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FILENO. 191050 | RESOLUTION NO.

[Real Property Lease Extension - Bayvrew Plaza, LLC - 3801 Third Street - $543,901.56
Annual Base Rent]

Resolution authorizing the Directo'r of Property, on behalf of the Human Services
Agency, to exercise a five-year extension of a Lease between Bayv.iew Plaza, LLC, as
Laﬁndlord, and the City and County of San Francisco, as Tenant, for the real property
located at 3801 Third Street, to commence on December 1, 2019, for a total term of

December 1, 2014, through November 30, 2024, at the initial monthly base rent of

' $45,325.13 for a total annual base rent of $543,901.56.

WHEREAS, The City and County bf San Francisco, (“City” or “Tenént”), and Bayview
Plaza, LLC (“Landlord”), exectted a lease dated December 2, 2014 (the “Lease”), authorized
by Board of Supervisors’ Resolution No. 433-14, .for 15,083 réntable square feet within Suites
200, 205, 210, 220, 230, 235, and 240 (the “Premisés”)‘ in the bu}ilding located at 38101‘ Third
Street in San Francisco, for use by the. City’'s Human Services Agency ("HSA”) for the
operation of its Family and Chfldren’s Services program; and |

WHEREAS, The Lease contains aﬁ option fo extend the Lease for five (5)years at a
“New Base Monthly Rental Rate” equal to 95% of fair market rental value, but in no event less
than the “Current Base Mon’gh]y Rental Rate” of $3.01 per sq. ft. per month, or $45,325.13 in
“Monthly Base Rent”; and ‘

WHEREAS, The City’s Real Estate Division, on behalf of HSA,rnegoﬁated the New
Base Monthly Rental Rate for the “Extension Term” beginning on December 1, 2019 and
expiring on November 30, 2024, will remain at the Current Base Monthly Rental Rate rather

than being adjusted to 95% of the Fair Market Rental Rate, which is determined to be at or

below 95% of the Fair Market Rental Rate: and

Human Services Agency
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| WHEREAS, Consistent with the terms of the Lease, the Extended Term's Base

Monthly Rental Rate of $45,325.13 will continue to increase annually each year beginning on
December 1, 2020, by the Consumer Price Index Adjustments of no less than 3% and no
more than 5%; now, therefore, be it

RESOLVED, That in accordance with the recommendation of the Director of the
Human Services Agency and the Director of Property, the Director of Properfy Real Estate
is hereby authorized to take all actions on behalf of the City and County of San Franc.isco,
as Tenanf, to extend the term of the Lease, and exercise the five (5) year extension fof the
Extension Term beginning on becember 1,2019; and, be it .

FURTHER RESOLVED, That commencing upon the lease extension period, the

monthly rent will stay as it is today at $45,325.13 per month and will continue to increase

-annually each year beginning on December 1, 2020, by the Consumer Price Index |

Adjustments of no less than 3% and no more than 5%: and, be it

FURTHER RESOL\/ED, That any action taken by any City employee or official with
respect to the exercise of the exténsion provision contained in the Lease is hereby ratified
and afﬁrmed; and, be it '

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of Real
Estate to enter into any amendments or modifications tp the Lease (including without

limitation, the exhibits) that the Director of Property determines, in consultation with the City

- || Attorney, are in the best interest of the City, do not increase the rent or otherwise materially

increase the obligations or liabilities of the City, are necessary or advisable to effectuate the
purposes of the lease or this Resolution, and are in compliance with all applicable laws,

including City's Charter.

Human Services Agency
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RECOMMENDED: /

‘Human Services Agency

Executive Director

4 A

Director of Property fb/?/fli

Human Services Agency
BOARD OF SUPERVISORS

. _,/

Available Funds: $317,275.91
(Rent for-Dec. 1, 2019 — June 30, 2020)

Fund ID: 4 10000
Department ID: 149657
PS Project ID: 10001700
Authority 1D: 10000
Account ID: 530110
Activity 1D: 0001

\Controller

Funding foi’2 iscal Year-2020/2021 is subject

to the enactment of the Annual Appropriation

Ordinance for Fiscal Year 2020/2021

Page 3
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NOVEMBER 13, 2019

BUDGET AND FINANCE COMMITTEE MEETING
ltem 8 Department:
File 19-1050 Real Estate Division (RED)

Human Services Agency (HSA)

Legislative Objectives
The proposed resolution authorizes the Director of Property, on behalf of the Human
Services Agency (HSA), to exercise a five-year extension to extend the existing lease
between Bayview Plaza, LLC, as landlord, and the City, as tenant, for 15,083 square feet
within Suites 200, 205, 210, 220, 230, 235, and 240 at 3801 Third Street, to commence on
December 1, 2019, for a total term of December 1, 2014, through November 30, 2024.
The initial monthly base rent at 3891 Third Street will be $45,325.13 for a total annual
~base rent of $543,901.56.

Key Points

In November 2014, the Board of Supervisors approved the lease of 15,083 square feet at
3801 Third Street for the HSA with Bayview Plaza, LLC, merging Suites 200, 205, 210, 230,
235, 240, and adding Suite 220at the initial monthly rent of $39,215.80 during
improvements and alterations, and then $41,478.25 per month for five years after
substantial compietion of the tenant improvements, for a base year's rent total of
$373,304; and construction of tenant improvements in an estimated cost to the City of
$865,098 (File 14-1033). The 2014 lease provided for one five year option to extend to
2024, :
According to HSA, the Family and Children Services:(FCS) Program utilizes 3801 3rd Street
as general office space for protective service workers and support staff, while also
providing services related to resource family (foster parents) training, child and family
visitation, and family team meetings.

Fiscal Impact

HSA’s existing annual rent for 3801 Third Street from December 1, 2018 through
November 30, 2019 is $543,902 equal to approximately $36.06 per square foot per year
for approximately 15,083 square feet. The existing lease sets the new base monthly rental
rate equal to 95 percent of fair market rental value when the option to extend is exercised
but no less than the current base monthly rental rate. Under the proposed lease
extension, the first year rent from December 1, 2019 through November 30, 2020 will
remain at $543,902. Under the proposed lease extension, the rent will be adjusted
according to the Consumer Price Index (CP1} annually beginning on December 1, 2020 of
no less thah three percent and no more than five percent.

Over the five-year term of the lease extension from December 1, 2019, through
November 30, 2024, total rent to be paid by the HSA is $3,005,399. This assumes the base
rent increases at the maximum allowable CPI of five percent per year.

Recommendation

D Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS

BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 13, 2019

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

ACKGROUND

In 2009, the Board of Supervisors approved six leases between the City, as Tenant, on behalf of
the Human Services Agency (HSA), and Bayview. Plaza, as Landlord, to lease 3801 Third Street
for Suites 200, 205, 210, 230, 235 and 240 to be used for HSA programming, including Family
and Children’s Services and Child Welfare Services. The original term of the lease was for one
vear from September 1, 2009 until August 31, 2010 with annual options to extend on a year-to-
year basis with a final ending date of August 31, 2014, for total lease terms of five years.

In November 2014, the Board of Supervisors approved the lease of 15,083 square feet at 3801
Third Street for the HSA with Bayview Plaza, LLC, merging Suites 200, 205, 210, 230, 235, 240,
and adding Suite 220at the initial monthly rent of $39,215.80 during improvements and
alterations, and then $41,478.25 per month for five years after substantial completion of the
tenant improvements, for a base year's rent total of $373,304; and construction of tenant
improvements in an estimated cost to the City of $865,098 (File 14- 1033) The 2014 lease
provided for one five year option to extend to 2024.

| DETAILS OF PROPOSED LEGISLATIdN .

The proposed resolution authorizes the Director of Property, on behalf of the Human Services
Agency (HSA), to exercise a five-year extension to extend the existing lease between Bayview
Plaza, LLC, as landlord, and the City, as tenant, for 15,083 square feet within Suites 200, 205,
210, 220, 230, 235, and 240 at 3801 Third Street, to commence on December 1, 2019, for a
total term of December 1, 2014, through November 30, 2024. The initial monthly base rent at
3891 Third Street will be $45,325.13 for a total annual base rent of $543,901.56. Table 1 below
summarizes the terms and conditions of the lease provisions,

Table 1. Summary of Proposed Lease Extension Detai‘ls

Proposed Lease Extension

Premises - 15,083 squareé feet
Base Rent (monthly) $45,325.13 ($3.01 per square feet)
Service and Utilities _ .Paid by landlord

" Rent to be adjusted according to the Consumer

_ Price Index (CP1). Increase shall be not less than 3
percent and more than 5 percent. The first rent
adjustment will occur on December 1, 2020.

Base Rent Increase Amount

Tenant Improvements None

SAN FRANCISCO BOARD OF SUPERVISORS ' ‘ ~ BUDGET AND LEGISLATIVE ANALYST
19 '
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 13, 2019

Accordingto Mr. Robert Walsh, HSA’s Director of Operations, the Family and Children Services
{FCS) Program utilizes 3801 3rd Street as general office space for protective service workers and
- support staff, while also providing services related to resource family (foster parents) training,
child and family visitation, and family team meetings. Mr. Walsh states that the facility is
located in an ideal location due to its proximity to the 3rd street transportation corridor, which
makes it easy to access by both clients and staff. The facility is also [ocated in the same plaza as
HSA’s partners at DPH, who provide mental health services to clients in conjunction with FCS.
The leased facility has 85 work stations, which includes offices, cubicles, and hoteling® stations.
Of the 85 work stations, HSA’s FCS Program uses 76 and DPH uses 9% According to Mr. Walsh,
the proposed lease extension supports the current need for 85 work stations, which is not
expected to change during the extension term.

Tenant Improvements

As noted above, the original lease approved in November 2014 provided for tenant
improvements to merge existing suites, add new programmatic space and ensure that any
improvements must comply with LEED Gold Certification®. According to' the Real Estate

Division, all tenant improvements are complete, and the premises was certified LEED Gold in
2018.

HSA's existing annual rent for 3801 Third Street from December 1, 2018 through November 30,
2019 is $543,902 equal to approximately $36.06 per square foot per year for approximately
15,083 square feet. The existing lease sets the new base monthly rental rate equal to 95
percent of fair market rental value when the option to extend is exercised but no less than the
current base monthly rental rate. Under the proposed lease extension, the first year rent from
" December 1, 2019 through November 30, 2020 will remain at $543,902.

According to the Real Estate Division the current fair market rent for Class B office space in
southeast San Francisco according to the market index is approximately $53.63 per square foot
per year®. The negotiated base rent of $36.06 per square foot per year of the proposed lease
extension is at or below the fair market rental value estimate. Consequently, the proposed

* Hoteling is reservation-based unassigned seating; employees reserve a workspace before they come to work in

an office. . )

% HSA also uses the nine DPH stations for interns and “drop-in” staff.

® |EED (Leadership in Energy and Environmental Design) is a program of the U.S. Green Building Coundil that

certifies buildings constructed for energy and environmental efficiency. LEED has four certification Jevels: certified,
* silver, gold and platinum. - '

* The Real Estate Division also reviewed the following comparable properties which also average above the

proposed base rent: 2095 Jerrold Ave ($50 per square foot per year), 2555 San Bruno Ave (S45 per square foot per

year), 78 29" Street (58 per square foot per year), 1425 Egbert Ave ($54 per square foot per year), and 3450 Third

Street ($36 per square foot per year). The average of all comparable properties is $48.60 per square foot per year,
of which 95 percent is $46.17.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ‘ ‘ NOVEMBER 13, 2019

lease extension does not meet the independent appraisal requirement threshold of $45 per
square foot per year as stipulated under Section 23.27 of the Administrative Code®,

Under the proposed lease extension, the rent will be adjusted according to the Consumer Price
Index {(CP1} annually beginning on December 1, 2020 of no less than three percent and no more
than five percent.

As shown in Table 2 below, over the five-year term of the lease extension from December 1,
2019, through November 30, 2024, total rent to be paid by the HSA is $3,005,399. This assumes
the base rent increases at the maximum allowable CPI of five percent per year. The total cost
would be -paid from the City’s General Fund, subject to Board-of Supervisors appropriation
approval-in the HSA’s annual budget. '

Table 2: Total Costs by Year under Proposed Lease Extension

Lease Year Monthly Rent Annual Rent Total Cost

Year 1 $45,325 $543,901 - $543,902
~ Year?2 $47,591 $571,097 $571,097
Year 3 $49,971 $599,651 $599,651
Year 4 $52,470 _ $629,634 $629,634
Year 5 $55,093 $661,116 . $661,116

Total $3,005,399 $3,005,399

RECOMMENDATION

Approve the proposed resolution.

3 per City Charter Section 23,27, thé Director of Property shall determine the Market Rent of such [ease based oh a -
review of available and relevant data. If the Market Rent of the lease is more than $45 per square foot per year as
base rent, the Director of Property shall obtain an appraisal for such Lease.

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

BAYVIEW PLAZA, LLC
as Landlord

- and

CITY AND COUNTY OF SAN FRANCISCO,
as Tenant

For the lease of
3801 Third Street, Suites 200, 205, 210, 230, 235, 240, 220
‘ San Francisco, California ‘

December 2, 2014
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OFFICE LEASE

THIS OFFICE LEASE (this "Lease"), dated for reference purposes only as of July ,
2014, is by and between BAYVIEW PLAZA, 1LLC, a California limited liability company
("Landlord") and the CITY AND COUNTY OF SAN FRANCIS CO a mumnicipal corporation

("City" or "Tenant").

