default by City hereunder;

(a)  Provided that La:ndlord is an approved vendor of City, City’s failure to
make any timely payment of Rent and to cure such nonpayment within five (5) business days
after receipt of written notice theteof from Landlord, except 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 any Adjustment Date, City shall have twenty
(20) days to cure any such nonpayment after written notice thereof from Landlord. City
acknowledges that as of April 1, 2019, Landlord is an approved vendor of City. If Landlord is
not an approved vendor of City, any Rent otherwise due shall accrue and be payable once
Landlord becomes an approved vendor.

(b) City’s abandons the Premises (within the meaning of California Civil
Code Section 1951.3)

" () City’s failure to perform any other covenant or obligation of City
hereunder (not involving the payment of money) and to cure such non-performance within thirty
(30) days of the date of receipt of notice thereof from Landlord, provided that if more than thirty
(30) days are reasonably required for such cure, no event of default shall oceur if City
commences such cure within such period and diligently prosecutes such cure to completion.
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152. Landlord’s Remedies

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

‘ (a) . The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the 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 avoided, as computed
pursuant to subsection (b) of such Section 1951.2.

(b)  The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows Landlord to continue this
Lease in effect and to enforce all of its rights and remedies under this Lease, including the right
to recover Rent as it becomes due, for so long as Landlord does not terminate City’s right to
possession, if City has the right to sublet or assign, subject only-to reasonable limitations.

- 15.3. Landlord’s Default

If Landlord fails to perform 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 option, cure such default at
Landlord’s expense if such default continues after 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 period shall be extended if
Landlord, promptly.upon receipt of City’s notice, advises City of Laridlord’s intention to take all
steps required to cure such default, and Landlord promptly commences such cure and diligently
prosecutes the same to completion. Subject to the other provisions of this Lease relating to
abatement of Rent, if Landlord fails to cure any default within the cure period provided above,
then, whether or not City elects to cure Landlord’s default as provided herein, the Base Rent and
any other charges hereunder shall be abated based on the extent to which such default interferes
with City’s ability to carry on its business at the Premises. Notwithstanding the foregoing, if any
such default by Landlord continues for sixty (60) days and impairs City’s ability to carry on its
business in the Premises, then City shall have the right to terminate this Lease upon written
notice to Landlord within thirty (30) days after the expiration of such sixty (60)-day period.
City’s rights hereunder shall not limit in any way any. of its other rights and remedies hereunder

or at 1aw or in equity.
16. INDEMNITIES

16.1. City’s Indemnity

City shall indemnify, defend and hold harmless ("Indemnify") Landlord and its Agents
from and against any and all claims, costs and expenses, including, without limitation,

reasonable attorneys’ fees (collectively, "Claims"), incurred as a result of (a) City’s use of the
Premises, (b) any default by City inthe performance of any of its material obligations under this
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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 Laundlord or its Agents
to the extent any Claim arises out of the negligence or willful misconduct of Landlord or its
Agents, In any action or proceeding brought against Landlord or its Agents by reason of any
Claim Indemnified by City hereunder, City may, at its sole option, elect to defend such Claim by
attorneys in City’s Office of the City Attorney, by other attorneys reasonably selected by City, or
both. City shall have the right to control the defense and to determine the settlement or
compromise of any action or proceeding, provided that Landlord shall have the right, but not the
obligation, to participate in the defense of any such Claim at its sole cost. City’s obhgat1ons
under this Section shall survive the termination of this Lease.

16.2. Landlord’s Indemnity

Landlord shall Indemnify City and its Agents against any and all Claims incurred asa
result of (a) any default by Landlord in the performance of any of its obligations under this Lease
or any breach of any representations or warranties made by Landlord under this Lease, or (b) any -
negligent acts or omissions of Landlord or its Agents in, on or about the Premises or the
Property; provided, however, Landlord shall not be cbligated to Indemnify City or itz Agents to
the extent any Claim arises out of the negligence or willful misconduct of City or its Agents. In
any action or proceeding brought against City or its Agents by reason of any Claim Indemnified
by Landlord hereunder, Landlord may, at its sole option, elect-to defend such Clalm by attorneys

" reasonably selected by Landlord. Landlord shall have the right to control the defense and to
determine the settlement or compromise of any action or proceeding, provided that City shall
have the right, but not the obligation, to participate in the defense of any such Claim at its sole
cost. Landlord’s obligations under this Section shall survive the termination of this Lease.

17. INSURANCE
17.1.  City’s Self-Insurance

Landlord acknowledges that City maintains a program of self-insurance and agrees that
City shall not be required to carry any insurance with respect to this Lease. City assumes the risk
of damage to any of City’s Personal Property, except for damage caused by the negligence or
willful misconduct of Landlord or its Agents,

17.2. Landlord’s Insurance

At all times during the Term, Landlord shall keep the Building (excluding the land upon
which it is located) insured against damage and destruction by fire, vandalism, malicious
mischief, sprinkler damage and other perils customarily covered under a cause of loss special -
form property insurance policy in an amount equal to one hundred percent (100%) of the full
insurance replacement value (replacement cost new, including, debris removal and demolition)

* thereof. Landlord shall, upon request by City, provide to City a certificate of insurance issued by
the insurance carrier, evidencing the insurance required above. If commercially available from
Landlord’s insurance carrier, the certificate shall expressly provide that the policy is not
cancelable or subject to, reduction of coverage or otherwise subject to modification except after
thirty (30) days prior written notice to City. Landlord hereby waives any rights against City for
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loss or damage to the Premises or any other part of the Property, to the extent covered by
Landlord’s property insurance.

In addition, Landlord, at no cost to City, shall.procure and keep in effect at all times

during the Term insurance as follows: (a) Commercial general liability insurance with limits not

less than Two Million Dollars ($2,000,000) each occurrence combined single limit for bodily
* injury and property damage, including contractual liability, independent contractors, broad-form
property damage, fire damage legal liability (of not less than Fifty Thousand Doltars ($50,000)),
personal injury, products and completed operations, and explosion, collapse and underground
(XCU); and (b) Worker’s Compensation Insurance with Employer’s Liability Limits not less
than One Million Dollars ($1,000,000) each accident. If commercially available from
Landlord’s insurance carrier, all insurance policies required to be maintained by Landlord
hereunder shall be endorsed to provide for thirty (30) days' prior written notice of cancellation
for any reason, intended non-renewal, or reduction in coverage to Landlord.

17.3. ‘Waiver of Subrogation

Notwithstanding anything to the contrary in this Lease, Landlord heréby waives any ri gh’r
of recovery against City for any loss or damage relating to the Building or the Premises or any
operations or contents therein, whether or not such loss is caused by-the fault or negligence of
City, to the extent such loss or damage is covered by insurance that Landlord is required to
purchase under this Lease or is otherwise actually recovered from insurance held by Landlord or
its agents. Landlord agrees to obtain a waiver of subrogation endorsement from applicable
Insurance catriers issuing policies relating to the Building or the Premises; provided, Landlord‘
failure to do.so shall not affect the above waiver.

18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all -
reasonable times and, except in cases of emergency (in which event Landlord shall give any
reasonable notice), after giving at least forty eight (48) hours’ advance written or oral notice to
City’s Department of Homelessness and Supportive Housing at the address for notices set forth
in the Basic Lease information and to its Approved Operator at the Premiises, for the purpose of
(a) inspecting the Premises, (b) supplying any service to be provided by Landlord hereunder, (c)
showing the Premises to any prospective purchasers, mortgagees or, during the last six (6)
months of the Term of this Lease, tenants, (d) posting notices of non-responsibility, and (e)
altering, improving or repairing the Premises and any portion of the Building, and Landlord may
for that purpose erect, use and maintain necessary structures in and through the Premises where
reasonably required by the character of the work to be performed, provided that the entrance to -
the Premises shall not be blocked thereby, and further provided that City’s use shall not be
unreasonably 1nterfe1 ed with.

19. ESTOPPEL CERTIFICATES
Either party, from time to time during the Term upon not less than ten (10) days’ prior

written notice from the other party, may reasonably request the other party to execute,
acknowledge and deliver to such persons or entities designated by such other party a certlﬁcate
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stating: (a) the Commencement Date, Rent Commencement Date and Expiration Date of this
Lease, (b) that this Lease is unmodified and in full force and effect (or, if there have been
modifications, this the Lease is in full force and effect as modified and stating the modifications),
(c) that there are no defaults under this Lease (ot if so, specifying the same), and (d) the date to
which Rent has been paid.

20, SURRENDER OF PREMISES

Upon the expiration or sooner termination of this Lease, City shall surrender the Premises
to Landlord in good order and condition, reasonable use and wear and damage by fire or other
casualty excepted. Within ten (10) days after the Expiration Date, City shall remove from the
Premises all of City’s Personal Property, City’s telecommunications, data and computer facilities
and any Alterations City desires or is required to remove from the Premises pursuant to the
provisions of Section 7.1 (Alterations by City), above. City shall repair or pay the cost of
repairing any damage to the Premises or the Building resulting from such removal.

_ Notwithstanding anything to the contrary in this Lease, City shall not be required to demolish or
remove from the Premises any of the Leasehold Improvements. City’s obligations under this
Section shall survive the expiration or caxlicr tormination of this Lease,

21. HAZARDOUS MATERIALS
21.1. Definitions
As used ir this Lease, the following terms shall have the meanings hereinafter set forth:

(a) "Environmental Laws" shall mean any federal, state, local or
administrative law, rule, regulation, order or requirement relating to industrial hygiene,
environmental conditions or Hazardous Material, whether now in effect or hereafter adopted.