Landlord and City hereby agree as follows:

1. BASICLEASE 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
provmon of this Lease, the more specific provision shall control.

Lease Reference Date:

Landlord:

Tenant: _

Building (Section 2.1):
Premises (Section 2.1):
Parking (Section 2.5):

Rentable Area of Premises (Section 2.1):

Term (Section 3):

December 2, 2014

. BAYVIEW PLAZA,LLC

CITY AND COUNTY OF SAN FRANCISCO
3801 Third Street
Suites 200, 205, 210, 230, 235, 240, 220

Atno additional cost, City has the right to patk
six (6) vehicles in the patking lots during
normal business hours (8:00 a.m.~5:00 p.m.,
seven days a week) for more than the 2-hour
posted limit. Between 5:00 p.m. and 8:00 am.,
City may park additional vehicles in the same -
area, as available in accordance with the
provisions in Section 2.5 below.

Approximately 15,083 rentable square feet

Commencing upon the mutual execution and
exchange of the Lease together with approval

. by the Board of Supervisors and Mayor, in

their sole and absolute discretion,

Estimated commencement date: October 1,
2014,

- Expiration date: Five years from the date of

Substantial Completion of the phase 2 of the
Leasehold Improvements.

3700



Extension Options (Section 3.3):

Base Rent ( Section 4.1 ):

Base Rent upon Completion of all of the
Leasehold Tmprovements (Section 4.1

Adjustment Dates (Section 4.2):

Use (Section 5.1):

Leasehold Improvements (Secfion 6 and
Eochibits G + H)

Utilities (Section 9.1):
Services (Section 9.2):
Notice Address of Landlord (Section 23.1):

City shall have the vight to extend the Term for
one additional term of five (5) years (the
“Bxtended Term™), by providing not less than
one hundred eighty (180) days prior written
notice of exercise to Landlord, on the terms
and conditions set forth in Section 3.3.

Rase Rent for the Extended Term shall be 95%

- of the then fair market rent as provided in

Section 4.4,

Monthly payments: $39,215.80 (§2.60 per sq.
ft.) until completion of the Leasehold
Improvernents .

Monthly payments upon substantial
cornpletion of the tenant improvements:
$41,478.25 ($2.75 per sq. ft.)

Ini the event the Leasehold Improvements are
completed in phases, the monthly rent shall be .
equitably prorated based on the dates of
Substantial Completion of each phase.

Annually, the Base Rent will be adjusted by an
amount equal to any increase in the CPJ;
provided, however, that any such amount shall
not be lower than 3% nor excesd 5% of the
Base Rent payable by City for the last full
month immediately preceding each Adjustment

“ Date.

General office and Human Service Agency
counseling services

Landlord shall construct the Leasehold
Improvements through its general contractor
up to a cost of $232,193.00 consistent with the

- terms of the lease and the Work Letter attached

as Exhibit H. Construction shall occur in
phases and City shall be responsible for all
costs to temporarily vacate the Premises.
A full service lease. ‘

A full service lease.

Bayview Plaza, LLC

22 Battery Street, Suite 503



San Francisco, CA 94111
Fax No.. (415)979-0252

Key Contact for Landlord: - Fred Karren or Leslie Karren
Landlord Contact Telephone No.: © (415)979-0406

Notice Address for Tepant (Section 23.1): Real Estate Division
: 25 Van Ness Avenue, Suite 400
San Francisco, CA. 94102
Attn:  John Updike
‘ Director of Property
Re: 3801 Third St., #200, etc.
Fax No.: (415) 552-9216

with a copy to: - . Huran Services Agency
‘ 170 Onis Street ,
San Francisco, CA 94103
Attn: David Carto
Fax No.: (415)252-3015

and a copy to: Office of the City Attorney
City Hall, Room 234 .
1 Dr. Carlton B. Goodlett Plac
San Francisco, CA 94102-4682
Attn:  Real Estate/Finance Team
Re: 3801 Thixd St., #200, etc,
Fax No.: (415) 554-4755

Key Contact for Tenant: David Curto
170 Os Street
San Francisco, CA 94103

Tenant Contact Telephone No.: 415) 557-5581
Brokers (Section 23.8): ' . NONE '

Other Noteworthy Provisions (Section 22): NONE
2. . PREMISES.
21  Lease Premises

“Landlord leases to City and City leases from Landlord, subject to the provisions of this
Lease, those premises in the building identified in the Basic Lease Information (the "Building")
and shown on the floor plan(s) attached hereto as Exhibit A (the "Premises"). The Premises
contain the rentable area and are Jocated on the floor(s) of the Building specified in the Basic
Lease Information. As used in this Lease, the texm: "rentable area” shall mean that measurement
of interior floor area computed in accordance with the "Office Bulldings: Standard Methods of
Measurements™ (ANSI/BOMA Z65.1-2010), adopted by the Building Owners and Managers
Association (BOMA). The Building, land npon which the Building is located and all other -
_improvements on or apputtenances to such land are referred to collectively as the "Property.”
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2.2 Common Areas

City shall have the non-exclusive right to use, together with other tenants in the Buildin g
the Jobbies, corridors, elevators, stairways and other pubhc areas of the Building and the
Property (collecuvely, fhe "Common Areas” 9, and the non-exclusive right of access to and from
the Premises by the main entrances to the Building and the Property.

2.3 Disability Access

California Civil Code Section 1938 requires commercial landlords to disclose to tenants
whether the property being leased has undergone inspection by a Certified Access Specialist |
("CASP™) to determine whether the pLoperty meets all applicable construction-related
accessibility requirements. .

* City is hereby advised that the Premises h'éwe not been inspected by a CASP.
2.4 Energy Consumption

City acknowledges and agrees that Landlord delivered ihe Data Verification Checklist (as
defined in the California Code of Regulations, Title 20, Division 2, Chapter 4, Article 9,
Section 1680) for the Premises, copies of which are attached as Sohedule 1 to this Lease no less
than 24 houts prior to City’s execuhon of this Lease

25  Parking

Atno additional cost, City shall have the right to park six (6) vehicles in the parldng lot
during normal business hours (8:00.2.m.-5:00 p.m, 7 days per week) for more than the 2-hour
posted limit with additional parking allowed between 5:00 p.m.-8:00 a.m. as available. City
shall provide Landlord with the license plate numbers of the six (6) vehicles in order to receive
the required parking permits. All vehicles should park in one of the spaces furthest from the
stores facing Third Strest. Any addmonal vehicles parked between 5:00 p.mn-8:00 a.m. must be
moved by 8:00 am.

3. TERM
3.1 Term of Lease

The Premises ate leased for an initial tenn (the "Initial Term") commencing on the date
specified in the Basic Lease. Jnformation as the estimated commencement date (the "Estimated
Commencement Date”), provided City’s Mayor and Board of Supervisors shall have approved
the transaction contemplated by this Lease, in their respective sole and absolute discretion, as
further provided in this Lease. The Tnitial Term of this Lease shall end on the expiration date
specified in the Basic Lease Information, or such earlier date on which this Lease terminates
pursuant to the provisions of this Lease, provided that City shall have the right to extend the
Initial Tenh pursuant to Section 3.4 (Extension Option), below. The word "Teumn"” as used herein
shall refer to the Initial Term and any Extended Term if City exercises the Extension Option as
provided below.

32 Commencement Date and Expiration Date
The dates on which the Term commences and terminates pursuant Tereto are referred 10
respectively as the "Commencement Date" and the "Expiration Date," If the Commencement.

‘Date occurs on a date other than the Estimated Commencement Date, then promptly thereafter
Landlord shall deliver to Cxty a notice substantially in the form of E‘dnbxt B attached hereto,
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confirming the actual Commencement Dafe, but Landlord’s failure to do so shall not affect the
conmencemcnt of the Term. .

33 Extension Option

: City shall have the right to extend the Initial Term of this Lease (the "Extension Option") -

for the additional term specified in the Basic Lease Information (the "Extended Term"). Such

Extension Option shall be on all of the terms and conditions contained in this Lease except that

the rent for the extended shall be adjusted as pr ovided in Section 4.4 below. City may exercise

- the Extension Option, if at all, by giving written notice to Landlord nd later than one hundred
eighty (180) days prior to expiration of the Term fo be extended; provided, however, if City is in
materiel default under this Lease on the date of giving such notice and fails to cure such default
as provided in this Lease, Landlord may reject such exercise by delivering written notice thereof
to City promptly after such failure to cure. Landlord acknowledges and agrees that City’s notice
of its ixtent to exercise an Extension Option shall be subject to enactment of a fesolution by the

Board of Supervisors and the Mayor, in their respective sole and absolute discretion, approving
and authorizing the same, within sixty (60) days after the date such notice of exercise is given. .

4, RENT
4.1 Base Rent

"Beginning on the Commencement Date, City shall pay to Landlord during the Term the
Base Reit specified in the Basic Lease Tnformation (the "Base Rent"). The Base Rent shall be -
payable in equal consecutive monthly payments on or before the first day of each month, in
advance, at the address specified for Landlord in the Basic Lease Information, or sach other
place as Landlord ay designate in writing upon not less than thirty (30) days’ advance notice.
City shall pay the Base Rent without any prior demnand and without any deductions or setoff
except as otheérwise provided in this Lease. If the Commencement Date oconrs 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.

42  Adjustments in Base Rent

On each date specified in the Basic Lease Information for the a(ﬁ ustment of'Base Rent
(an "Adjustmcnt Date"), the Base Rent payable under Section 4.1 shall be adpsted as follows

The Consumer Price Index for All Urbau Consumers (base years 1982~
1984 = 100) for the San Francisco-Oakland-San Jose area, published by the
United States Department of Labor, Bureau of Labor Statistics (the "Index"),
which is published in Augnst preceding the Adjustment Date (the "Adjustment
Index"), shall be compared with the Index published in August preceding the
Commencement Date in the case of the first Adjustment Date or, in the case of
any subsequent Adjustment Date, the Index published in August preceding the
prior Adjustment Date (the "Base Index™).

If the Adjustment Index has increased over the Base Index, then the Base
Rent payable on and after the Adjustment Date shall be set by m\ﬂnplymg the
Base Rent by a fraction, the numerator of which is the Adjustment Index and the
denominator of which is the Base Index. Inno event shall the monthly Base Rent,
on or after the Adjustment Date bé less than one hundred three percent (103%)
nor more than one hundred five percent (105%) of the monthly Base Rent in
effect for the last full month immediately priox to the Adjustment Date,
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If the Index is changed so that the base year differs from that used as of
the date most immediately preceding the Commencement Date, the Index shall be
converted in accordance with the conversion factor published by the United States
Department of Labor, Bureau of Labor Statistics. If the Index is discontinued or
revised during the Term such, other government index or computation with which
it is replaced shall be used in order to obtain substantially the same result as
Would be obtained if the Index had not been discontinued or revised.

4.3  Additional Charges

All taxes, assessments, operating costs, and other charges are included in the Base Rent.
City shall not be required to pay any additional charges for the use of thé Premises or for the
services provided by Landlord vnder the Lease except as expressly set forth herein to the
contrary. Notwithstanding the foregoing, City (acting through the Director of Property) reserves
the right to request that Landlord perform, at City’s cost, lease related services or incur
additional expenses not covered under this Lease. If City requests any such additional services,
Landlord and City shall agree, in writing and in advance of any work, on the charges or amounts
City shall reimburse Landlord for Landlord’s performance of such work. If the parties do not
agree upon such amount, then Landlord shall not be required to perform the requested work. If
the parties do agree on the amount, then Landlord shall perform the requested work and City
shall reimburse Landlord upon completlon at the agreed upon costs.

4.4 Petermination of Base Rent for the Extended Term

. At the commencement of the Extended Term, the Base Rentf shall be adjusted to equal

"ninety-five percent (95%) of the prevailing market rate for space of comparable size and location
to the Premises then being offered for rent in other buildings similar in age, location and quality
o the Premises situated within the Bayview area of San Francisco ("Reference Area"); provided,
however, in no event shall the Base Rent be reduced below the Base Rent for the lease year prior
to commencement of such Extended Term: As used herein, the term "prevailing market rate”
shall mean the base rental for such comparable space, talcmg into account (1) any additional
rental and all other payments and escalations payable hereunder, (ii) floor location and size of the
premises covered by leases of such comparable space, (iii) the duration of the renewal term and -
the term of such comparable leases, (av) free rent given under such comparable leases and any
other tenant concessions, and (V) buﬂdmg standard tenant improvement allowances and other
allowances given under sich comparable leases.

- W1th1n thirty (30) days following City's exercise of the Extension Optlon Landlord shall
notify City of Landlord's determination of the prevailing market tate for the Premises. If City
disputes Landlord’s determination of the prevailing market rate, City shall so notify Landlord -
within fourteen (14) days following Landlord’s notice to City of the prevaﬂmg market rate and
such d1spute shall be resolved as follows: )

(a) Within fhirty (30) days following Landlord’s notice to City of the .
prevailing market rate, Landlord and City shall attempt in good faith to meet no less than two (2)
times, at a mumally'agreeable time and place, to atternpt to resolve any such disagreement.