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

: (c)  "Release" when used with respect to Hazardous Material shall include any
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging,

injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under
or about the Property, :
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21.2. Landloxd’s Representations and Covenants

Landlord represents and warrants to City that, to Landlord’s actual knowledge, the
following, statements are true and correct and will be true and correct as of the Commencement
Date (a) the Property is not in violation of any Environmental Laws; (b) the Property is not now,
nor has it been, used for the manufacture, use, storage, discharge, deposit, transportation or
disposal 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 Efivironmental Laws; (c) the Property does not consist of any landfill or contain ary
underground storage tanks; (d) the Building does not consist of any asbestos-containing materials
or building materials that contain any. other Hazardous Material, nor do the Premises or the
Building contain any lead-based paints; (e) there has been and is no Release of any Hazardous
Material in the Building or in, on, under or about the Property; and (f) the Property is not subject
to any claim by any governmental regulatory agency or third party related to the Release of any
Hazardous Material, and there is no inquiry by any governmental agency (including, without
limitation, the California Department of Toxic Substances Control or the Regional Water Quality
Control Board) with respect to the presence of Hazardous Material in the Building or in, on,
under or about the Property, or the mipration of Hazardous Material from or to other real
property. ‘ ' '

21.3. Landlord’s Environmental Indemnity

Without limiting Landlord’s Indemnity in Section 16.2 (Landlord’s Indemnity), above,
Landlord shall Indemnify City and its Agents against-any and all Claims arising during or after
the Term of this Lease (a) as a result of any breach of any of Landlord’s representations,
warranties or covenants in the preceding Section, or (b) in connection with any presence or
Release of Hazardous Material in the Building or on, under or about the Property except to the

.extent that City, its Agents ot Invitees caused such Release.

21.4. City’s Covenants

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

21.5. City’s Environmental Indemnity

If City breaches its obligations contained in the preceding Section 21.4 (City’s
Covenants), or if City or its Agents cause the Release of Hazardous Material from, in, on or
about the Premises or the Property, then City shall Indemnify Landlord against any and all
Claims arising during or after the Term of this Lease as a result of such breach or Release, except
to the extent Landlord or its Agents is responsible for the Release. The foregoing Indemnity
shall not include any Claims resulting from the non-negligent aggravation by City, its Agents or
Invitees of physical conditions of the Premises, or other parts of the Property, existing prior to
City’s ocoupancy.
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22.. SPECIAL PROVISIONS
22.1. Grant Agreement Obligations of Landlord
Landlord is patty to (i) that certain Housing Site Acquisition Program Agreement détf;d

‘Septembcr 5, 1990, between Catholic Cha_ritics of the Archdiocese of San Francisco, a California
non-profit corporation (“Catholic Charities”) and City (the “Acquisition Agreement”), as

. . assigned to Landlord by that cettain Amendment to and Assignment and Assumption of San

"Francisco Housing Site Acquisition Program Loan Documents dated as of December 21, 1995
and (ii) that certain Regulatory and Grant Agreement between Catholic Charities and the
Redevelopment Agency of the City and County of San Francisco, a public body cotporate and
politic dated July 2, 1991 (the “Grant Agreement”), as assigned to Landlord by that certain
Amendment to and Assignment and Assumption of San Francisco Redevelopment Agency
Regulatory and Grant Agreement dated November 21, 1995. City is the successor in interest to
the Agency under the Grant Agreement. The Acquisition Agreement and the Grant ‘Agresment
are collectively referred to herein as the “Agreements”. The Agreements require that the
Property be used to provide low income housing for a period of fifty (50) years, through at least

-August of 2040.

22.2. Replacement Reserve Account

In furtherance of the Agreements and in keeping with Landlord’s obligations to maintain
the Property under this Lease, on or before the Commencement Date Landlord shall establish or
cause to be established a segregated interest-bearing replacement reserve depository account (the
"Replacement Reserve Account") at a financial institution acceptable to City. On or before the
15% day of each month following the Rent Commencement Date, Landlord shall make monthly
deposits from Base Rent into the Replacement Reserve Account in the amount necessary to'meet
the requirements of this Section. City may review the adequacy of deposits to the Replacement
Reserve Account periodically and require adjustments as it deems necessary. Landlord shall
provide City with a bank statement documenting the balance of the Replacement Reserve
Account within thlrty (30) days of the Commencement Date and on each anniversary of the
Commencement Date. Any default of Landlord’s obligations set forth in this Section 22.1 shall
be a material default of this Lease.

Landlord shall make an initial deposit into the Replacement Reserve Account in
an amount equal to $9,000 when the Replacement Reserve Account is established. From and
after the Rent Comméncement Date, Landlord shall make monthly deposits of Nine Thousand
Dollars ($9;000) into the Replacement Reserve Account until the account balance reaches One
Hundréd Thousand Dollars ($100,000). If the Landlord draws down the Replacement Reserve
Account to repair or replace a Building’s Structure, then Landlord shall deposit half (50%) of
the funds received in Base Rent until the Replacement Reserve Account reaches at least One
Hundred Thousand Dollars ($100,000). Nothing in this Section shall prevent the Landlord from
funding the Replacement Reserve Account through fundraising or from other sources so long as
th}e,other method equals or exceeds the minimum deposit amounts-required by this Section.

Landlord shall deliver to City a 20 year capital needs assessment or analysis of
replacement reserve requirements pettaining to the Building ("CNA") for City’s approval
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eighteen (18) months after the Commencement Date, and shall deliver an updated CNA to City
for approval each five (5) years thereafter. Each CNA shall be produced at Landlord’s sole cost
and must conform with the CNA policy of the Mayor’s Office of Housing and Community
Development of City (“MOBCD”) as it may be amended from time to time. Landlord’s
deposits into the Replacement Reserve Accotnt shall be adjusted in accordance with its
approved CNA.

Landlord may withdraw funds from the Replacement Reserve Account solely to fund
capital improvements for the Property, such as replacing or repairing structural elements, fixtures
or equipment of the Property that are reasonably required to preserve the Property. Landlord
may not withdraw funds (including any accrued interest) from the Replacement Reserve Account
for any purpose wfthout City's priox wntten approval.

 22.3. First Offer to Purchase

In the event Landlord decides to sell the Property during the Term of the Lease, Landlord
shall first offer the Property to the City at the purchase price that the Property will be offered to
the real estate market. Landlord shall specify the purchase price in a written notice (“Sale
Notification”) from Landlord to City. The City shall have thirty (30) days from receipt of the
~ Sale Notification to submit (i) an acceptance of the purchase at the price contained in the Sale

Notification or (if) a counter offer at a lesser price and othermse upon the other business terms
contam herein. :

City’s offer to purchase shall be subject to the approval of the Board of Supervisors and
the Mayor within seventy five (75) days of execution of a Purchase and Sale Agreement,
- incorporating the terms hetein and other reasonable and customary terms, a title company’s
issuance of an ALTA Title Insurance policy acceptable to City, and, at City’s option, City’s
successful issuance of a debt type instrument to fund the purchase. The Property shall be
purchased on an “As-1s” basis. :

City and Landlord agree to work diligently and in good faith in negotiating the Purchase
and Sale Agreement. Within three (3) days of the execution of a Purchase and Sale Agreement, -
Landlord shall deliver copies of all reports, appraisals and other documents in Landlord’s

possession, not previously delivered to Cxty Landlord shall cooperate with the City in its due
diligence mvesngatmn ,

Close of eschw shall oceur on or.before one hundred and twenty (120) days from the
date of City’s notice of the approval by City’s Board of Supervisors and Mayor of the purchase.

At closing, City shall pay for the cost of the premium of the extended coverage title
insurance policy, one half the escrow fees, and one half of the other typical closing expenses.
Landlord shall pay transfer taxes, one half the escrow fees and one half the other typical closing

“expenses such as notary fees and overnight express charges, Landlord shall deliver the followmg
(among other customary items) through a mutually agreeable escrow company:

1) a grant deed conveying good and marketable title subject only to
taxes not yet due and payable, and other exceptions reasonably acceptable to City,
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(ii)  abill of sale for all personal property on the Property, and

(i)  a written disclosure of all facts actually known to Landlord
(without a duty of inquiry) (including any property inspection reports) which would reasonably
affect the marketablhty or City’s intended use of the Property.

If City does not agree to purchase the Property for the purchase price contamed in the
Sale Notification aud does not make any counter offer within thirty (30) days of the Sale
Notification, then City’s right of first offer shall terminate and Landlord shall be free to sell the
Property to any person whomever and upon any terms whatsoever without any obligation to

City.

If City has made an all-cash-on-closing counter offer for a purchase price other than that
specified in the Sale Notification ("City’s Counter Offer") within thirty (30) days of the Sale
Notification that has not been accepted by Landlord, then Landlord may sell the Property, free of
any claim of City, to any potential buyer who is willing to pay a gross purchase price (an amount -
determined without regard to any brokerage commission liability, but reduced by any Landlord
credits or give backs to the potential buyer for such iters as existing building conditions or
improvements) exceeding the amount of City’s Counter Offer.-

In the event Landlord is unable to sell the Property for a gross purchase price more than
City’s Countér Offer, Landlord shall give another Sale Notification to City if Landlord intends to
sell the Property at a later date, and the above procedure for City’s first right of purchase shall be

- repeated. -

This right of first offer to purchase shall terminate and be of no further effect if a sale of
the Property to an arm’s length third party is consummated in accordance with the foregoing
provisions.

23. GENERAL PROVISIONS
2_3.1_ Notices

Except as otherwise specifically provided in this Lease, any notice given under this Lease
shall be in writing and given by delivering the notice in person or by commercial courier, or by
sending it by first-class mail, certified mail, return receipt requested, or Express Mail, return
receipt requested, with postage prepaid, to: (a) City at Tenant’s address set forth in the Basic
Lease Information; or (b) Landlord at Landlord’s address set forth in the Basic Lease
Information; or (¢) such other address as either Landlord or City may designate as its new
address for such purpose. by notice given to the other in accordance with this Section. Any
notice hereunder shall be deemed to have been given and received two (2) days after the date
when it is mailed if sent by first-class, certified mail, one day after the date when it is mailed if
sent by Express Mail, or upon the date personal delivery is made. For convenience of the parties,
copies of notices may also be given be telefacsimile to the telefacsimile number set forth in the
Basic Lease Information or such other number as may be provided from time to time; however,
neither party may give official or binding notice by facsimile. ‘

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

party of any obligation to secure the consent to any other or future instance under the terms of
the Lease.

23.3. Amendments

. Neither this Lease nor any terms or provisions hereof may be changed, waived,

‘discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or
approval, the Director of Property, or his or her designee, shall be authorized to provide such
approval, except as otherwise provided by applicable law, including the Charter of the City and
.County of San Francisco.. Any amendments or modifications to this Lease, including, without
limitation, amendments to or modifications to the exhibits to this Lease, shall be subject to the
mutual written agreement of City and Landlord, and City's agreement may be made upon the .
sole approval of the Director of Property, or his or her designee; provided, however, material
amendments or modifications to this Lease (a) changing the legal description of the Premises, (b)

. increasing the Term, (¢) increasing the Rent, (d) changing the general use of the Premises from
the use authorized under Section 5.1 (Permitted Use) of this Lease, and (e) any other amendment
or modification which materially increases City’s liabilities or financial obligations under this
Lease shall additionally require the approval of City’s Board of Supervisors. '

23.4. Authority

Landlord represents and warrants to City that it is the sole owner of the Property and the
execution and delivery of this Lease by Landlord does not violate any provision of any
agreement, law or regulation to which Landlord or the Property is subject. If Landlord is a
corporation, limited liability company or a partnership, each of the persons executing this Lease
on behalf of Landlord does hereby covenant and warrant that Landlord is a duly authorized and
existing entity, that Landlord has and is qualified to do business in California, that Landlord has
the full right and authority to enter into this Lease, and that each and all of the persons signing on
behalf of Landlord are authorized to do so. On City’s request, Landlord shall provide City with
evidence reasonably satisfactory to City confirming the foregoing representations and warranties.

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

23.6. Interpretation of Lease

The captions preceding the articles and sections of this Lease and in the table of contents
have been inserted for convenience of reference only and such captions shall in no way define or
limit the scope or intent of any provision of this Lease. This Lease has been negotiated at arm’s
length and between persons sophisticated and knowledgeable in the matters dealt with herein and
shall be interpreted to achieve the intent and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Except as otherwise spcciﬂcally
provided herein, wherever in this T .ease T.andlord or City is required or requested to give its
consent or approval to any matter ot action by the other, such consent ot approval shall not be
unreasonably withheld or delayed and the reasons for disapproval of consent shall be stated in
reasonable detail in writing, Provisions in this Lease relating to number of days shall be calendar
days, unless otherwise speoified, provided that if the last day of any period to give notice, reply
to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank or City .
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next succeeding business day. Use of the word "including” or similar words shall not be -
construed to limit any general term, statement or other matter in this Lease, whether or not
language of non-limitation, such as "without limitation” or similar words, are used.

23.7. Successors and Aséigns

Subject to the provisions of Section 14 (Assignment and Subletting) relating to :
a351gnment and subletting, the terms, covenants and conditions contained in this Lease shall bind
and inure to the benefit of Landlord and City and, except as otherwise provided herein, their
personal representatives and successors and assxgns There are no third-party beneficiaries to
this Lease.

23.8. Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any communication in connection therewith, through any licensed real estate broker or other
persont who could claim a right to a commission or finder’s fee in connection with the lease
contemplated herein, except fot the broker, if any, identified in the Basic Lease Information,
whose commission, if any is due, shall be the sole responsibility of Landlord pursuant to a
separate written agreement between Landlord and such broker, and City shall have no liability
therefor. In the event that any other broker or finder perfects a claim for a commission or
finder’s fee based upon any such contact, dealings or communication, the party through whom
the broker or finder makes his claim shall be responsible for such commission or fee and shall
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Indemnify the other party from any and all Claims incurred by the indemnified party in

defending against the same. The provisions of this Section shall survive any termination of this
Lease.

23.9. Severability

If any provision of this Lease or the application thereof to any person, entity or

circumstance shall be invalid or unenforceable, the remainder of this Lease, or the application of
~ such provision to persons, 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 by law, except to the extent that enforcement of
this Lease without the invalidated provision would be unreasonable or inequitable under all the
circumstances or would frustrate a fundamental purpose of this Lease.

23.10. Governing Law

Thls Lease shall be construed and enforced in accordance with the laws of the State of
California and the City’s Charter,

23.11. Entire Agreement

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

23.12. Attorneys’ Fees

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

23.13. Holding Over

Should City hold ovet 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 terms and conditions set forth in this Lease and at the monthly Base Rent in
effect during the last month of the Term of this Lease or such other rental as Landlord and City
may mutually agree in writing as a condition to Landlord’s consent to such holding over, and
City shall continue ds a month-to-month tenant until the tenancy shall be terminated by Landlord
giving City or City giving Landlord at least thirty (30) days’ prior written notice of termination.
Should City hold over without Landlord’s consent, the rent payable by City during the period of

_such holding over shall be one hundred fifty percent (150%) of the monthly Base Rent in effect
during the last month of the Term of this Lease, and such tenancy shall otherwise be on the terms
and conditions contained herein.

23.14. Cumulative Remedies

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

23.15, Time of Essence

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

23.16. Survival of Indemmnities

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

23.17. Signs
City may erect or post signs on or about the Premises subject to Landlord’s prior
approval Landlord reserves the right to review. the placement, design, and plan for any such

sign prior to its erection or posting and agrees that the approval thereof shall not be unreasonably’
withheld or delayed. ,

23.18. Quiet Enjoyment and Title
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Landlord covenants and represents that it has full right, power and authority 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 Premises
and all appurtenances during the full Term of this Lease as against 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 assertion that
would interfere with City’s right to quiet enjoyment as provided in this Section.

©23.19. Bankruptey

Landlord represents and warrants 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 threatened. Landlord and City agree
that City’s leasehold estate created hereby includes, without limitation, all rights to receive and
enjoy all services, facilities and amenities of the Premises and the Building as provided herein,
and that if 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 reason, City shall have the
right to (&) contract directly with any third-party provider of such services, facilities or amenities
to obtain the same, and (b) offset against the Base Rent or other charges payable hereunder any
and all reasonable costs and expenses incurred by City in obtaining such services, facilities or
amenities. '

23.20. Transfer of Landiord’s Interest

Landlord shall have the right to transfer its interest in the Property, the Building or this
Lease to any other financially responsible person or entity. In the event of any such transfer,
Landlord shall be relieved, upon notice to City of the name and address of Landlord’s successor,
of any obligations accruing hereunder from and after the date of such transfer and upon
delivering to City an express assumption by the transferee of all of Landlord’s obligations
hereunder. '

23.21. Non-Liability of City Officials, Employees and Agents

Notwithstanding anything to the contrary in this Lease, no elective or appointive board,
commission, member, officer, employee or agent of City shall be personally liable to Landlord,
its successors and assigns, in the event of any default or breach by City or for any amount which
may become due to Landlord, its successors and assigns, or for any obligation of City under this
Tease. '

23.22. MacBride Principles - Northern Ireland

The provisions of San Francisco Administrative Code §12F are incorporated herein by
‘this reference and made part of this Lease. By signing this Lease, Landlord confirms that
Landlord has read and understood that the City urges companies doing business in Northern

Ireland to resolve employment inequities and to abide by the MacBride Principles, and urges San
Francisco companies to do business with corporations that abide by the MacBride Principles.
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23.23. Controller’s Certification of Funds

The terms of this Lease shall be govem.ed by and sibject to the Hme: -
provisions of the City's Charter. Notwithstanding anythingto the c_o_ntmmé;fkj e budgetary cnd o
Lease, there shall be no obligation for the payment or expenditure of Moz, Ttrary contained i .
Lease unless the Controller of the City and County of § anFrancisco firsss, money by City un s
Section 3.105 of the City's Charter, that there is avalid appropriation fresse, - irst Cetifes, o er this
may be made and that unencumbered funf:ls are available fom the apprez~ 5 5 et |
expenditure. Without limiting the foregoing, if inany fisel year of Clt%~-«:§?impria tion to p pendityr
which the Term of this Lease commences, sufficient Funds for the paymm 8 1

TOm which the ¢
,,,,,, ay the

i ' ‘ ' i Ry ot the fiscal yeqy i,
payments required under this Lease are not appropriated, ten City may~- _%ﬁtjlent Of Rentt ang o in
without penalty, liability or expense of_ any kind to City, asof the last d*“&r\w; Y terminat, oy Le‘ag er
‘funds are appropriated. City shall use its best efforts to give Landlord eag, - e,
advance notice of such termination.

Eat ;
fficient

S C ON Which gy
Rt leqgt thirty (3 0) days’

23.24. Prevailing Wages and Working Con «¥itins

Any undefined, initially-capitalized term Used. in tils Section sh sy, |
given to such term in San Francisco Administrative Coydefection 23.61 o “Hhaye g —
require its Contractors and Subcontractors perfomng (i)kbor in thf: ¢ Landlop o tg
work” as defined in California Labor Code Section 1 7 20tseq. (which ;;\} Struction ops & bc;.
construction, alteration, maintenance, demoliti_on, inst;a}laion, repair, Gy, . cludes certar ‘public
hauling if paid for in whole or part out of public funds, «(ii) Covered B

: n
: ~ et g in
Premises to (1) pay workers performing sgqh work not les than the Pres_. »;-; ~onst rfz“c ﬁg(;nogtr;lf:sg
(2) provide the same hours, working conditions and Bendis as in each co o iling Rate o .
similar work performed in San Francisco County, ancl (3employ Approe ;‘ge are provideg fg S,
- with San Francisco Administrative Code Section 23, &1 (pllectively, “Br . Cigeg i1 a0 or
Requirements™), Landlord agrees to cooperate with thelity in VIS ailing Wageame
a Contractor or Subcontractor that fails to comply with t Prevailing \)Va N o proceediﬁg'agajﬁst
, ‘Yo : ‘
Landlord shall include, and require its Contrawetas and Subcontl‘aqz Reqwrements. 4
to include, the Prevailing Wage Requirements and thee Ereement to coap, s (regardless o
enforcement actions in any Construction Contract witly pecific referenc o 7{:31“ te in City of tier)
Administrative Code Section 23.61. Each such Con SErytion Contra.ct sha, - ? San Francisc
County of San Francisco, affected workers, and emp kiope organizations ol g o
affected workers as third party beneficiaries for the 1 1¥3ted purpose of anm% ally représez ti?
Wage Requirements, including the right to file 'chargegignd seek penaltieg T ing the Prevail g
ot Subcontractor in accordance with San Francisco A-d;i;ninistrative Code anins tony Contrmg
Landlord’s failure to comply with its obligations under this Section shaly on tiog 23 p actor
breach of this Lease. A Contractor’s or Subcontractor’ s faflure to compyy, \f}&ﬁ tute
enable the City to seek the remedies specified in San Francisco Admi ;

a materia

Nistyg s th thi Materja]
. a_t \)