: (o) I within this thirty (30)-day period Landlord and City cannot reach
agreement as to the prevailing market rate, they shall each select one appraiser to determine the
prevailing market rate. Each such appraiser shall ardve at a determihation of the prevailing

-market rate and submit his or her conclusions to Landlord and City within thirty (30) days of the

* expiration of the thirty (30) day consultation period described in (a) above. .

‘ (¢) ~ Ifonly one appraisal is submitted within the requiéite fime period, it shall .
be deemed to be the prevailing market rate. If both appraisals are submitted withm such time

3705



period, and if the two appraisals so submitted differ by less than ten percent (10%) of the higher
of the two, then the average of the two shall be the prevailing market rate. If the two appraisals -
differ by more than ten percent (10%) of the higher of the two, then the two appraisers shall
immediately select a third appraiser who will within thirty (30) days ofhis or her selection make
a determination of the prevailing market rate and submit such determination to Landliord and
City. This third appraisal will then be averaged with the closer of the two prekus appraisals
and the result shall be the prevmhng market rate.

(d)  If City’s Director of Property does not approve of the prevailing market
rate as determined by the appraisal procedure specified above, the Director of Property shall
- revoke the exercise of the Extension Option by City by written notice to Landlord.

(e)  All appraisers specified herein shall be "MAT" desxgnated members of the
Appralsal Institute with not less than five (5) years’ experience appraising leases of commercial
properties similar to the Premises n the Bayview area. Landlord and City shall pay the cost of
the appraiser selected by such party and one-half of the cost of the third appreuser plus one—half
of any other costs incurred in the arb1trat10n

5. USE
' 5.1 Permitted Use

City may use the Premises for general office uses 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 Observance of Rules and Regulations

City shall observe Landlord’s reasonable rules and regula‘nons for the Building subJ ectto,
the provisions of this Lease. City acknowledges and agrees to the current Building rules and
regulations attached hereto as Exhibit C (the "Rules and Regulations"). Landlord may make
reasonable additions or modifications thereto, which shall be binding upon City within a
reasonable implementation period upon Landlord’s delivery to City of a copy thereof, provided
that such additions or modifications shall not reduce Landlord’s obligations herennder nor
interfere with City’s business in the Premises, and such additions or modifications must be
applicable to the other Building tenants, are not in conflict with the provisions of this Lease, do
" "not materially increase the burdens or obligations upon City, do not impose a charge upon City
for services which this Lease expressly states are to be provided to City at no.charge, and do not . .
. materially adversely affect the conduct of any business in the Prémises which City is permitted

- to conduct pursuant to Section 5.1 hereof. Landlord shall administer the Rules and Regulations -
in a fair and nondiscriminatory manner and use reasonable efforts to cause other Building tenants
. to comply with them. City shall be entitled upon request to any waiver or special dispensation
granted by Landlord to any other tenant in the Building with respect to the Rules and
Regulatlons and Landlord shall notify City of any such waiver or special dispensation.

53" Interference with Access

Landlord shall provide to City access to the Building and the Premises twenty-four (24)
howurs 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 Administrator, interrupt City’s access to the Premises or the

Building in the event of an immediate threat of the Premises, the Common Areas or any other

7
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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; the Common Areas or any
other portion of the Building being rendered unsafe for human oceupancy due to Landlord’s
faiture to comply with its obligations under this Lease or for any other redson other than City’s
default hereunder, then Landlord shall immediately undertake all necessary steps to correct such
condition.. In the event such condition impairs City’s ability to carry on its business in the
Premises, the Rent payable hereunder shall be abated based on the extent to which such default
* interferes with 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 camry 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 nights with respect
to any chsmptlon due to casualty pursnant to Sectlon 12 (Damage and Destruction) hereof.

6. LEASEHOLD IMPROVEMENTS
6.1 Coﬁstmcticn of Leasehold Improvements

 Landlerd shall construct the Leasehold hnprovements perform the work and make the
installations in the Premises and the Common Areas pursuant fo the Work Letter attached hereto
as Exhibit H (the "Work Letter"). All work and installations performed pursuant to the Work
Letter are referred to as “the Leasehold Improvement Work" and "Leasehold Trprovements. ™

7. AUTERATIONS
71 -'Alter'aﬁohs by City

. Clty shall not make Or permit any alteratlons installations, additions or improvements
(collectwely, "Alterations") to the Premises without first obtaamng Landlord’s written congent,
which Landlord shall not nnreasonably withhold or delay. However, the installation of .
farnishings, fixtures, equipment or decorative improvements, none of which affect the’Building -
Systetus 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 in compliance with applicable Laws (as defined below).
Landlord shall, without cost to itself, cooperate with City in securing building and other permits
and anthorizations needed in connection with 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 i writing at the time Landlord approves such Alterations
that they must be removed at the BExpiration Date.

72 Title to Tmprovements

Except for City’s Personal Property (as defined in the next Section), all appurtenances,
fixtures, improvements, equipment, additions and other property permanently installed in the
Premises as of the Commencement Date or during the Termn shall be and remain Landlord’s
property. City may not 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
strnctural 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 expiration thereof, City may remove any

. of City’s Personal Property, provided City shall repair any dathage 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 mterest, or owned by an equipment

~ - coripany and leased to City. Landlord, upon City’s reasonable request, shall execute and deliver
any docurnent required by any supplier, lessor, or lender in connection with the installation in the

" Premiises 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 (i) will repair any damage caused by the removal of City’s Personal Property. Landlord
shall recognize the rights of any supplier, lessor or lender who has an interest in any items of
City’s Personal Property to enter the Premises and remove such property at any time during the
Term or within thirty (3 0) days after the Expua’uon Date..

7.4 . Alteration by Landlord

Landlord shall use its best efforts to minimize interference with or disruption te City’s
use and occupancy of the Premises during any alterations, installations, additions or
improvements to the Building, including without limsitation any leasehold improvement work for
. other tenants in 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 Repalrs

Landlord shall repair and maintain, at its cost and in ﬁrst—class condition, the exterior and

structural portions of the Building, mcludmg, without limitation, the roof, foundatlon bearing

and exterior walls and subflooring, and the heating, ventilating, air condmonmg, plumbmg,
electrical, fire protection, life safety, security and other inechanical, electrical and -
communications systems of the Building (collectively, the ”Bmldmg Systems") and the Common
Areas. Without limiting the foregoing, Landlord shall maintain the Building in a clean, safe and -
attractive manner, shall provide extetior graffiti removal with reasonable frequency; and shall not
permit any other tenants of the Building to disturb or interfere with City’s use of the Premises or
permit to be done in or about the Building or the Conunon Areas anythmg that is illegal, is
-dangerous to PEersons or property or constltutes a nuisance.

82 City’s Repairs

S'llbject to Landlord’s warranty under Section 10.1 (Prermses Condition), any
construction warranties or guaranties received in connection with Landlord’s completion of the
Leasehold Improvements, and Landlord’s repair and maintenance obligations hereunder, City
shall repair and maintain at its cost the interior portions of the Premises and 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 reqmred repairs and replacements
‘that Landlord specifies i writing (1) at City’s cost; (ii) by contractors or mechanics selected by

9
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City and reasonably approved by Landlord, (xii) 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 equipruent and materials that will not materially interfere with or impair the
operations, use or occupation of the Building or the Building Systems, and (v) in compliance
with all applicable Laws, inchuding, without limitation, any applicable contracting requirements
under City’s Charter and Administrative Code.. At all times during the Term of this Lease,
Landlord shall, upon reasonable notice by City, afford City and its Agents with access to those
portions of the Building which are necessary to maintain or repair the telecommunications and
data and computer cabling facilities and equipment installed by City:

83  Liens

City shall keep the Premises free from liens arising out 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, or the Building, from mechanics’ and material suppliers’ liens. City
shall give Landlord at least ten (10) days® prior written notice of commencement of any repair or
construction. by City on the Premises. *

9. UT]ZLIT TES AND SERVICES 4
9. 1 . Landlord’s Provision of Uﬁhtles

Landlord shall fulmsh or cause to be fumished to the Prémises at Landlord’s cost,
utilities and services in accordance with the Standards for Utilities and Services set forth in
Exhibit D attached hereto.

9.2 Services
7(3) Janitorial Service

Landlord shall provide at its cost Jamtonal service in accordance with the
- specifications contained in Exhibit B attached hereto.

(b) Security Service

Landlord shall provide at its cost security for the Building in accordance with the .
spemﬁca’uons contained in Exh1b1t F attached hereto.

9.3 Conservation

Landlord may establish reasonable measures to conserve energy and ‘Water including
automatic light shut off after hours and efficient lighting forms, so long as these measures do not
unreasonably interfere with City’s use of the PIEIDISBS

9.4  Disruption in Essential Utilities or Services

In the event of any failure, stoppage or interruption of any utilities or services fo be :
furnished by Landlord hereunder, Landlord shall diligently attempt to restore service as promptly
as possible and shall keep City apprised of its efforts. In the event Landlord is unable to supply -
any of the Building’s sanitary, electrical, heating, air conditioning, water, elevator or other
essential services serving the Premises (collecnvely, “Essential Servmes”) and such inability of
Landlord impairs City’s ability to carry on its business in the Premises for a peniod of two (2) or
more consecutive business days if such failure is in the reasonable control of Landlord or for a
period of five (5) or more consecutive business days if such failure is not within the reasonable

TR
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control of Landlord, then the Rent shall be abated based on the extent such inability of Landlord

" - impairs City’s ability to carry on its business in the Premises, or, alternatively at City’s election,
City shall have the option to provide such services and offset the reasonable cost thereof against
the Rent next due under this Lease. Such abatement, or right to provide the services and offset
against Rent, shall continue until the Essential Services have been restored so-that the lack of any
remaining services no longer materially irapairs City’s ability to carry on its business in the:
Premises. Landlord shall use its best efforts to restore disrupted Essential Services as soon as
possible. However, if such failure to provide any Essential Services continues for any reason for
thirty (30) days and such failure interferes with City’s ability to carry on its business in the

“Premises, then City may, without limiting any of its other rights or remedies herennder or at law
or in equity, terminate this Lease upon written notice to Landlord, unless Landlord supplies City
with evidence reasonably satisfactory to City that the Essential Serwces will be restored within
sixty (60) days of the date City’s use was interrupted, and the Essential Services are actnally
restored within such 60-day period. City shall not be entitled to any abatement of Rent or right
to terminate if Landlord’s mability 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 Premises Condition.and Landlord’s Compliance with Laws; Indenmity

Landlord represents and warrants to City, and covenants with City, as follows: to the best
of Landloxrd’s knowledge (a) subjectto the provisions of the Work Letter for the construction of
the Leasehold Improvements the physical structure, fixtures and permanent improvements of the
Premises (including, without limitation, the Leasehold Improvements) and all portions of the
Property and the Building along the path of trave] to the Premises (including, but not limited to, -
the Building entrances, Common Areas, restrooms, elevators, lobbies, telephone banks and
drinking fountains and parking areas) ate, or as of fhe Commencement Date will be, in
compliance with the requirements of the Americans With Disabilities Act of 1090 and Title 24 of
the California Code of Regulations and all other applicable federal, state, local and
administrative laws, rules, regulations, orders and requirements intended to provide equal
accessibility for persons with disabilities (collectively, "Disabilities Laws"); (b) the Building is
not an unreinforced masonry building, and is now, and as of the Commencement Date will be, in
compliance with all applicable federal, state, local and administrative laws, rules, regulations,
orders and requirements relating to seismic safety (collectively, "Seismic Safety Laws") (c) the
Building, the Common Areas and Building Systems serving the Premises are now, and as of the
Commencement Date will be, in full compliance with all applicable federal, state, TJocal and
administrative laws, rules, regulations, orders and requireinents relating to fire and life safety .
(including, without limitation, the San Francisco High-Rise Sprinkler Ordinance) (collectively,
"Life Safety Laws"), (d) the Building, the Common Areas and Building Systems serving the
Premises are now, and as. of the Commencement Date will be, in compliance with all other
applicable federal state, Jocal and administrative laws, rules, regulatl.ons orders and
requirements; and (e) there are not now, and as of the Commencement Date will not be, any
matexial physical or mechanical defects in the Premises, Building or the Building Systems that
would materially adversely affect City’s intended use of the Premises. Landlord shall at all times
during the Term maintain, at its cost, the Property, Building, Common Areas and the Building
Systems serving the Premises in compliance with applicable present or future federal, state, local
and administrative laws, rules, regulations, orders and requirements {collectively, "Laws"),
including, without limitation, Disabilities Laws, Seistmc Safety Laws, and Life Safety Laws as
uniformly enforced.. Without himiting Section 16.2 (Landlord’s Indemnity), Landlord shall
Indemnify City against any and all Claims arising out of any fatlure of the Property, Building, -
Common Aréas, Building Systems, or any portion thereof, to comply with applicable Laws as
* provided in this Section or any misrepresentation by Landlord under this Section.