23.61 against the breaching party. - o

$ Section wijy
e Section
23.25. Non Discrimination in City Contracts and Bepeﬁts Ordih

». ' e
(a)  Covenant Not to Discriminate
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In the performance of this Lease, Landlord agrees not to discriminate against any -
employee of, any City employee working with Landlord, or applicant for employment with
Landlord, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partuer status, marital
status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or

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

{b)  Subcontracts

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

(¢)  Nom-Discrimination in Benefits

Landlord does not as of the date of this Lease and will not during the term of this
Lease, in any of its operations in San Francisco, on real property owned by City, or where the
work is being performed for the City or elsewhere within the United States, discriminate in the
provision of bereavement leave, family medical leave, health benefits, membership or '
membership discounts, moving expenses, pension and retirement benefits or travel benefits, as
well as any benefits other than the benefits specified above, between employees with domestic
partners and employees with spouses, and/or between the domestic partners and spouses of such
employees, where the domestic partnership has been registered with a governmental entity
pursuant to state or local law authorizing such registration, subject to the conditions set forth in
Section 12B.2(b) of the San Francisco Administrative Code.

(d) CMD Form

As a condition to this Lease, Landlord shall execute the "Chapter 12B
Declaration: Nondiscrimination in Contraets and Benefits" form (Form CMD-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Contract
Monitoring Division (the "CMD"). Landlord hereby represents that prior to execution of the
Lease; (a) Landlord executed and submitted to the CMD Form CMD-12B-101 with supporting
documentation, and (b) the CMD approved such form.

() Incorporation of Administrative Code Provisions by Reference
The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code relating to non-discrimination by parties contracting for the lease of property to City are
incorporated in this Section by reference and made a part of this Lease as though fully set forth

herein. Landlord shall comply fully with and be bound by all of the provisions that apply to this
Lease under such Chapters of the Administrative Code, including but not himited to the remedies
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provided in such-Chapters. Without limiting the foregoing, Landlord understands that pursuant
to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars ($50)
for each person for each calendar day during which such person was discriminated against in
violation of the provisions of this Lease may be assessed against Landlord and/or deducted from
any payments due Landlord. ‘

23;26. Tropical Hardwood and Virgin Redwood Ban

(a)  Except-as expressly permitted by the application of Sections 802(b) and
803(b) of the San Francisco Environment Code, neither Landlord nor any of its contractors shall
provide any items to City in the construction of the Leasehold Improvements or otherwise in the -
performance of this Lease which are tropical hardwood, tropical hardwood wood products, virgin
redwood, or virgin redwood wood products.

(b) The City and County of San Francisco urges corripames not to import,
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood Wood
product virgin redwood, or virgin redwood wood products.

(¢)  Inthe event Landlord fails to comply in good faith with any of the
provisions of Chapter 8 of the San Francisco Environment Code, Landlord shall be liable for
liquidated damages for each violation in an amount equal to Landlord’s net profit on the contract,

“or five percent (5%) of the total amount of the contract dollars, whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to Landlord
from any contract with the Clty and County of San Francisco.

23.27. Blcycle Parkmg Facilities

Artlcle 1.5, Section 155.3, of the San Francisco Planning Code (the "Planning Code") -
requires the provision of bicyele parking at City-leased buildings at no cost to Landlord. During
the Term, City shall have the right to install and maintain, at its'sole cost, all Class 1 Bicycle
Parking Spaces (as défined in the Planning Code) and all Class 2 Bicycle Parking Spaces (as
defined in the Planning Code) in the Building locations required under the Planning Code.

© 23.28. 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 713 relating to green building requirements for the
. design, construction and operation of City buildings. Landlord hereby agrees that it shall comply
with all applicable provisions of such code sections.

23.29, Counterparts.

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

23.30; Effective Daté
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The date on which this Lease shall become effective (the "Effective Date") is the date
upon which: (a) City’s Mayor and Board of Supervisors, in their sole and absolute discretion,

- adopt a resolution approving this Lease in accordance with all applicable laws and (b) this Lease
is duly executed by the parties hereto and delivered to the other party. Landlord shall have the
ability to withdraw this Lease from consideration any time prior to submittal of this Lease to
City’s Clerk of the Board of Supervisors for approval of City’s Board of Supervisors.

23.31. Certification by Landlerd

By executing this Lease, Landlord certifies that neither Landlord not any of its officers or
members have been suspended, disciplined or disbarred by, or prohibited from contracting with,
any federal, state or local governmental agency. In the event Landlord or any of its officers or
members have been so suspended, disbarred, disciplined or prohibited from contracting with any

‘governmental agency, it shall immediately notify the City of same and the reasons therefore
together with any relevant facts or information requested by City. Any such suspension,
disbarment, discipline or prohibition may result in the termination or suspension of this Lease.
Landlord acknowledges that this certification is a material term of this Lease.

- 23.32. Acceptance of Lease by Landlord

This Lease shall be null and void unless Landlord accepts it and returns to City three (3)
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on May 3, 2019.

23.33. Sunshine Ordinance

In accordance with Section 67.24(e) of the San Francisco Administrative Code, contracts,
~ contractors’ bids, leases, agreements, responses to Requests for Proposals, and all other records
of communications between City and persons or firms seeking contracts will be open to
inspection immediately after a contract has been awarded. Nothing in this provision requires the
disclosure of a private person’s or organization’s net worth or other proprietary financial data
submitted for qualification for a contract, lease, agreement or other beriefit until and unless that
person or organization is awarded the contract, lease, agreement or benefit. Information
provided which is covered by this Section will be made available to the public upon request, -

23,34, Conflicts of Interest

Through its execution of this Lease, Landlord acknowledges that it is familiar with the
provisions of Article I1I, Chapter 2 of City's Campaign and Governmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Landlord becomes aware of any such fact during the Term of
this Lease, Landlord shall immediately notify City.

23.35, Notification of Limitations on Contributions
Through its execution of this Lease, Landlord acknowledges that it is familiar with

Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person.-who contracts with the City for the selling or leasing of any land or building to or
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from the City whenever such transaction would require approval by a City elective officer, the
board on which that City elective officer serves, or a board on which an appointee of that
individual serves, from making.any campaign contribution to (a) the City elective officer, (b) a
candidate for the office held by such individual, or (c¢) a committee controlled by such individual
or candidate, at any time from the commencement of negotiations for the contract until the later
of either the termination of negotiations for such contract or six months after the date the contract
is approved. Landlord acknowledges that the foregoing restriction applies only if the contract or
a combination or series of contracts approved by the same individual or board in a fiscal year
have a total anticipated or actual value of $50,000 or more. Landlord further acknowledges that
the prohibition on contributions applies to each Landlord; each member of Landlord's board of
directors, and Landlord’s chief executive officer, chief financial officer and chief operating”
officer; any person with an ownership interest of more than 20 percent in Landlord; any
subcontractor listed in the contract; and any committee that is sponsored or controlled by
Landlord. Additionally, Landlord acknowledges that Landlord must inform each of the persons
described in the preceding sentence of the prohibitions contained in Section 1.126, Landlord
further agrees to provide to City the name of each person, entity or committee described above.
23.36. Preservative-Treated Wnnd Containing Arcenic
Landlord may not purchase preservatxve~treated wood products containing arsenic in the

performance of this Lease unless an exemption from the requirements of Environment Code,
Chdpter 13 is obtained from the Department of Environment under Section 1304 of the
Environment Code. The term "preservative-treated wood containing arsenic" shall mean wood
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper
combination, including, but not limited to, chromated copper arsenate preservative, ammoniac
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative, Landlord may
purchase preservative-treated wood products on the list of environmentally preferable

" alternatives prepared and adopted by the Department of Environment. This provision does not
preclude Landlord from purchasing preservati\}e—neated waod containing arsenic for saltwater
immersion. The term "saltwater immersion” shall mean a pressure-treated wood that is used for
construction purposes or fac1ht1es that are partially or totally immersed in saltwater.

23.37. Cooperative Drafting

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

. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
LEASE, LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPILOYEE OF CITY HAS 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
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SUCH A RESOLUTION, AND THIS LEASE SHALL BE NULL AND VOID UNLESS -
CITY’S MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT
SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE

ANY BINDING OBLIGATIONS ON CITY.

Landlord and City have executed this Lease as of the date first written above.

LANDLORD:

CITY:

. RECOMMENDED:

By "\

Jeff Kositsky

Director, Department of Homelessness and

Supportive Housing

APPROVED AS TO FORM:

DENNIS J. HERRERA City Attorney.