11
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10.2 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 any ™ -
Alteratipns to the Premises made by City pursuant to Section 7 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 placement of City’s
furniture or other City Personal Property and the operation of any programs in the Premises,
other than any requirement relating to the physical structure, fixtures and permanent
improvements of the Premises or portions of the Property or Building along the path of travel to
the Premises, which are Landlord’s obligation as provided in Section 10.1 above. Without
limiting Section 16.1 (City’s Indemnity), City shall Indernnify Landlord against any and all

Claims arising out of City’s failure to comply with all applicable Laws as prowded in this
Section. ) )

10.3  City’s Compliance With Insurance Requirel"}ients'

"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 instrance 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 trust encumb ering the Building, (c) cause an increase in the fire
insurapnce premium for the Building unless City agrees to pay such increase, or (d) subject |
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 apphoable insurance requirements
and no such insurance requirements shall materially and adversely interfere with City’s normal
business in the Premises.

11. SUBORD]NATION

(2) Without the necessity of any additional document bemg 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

"Encumbrance") () 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 mortgages or deeds of trust
and renewals, modifications, consohda’uons replacements aud 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 1s subject. Notwithstanding the foregoing, if the ground lessor,
mortgagee, trustee, or holder of any such mortgage or deed of trust 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 fhis 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 reasonably acceptable to City evxdencmg such
subordination or superiority of this Lease.

() In the event any mortgage or deed of trust to which this Lease is
subordinate is foreclosed or a deed in lien of foreclosure is given to the mortgages 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 T ghts and possession of City hereunder be disturbed if City
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" shall not then be in defanlt in the payment of rental or other sums due hereunder or
otherwise be in default under the terms of this Lease. City shall attom to and become
the tenant of the successor-in-interest to Landlord, provided that City has received
proper written notice of such succession and the name and address of the successor
landlord. City’s covenant under subsection (2) 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 rio further instroment 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.

12. DAMAGE AND DESTRUCTION

If the Premises, the Building or any Building Systems are damaged by fire or other
casualty, Landlord shall repair the same without delay (and if Landlord is then carrying
insurance on the Leasehold Improvements or if City at its sele option makes funds available to
Landlord, Landlord shall also repair the Leasehold Improvements), provided that such repairs -
can be made under apphcable laws within sixty (60) days after Landlord obtaing all necessary -
penmits for such repairs but not later than two hundred ten (210) days after the date of such
damage (the "Repair Period™). In such event, this Lease shall remain in full force and effect,
except that City shall be entitled to an abatement of Rent while such Tepairs are being made.
Such abatement in Rent shall be based upon the extent to which such damage and the making of
such repairs interfere with City’s business in the Premises. Landlord’s repairs shall not include,
and the Rent shall not be abatéd as a result of, any damage by fire or other cause to City’s
Personal Property or any damage caused by the neghgence or willful misconduct of City or 1ts
" Agents.

‘Within twenty (20) days after the daté of such damage, Landlord shall notify City
whether or not, in Landlord’s reasonable judgment made in good faith, such repairs can be made-
within the Repair Period. If such repairs cannot be made within the Repair Period, then either
party hereto may, by written notice to the other given within thirty (30) days after the date of
such damage, 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 1s given by Landlord. In ¢ase 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 business in the Premises, and City shall pay
such reduced Rent up to the date of termination. Landlord shall refund to Clty any Rent
previously paid for any period of time subsequent to such date of termination.

Notwithstandihg the fore going, in the event-the Prémises are damaged or desﬁoyed 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 receives written notice that
such damage is not covered by insurance. Such notice from Landlord shall include adequate
written evidence of the denial of insurance coverage. If Landlord does not elect to terminate this
Lease as provided above, this Lease shall rémain in full force and effect and Landlord shall
repair and restore the Premlses as provided above.

_If at any time during the last six (6) months Qf 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 ofits election to do so within thirty (30) days after the date of
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such damage; provided, however, Landlord may terminate this Lease only 1f it would take more.
than thirty (30) days to repair such damage.

The partles mtend that the provisions of tbls Sectibn 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 tepminate this Lease in whole or in part under Section 1932, subdivision 2,
Section 1933, stibdivision 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 i ghts
are inconsistent with the provisions hereof.

13.  EMINENT DOMAIN

13.1 Definitions

(é) "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 lien of condemnation or in settlement of 2
condemnation action.

" (b) "Date of Taking" means the earlier of (i) the date upon which title

o the portion of the Property taken passes to and vests in the condemmor or (ii) the
date on which Tenant is dispossessed.

(¢) "Award" means all compensation, sums or anything of value paid,

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 obhgahons 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 Cahforma Code of
Civil Procedure or under any smnlar law nOW or hereafter n effect

13. 3 Total Takmg, Automatic Termmaﬁon

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

134 Partlal Takmg, Election to Terminate ,

(a) Ifthereis a Talcmg of any pomon (but less than all) of the Premises,
then this Lease shall terminate in its entirety if all of the following exist: (i) the partml
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 materialty adversely affects City’s normal operations in the Premises,
(if) the condition rendering the Premises untenantable or unsuitable either is not
curable or is curable but Landlord i is unwilling or unable to cure such condition, and
(i) Cﬂy elects to terminate. -
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(b) In the case of a partial takmg of a substantial portion of the
.Buxlchng, and if subsection (&) above does not apply, City and Landlord shall each
have the right to terminate this Lease by wiitten notice to the other within thirty (30)
days after the Date of Taking, provided that, as a condition to City’s right to terminate,
the portion of the Building taken shall, in City’s reasonable judgment, render the:
Premises unsuitable for continned use by City for its intended purposes or otherwise
materially adversely affect City’s normal operations in the Prenuises.

(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 (30™) day after such written notice is given or the Date of
Taking,

13.5 Termination of Lease; Rent and Award

Upon temmination of this Lease in its entirety pursuant to Section 13.3, or pursuant to an
election under Section 13.4 above, then: (a) City’s obligation to pay Rent shall continue up until
the date of termination and thereafter shall cease, and (b) Landlord shall be entitled to the entire
Award in connection therewith, 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 damage to
City’s Persopal 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 above, then this Lease shall terminate as to the
porfion 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: () Rent shall be reduced
by an amount that is in the same ratio to the Rént 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 entife
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 busmess or damage to
City’s Personal Property.

137 Temporary Taking

Noththstandmg 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 temporary 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 Clty for the period of.
the Taking.

14.  ASSIGNMENT AND SUBLETTING

Except as provided in this Section below, City shall not directly or indirectly sell, assign,
encumber, pledge or otherwise transfer or hypothecate all or any part of its interest in or 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. City shall have the tight from time to time, upon notice to but without, the
consent of Landlord, to transfer this Lease or use and occupancy of all or-any of the Premises to
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any dep artment, commission or agency of the City and County of San Francisco for uses
permitted under this Lease.

15:  DEFAULT; REMEDIES
. 15.1  Events of Default by City . _
Any of the following shall con'stitute an event of default by City hereunder:

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

(b) City’s abandons the Premises (within the meaning of California
pwﬂ Code uwhou 1951.3); or

(c) Clty 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 occur if City commences such cure within such period and d1hgent1y
prosecutes such cure to completion.

" 152 Landlord’s Remedies

Upon the occurrence of any event of default by Clty that is not cured within the :
applicablé grace period as provided above, Landlord shall have all rights and remedles available
pursuant to law or granted hefreunder, mcludmg the following:

(a) The rights and remedies provided by California C1V11 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 Cl’cy
proves could be reasonably avoided, as computed pursuant to subsection (b) of such -
. Section 1951.2.

(b) The rights and remedies provided by Califomia Civil Code
Section 1951.4 (continvation of lease after breach and abandonment), which allows
Landlord to continue this Lease in effect and to enforce all ofits rights and remedies
under this Lease, including the right to recover Rent as it becornes due, for so long as
Landlord does not terminate City’s right to possession, if Clty hag the nght 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 hmiting
any of City’s other cure rights under this Lease) City may, at its sole OPUOD cure such default at
Landlord’s expense if such defanlt 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 béyond Landlord’s control (excluding any financial mabﬂlty to perform) cannot with due
diligence be cured within such ten (1 O) day penod such ten (10)-day penod shall be extended if
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Landlord, promptly upon receipt of City’s notice, advises City of Landlord’s intention to take all
. steps required to cure such default, and Landlord promptly commences such cure and diligently
prosecutes the same to cempletlon Subject to the other provisions of this Lease relating to
abatement of Rent, if Landlord fails to cure any defanlt within the cure period provided above,
then, whether or not City elects to cure Landlord’s defanlt 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.- Notwﬂhstandmg the foregoing, if auy
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 and under Section 5.3 (Interference with Access), and Section 9.4
(Disruption in Essential Services), shall not limit in any way any ofits other nghts and remedies
hereunder or at Jaw or 1 equity.

16. INDEMNITIES
v16.1 City’s Tndexmnity

City shall indemnify, defend and hold harmless ("Indemmnify") Landlord and its Agents
from and against any and all claims,-costs and expenses, including, without limitation,
reasonable aftorneys’ fees (collectively, "Claims"), incurred as a result of (a) City’s use of the
Premises, (b) any default by City in the performance of any of its material obligations under this
Lease, or (c) any negligent acts or omissions of City or its Agents in, on or about the Premises or
the Property; provided, however, City shall not be obligated to Indemnify Landlord or its.Agents -
to the extent any Claim arises out of the negligence or willful misconduct of Landlord orits -
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 optiozn, elect to defend such Claim by
attorneys in City’s Office of the City Attorney, by other attomeys 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 dight, but not the obligation, to )
participate in the defense of any such Claim at its sole cost. City’s obligations under this Sectton
shall survive the termination of the 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 obligated to Indemnify City or its 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 Landloxd hereunder, Landlord may, at its sole option, elect to defend such Claim by attorneys -
selected by Landlord. Landlord shall have the ri ight to control the defense and to detetinine the
. setflement 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 tarmmaﬁon of this Lease.

17. 1IN SURANCE

17.1  City’s Self-Insurance

Landlord acknowledges that City rhaintains 2 program of self-msurance and agrees that
City shall not be required to carry any insurance with respect to this Lease. City assumes the risk -
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of damage to any of City’s Personal Property, except for damage caused by Landlord or its
Agents. .

17.2 . Landloxd’s Insurance

At all times during the Term, Landlord shall keep the Building (excluding the land upon
which it 1s 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%) 6f 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 carmier, evidencing the insurance required above. The certificaté shall expressly
provide that the policy 1s 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 loss or damage to the Premises or any other part of the Property, to the
extent covered by Landlord’s prop erty insnrance.

- In addition, Landlord, J: 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 OneMillion Dollars ($1,000,000) each occurrence combined single limit for bodily
injury andproperty damage, including contractual lability, independent contractors, broad-form
property damage, fire damage legal habﬂﬂy {of not less than Fifty Thousand Dollars ($50,000)),.
personal injury, products and completed ¢perations, and explosion, collapse and underground
(XCUy); and (b) Worker’s Corapensation Insurance With Employer’s Liability Limits not less
than One Million Dollars (§1,000,000) each accident. 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 Subrogahon

NotW1thstandmg anything to the contrary contamed herem Landlord hereby waives any
right of recovery against City for any loss or damage sustained by Landlord with respect to the
Building or the Premises or any portion thereof or the contents of the same or any operation
therein, whether or not such loss is cansed by the fault or negligence of City, to the extent such’
loss or damage is covered by insurance which Landlord is required to purchase under this Lease
or is otherwise actually recovered from valid and collectible insurance covering Landlord.
Landlord agrees to obtain a waiver of subrogation endorsement from each insurance carrier

issuing policies relative to the Building or the Premises; provided, Landlord‘s failure to do s0
shall not affeot the'above Wawer :

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 and when responding to City’s calls for
immediate repair (in which event Landlord shall give any reasonable notice), after giving City at
least twenty four (24) hours’ advance written or oral notice, for the purpose of (a) inspecting the
Premises, (b) supplying any sexrvice 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, nse 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 interfered with.
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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 certificate
stating: (a) the 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 modlﬁcatlons this the Lease is in
full force and effect as modified and stating the modifications), (¢) that there are no defaults

under this Lease (or 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 1s required to remove from fhre Premises pursuant to the
provisions of Section 7.1 (Alterations by City), above. City shall repair or pay thé 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 thls

. Section shall survive the explrahon or earlier termination of this Lease.

21.  HAZARDOUS M_ATERIALS
'21.1  Definitions
As used in this Lease the following terms shall have the meanings hereinafter set forth:

(a) "Banvironmental Laws" shall mean any federal, state, local or
administrative law, rule, regulation, order or reqmrement relatmg to industrial hygiene,
environmental cond1t10ns or Hazardous Material, whether now m 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

" Iimitation, 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 occurting substances on or about the Property; and
petroleum, including crude oil or any fraction thereof natural gas or natural gas
hqmds ,

(¢) "Release" when used with respect to Hazardous Material shall
“include any actual or imminent spilling, leaking, pumping, pouring, emitting,

emptying, discharging, i 1nj jecting, escaping, leaching, dumping, or disposing into or -
ingide the Building, or in, on, under or about the Property.
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212 Landlord’s Representations and Covenants

Landlord represents and warrants to City that, to the best of Landlord’s knowledge, the
following statements are true and correct and will be true and eorrect as of the Commencerment
Date: (a) the Property is not in violation of any Environmental Laws; (b) the Propertyisnot
now, nor has it been, used for the manufacture, use, storage, d1scharge deposit, transportation or
disposal of any Haza:rdous Material, except for the use of such substances in such limited
quantities as are customarily used in offices, which limited use has been and is in compliance
with Environmental Laws; (¢) the Property does 1ot consist of any landfill or contain arty
underground storage tanks; (d) the Bulding does not consist of any asbestos-containing -
materials or building materials that contain any other Hazardous Material, nor do the Premises or
the common areas of the Building contain any lead-based paints; (e)-there has been and isno
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 govemmental
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, vnder or about the Property, or the migration of Hazardous Material from
or to other Ieal:prop,erty. Subject to City’s obligations under this Section below, Landlord shall
maintain the Property throughout the Term n compliance with all Environmental Laws that
could affect the health, safety and welfare of City’s employees or City’s use, occupancy or
enjoyment of the Premises for their intended purposes.

21.3 Landloxd’s Environmental Indemnity

Without lirmting Landlord’s Indemnity in Section 16.2 (Landlord’s Indemmty) above
Landlord shall Indemnify City and its Agents against any and all Claims arising during or after
the Term of this Lease (a) as aresult of any breach of any of Landlord’s representations,
watranties or covenants in the preceding Section, or (b} in connection with any presence or
Release of Hazardous Material in the Bulldmg or on, under or about the Property, unless C1ty or
its Agents 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 m, on or about the Premises or the Property, or transported
to or from the Premises or the Property, in viclation of any Environmental Laws, provided that .
City may use such substances in such limited amounts as are customarily iised in offices so long
as such use is in complance with all applicable Environmental Laws. . -

21.5 City’s Exvironmental Indemnity

If Citybreaches its obligations contained in the preceding Section 21.4, 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 agaimst any and 2l Claims arising during or after
the Term of this Lease as a result of such Release, except to the extent Landlord or its Agents is
responsible for the Release. The foregoing Indcmmty 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 occupancy.

22..  SPECIAL PROVISIONS

Noze.
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23.  GENERAL PROVISIONS
23.1 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 Meail, 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.

232 No Implied Waiver

No fajlure 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 rernedy consequent upon a breach
thereof shall constitute a waiver of any such breach or of such term, covénant or condition. No
acceptance of full or partial Rent by Landlord while City is in default heréunder shall constitute a
waiver 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 defanlt or performance. The consent
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other

party of any obli ga’uon to secure the consent to any other or futurc instance under the terms of
the Lease.

23.3  Awmendments

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 Wh1ch ‘che
enforcement of the change waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but cach 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, (c) increasing the Rent, (d) changing the general use of the Premises
from the use anthorized under Section 5.1 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.
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234  Authority

Landlord represents and warrants to City that the execution and delivery of this Lease by
Landlord has been duly authorized and does not violate any provision of any agreement, law or
regulation to Wthh Landlord or the Property is subject.

235 TParties and Their Ageuts~ Approvals

If applicable, the word "Landlord” as used in this Lease shall include the plural as well as
the singular. Asused 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
permltted 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 beendnserted 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 anm’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 présumption
against the party respon31ble for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord or City is required or requested to give its
consent or approval to any matter or action by the other, such consent or approval shall not be
umreasonably withheld or delayed and the reasons for dlsapproval 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 specified, provided that if the last day of any period to give notice, reply
to a nofice or to undertake any other action occurs on a Saturday, Sunday or a bank or C1ty
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next siicceeding 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-timitation, such as "without limitation” or similar words, are used.

23.7, Successors and Assigns

. Subject to the prowsmns of Section 14 relating to ass1gmnent 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 assigns. “There are no third-party be_neﬁciarie's 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
person who could claim a right to a commission or finder’s fee in connection with the lease
contemplated herein, except for the broker, if any, identified in the Basic Lease Information,
whose commission, 1f any is due, shall be the sole responsibility of Landlord pursuant to a
separate written agreement between Landlord and such broker, and City shall have no Hability
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.
Indemmnify the other party from any and all Claims incurred by the indemnified party in
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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, ennty or
circumstance shall be invalid or unenforceable, the remainder of this Lease, or the application of
such provision to persons, entities of circtmstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and éach 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 proyision would be unreasonable or inequitable under all the
_ circumstances or would frustrate a fundamental purpose of this Lease

23 .10 Governing Law

. This Lease shall be constred and enforced in accordance with the laws of the State of
California and the City’s Charter. .

23.11 Entlre Agreement

The parhes intend that this Lease (mcludmg all of the attached exhlblts 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 agreemients 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 judicial,
administrative or other legal proceeding involving this Lease.

23.12 Attomeys’ Fees -

In the event that either Landlord or City fails to perfoﬁn 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 defanlting party or the' non-prevailing party in such dispute, as the case may be,

shall pay the prevailing party reasonable attomeys' 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 attomeys' fees of the
* City’s Office of the City Attorney shall be based on the fees regularly charpged by private
attorneys with the equivalent number of years of experience in the subject matter area of the law
for which the City Attomey’s services were rendered who practice in the City of San Francisco
in law firms with approximately the same number of attoreys as employed by the Office of the
City Attorney. The term "attorneys' fees” shall also include, without limitation, all such fees
‘ncured with respect to appeals, mediations, arbitrations, and bankruptcy proceedmgs 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 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 over in possession of the Premises after the expiration of the Term with
.Landlord’s consent, such holding over shall not be deemed to extend the Term or renew this

Lease, but such tenancy thereafter shall continue as a month-to-month tenancy. Such tenancy
shall be on 21l the terms and conditions set forth in this Lease and at the monthly Base Rent in
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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 as 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 ten percent (110%) 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 cumula’uve
except as may otherwise be provided herein. '

23.15 Tlme of Essence

Tlme is of the essence with respect to all provisions of this Lease in which a deﬁmte time
forperformance is P ecified. .

23.16 SurvNal of Indemmhes

Texmmatton of this Lease shall not affect the ri ght of either party to enforce any and all ~
indemnities and representations 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 mdemmitor has an immediate and independent obligation
to defend the indemnitees from any claim which actually or potentially falls within the indemnity
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 iIndemmitor by the mdemmtee and continues at all
tunes thereafter.

»23 17 Slgns

Clty may exect or post signs on or about the Premises subJ ect to Landlord’s pnor

* - 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

Landlord covenants and represents that it has full tight, 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, hiold 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 Bankruptcy

Landlord represents and warrants fo 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
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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 (a) contract directly with any third-party provider of such services, facilifies or amenities
to .obtain the same, and (b) offset agamst the Base Rent or other charges payable herennder any
and all reasonable costs and expenses incurred by City in obtaining such services, facilities or
‘amenities.

23.20 Transfervof Landlord’s Tuterest

"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 relisved, 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—Liabi]ity' of City Ofﬁcials Employees and Agents

Notmthstandmg anything to the contrary in this Lease, no elective or appointive board,
commuission, 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 amouwnt which
may become due to Landlord, its SUCCESSOLS and assigns, or for any obligation of City under this
Lease.

23.22 MacBrlde Prmcxples - Northern Ireland

The City and County of San Francisco urges companies domg business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
* MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq.
The City and County of San Francisco also urges San Francisco companies to do business with
corporations that abide by the MacBride Principles. Landlord acknowledges that it has read and
understands the above statement of the City and County of San Franmsco concerning doing
business in Northemn Ireland.

23.23 Controllex’s Certification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal
provisions of the City's Charter. Notwithstanding anything to the contrary contained in this
Lease, there shall be no obligation for the payment or.expenditure of money by City under this
Lease unless the Controller of the City and County of San Francisco first certifies, pursuant to
Section 3.105 of the City's Charter, that there is a valid appropriation from which the expenditure
may be made and that unencumbered fonds are available from the appropriation to pay the
expenditure. Without imiting the foregoing, if in any fiscal year of City after the fiscal year in
which the Term of this Lease commences, sufficient funds for the payment of Rent-and any other
payments required under this Lease are not appropriated, then City may terminate this Lease, |
without penalty, liability or expense of any kind to City, as of the Jast date on which sufficient
funds are appropriated. City shall use its reasonable efforts to give Landlord reasonable advance
notice of such termination. ' :

23.24 Prevailing Wages fox Construction Work

Landlord agrees that any person performing labor in the construction of the Leasehold
Improvements or other improvements to the Premises, which Landlord provides under this
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Lease shall be pald not less than the highest prevaﬂmg rate of wages as required by ‘
Section 6. 22(E) of the San Francisco Administrative Code, shall be subject to the same hours and
working conditions, and shall receive the same benefits as in each case are provided for similar
work performed in San Francisco County. Laodlord shall include, in any contract for -
construction of such Leasehold Improvements or other improvements to the Premises, a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Landlord shall require any :
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect
to all persons performing labor i the constructlon of any Leasehold Improvements or other
-improvements to the Premlses

23.25 Non Discrimination in City Contracts and Benefits Ordinance
(2) Covenant Not to Discriminate

In the performance of this Lease, Landlord agrees not to discriminate against angy
employee of, any City employee working with Landlord or applicant for employment with
Landlord, or against any person seeking accommodaﬁons advantages, faciliies, privileges,
services, or membership 1 all business, social, or other establishments or orgamzahons on the

‘basis of the Fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orlentation, gender 1dent1ty, domestic partner status, marital
status, disability or Acqmred Immune Deﬁ01ency Syndrome or HIV. status (AIDS/HIV status), or

_ association with maembers-of such protected classes, or in retaliation for opposmon 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 m substantially the form of
subsection (2) 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 obhgahons in this subsectlon shall constitute a material breach of this Lease. -

(¢) Non-Dis crunmaﬁon in Benefits

Landlord does not as of the date of thls 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, memb ership or -
membership discounts, moving expensés, pension and retirerent 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 registéred 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) HRC Form

As a condition to this Lease, Landlord shall execute the "Chapter 12B
Deolaraﬁon Nondiscrimination in Contracts and Benefits" form (Form HRC-lZB -101) with
supporting documentation and secure the approval of the form by the San Francisco Human
. Rights Commission (the "HRC"). Landlord hereby represents that prior to execution of the
Lease: (a) Landlord executed and submitted to the HRC Form HRC-12B-101 with supp ortmg
documentatmn and (b) the HRC approved such form.
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(e) Incorporation of Administrative Code Provisions by Refexence

The provisions of Chapters 12B and 12C of the San Francisco Administrative

- Code relating to non-discrimination by parties contracting for the Jease 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 limited to the remedies
provided in such Chapters. Without limiting the foregoing, Landlord understands that pursnant
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 Hardwoo& 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- companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical
hardwood wood product, virgin redwood, or virgin redwood wood products

(c) Inthe event Landlord failsto 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 amoumt of the contract dolfars,
whicheverds 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 City and-
County of San Francisco.

23.27 Blcycle Storage Facilities

Article 1.5, Section 155.3, of the San Francxsco Planning Code (the "Planning Code™)

~ requires the provision of bicycle parklng 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 defined in the Platming Code) and all Class 2 Bicycle Parking Spaces (as
defined in the Planning Code) in the Building locations refuired under the Planning-Code.

23.28 Resource-Efficient City Buildings and Pilot Projects .

Landlord acknowledges that the City and County of San_ Francisco haé enacted
San Francisco Environment Code Sections 700 to'707 relating to resource-efficient City
buildings and resource-efficient pilot projects. Landlord hereby agrees that it shall comply with
all applicable provisions of such code séctions. ‘

23.29 Counterparts

This Lease Ioay be executed in two or inore counterparts, each of which shall be deemed
an original, but all of which taken together shall constitute one and the same instrument.
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2330 Effective Date

The date on which this Lease shall become effective (the "Effective Date") 1s the date
upon which (a) City’s Mayor and Board of Supervisors, in their sole and absclute discretion,
adopt a resolution approving this Lease in accordance with all applicable laws and (b) this Lease
is duly executed by the parties hereto.

23.31 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 cormmunications between City and persons or firms seelang 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 benefit until and unless that
person or organization is awarded the contract, lease, agreement or bepefit. Information
provided which is covered by this Section will be made available to the public upon request

23. 32 Conﬂlcts of Interest

Th:ough its execution of this Lease, Landlord acknowledges that it is familiar with the
provisions of Section 15.103 of the San Francisco Charter, Article TII, 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 Califomia, 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.

23.33 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 Campalgn and Govermmental Conduct Code, which prohibits .
any person who contracts with the City for the selling or leasing of any land or buﬂdmg to or
from the City whenever such transaction would require approval by a City elective dfficer, 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 candjdate, at any time from the commencement of negonatwns 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 comtbination 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 6r more. Landlord further acknowledges that .
the prohibition on contributions applies to each Landlerd; each member of Landlord's board of
directors, and Landlord’s chief executive officer, chief financial officer and chief operating
officer; any person with ah ownership interest of more than 20 percent in Landlord; any
subcontractor listed inthe contract; and any committee that 1s 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 orcommittee described above.