By: / ﬁ(’@) ﬂb

JELANI INC., a California nonprofit public
benefit egrporation

wﬁm

Tts: Boar}j/f?d ce Presuient/

By //A/??’AA /; /@TN

Its: Board Secretary

CITY AND COUNTY OF SAN .
FRANCISCO, a municipal corporation

By:

ANDRICO Q. PENICK
Director of Property
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Deputy City Attorney
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EXHIBIT B

NOTICE OF COMMENCEMENT DATE

_[bate]

Mr. Andrico Q. Penick

Acting Director of Property

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, Califomia 94102

RE: ~ Acknowledgement of Commencement Date; Lease Between Jelani Inc. (Landlord), and -
_ the CITY AND COUNTY OF SAN FRANCISCO (Tenant), for premises located at 1601

Quesada Avenue, San Francisco

Dear Mr. Pcnick:

This letter will confirm that for all purposes of the Lease, the Commencement Date (as

defined in Section 3.2 of the Lease) is ‘ ,20
Please acknowledge your acceptance of this letter by signing and returning a copy of this
letter. ' : .
Very truly yours,
By:
, Title:
Accepted and Agreed:
By: .
Andrico Q. Penick
Director of Property -
Dated:
B-1
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EXHIBIT C
NOTICE OF RENT COMMENCEMENT DATE

[Date]

Mr. Andrico Q. Penick
- Acting Director of Property
. Real Estate Division
- City and County of San Francisco
25 Van Ness Avenue, Suite 400
~ San Francisco, California 94102

RE:  Acknowledgement of Rent Lommencemen‘i Date Lease between Jelani Inc. (Lan‘dlord)
‘ and the CITY AND COUNTY OF SAN FRANCISCO (Tenant), for premlses Ioca’[ed at
1601 Quesada Avenue, San Francisco

Dear Mr. Penick:

This letter will confirm that for all purposes of the Lease, the Rent Commencement Date (as
defined in Section 4.1 of the Lease) 1s , ,20

Plea auknumeuge your acceptance of this letter by signing and returning a copy of this letter.

Very truly yours,

By:
Title:

Accepted and Agreed;

By:

Andrico Q. Penick
- Director of Property

Dated:
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1971-2019

Celebeating Over 47 Years
Of Comnnnity Service

INTERIM EXECUTIVE DIRECTOR
James MeElroy
BOARD OF DIRECTORS

SUIRLEY JONES
President

WAVZEL PULLER
Vice President

DEANNA ABMA
Secretary

SUSAN WATSON
Treasurer

Clande Everhart
James Weodrix

An Equal Opportunity Employer

Bayview Hunters Point Foundation

for Community Improvement, Inc.
150 Executive Park Blvd., Suite 2800, San Francisco, CA 94134
Telephone (415) 468-5100. Fax (415) 468-5104
www, bavviewei.org

PROPOSED BOARD RESOLUTION FOR JELANI PROPERTY
- LEASE

During early 2017 The Bayview Hunters Point Foundation for
Community Improvement, Inc. (“Foundation”) in consultation with its
funder had discussions about closing down thé Prenatal MediCal
Services Program located in the Foundation’s Jelani House property at -
1601 Quesada Avenue, San Francisco, California 94124. By June 1,
2017 the transition program was in-process and the Prenatal MediCal
officially ended August31, 2017.

During the transition period there were discussions with the Department
of Public Health (“DPH”) and Department of Homelessness and
Supportive Housing (“HSH”) representatives about the use of the
property. DPH and HSH wanted to ensure that services would continue
at this location and proposed that the agency lease the property to the
City and County who in turn would house residential program,

* Subsequently, meetings were held between the Foundation and City

regarding lease terms.

The Foundation was represented by Lilﬁan Shine, Executive Director,
James Kendrix, Board Member and Greg C. Brandt, Attorney at Law.

The City was initially represented by Nina Marinkovich, Real Estate
Development Analyst, John Updike, Director of Real Estate, and is
currently represented by Lindsay Haddix, Real Estate Development
Analyst, and Andrico Q. Penick, Acting Real Estate Director.

Members of the Foundation’s Board met with the City to discuss the use
of the property and upgrades that would be required at the facility on
January 23, 2018.

During the early Spring 2018 the Foundation begém- discussions with the
Real Estate Division of the City and County of San Francisco regarding

.the Foundation leasing the property to the City to house a Clty

sponsored program.

“To Build a Community that is empoweted, clean, safe and healthy.”
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At the April 2018 Board of Directors meeting the Board approved the
Letter of Intent (Proposal to Lease, 1601 Quesada Avenue property).

Initially the teams were trying to reach a contractual agreement prior to
early May of 2018 in ordet to allow review and hopefully approval by
the Board of Supervisors at their May 2018 meeting. As a result of the
difficulty encountered by the Department of Public Works (“DPW’ ) in
obtaining the cost estimates to complete the necessary and required
maintenance and rehabilitation work to the property several long
. negotiating delays were encountered. However, on April 24, 2019 the .
Foundation received what became the Final Draft of the Propeﬂy Lease
all parties accepted. :

‘Whereas, On Tuesday April 30, 2019 at approximately 1:00 p.m. a
conference telephone call took place with the Foundation’s negotiation
team: James McElroy, Interim Executive, James Kendrix, Board
Member, Claude Everhart, Board Member, Greg C. Brandt, Attorney, Al
Middlebrooks, CFO, Brad Akard, Senior Accountant and Lillian Shine,
Consultant, and Andrico Q. Penick, Acting Real Estate Director to
review and discuss the remaining open items to the proposed Jelani
Property Lease. :

Whereas, The primary discussion during the conference call centered -
around three notable changes in the property lease made by the City:

- The City would like to change the term of the lease from 20
years (10 years with 2 five year options) to 30 years (10 years with 2 ten
year options). Originally, 10 years with 2 five year options (Rent at
© $217,000 annually/$18,000 per month was already discounted to cover

the up-front facility/site maintenance/upgrade costs to be paid by the
"City on behalf of both parties. (Basically fronting Landlord’s portion by
discounting annual/monthly rent payable by City. (Extension Options

(Section 3.4).

T

The City would like the capital reserves increased from $51,000
10 $100,000 to be funded at $9,000 per month from rent revenue until
the $100,000 mark is reach. (Landlord retains the option but not the-
obligation to fund the reserve from fundraising or other souxces.) If the -
reserves are drawn down below $100,000 then half of the gross rent
revenue on a monthly basis will go into replenishing the reserves.
(Landlord retains the option but not the obligation to replenish the
reserve from fundraising or other sources so long as it is equal or greater
to half the gross monthly rent revenue, (Replacement of Reserves

{Sectmn 22. 22

“To Build. a Community that is empowered, clean, safe and healthy.”

634




The City wants to change the definition of Building Structures so
that the Landlord repair responsibilities and what the reserves can be
‘used for match. As drafted, the landlord could have capital reserves but
ot the responsibility to make the capital repairs which could be paid for
- out of reserves or through insurance. (Landlord’s Repairs (Section 8.1).

Whereas, The Foundation’s negotiation team hereby recommends that
Board of Directors accepts-the three changes requested by the City,
previously identified within this resolution.

NOW THEREFORE BE IT RESOLVED THAT, The Bayview
Hunters Point Foundation for Community Improvement, Inc. on this
May 2, 2019 hereby agrees to enter into said property lease for the Jelani
House property located at 1601 Quesada Avenue, San Francisco,
California 94124 for the Texm, Rent and Conditions as stated in said

- document: LEASE between JELANI INC., a California non-profit
public benefit corporation as Landlord and CITY AND COUNTY OF
SAN FRANCISCO as Tenant For the lease of 1601 Quesada Avenue
(AKA Block 5339, Lot 001), San Francisco, California
(017443.0001\5219529.1) '

Date this 2°¢ day May, 2019

Wayzel! Fuller, Board Vice President
ﬂ ) .

%

Deanna Abma, Board Secretary

“To Build a Community that is empowered, clean, safe and healthy.”
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JELANI HOUSE RENOVATION
Owner's Responsible List
Based on Walter Wong construction proposal dated 04/04/2019

Last update: 04/23/2019

Exterior Work

4abc Window replacement/servicing T8 79,104 included $ 79,104
6abed  Exterior painting $ 60,901 included $ 60,901
6 Paint and repair fence at rear deck $ 800 15% $ 920
Dl _Trim trees prior to exterior painting $ . 14,500 5% 5,175
D3 Inspect maln sewer line with camera $ 1,500 15% 1,725
G Exterior Haz Mat remediation $ 16,625 15% 8 18,119
Subtotal $ 166,944
Code/ ADA Compliance
1k Exterior deck tread stripes ) $ 300 Included S 300
t 2 Remove existing cabinets and counter and install ADA compliant sink $ 2,700 included % 2,700
2d Remove and Install rough in Kitchen waste/vent 3 2,200 included $ 2,200
2f Install new sinks with new vanity cabinets {2) ADA $ 5,675 included $§ 5,675 Costforitem 2fIs $48,238 however
anly (2} sinks need to be ADA
compllant
3h Install GFCI outlets _ $ 2,550 Included % 2,590
Sa Install new ADA compliant type 1 steel handrail at center of stair #1,2 [ 58,650 included $ 58,650
Se Pop up tilting fence with concrete footing S 4,500 included $ 4,500
5h INTAL ADA compllant signs for all bedrooms $ 640 included $ 640
Al Audible and visual strobes {17) $ 11,400 5% S 13,110
A2 Replace existing emergency exit signs and emergency lights $ 2,412 15% $ 2,774
Ad Install hardwire combo smoke/carbon monoxide detectors $ 8,923 15% $ 10,261
A7 Color coding of exposed gas nes in Kitchen $ 150 15% $ 173
A5 Remove existing hollow wood door and (nstali new fire rated doors $ 24,000 5% S 27,600
AB Walkway pipe - trip hazard $ Co100 15% ¢ 115
ca Replate existing counter sink with ADA compllant vanity cablnet topfsink ~ $ 1,840 15% $ . 2116
In the Nursery room !
€1 Exterlor ADA wayfinding signs $ ‘378 15% $ 435 -
E2 Install ADA sinks with vanity in two accessible toilet rooms $ 1,980 15% S 2,277
F1 Install ADA signage for restrooms $ 750 15% S 863
Subtotal 3 136,978
Total Hard Cost $ 303,922
Total Hard Cost with escalation . . TO45% $ 308481
Soft Cost .
F2 Architectural Services {50% of Architectural Service Cost of $15K} $ 7,500 15% $ . 8,625.00
HazMat Survey and Work Plan {50% of total cost of $15,862.5) $ 7,931 $ 793125
" Total (Owner Scope List) $ 325,036.83
Notest  a- Costs for Items (1-8) are base scope and already include O&P cost; Costs for items (A-G) were added and Include a 15% 0&p, ' A

b- It's anticipated there would be added cost contributed to exterlor and code compliant work during construction.
The project is holding a 15% construction contingency to cover any added work and would be difficult before
commencement of construction to assign which added work would be under Owner's responsibility,
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| Owner's Responsible list - 04/23/2019 |

‘W, Wong Construction Co,, Inc.

. 205 13th Street
San Franclsco, CA 94103
{415) 861-0763

'QUOTATION

Toi

Youcef Bouhamama
San Francisco Department of Pubiic Works
30 Van Ness Ave, Sulte 4100, Sari Francisco, CA 94102

License No, 400494 .

41472015 ;
Q18-07001RS

Re: Estlmate for Renovation Work at Jelani House, 1601 Quesada Ave,, 5F,, CA
ITEM DESCRIFTION AMOUNT | AMOUNT 1
BASE | BASE ITEMS
BASE| 1 Flooring $105,978 5105,978 $123,415
Instsl approximately 6,000 sq. ft. of Marmoleum sheet per manufacturer recommendation where carpet and tiles were .
Temoved by Hazmat sub-contractor, induding Family Living, Conference Room, Bedrooms; and Stair Landings. included
b ADD; Install Marmoleum Instead of Medallion materal for 1a above $18,000
€ ADD: Install Marmoleum for elevators {2) as courtesy. ' 5t
d  ADD: Install approximately 600 sq. ft. of Marmoleum sheet in Dinfng Room after tile removal by Eco Bay. $12,398
& CREDIT: Replace approximately 40 ceramic ties In kltchen area {note: new tlles may not match existing remaining tiles) -$7,680
f CREDIT: Carpetat2nd floor hallway and concrete floor at basement starage to remaln {approx B0O sq. ft. totaf) -$16,530
E ADD; Steam clean 2nd floor hallway carpet and scrub clean basement concrete floor to acceptable storage use $1,600
h  install 1/4* round wood base to match wall base eotor. tncluded
i Instalf interlor rubber stalr tread/riser * included
I Paint 2" stripplng on top and bottom Interfor treads included
+ADD; *Palnt 2%stripping on every concrets and wonden deck extarior freads
| ADD: Install alumnlnium transition threshiold at interlor doors throughout (approx. 40)
m ADD; Replace four {4} tlles in hallway east of ramp and One (1) tile at 1st fioor elevator jobby. Replacement tile may not match
- existing,
1 ADD; Replace single 2° x 2" tile In bathroom as courtesy. Replacement tite may not match existing,
ADD: Install clear sealer over exlstlng ceramlc tile In Kitchen, vestibule, ramp, entry, bathrooms, and on any exposed tiles to
remain. 54,300
BASE! 2 Plumbing 851,438 451,438 §77,438
a [Remove old kitchen sink and install new stalnless pot and pan sink and new faucet at SE comer of khchen inciuded
b |ADD: Install commerclal garbage disposal at SE corner of kitchen (existing outlet) 41,900

Included

B
ADD: lnstall LED Hight fixtures above mlnor for 17 bedrooms

ADD: Paint wall heater removable vent grilt {approx. 40), install missing metal end cap(s} (approx. 60), secure wall heaters in
place as required (Joose) {approx, 40}, and secure existing thermostats {loose). Palrit and end caps may not match existing.
ADD: Test heating units and thermostats as a courtesy. Any repalirs or replacements wiil be change orders,

T m

BASE

3 Electrical

$45,336

a Remove unused wire [visible or loase) throughout and Replace 3 broken face plates,

b Replace can light bulbs with new LED 2 pln farnp bulbs {53 units) {bulbs only, no fixture)

€ Replace2'x2'and 2'x 4° drop In{ight fixtures with new LED light fixtures {BZ units)

d. Replace surface mounted 2' x 2 fixtures in offices and stairwell with new LED light fixtures {17 units}

€ ADD: Replace approx ly 12 butbs in ef and exlsting standard exterior light fixtures as courtuy.
f  Replace 50 existing light switches with In-kind switches

CREDIT: Replace 7 existing switches with motion sensar switches In '5 restrooms/bathrooms and 2 ]aundry reoms (reduced
from 57 to 7 units)

Included
{ncluded
Included
_Includ

tncluded

$2,590

$80,379

Remove and replace single hung window sash with double insulated glass and 4° operating stop for 21 windows as shown as
“R* symbol on plans.

b ADD: Replace additiona} one (1) window In Raom #9 as courtesy

Service all existing windows to operatmnal condition (open and close)} and check if exlstlng windows are lockable and include 4"
operating stop, Proper opening, closing, and locking are not guaranteed after servicing,
d NEW: Install frameless mirrors (approx, 24° x 30"} above sink for 17 bedrooms

tncluded

BASE

5 Carpenter

$68,140

Replace 12 damaged acoustical ceiling tiles at Office #1-2, 1st floar Canference Rapm, and Basement Storage Room. Credlt for
damaged celiing tile removal by Hazmat subcontractor Is In Eco Bay Services section below, .

included
& Trim and adjust one {1} door at Bedroom #15 Included
d  Remove exlstlng and Install new doors {2) dr #17 and Storage Room (across from restroom with 4 tollets) Included

DD: iProp up ilting fence with ¢ wood planks outslde of OHice

4,500 )

f ADD: Prep and paint two {2} sets of douhle doars at both faundry areas {Instead of remnval)
£ ADD: Install double cylinder deadbolts en two {2) connecting doors betwaan Rooms 13/14 and 15/186,

h 2 ADD: Instal] ADA-compliant signs for.all bedrooms (17) {Inéreased from 9.to 47),

ADD/CREDIT: Basement nursery area wii} be storage room instead. Patch drywall where where Hazmat sub-contractor
removed. No painting. Restroom tile to remaln, Remove 12 light fixtures {after Hazmat sub—contractor temoves bufbs) and
Install 2 LED light fixtures (lnstead of 12), Restroom fixtures and electrical w)ring to remaln, Instali new cefling tiles (10} where
light fixtures were remo!

BASE

6 -iPaint

$174,003

$174,003

4/4/2019
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p ] hu)!dlng wall surfaces, power wash, fill In cracks, and apply elastomnerlc paint {1 primer, 2 co
tipy .,Excludes steel fence, ma duur gate, peflm ter fence, w!ndow ba | d
fed tiles or: buildlng wall surfaces, © o cludedf $60,102
b ADD; Palnt beth exterior concrete stairs within property line along Quesada a3 courtesy.
€ ADD: Palntexteror handralls within property line alang Quesada as courtesy,
Ad ADD: Paint property perimeter walls {below metal fence) along Quesada and corner of Quesada/lane as colirtesy, E5Y
Interlor: Prep surfaces, fill In cracks, and paint (1 primer, 2 coats, max. 3 base , max, 3 trim). Palnt interlor surfaces, including
e but not limited to, walls, wall bases, celiings, doors, trlms, stalrway handralls, cablnets In family room, and handrall In reception
area, Use seml- gloss paint on all trims, wall bases, window trims, doors, walls, and cel hell paint elsewhers Included | $113,102
. ‘Plpe Insul “lpsulate 2 extsting plpes fo heater at 14 Jocatlons =" 1,236 $1,238
BASE| 8 Western Extarminator - Fog 17 bedrooms and carpeting throughout and bed bug canine Inspection of bedrooms $2,678 $2,678 $2,678
X Sub-Total for Base ftems; $528.773 $567,625 $567,625
A {SF FIRE DEPARTMENT $54,399
orking congition), “Removal k by Eco Bay,
Replace and add panic hardware for 4 sets of exterior double doors at st floor {8 doors) and 1 Interlor-daor atat in basement
_tgy slevator and stalr #1 {decreased from 9 to 8 doors).
B |FLECTRICAL $10,575
Replace existing light and/or fan fixtures with new celling light/fan combo (100 CEM), including cutting, patching, and painting
1 sheetrock as needed, in 5 restrooms, 2 shower rooms, 2 laundry rooms, and 1 water heater room {assumes new combe fixture
will nee evicting elecirical and duct), $4,100 $4,100
2 Relocate one lightswitch to opposite wall (1 unit, surface mount, 25' max. distance) $425 5425
3_ Replaceall outfets (non-GFCI) with tamper-resistant outlets (110 upits) 46,050 $6,050
¢ |MISC, TENANT IMPROVEMENTS $16,705
1 Replace all existing wrinals/toilets with low-flow urinals/toilets (8) $4,880 $4,880
2 Replace seven {7} existing fatcets with low-flow faucets {reduced from 24 to 7) $2,544 $742
3 Replace all exls({ng showers heads with low-flow shower heads {6) $444 5444
deck and repalr/adjust f\@_éifto level .
D IMISC.ITEMS $9,800
fim all exterlor trees along Quesada prier to exterior painting :
2 Boundary Survey
“nspectmain sewer Hne withyldeo camera
4 ADD: Install burglar alarm as courtesy ($6,000}
E |ADAIssues per lohn Paul Scott {DPW) $2,358
nstall ADA sink with vanity In twa accessible tollet fooms {2) ;9804 $1,980
*¥_9line ltems from 12/10/2018 quote were excluded {7904+5740+2500+1560+500+300+3000+5500+15000) $35,290
$94,871 $93,838 $93,338
15% overhead + 10% profit 425,168
15% overhead and profit 314,076 $14,076
Sub-Total for Mise, Addith $120,139 307,913 $107,913
§15,750
5
principally permitted by zoning) !
3 Flnal clean-up {nduded
** 3ine items from 12/10/2018 quote were excluded {18000+36000+255000) ' $309,000
Sub-Total for New ltems: ) $309,000 $15,750 515,750
i
$37,075
Exterior Afaterment:
$13,500 + 53,125 (scaffolding) =
$16,625 +{15% (O&P) = $18.119
Interior Abalement.
$17,450 + 51,200 + $1,800 =
$20,450 +[15% (O&P) = $23,517.5.
* 15% overhead and profit . 45,561 45,561
¥ CREDIT: Removal and disposal of varlous Hazmat materials by Eco Bay 58,000 58,000
_Sub-Total for Eco Bay Services: $34,636 $34,636

frovat]

COMBINED TOTALS

4/4/2018
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Sub-Total for Base items: $528,773 $567,625
Sub-Total for Misc, Additlons: $120,139 $107,913}

Sub-Total for Optional ltems: $89,207 $0
Sub-Total for New ltems $309,000 $15,750
Sub-Total for Eca Bay Services: $34,636

) TOTAL:| 81,057,119 §725,925 $725,825.