23.34 Preservative-Treated Wood Containjng Arsenic

As of July 1, 2003 Landlord may not purchase preservative-treated wood products
containing arsenic in the pexformanee of this Lease unless an exemption from the requirements
of Environment Code, Chapter 13 is obtained from the Department of Environment under
Section 1304 of the Environment Code. The term "preservative-treated wood containing
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arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or
an argenic copper combination, including, but not limited to, chromated copper arsenate
preservative, ammoniac cOpper zinc arsenaté preservative, or ammoniacal copper arsenate
preservative. Landlord may purchase preservative-treated wood products on the list of
environmentally preferable altematives prepared and adopted by the Department of -
Environment. This provision does not preclude Landlord from purchasing preservative—treated
wood containing arsenic Tor saltwater immersion. The term "saltwater immersion” shall mean a
pressure-treated wood that is ised for construction purposes or facilities that are partially ox
totally immmersed in saltwater. ‘

23.35 Cooperatxve Drafting

Thls Lease has been drafted through a cooperatlve effort of both parties, and both parties
have had an opportunity to have the Lease reviewed and revised by legal counsel. No party shall
be considered the drafter of this Lease, and no presumption or rule that an ambignity shall be
construed against the party drafting the clause shall apply to the interpretation or enforcement of
this Lease.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, -
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL CITY’S
BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION '
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF THE
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A

" RESOLUTION, AND THIS LEASE SHALL BE NULL AND VOID UNLESS CITY’S '
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT
SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE
ANY BINDING OBLIGATIONS ON CITY.

BALANCE OF PAGE LEFT NTENTIONALLY-BLANK.
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L,éndipxd and City have exectted this Lease as of the date first writhéh abeve.
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Deputy City Attomey
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EXHIBIT A
DESCRIPTION OF PROPERTY

Attached.
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EXHIBIT B
NOTICE OF COMMENCEMENT DATE

[Date]

John Updike, Director of Property
Real Estate Division

- City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Franc1sco CA 94102

RE: Acknowledgement of Commencement Date, Lease Between BAYVIEW PLAZA, LLC
(Landlord), and the CITY AND COUNTY OF SAN FRANCISCO (Tenant), for premises -

known as 3801 Third St., Suites 200, 205, 210, 230, 235, 240, + 220, San Francisco, CA
94124

Dear Mr. Updike:
This letter 'will confirm that for all purposes of the Lease, the Commencement Date (as

defined in Section 3.2 of the Lease) is ,2014. .
Please aclmowledge your acceptance of ﬂl‘lS Jetter by signing and returnmg a copy of this
letter.
Very truly yours,
By
- Title:
Accepted and Agreed:
By: A
John Updike
Director of Property
Dated:
B-1
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EXH]BIT B-2

NOTICE OF EXPIRATION DATE

[Date]

John Updike, Director of Property
Real Estate Division

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

RE: Acknowledgement of the final Completion of the Leasehold Improvements and the Lease
Expiration Date Commencement Date, Lease Between BAYVIEW PLAZA, LLC
(Landlord), and the CITY AND COUNTY OF SAN FRANCISCO (Tepant), for premises

known as 3801 Third St, Suites 200, 205, 210, 230, 235, 240, + 220, Saii Francisco, CA
94124
Dear NII Updike:
This letter will confirm that for all purposes of the Lease the Expiration Date (as defined
m Sec’uon 3.2 of the Lease) is 4 , 2014,
Please acknowledge your acceptanee of this letter by signing and returning a copy of this
letter. ' . :
Very truly yours,
By:
, - : Title:
Accepted and Agreed: :
By: -
- John Updike
Director of Property
' Dated:




| EXHIBIT C
BUILDING RULES AND REGULATIONS

Attached.
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40. The Premises stiall not be used for Jotigint, and no.codking shatl be done of permmed by Tenafit on

BUILD}NG RULES AND REGULATIONS.
3801 THIRD STREET
BAYVIEW PLAZA

- All foading and unfoading of goods shall be done only at such fmes, in me areas, and throgh the
emrances designated for such purpcses by Landlofd. - .

The defivery-or sHipping of merchandise, supplies and-fidiures to and frdpi the Premises shan be
suhjact to such tules and rsgulations as W the Judgment of Landiord are necassaly For the proper

" operation of the Premises andfor the Plaza.

No sertal or other improvermest shiall be erected orj the roof or extérdor walls of the Prem;s&: of the
grotinds, nor shafl any peneleation be made i the roof or exterier walls of the Prefises, without In
each instance, the wiilten consent of the Landierd. Any work or improvernent so eoimipleled without
stch wiltten cofisent shall be subjett to removal wﬁhou’c ncﬂce at shy tine at the sole costof Tanant.

No mudspeakas_s, televisions, phonographs, radies or sther devices Shall be used in a manner sé as
io be berid or seen oulside of e Premlses without the pror wiitten copsent of Landiord. Tenant
shall conduct its businessin a qlii&! and orderly manner sb as not to ereate unreasepable noise,

The dutside areas xmmedxaiely sdjoining the Prermses shall be kept clear ard free From obstrugtion
by Tenant and Tenant shal el place or permiit any men:)mndnse or shnduct any sales in such areas,

Tenam and Tenams employees shall not park antomoblles In the Plaza Gommon Arex (including
parkihg areas), unless Landiord designates a. specific aréa for such-parking. Unfess such area ls
designeted by Laridiord, all parking areas in.the Plaza are to bé reserved for patrons. In he event
Tengnt or Tenant's employess park dutomoblles i the Plaza, in an area pifier than that desigriated
by Lendlord, ihen Landiord atits optfon may caitse ‘the vehicle to ba lowed fmm the Parking or
Commeon-Area 4l the vehicle owner's expense.

The plumbing facilities shall viot be vsed for any other purpose than thal for which they are’

aonstmcted and no forelgn substance of any Kind shall be throwst therein, and the expense of any
‘breakage, stoppage -or damage resumng from a violatiop of this provision sha“ be borae by Tenant.

Tsnant shall not cause or pemmi any obnoxous of foul odms that disturh the public or other tenants,
should such odors be evident, Tenani shali be required to take immediale steps o' remedy the same:
upon written notice from Landlom

Tenants shall not coniract Jor any work or service wr;)ch might involve the employment of labor
lncampat;b}a with the PlaZa employees or employees of contractors doing work or performlng
Seyvices by or on behalf uf the Laridlord.

the Premisas except as speciﬂcally perrmﬁed in the Lease 1o-which these Ruies-and Regulations are
at‘(ached

44. No animal or bird of any kind '-shaltbe broughl inta or kept'in or aboi the Premises or the B’uilding.

' ‘; 42. Neltiier Temant nor apy of Tenant‘s agents, servants, employess, contractprs, visilors: or licensess

shall a1 iy fime bring of keep upon the Prermises dfy inflarnmable, combustible or explosive flukd,
chernical or substance.

3. No additional Jocks, balts or mell slots of dny kind shall be placed upon any of thé doors of Windows

by Tenant, nor shall any change be made in existing jocks of the Techenism thereal. Tenant shafl,

3

EXHIBIT G

il



upon the temmination of the tenancy, rastore to Landlord all keys. of stores, Gffiees’ and toilst rooris,
- elther fumished to, or otherwise prociived by Tenant, and in the event of the loss of any Keys sp
furpished, Tenant shall pay Io-Landiord the cost thereof.
14, Teoant's contraclors shall, while in the Bm}dmg Or elsewhem in the Plazs, be subjedt to and under
the cantrol and direction of the Landlord (butnot as agent or servant of Landlord)

- 15, IF the Premises is or becomes infested with veymin as a result of the use or any: misuse or neglect df -
the Premises by Tenant, #5 agenls, servants, smploypes, -contractors, Visitojs or licepsees, Tenant
shal) forthwith at Tenant’s expense causg: (e same to be exterminated from time o time fu the
satisfaction of Landiord and shall employ such licehsed extefiiinators s shall be approved in writing
in advance by Landlord.

18, The reqmrements of Tenant will ba aitended 1o only upoh apphca’aun ta the manager of the Plazs.
Plaza personnet shall not perdorm any wifk or do.anything oulside of their reguiar duties, unless
vinde specia}- Toistructions from Landlord.

17. Tenamt shall inskall and mamtaam st Tepapt's sole cost and expense ‘an adequate v;sxbly marked{at
alt dmes properly oparahohai) fire, eadznguxsher fext fo gny duplicating or photosopying machine or
simailar heat pmducmg equipment, which Tay or may not contain cornbusnbla matérial, In the
Pnemases '

48, Tenant shall niot. use.the rame of the Plaza forany pusposs other than s Ihe addsess of the business
to bé conducted by Tenanl in: the Prevriises, nor shall Tepant use any picture of the Plaza in its
advertising, skatmnery "or any oftier manner without the prier writien permission of the Landion,
Lapdibrd expressly feserves ‘the right at’any fime 10 change the hame of the Plaza withiout iy -any
manner bemg fiable to Tepant therefor. .

18, Landlord resefves the nght from fime t6-time 1o amend or supplement the fon;gomg mles and .
redutafions, and to: adopt additional rdes ‘and reguiations appiicable 1o the Premises: Tenant -shall
comply with all equitably enforced rules and fegulations upon reasonable potice to Tenant from
Landlond. Ressonable notice of such rules and repulations and amentdments and supplements
thereof, ff"any, shall be given to Tehart

EXHIBIT G
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Attached

EXIIBIT D

STANbARDS FOR UTILITIES AND SERVICES
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. EXHIBIT D
STANDARDS FOR UTILITIES AND SERVICES

Landlozd shall provide the following utilities and serviees, at Landlord’s cost:
A (aj Elevators. Unattended antoruatic passenger elevator facilities serving the flooi(s)
on which the Premiises are locdted, on 4 24-houis 4 day, 7-days 4 weék basis.

(6) - Venfilafion; Heating and Air-Conditioning. Ventilation to the Premises, and
alr—condmomng and hegting t0 the Premises in seagon, on a 5-day a, week basis, Monday through
Friday, except holidays genetally reco ghized in the City, of San Francisco, from 7:00-2.1n. fo
6:00'p.m., and &t such terhpératures and in siach-amounts 4s City deems reasonably nevessary for
" the comifortable occupancy of the Premises, subject to applicable governmental laws, ordinances,
rules'and regnlations. In addition to the hours set forth above, Landlord shall provide ventilation
to the Prempises, and aft-conditioning and heatmg to the Preniises it season, after hours or.6n
weekends or during holidays, upox twenty-Tour (24) hour sictice frofm City, provided that City
shall reimburse Landlord for Landlord’s actual cost for providing such addifional ventilation to
‘the Premises, and 2ir-conditioning and heating to the Premises in season. City shall not altcr
adjust or tamper with the mstnllahons or faclhhes ‘supplying climate control to the Building ot
the Premises.

(c) Elec city. Electuc current to the Premm&c on a 24-hours a day, 7-daysa week
basis, as required by the Building standard office lighting and for personal computers atid ofher
normal fractional horsepowet office machines. If Tenant’s electrical installation of électrical -
consumption is 1n excess of the .quanfity described above, City shall retmburse Landlord monthly
for the additional consumption. Tenant shall not connect any apparatus or device with wires;
conduits o pipes, or other means by which the sefviees are supplied, for the purpose of using
additional or extraordinaty amonnts of the services without the prior written consent of City. At
all times, Tenant’s use of electric current shall not exceed the capacity of feeders to the Building
or the risers or wiring mstallaﬁon, except s provided in working drawings to. C1ty

) (d)  Water, Water available at current pom’rs of supply in public areas for drmkmg
and avatory purposes only, and hot and cold water in the PIBmlSBS for .drinking and kitchen
PULpoOsEs, on a24~hou,rs a day, 7-days-a-week basis.

D-1
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EXHEIBITE
STANDARDS FOR JANITORIAL SERVICE
Attached: .



EXHIBIT E
STANDARDS FOR JANITORTAL SERVICE
. 3801 Thixd Street, Suite 400
SPECIFICATION OF SERVICES TO BE PERFORMED - SCOPE.OF WORK.

Al Landlord’s Contractor shall furnish all labor, materials and equipment required to
.. petform exterior and interior japitodal service five days a week, Monday through
~ Friday, excluding holidays, at the abave location § in accordance with these
" spetifications:

B, . All windows and glass broken by Landlord’s Contractor Wﬂl be replaced at ifs
expense.

C.  Landlord’s Comractor nust, at a]l times, maintain adcquate staffing that meets .
.. these specifications. All employees must wear nniforms (See Section IT). Tenant
may request Landlord to remiove any jahitor ffom the Pretivises at any time it
desites and for any reason whatsoever, and an immediate replacémerit will be
provided. All written notices are to be submitted tor -

City and Gonnty of San Francisco,
Department of Public Health
1380 Howard Street

San Francisco, CA 94103 -

Attn.: Tyrone Na:\fano

D.  All services must be performed after 5:00 p.m.

. E. All employees of Landlord’s Cbn;c‘ra’c_tqr shall Be, Tfully tréined and expedenced i
- the custodial service ’tfade,_

E. Landlord will assign space in the Building to Contracter for the storage of
supplies and equipment. Matedals anid equiprmient shall be neafly stored only in
aress provided by Landlord. No supplies or equipment Wﬂl be stored in the
Premises without the prior approval of Tenant.