No contingency $0 $0

1.5% Cost Escalation $10,889 $10,889

GRAND TOTAL: | $1,057,118] §$736,814] $736,814

N e WoN

[

All life safety ltems are recommendatlons only, not exclusive, 3nd do not comport to comply with all fire and safety requirements. 5-year sprinkler report, sprinkiers, fire
extinguishers, evacuation plans, and related annual Inspections are excluded, Cllent is encouraged to test the abllity to open security bars on sl exterior windows. Cllent is
encouraged to Inspect and test the kitchen hood exhaust syster. |

Contractor wlll not commence any work untll Terracon Consultants and Eco Bay Services have completed the abatemient work plan, with such work to be accepted by Cllent,
Excjuded work or work by others may not commence untit after Contractor has completed all of its work, unjess Contractor provides written authorization based on a written
request with scope of work and time schedule.

wmmrswds, spech) Inspections, or reports are excluded unless noted. LEED certification Is excluded.

Pesmit fees are excluded,

Eco Bay Services Is solely respansible to carry out the work plan by Terracon Consultants,

Proposal excludes upgrades or repalrs that are unexpected or not readlly visible,

This gliotation is valld for 90 days from the date indicated above,

41412018
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JELANI HOUSE RENOVATION
QOwner's Responsible List
Based on Walter Wong construction proposal dated 04/04/2015

Last update: 04/23/2019

. Exterior Waork

4abe  Window replacement/servicing s 79,104 included ~$ | 79,104
6abed  Exterlor painting $ 60,901 included $ 60,901
cs Paint and repalr fence at réar deck $ - .80 15% 3 920
pi Trim trees priorto exterior painting s 4,500 15% $ 5,175
p3 Inspect main sewer line with camera $. 1,500 15% S 1,725
G Exterlor Haz Mat remediation $ 16,625 15% $ 19,119
Subtotal $ 166,944
Code/ ADA Compliance '
1k Exterior deck tread stripes $ 300 included $ 300
Zc Remove existing cabinets and counter and install ADA compliant sink $ 2,700 included $§ - 2,700
2d Remaove and install rough in Kitchen waste/vent s 2,200 included $ 2,200
2F Install new sinks with new vanity cabinets (2) ADA S 5,675 included 3§ 5,675
3h Install GFC! outlets . S 2,590 included $ 2,590
Sa Install new ADA compliant type 1 steel handrail at center of stair #1,2 $ 58,650 Included $ 58,650
Se Pop up tilting fence with concrete footing” S 4,500 included $ 4,500
5h INTAL ADA compliant signs tor all bedrooms S 640 included % 640
AL Audible and visual strobes {17) S 114,400  15% $§ 13410
A2 Replace existing emergency exit signs and emergendy lights $ 2,412 15% 3 2,774
Ad tnstall hardwire combo smoke/carbon monoxide detectors s 8,923 5% S 10,261
A7 Color coding of exposed gas lines in Kitchen $ 150 15% s 173
AS Remove existing hollow wood door and Install new fire rated doors .8 24,000 15% s 27,600
A8 Walkway pipe - trip hazard s 100 15% § 115
c4 ‘Replace existing counter sink with ADA compllant vanity cabinet $ 1,840 15% $ 2,116
top/sink in the Nursery room )
E1l Exterior ADA wayfinding signs $ 378 . -15% S 435
E2 Instalt ADA sinks with vanity in two accéssible tollet rooms $ 1,980 15% $ 2,277
Fl Install ADA signage for restrooms s 750 15% $ 863
: Subtotal ' ’ $ 136,978
Total Hard Cost $ 303,922
Total Hard Cost with escalation 1.5% $ 308,481
Soft Cost
F2 Architectural Services {50% of Architectural Service Cost of $15K) $ 7,500 15% § 8,625.00
HazMat Survey and Work Plan {50% of total cost of $15,862.5) $ 7,931 . $  7,931.25
Total (Owner Scope List) $ 325,036.83°
Notes:  a- Costs for lterns {1-8) are base scope and already include O&P cost; Costs for items {A-G) were added and Include a 15% O&P,

b- It's anticipated there would be added cost contributed to exterior and code compliant work during construction.
The project is holding a 15% construction contingency to cover any added work and would be difficult before
commencement of construction to assign which added work would be under Owner's responsibility.
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SAN FRANGISCO
PLANNING DEF@ TMENT

General Plan Referral

Date: 18}
Case No. Case No. 2018 008769GPR

: City Lease of 1601 Quesada Ave
Block/Lot No.: 5339/001

Project Sponsor:  City and County of San Francisco
Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Applicant: Charlie Dunn
: City and County of San Francisco
Real Estate Division
- 25 Van Ness Avenue, Suite 400
San Francisco, CA 94102
(415) 554-9861
charlie.dunn@sfgov.org

Staff Contact: Patrick Race ~ (415) 575-9132.
patrick.race@sfgov.org

Recommendation:  Finding the project, on balance, is in conformity with

Recommended
By:

i

PROJECT DESCRIPTION

1650 Mission St.

Suite 400
San Francisco,
CA 94103-2479

Reteption:

. 415.558.6378

Fax:
415,558.6400
Planning

information;
415.558.6377

The Project is the City’s proposed lease of the property located at 1601 Quesada Avenue in the
City and County of San Francisco. The City is interested in leasing for ten (10) years with
options to extend the term. The property will be leased for use by the San Francisco Department
of Homelessness and Supportive Housing or its service provider and is identified as a Shelter
Crisis Site in Board of Supervisors Ordinance 29-18 for “temporary housing to 17 women
experiencing homelessness, with priority given to pregnant and medically vulnerable women”.
Ground floor portions will be used to provide supportive services to the residents. The City will
be making improvements to correct deferred maintenance issues under a separate application

and permit. The submittal is for a General Plan Referral to recommend whether the Project is

www.sfplanning.org
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GENERALPLANREFERRAL - K CASE NO. 2018-008769GPR
CITY LEASE OF 1601 QUESADA AVE
FOR USE BY THE DEPT. OF HOMELESSNESS AND SUPPORTIVE HOUSING

in conformity with the General Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52
" and 2A.53 of the Administrative Code.

ENVIRONMENTAL REVIEW

Not defined as a project under CEQA Guidelines Sections 15378 and 15060(c)(2) because it does
not result in a direct or reasonably foreseeable physical change in the environment.

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is the City’s proposed 10-year lease of property containing an existing two-story
plus basement wood frame building of approximately 10,098 gross square feet for use by the
Department of Homelessness and Supportive Housing. The Project is consistent with the Eight
Priority Policies of Planning Code Section 101.1 as described in the body of this letter and is, on
balance, in-conformity with the following Cbjectives and Policies of the General Plan:

HOUSING ELEMENT

" OBJECTIVE1
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET
~ THE CITY'S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING,

POLICY 1.1

. Plan for the full range of housing needs in ’che City and County of San Franc1sco, especially
affordable housing. :

The project would allow for the supply of housing consistent with the program set forth by the
Department of Homelessness and Supportive housing, thereby satzsfyzng the need for housing support for
homeless, at-risk individuals,

OBJECTIVE 2
RETAIN EXISTING HOUSING UNITS AND PROMOTE SAFETY AND MAINTENANCE
STANDARDS, WITHOUT JEOPARDIZING AFFORDABILITY.

POLICY 2.4
Promote improvements and.continued malntenance 1o existing units to-ensure long term
habitation and safety

The long-term lease will allow the City to invest capital in the property to upgrade and address items of
disrepair and maintenance in order to ensure that the structure remains a viable support residence into

the future.

SAN FRANCISCO ‘ ' 2
PLANMNMNING DEPARTMENT
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GENERAL PLAN REFERRAL CASE NO. 2018-008763GPR

- CITY LEASE OF 1601 QUESADA AVE
FOR USE BY THE DEPT. OF HOMELESSNESS AND SUPPORTIVE HOUSING

OBJECTIVE 4

FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS
LIFECYCLES. :

POLICY 4.2

Provide arange of housmg options for residents with special needs for housing support and
services.

The project seeks to provide supportive housing for homeless, at-risk individuals. The Department of

Homelessness and Supportive Housing would be providing support for those who have special housing
and service needs.

OBJECTIVE 6
REDUCE HOMELESSNESS AND THE RISK OF HOMELESSNESS.

- POLICY 6.1

Prioritize permanent housing and service-enriched solutions while pursuing both short- and
long-term strategies to eliminate homelessness.

The projeét will provide a service-based housing solution for individuals based in the Bayview. These
service-based solutions will potentially contribute to long-term strategies that will reduce the incidence of
homelessness and crisis.

POLICY 6.2

Prioritize the highest incidences of homelessness, as well as those most in need, including
families and immigrants.

The site will be identified as a Shelter Crisis Site and will house wormen, with przorzty given to women
who are pregnant.or medzcally vulnerable.

POLICY 6.3

Aggressively pursue other strategies to prevent homelessness and the risk of homelessness -
by addressing its contributory factors.

Ground floor portions will be used to provide supportive services to the residents and may contribute to

reducing the incidence of homelessness by addressing crisis factors and providing services not otherwise
available.