G. ' Tenant’s Regycling Program includes recycling materials from its offices in the
Building. Tepant’s recyclable material bins stored within the Preinises shall be
emptied by Landlord’s Contractor into the appropnate dumnpstérs pIOVLdCd by

Landlord.

H. Landlord’s Contractor will provide, upon Lease Commencement, asthedule for
all perjodic services specified hefein.

L Tanitorlal Service Specifications for Offices and Cormmion Areas,

g

. 1. Nightly Sexvices
a. Seoure all lights as soon as poss1ble each night,

b. Vacuum all carpets.' Move electrc cords to prevent damage to the
COner bead
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Dust rop a]l resilient and commposition floors with treated dust

~1mops. Damp mop 1o remove spills and water stains as required.

* Dust all desks apd officg furnitire with treated dust cloths. -

Papers and folders on desks are not to be move&.

Sanitize all telephons receivers.

Empty all waste paper baskets and Tenant’s recyclable material
bins within the Premises and remove 4ll trash from floors to the
desighated frash areas and place in fhie appropriate dumpsters
prowded by Landlord. .

'Remova fingerprints, dth smudges, graffit, etc from all doors,

frarnes, glass partmons windows, light smtchc:s anid walls.
Return chairs and waste baskets to proper pesmom
Clean, sanitize aid polish drmlcmg fountams.

Police any interior public planters.

‘Dust and IE[DO‘\.IS debiis from aﬂ.ﬁietal door thiresholds.

Wiiae clean smudged br‘ightwork-:

Spot clean fesilient and composition floors as reqqire&;
Service all walk-off mats as required.

Close 4ll Windov% cove:n’ngs C

Check for bumed out lights and Ieplace from building stock.
{supplied by Landlord)

2. Wee}dy Sérvices

‘a

. Dustall low Ieach areds mcludmg, but not Limited to, chmr TURES,

siriictutal and furnitore ledges, baseboards, Wwinidow siﬂs door
louvérs; Woodpanchng, moldmg, eto.

Dust ingide of all doorjambs.
Clean and polish all metal doot thresholds.

- Wipe clean and polish all brightwork
. Sweep the sefvice stairwell.

D'amp mop all vinyl bases. -
Edge all carpeted areas.
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Monthly Services ‘
a. Duist all high reach areas including, buf ot limited to, fops of door,
. frames, structural and fornitore ledges, air con,dltmnmg dlffuscrs
and retum grilles, tops of partifions, picturg ﬁtames ete.
b.  Vacuum upholstered fiumitire.

c. . Move all plastis carpet protectors and ﬂaoroughly vactrm under
and aronnd all desks and office foxniture.

d. Cleap and buff all building standard resilient and/or ¢omposite
foorng.

Quaterly Serviges
a. - ‘Wash all chair pads.
Semi-Anninal Services

‘a,.  Vacum all window coverings.

b..  Dustlight diffosers.

'AmmﬂSdﬁws

a Shampoo caxpets in offices (schedule 10 be approved in advance),

using products and methods recommended by manufacturer and/or
‘carpét tnstallation contractor, -

Rest Room Service Specifications

Daﬂy Setvice

a, Re-stock all rest rooms with supplies from the Landlord’s stock,
including paper towels, toilet tissne, seat covers and hand soap, as
required.

b: ‘Whash and polish all mirrers, dJ.SpeHSCIS faucets, ﬂushometers and
brightwork with non-scratch disinfectant cleaner. ‘Wipe dry all
sinks.

& Wash and samhze all foilets, foilet seats, urmals and smks with’
non-scratch disinfectant cleaner

d.. * Remové stains, scale toilets, min‘a]s»‘and sitiks, as required,

e. Mop all rest room floors with disinfectant, germicidal solution,
inchude scmbbmg of all base inside comers and haid to. Ieach
areas.

£ Remove all rest room trash.

g Spot clean ﬁﬂgexpnn’ts marks and graffifi from walls, parimons

glass, alyminum and Tight smtohes as.required.
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- h. ' Check for burned ont hghts and replace from buﬂdmg stock
(supplied by Landlord).

i Ventilate rest rodms.
2. Weékl‘y Services
‘2 Dustall low reach and high reach areas, including but not limited
‘ . to, structural ledges, mirror tops, partﬂlon tops and edges air
condlﬁonmg diffiisers and return air grilles.
3. Monthly Services

a Wlpe down all walls and metal partltlons Partitiors shall beleft
clean and not streaked after this worlkc.

b. Clean all ventilation gnlles.
&. Dust all doors and door jairbs.
4, Quartarly Services

a, Theéroughly clean and reseal all ceramic tile floors, using approved
. sealers. . .

~ Main Floor Blevator Lobbies and Publi¢ Cotridors Specifications

1.  Nightly Services

a Spot clean all glass including low partitions and the corridor side
of all windows and glass doors to tenant prerises.

b. Spot clean al] chrome brightwork inchuding swinging depr
. hardware, kick plates; base partition tops, handrails, waste paper
receptaclcs planters, elgvator call button plates, hose cabinets and
visible ha:cdware oit the comidorside of tenant entey doors.
¢ Thoreughly clean all door saddles of dirt and. debns

d Empty, clean and sanitize all Waste paper baskets and refuse
receptacles as réquired,

& Vacnum and spot, clean ll caipets as necessary.
f. Spot clean all elevaior doors and frames. -
Extenor Structure-and G’IOU.ndS Servites Specifications
1. Daily Sexrviee

a. Spot clean. accumulafions of dut, papers and leaves in all comer
areas where winds.tend to cause collections of debms.

b, Spot clean all exterior glass at building entrances.
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2.

c. Lift nap on all entry Wa]k~off mats as necessary with a heavy
biistle brush and vatumm.

d.  Empty all waste receptacles and remove trash to demgmted trash
areas.

" e Clean 51dewa1k, steps and landscaped area, walks and benches;

inchuding gum 1 removal.
Monthly Weekend Services
a. Stearn clean exterior sidewalk and walk way areas.

M.  Carpet Cleaning

1.

" Provide spot cleaning to Tenant-space as necessary and sha,mpoo carpefs in
tenant office space and any common #reas once each year (exact schedule-
to be approved in advance by Tenant).

N.  Window Cleaning

.

I UNIFORMS

" All work to be performéd in accordance with genérally accepted mdustcy
- standards .

Proper saftty standsrds are to be maintained at all times, mcluding but not
limited to, use of propér watning sigis-and clean up of water in compliance
with all Clty, State and Federal laws (OSHA).

. "Window cleaning standards are to inchude clean 1ip of water, wipe down of .

adjacetit window miultions and ledgw to prévent streakifig, spotting, and

© excessivié runoff

When necessaly, drop cloths are to be used to prevent damagc to floors and
adjacent surfaces.

Interior and exterior window glass shdll be cléanéd not less than once per
year. The intertor glass was cleaned in June, 2008 and the extefior glass
was- cleaned in August, 2008. .

Contractor to notify the Tenant for specific s¢heduling of window washing
one week prior fo scheduled cleaniug,

Contractor will be responsible for removmg pamt and putty etc. from both
glass and plastic windows.

Exterior surfacés of windows are not to be washed when it is raiming. |

The words “wﬁdo and "light" as. used herein are synonymous and are to :
be construed 1o mean any pane of glass, or glass substitite.

A Janitots must wear their ugiforms Wheneyéf on duty. '
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V.

B. All personnel, incinding the coordinator and supervisors, will be udiformed. All
personnel shall have a visible company name, 10go, badge, etc., on their uniform.

EMPLOYEE SAFETY .
Landlord’s Contractor shall accept responsibility for detemﬁnihg that all necessary
safeguards for protection of Contractor’s employees arg available, or will be furnished.
All work performed must conform to CAL-OSHA standards.

SUPPLIES

' Landlord or its Contractor shall supply floor wax, wax stripper, and other expendable

supplies required for daily cleaning and maintenance, as well as janitorial supplies such
as hahd soap, paper hand towels, paper toilet tissue, paper seat covers and deodorants..
Furthermore, Landlord or its Contractor shall supplyaﬂ equipment including, but not
limited to, 1adders vacuum cleaners, extractors, floor machmes T00ps and buckets.

APPROVAL OF P ODUC’}C‘1

Tenant shall have the right to prohibit the use of any product proposed or beinig used by
Landlerd’s Contractor should the Tenant deein the producto be unsafe or harmfid to
those jtems being cleaned or to Terant’s staff. In this regard, Landlord must provide

“upon requesta complete list of products to be used in the course of this Coniract,

together with Material Safety Data Skieets for each cleaning chemjcal.
DJSPOSITION OF REFUSE

AT trash and refuse coliected by the custodiang shall be deposited ina debris box as
designated by the Landlord. (Landlord will pay for debris box service).

MAINTENANCE ?ROBLEMS

Employees of Landlord’s Contractor shall note maintenance. pioblems.(such as broken
glass, light bulbs 'missing of burned out, inoperative fixtures, etc.) and report them to
Landlord. Any problem which prevents performance must be noted m the log -
(Section VIIT) before the end of the shift. Contractor shall not claifn, and Tenant will not

entertain, any claim fthat such probleris prevented Contractor 5 pexfc:rmance if said claim °

is not entetsd in fhe lo 2.
JANIT ORlAiL LoG

Landlord’s Contractor shall provide, and Tenzat shall keep, a janitorial 10 ) o1 whlch
deficiencies in performance, special problems or instructions shall be poted. Landlord’s
Contractor shall check the log daily, as arranged with Tenant, and correct any
deficigncies in service within twenty-four (24) hours of the log entry. Confractor shall
inttial and date edch entry when defitiency has been corrected.

EMERGENCY CONTACT -

_ Landlord’s Contractor shall prowde Tenant with an emergency telephone number. where

Contractor may be reached at any time during niormial busmess hours (Monday - Friday,
8:00 am. ~ 5:00 p.m.). Confractor must respond to emergenicy calls relating fo deficiency
of sefvice and correct said deficiency within 4 reasonable time of not rore than two days
unless there are special ciicumstances such as the shipment of specialty parts.
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PERFORMANCE

* Landlord and its Contractor shall guatantee that workmanship requited for the
performancs of this Contract shall bé in accordance with the highéist level of
‘workmanship -and accomplished according to the highest professional standards. The
determination as to the adequacy.of performance shall be made by Tenant or the Director
of Property, City and County of San Francisco. Contractor or Contractor’s agent must be
ayailable 4t reasonable intervals dunng regular business houts as requ&sted by Tenant, to
participate in inspection walk thrétghs. Contractorwﬂl supemse all janitors dnging all
ghifts.

VERIFICAT. ION 6F SERVICE

Tenant may provn.de install, or esrabhsh a system of sign off slips, service reccnpts or -

" room service sign off cards. Landlord’s Conh;actor shall faitlifully comply with sarhe by
initialing, dating, and indicating time at which service was completed. It 1s agreed that no
such service has been completed unless signed off by Contractor and co1mters1gned by
Tenant if said system so Fequires.

HOLIDAY SCHEDULE FOR TENANT

New Year’s Day

Martin Luther King Day
President’s Day
Memorial Day -

- Independence Day
Labor Day :
Columbus Day
Veteran’s Day .
Thasksgiving Day
Friday after Thanksgiving Day
Christmas Day
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EXBIBITF -

STANDARDS FOR SECURITY SERVICE

Landlord shall furnish security services as follows:

o Security Guards: One secunty guard on the Property from 12:00 noon to 8 p.m., seven

days per week.

s Other Security Services: The Property shall be paﬁolled from 9: OO p.m. to 6:00 am.,

seven days per weelk.
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EXHIBIT G
CITY’S SPECIFICATION DRAWING

Attached.
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EXHBIT H
WORK LETTER

Attached
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EXHIBIT H
WORK LETTER

(3801 Third Street, Suites 200, 205, 210, 230, 235, 240, 220
San Francisco, California)

This Work Letter is part of the Office Lease dated as of December 2, 2014 (the "Lease"),
executed concurtently herewith, by and between Bayview Pl‘aza, LLC, as Landlord, and the City
and County of San Francisco, as Tenant, covering certain premises desctibed in the Lease. All
terms that ave capitalized but not defined herein shall have the same meanings glven to them in
the Lease.