SAN FRANCISGO 3
PLANNING DEPARTMERNT -
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GENERAL PLAN R.EFERRAL : , CASE NO. 2018-008769GPR
CITY LEASE OF 1601 QUESADA AVE
" FOR USE BY THE DEPT. OF HOMELESSNESS AND SUPPORTIVE HOUSING

POLICY 6.4 . ‘
Improve coordination among emergency assistanice efforts, existing shelter programs, and
heal’th care outreach services.

The project will provide shelter housing and services fbr homeless individuals who are at-risk, including
women who are pregnant. By providing shelter and improved access to health support services, the project
will be increasing coordination among assistance efforts, programs and services.

OBJECTIVE 7

SECURE FUNDING AND RESOURCES FOR PERMANENTLY AFFORDABLE HOUSING
INCLUDING INNOVATIVE PROGRAMS THAT ARE NOT SOLELY RELIANT ON
TRADITIONAL MECHANISMS OR CAPITAL.

POLICY 7.6
" Acquire and rehabilitate exlstlng housmg to maximize effective use of affordable housing
resources, ‘

The project will lease and provide deferred maintenance to the existing structure at 1601 Quesada
Avenue. The lease will allow the Department of Homelessness and Supportive Housing to effectively
utilize the structure for shelter and support services for homeless, at-risk individuals,

OBJECTIVE 11
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN
FRANCISCO’S NEIGHBORHOODS.

POLICY 11.1
Promote the construction and rehablhtaﬁon of well-designed housing that emphasizes
beauty, flexibility, and innovative design, and respects existing neighborhood character,

As part of the long-term lease and maintenance upgrades, the structure will be upgraded but not changed
substantially to alter its appearance. It will respect the neighborhood character and remain integrated into
the neighborhood fabric.

POLICY 11.5
Ensure densities in established residential areas promote compatibility with prevailing

neighborhood character. |

The project will provide for residential density above that of surrounding single-family homes but will
remain consistent with the past use of the building and will not adversely affect neighborhood character.

SAN FRANCISGO 4
LANNING DEPARTMENT
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GENERAL PLAN REFERRAL ' CASE NO. 2018-008769GPR

_ . CITY LEASE OF 1601 QUESADA AVE
FOR USE BY THE DEPT. OF HOMELESSNESS AND SUPPORTIVE HOUSING

URBAN DESIGN FLEMENT

OBJECTIVE 2
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET
THE CITY’S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING.

POLICY 25

Use care in remodeling of older buildings, in order to enhance rather than weaken the
original character of such buildings.

of the 1922 buzldmg While no remodeling is proposed, maintenance and upkeep of the building will be
performed to ensure that all facilities can adequate serve the occupants of the space.

BAYVIEW HUNTERS POINT AREA PLAN

OBJECTIVE 5
PRESERVE AND ENHANCE EXISTING RESIDENTIAL NEIGHBORHOODS.

"POLICY 5.1
Preserve and enhance the ems’tmg character of residential neighborhoods.

The project will address deferred maintenance issues for the 1922-buz’lt structure at 1601 Quesada Ave
without altering its massing or appearance. Addressing maintenance issues-will potentiglly enhance the
character of the residential neighborhood in which the structure is sited.

PROPOSITION M FINDINGS — PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of
discretionary approvals and permits for consistency with said policies. The Project is found to

be consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the °
following reasons:

SAN FRANCISCO ‘ 5
PFLANNING DEPARTMENT .
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"GENERAL PLAN REFERRAL

. CASE NO. 2018-008769GPR
CITY LEASE OF 1601 QUESADA AVE
FOR USE BY THE DEPT OF HOMELESSNESS AND SUPPORTIVE HOUSING

Eight Priority Policies Findings : A
The subject project is found to be consistent with the Eight Priority Policies of Planning Code

. Section 101.1 in that: -

The proposed project is found to be consistent with the elght prlorlty policies of Plannmg Code
Section 101.1in that

]

That _éxisting neighborhood-serving retail uses be preserved and enhanced and future
oppor’cuniﬁes for resident employment in and ownership of such businesses enhanced.

The. Project would have no adverse effect on nezghborhood serving retail uses or opportumtzes for
employment in or ownership of such businesses.

That existing housing and nug‘tborhood character be conscrved and protected in order to
preserve the cultural and economic diversity of our neighborhood.

The Project would have no adverse effect on the City's housiﬁg stock or on neighborhood character.
The existing housing and neighborhood character will not be negatively uﬁ‘ected and may be
enhanced by addressing deferred maintendnce of the subject property.

That the City’s supply of affordable housing be preserved and enhanced.
The Project would have no adverse effect on the City’s supply .of affordable housing and will

increase the amount supportive housing for homeless, at-risk individuals.

That commuter traffic-not impede MUNI transit service or overburden our sireets or
neighborhood parking.

The Projéct would not result in commuter traffic impeding MUNI's transit service, overburdening
the streets or altering current neighborhood parking.

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

The Project would not affect the existing economic base in this area.

That the City achieve the greatest possible preparedness to protect against injury and loss

of life in an earthquake.

“The Project would not adversely aﬁect achzevzng the greatest possible preparedness against injury

and loss of life in an earthquake

SAN FRANCISCO
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL o © CASE NO. 2018-008769GPR

. CITY LEASE OF 1601 QUESADA AVE
FOR USE BY THE DEPT. OF HOMELESSNESS AND SUPPORTIVE HOUSING

7. Thatlandmarks and historic buildings be preserved.

This site and building are not landmarks or of historic significance. The structure was constructed
in 1922. '

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

The Project would have no-adverse effect on parks and open space or their access to sunlight and
vista. |

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

I:\Citywide\ General Plan\General Plan Referrals\2018\2018-008769GPR - 1601 Quesada Avenue\2018-008769GPR 1601
Quesada Ave.docx ) : .

SAN FRANCISCO . 7
PLANNING DEPARTMENT X
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DEPARTMENT OF
HOMELESSNESS AND
SUPPORTIVE HOUSING

May 1, 2019

Angela Calvillo, Clerk of the Board

Board of Supervisors

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

Subject: 17- ROOM TRANSITIONAL HOUSING PROPERTY — 10 YEARS.

Dear Ms. Calvillo:

Attached please find the proposed resolution for Board of Supervisors approval, authotizing
the lease of the building located at 1601 Quesada Avenue, San Francisco, California
(“Building™), between the City and County of San Francisco ("City") and JELANIINC.,
("Landlord"); on behalf of the Department of Homelessness and Supportive Housing (HSH)
for the puipose of creating transitional housing to serve pregnant women experiencing
homelessness in San Francisco. The Building contains 17 bedrooms and community/service
space. This proposed new lease was found to be in conformance with the City’s General Plan
via the eniclosed letter dated July 11, 2018.

HSH, in partnership with a nonprofit service provider, will operate the Building as a transitional
housing program for préegnant women and mothers with infants, who are experiencing
homelessness. Homeless pregnant and post-partum women face significant and unique

. challenges to stable housing. HSH’s service provider will provide comprehensive, intensive case
management and supportive setrvices to all participants on site with the intention that these
participants stay at the residence through the birth of their babies and during their post-partum
bonding/healing period. Furthermore, in conjunction with various partners, the serv1ce prov1der
will help these families exit to permanent, safe and stable housing,

HSH seeks Board of Supervisors approval and authorization of the negotiated lease
agreement for an initial ten-year term at a base rent of $18,100 per month ($217,200 per -
year). The proposed lease terms state that annual renit shall increase by one percent (1%) on
each anniversary date of the lease. The lease includes two (2) options to extend the term for
an additional ten (10) years each The total potential term under the proposed lease is 30
years.

Sincerely,

(//

Jeff Kositsky
Director

P. 0. BOX 427400

SAN FRANCISCO, CA 94142-7400
415.252.3232
http://hsh.sfgov.org
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OFFICE OF THE MAYOR LLONDON N. BREED

SAN FRANCISCO MAYOR
TO: Angela Calvillo, Clerk of the Board of Supervisors
FROM: Sophia Kittler K
‘RE: Real Property Master Lease — JELANI INC. — 1601 Quesada Avenue - .
$217,200 in Initial Year _ '
DATE: May 7, 2019 4 Sk~

Resolution approving a master lease of a building consisting of approximately
10,225 square feet located at 1601 Quesada Avenue, with JELANI INC., a
California non-profit public benefit corporation as Landlord, for an initial 10-year -

. term at a base rent of $18,100 per month ($217,200 per year), plus two additional
terms of ten (10) years (each), increased annually by one percent {1%), for use by
the Department of Homelessness and Supportive Housing (“HSH”) for the
purpose of creating transitional housing to serve pregnant women experiencing
homelessness in San Francisco; finding the proposed transaction is in .
conformance with the City’s General Plan, and the eight priority policies of
Planning Code, Section 101.1.; and adopting CEQA findings.

Please note that Supervisor Walton is a co-sponsor of this legislation.

"Should you have any questions, please contact Sophia Kittler at 415-554—6153.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FraNcisco, CALIFORNIA 84102-4681
TELEPHONE: (415) 554-6141
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. File No. 190502

FORM SFEC-126: : '
NOTIFICATION OF CONTRACT APPROVAL

(S.F. Campaign and Governmental Conduct Code § 1.126)

City Electxve Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor; Jelani Inc.

(1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief financial officer and chief
operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) any subcontractor lzsted in,
‘the bid or contract; and (5) any political committee sponsored or controlled by the contractor

(1) Shirley Jones, Dr. Wayzel Fuller, Claude Everhart, James Kendrix, Deanna Abma, and Susan Watson

(2) CEO: James McElroy; CFO: Albert Middelbrooks; COO: James McElroy

(3) N/A

(4) N/A

GYN/A

Contractor address: 150 Executive Park Blvd, Suite 2800; San-Francisco, CA. 94134

Date that contract was approved: Amount of contract: $2,272,392.56 ($217,200 in first
: © | year * 101% each year thereafter through year 10)

Descnbe the nature of the contract that was approved: 10-year lease with two 10-year options to extend (up to 30 years total)

Comments: N/A

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

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

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

Print Name of Board

Filer Information (Please print clearly,)

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

Address: E-mail:

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

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

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