Landlord, at its sole cost and expense (except as otherwise spec1ﬁcal1y set forth herein),
and through its general contractor approved by City (the "Contractor"), shall- furnish and install
within the Premises the improvements shown on the Construction Documents finally approved
by City pursuant to paragraph 1 oclow (the "Leasehold Improvemeénts"), in accordance with the
provisions of this letter. :

1. Plans and Specifications

a..  Schematic Design Documents. City and Landlord hereby approve the .
schematic design plans for the Leasehold Improvement Work attached as Exhlblt G (the
"Schematic Design Documents").

b. - LEED Gold Certification

Landlord acknowledges that the City’s Francisco EhViionment Code Sections 700 1o 713

requires the Leasehold Improvements to obtain a LEED I, D & C Gold certification from the
U.S. Green Building Council (‘"USGBC”) and agrees to cooperate with such requirement for the
Leasehold Improverments. All costs, including the contracting with a LEED AP consultant, shall
be included in the Construction Costs and deducted from the Allowance as pIOVlded below.
Such USGBC certification is one of City’s program requirements.

c.  Design Development Documents; Promptly following the Effective Date,
based on the approved Schematic Design Documents, City’s program requirernents, and any |
adjustments approved by City, Landlord shall cause its architect or space planner reasonably
approved by City (the "Axchitect") and its qualified and licensed engineer reasonably approved
by City (the "Engineer) to prepare and submit to City for its approval plans and specifications
expanding in greater detail the representations of the Schematic Design Documents and fixing
and describing the size and character of the Leasehold Improvements, including, without
limitation, architectural, LEED, mechanical, electrical, fire and life safety systems, materials and
such other elements as may be appropriate, together with fully developed floor plans, interior
elevations, reflected ceiling plans, wall and building sections (collectively, the "Design
Development Documents”). The Design Development Documents shall be subject to approval
by Clty n accordance W1ﬂ1 Paragraph 1:f below

d. Construction Documents. Based on the approved Design Development - -

- Documents and any further adjustments approved by City, promptly following City’s approval,

Landlord shall cause its Architect and Engineer to prepare and submit to City for its approval
final plans, specifications and working drawings for the Leasehold Improvements, setting forth
in detail all aspects of the design, function and construction of the Leasehold Improvements, in
form sufficient for bidding of all elements of construction, and in conformity with all of the

H"l . H:\3801 revisions 1o work leter 12-5-14,doex
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requiremnents of this Worl Letter (collectively, the “Construction Documents"). Such A
Coustruction Documents shall be subject to approval by City in accordance with Paragraph 1.f
below.

e. Desm;n in Accordance with City’s Requirements. Landlord’s Architect
shall consult and hold periodic meetings with City in the preparation of the Design Development
Documents and Constraction Documents ‘

£ City’s Approval of Plans. Thc Design Development Documents and

Constmctlon Documents (and any Landlord Change Orders thereto, as described below) shall be
" subject to approval by City, which approval shall not be unreasonably withheld or delayed, in’
~ accordance with the following procedure. After submission of the Design Development

Documents, Construction Documents ot proposed Change Order by Landlord to City, City shall
have five (5) days to disapprove any element thereof. If City does so, then City shall notify
Landlord within such period of its'disapproval and of the revisions that City reasonably requires
in order to obtain approval consistent with the terms of this Work Letter. As soon as reasonably
possible thereafter, but in no event later than five (5) days after receipt of such notice, Landlord
shall submit to Clty documents incorporating the required revisions. Such revisions shall be
subject to approval by City, which shall not be unteasonably withheld ot delayed. Such
revisions shall be deemed approved by City if City fails to notify Landlord of any objection
within five (5) days after receipt of the revision.

g City. Approval of Budgetary Costs. In addition to routine and customary

exchanges of information, Landlord’s Architect shall submit the  Design Development

- Documents to City, Landlord, and Contractor for preliminary pricing. Within ten (10) business
days of Contractors' receipt of the Design Development Documents, Contractor shall submit to
City and Landlord for comment a Rough Order of Magnitude (“ROM’ *) Budget based on the
Design Development Documents. Such construction budget based on the Design Development
Docunents shall hereinafter be.referred to as the “ROM Budget”. The ROM Budget shall
include an appropriate contingency for further detail of the drawings and unexpected conditions.
In the event such ROM Budget exceeds $750,000 (the “Maximum Construction Cost”), all
parties shall cooperate in good faith to 1dent1fy and implement changes to the Design
Development Documents as required to satisfactorily rednce the cost of the work to below such
Maximum Construction Cost. ~ Then, within fifteen (15) business days of Contractor's receipt of
the Construction Documents, Coxntractor shall submit to City and Landlord for review and -
comment an update of the ROM Budget (the “Bstimated Construction Cost?). City shall have 10
days foreview and approve the Estimated Copstruction Cost.  In the event such Estimated
Construction Cost exceeds the Maximum Construction Cost , all parties shall cooperate in good.
faith to identify and implement changes to the Construction Documents which are required to
satisfactorily reduce the cost of the work to fhat of the Maxxmum Construchon Cost except as
otherwise.acceptable to City.

"h Changes to Approved Constructlon Documenfs

i City Change Ordets. Iffollowmg its approval of the Construcuon
Docnmcnts City requests any change, addition or alteration thereto relating to the design or.
specxﬁcatlons of the Leasehold fmprovement Work (*City Change Order"), Landlord shall canse
it Contractor to provide a good faith Rough Order of Magnitude estimate of the cost and -
" potential construction delay, if any. If City decides to pursue a City Change Ordex, it shall
notify Laudlord in writing and Landlord shall cause the Architect or Engineer, as applicable to
promptly prepare plans and specifications with respect to such change, addition or alteration.
Within five (5) days of the later of City’s written tequest and receipt of such plans in sufficient
detail to provide pricing, Landlord shall notify City of the cost that would be incutred by reason
of such proposed City Change Order and any delay in the anticipated date of Substantial
Completion that would result from such Clty Change Order. If City approves the cost of the City
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Change Order within five (5) days of receipt from Landlord, Thén Landlord’s Contractor shall

. proceed with such City Change Order as soon as reasonably practical thereafter. If City does not

approve such’ cost within the above-mentioned five (5) day period, construction of the Premises
shall proceed m accordance with the original completed and approved Construction Documents,
City shall be responsible for the reasonable cost actually incurred by Landlord in the prepatation
of the plans and specifications relating to any City Change Order, as evidenced by invoices or

other substantiation reasonably required by City.

i1."  Landlord Change Orders. If following City’s approval of the
Construction Documents, Landlord requests or is required to make any change, addition or
alteration thereto relating to the design or specifications of the Leasehold Improvement Work
("Landlord Change Order"), Landlord shall provide City with proposed plans and specifications
with respect to such change, addition or alteration, together with notice of any delay in the
anficipated date of Substantial Completion that would result from such Landlord Change Order.
Axny such Landlord Change Order shall be subject to City’s prior written approval, in accordance
with Paragraphi 1.e.above. No approval by City of any such Landlord Change Order shall relieve
or modify Landlord’s obligations hereunder to complete the construction of the Leasehold
mprovementsin accordance with the approved Construction Schedule, nor shall any such

: approvai limitany of City’s xights or remedies hereunder or under the Lease. Landlord shall be

solely responsible for the cost of the Landlord Change Order, including, without limitation, the
costs of preparing the plans and specifications relating fhereto and no such amount shall be paid
or deducted from the Allowance.

1. Agpomtment of Representahves City and Landlord shall each
des1gnate and maintain at all times during the design and construction period a project .
representative ("Representative"), and an alternate for such Representative ("Alternate™), each of”
whom shall be authorized to confer and attend meetings and represent such party on any matter
relating to this Work Letter. The initial Representatives and Alternates shall be:

City: Representative — David Curto
' Alternate --

Landlord:. Representative — Fred Karren
. Alternate ~ Leslie Karren

.Each party may at any time and from time to time change its Representative or Alternate
by written notice to the other party. Each party’s Representative or Alternate shall be available
during ordinary business hours so that questions and problems may be quickly 1esolved and so
that the Leasehold Improvements may be completed economically and m accordance with the
Construction Schedule. All approvals made by City’s Repxesentaﬁve or Altemate shall bemade

mn writing:

2. Mavor’s Office of 'Disab'ﬂitv Review: Permits

Landlord shall secure and p‘ay' 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 approved Construction Plars.

Landlord acknowledges that City requires that the Construction Plans be reviewed by the
San Francisco Mayor’s Office of Disability ("MOD") for compliance with the American With
Disabilities Act of 1990 (“ADA”) and other related laws prior to submittal to the-San Francisco
Department of Building Inspection for construction permits. Landlord shall cause the Architect
to submit the Construction Plans to the MOD  for review promptly following execution and
delivery of this Lease. Jf MOD requires revisions to the Construction Plans or modifications or
additional improvements to the Premises or the Building, Landlord shall cause Architect to
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revise the Construction Plans and/or design and prepare all additional plans and specifications
as required by such MOD review, in conformity with ADA and other legal requirements. Such
revised plans and additional plans shall thereafter to be referred to as the "Construction Plans."
Upon MOD's approval of the Construction Plans, Landlord shall cause Architect to notify
Landlord and City that the Construction Plans have been approved and to identify the additional

work, if any, specified therein as a result of the MOD review (suoh work being referred to as the |
"MOD Identified Work™).

Prompﬂy followmg MOD’s approval of the Constmcﬁon Plans and City’s approval of the
construction budget, as provided below, Landlord shall apply for any permits, approvals or '
licenses necessary to complete the construc’uon shown on the Construction Plans and shall

“provide copies to City promptly following receipt thereof. Landlord shall be responsible for
arranging for all inspections required by the San Francisco Burean of Building Inspection.

3. Construction

a. Construction of Leasehold Improvements. Followmg City’s approval of
.the Constraction Documents, receipt of permits and City’s vacating that portion of the Premises
as provided below, =]Landlord shall cause the Leasehold Improvements to be constructed and
installed in a good and professional manner in accordance with sound building practice and in
. conformity with the Construction Documents, as revised by any Change Orders, and the terms of

this Work Letter. City shall not have any obligation with respect to any such work other than as
provided herein.

b. Vacating the Portions of the Premises for Construction. Landlord and City
acknowledge that City currently occupies the Premises and shall work cooperatively so that
Construction can begin promptly after receipt of permits. City, at its sole cost, shall vacate the
Premises’ and remove the forniture so that Landlord can complete the Leasehold Improvements
in phases (as shown on ‘Exhibit H-2). Landlord shall have no obligation to construct the
Leasehold Improvements until such time as City delivers the Premises in such condition.

c. Construction Schedule. Landlord shall commence construction of the
Leasehold Improvements within___days after approval of all required permits for construction in
accordance with the approved Construction Documents, and shall diligently pursue construction
to completion, all in accordance with the construction schedule attached hereto as Exhibit  (the
. "Construction Schedule™).

d. Status Reports: Inspections. Landlord shall keep City apprised of the
status of penmit approval and the progress of construction. Landlord or its Contractor shall
furnish City with biweekly reports on construction. From time to time during the design and
construction of the Leasehold Improvements, City shall have the right upon reasonable advance
oral or written notice to Landlord to enter the Premises at reasonable times to inspect the
Premises, provided such inspections do not unreasonably interfere with the constriction.
Landlord or its Representative may accompany City during any such inspection.

€. General Conditions. The performance of all Leasehold Improvement
Work by Landlord shall be subject to the following terms and conditions:

i All of the Leasehold Improvement Work shall be performed in
compliance with all laws, codes, regulations and building requirerents (collectwely, "Laws")
bearing on construction of the Leasehold Improvements;

, 1. Without hmltmg the foregomg, the construction of the Leasehold
Improvements shall comply with all requirements of the Americans With Disabilities Act of
1990 and Title 24 of the Califormia Code of Regulations and all other applicable federal, state;
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local and administrative laws, rules, regnlations, orders and requirements intended 10 provide -
equal accessibility for persons with disabilities (collectively, "Disabled Access Laws"),

iil. Landlord and its Contractor shall be responsible for all required
msurance; and '

“iv. At City’s request, Landlord shall require at least three (3)
competitive bids from subcontractors'in each trade in connéction with all work performed by
Landlord or its Contractor hereunder.

f. Cooperation. Landlord shall cooperate at all times W1th C1ty mn brmgmg
gbout the ﬁmely completion of the Leasehold Improvements. Landlord shall resolve any and all

disputes arising out of the construction of the Leaschold Improvements in a manner Whlch shall
allow work to proceed expeditiously.

- Telecommunications, Data and Computer Cabling Installation Work to be
Performed by City. City, or its consultants and contractors, shall, at City’s cost, perform surveys
and develop plans and specifications for the installation of telecommumcaﬁons data and
cormputer. cablmg for'City’s occupancy of the Premises. Landlord shall cause the Contractor to
cooperate with.City in the installation work and coordinate such work with the Leasehold
- Improvement Work. Landlord shall be responsible for providing telecommunications, data and
computer cabling up to the point where 1t is stabbed out in the Building’s coré area. Beyond that
point, City shall be responsible for installing such cabling at its expense. Landlord agrees to
cause Contractor to cooperate reasonably with City and its consultants, contractors and
subcontractors during all surveying work and the installation of such teleoonnnunications,‘ data
and computer cabling. The foregoing obligation shall include, without limitation, an obligation ‘

to give City and its consultants, contractors and subcontractors access and eniry o the Prermises _

and sufficient opportunity and fime during each work day without separate charge therefor, to
enable City to install such telecommunications, data and computer cabling. Such access shall -
include reasonable access to the elevator in the Building designated for freight use (i) on 2 non-
exclusive basis during normal business hours and (i) on an exclusive basis after hours as
reasonably needed from time to time. Landlord understands that the conduit for the
telecommunications, data and computer cabling shall be included in the Construction Documents
and installed by Contractor.

b Instaliation of Furniture Workstations to be Performed by City. City, or
its consultants and vendors, shall, at City’s cost, develop plans and specifications for the
installation of furmiture workstations for City’s occupancy of the Premises. Landlord shall cause
the Contractor to reasonably cooperate with City’s installation work and coordinate such work

with the Leasehold Improvement Work. As part of the Leasehold Improvements, Landlord shall -

be responsible for providing electrical connections (wire whip installation) to such workstations.
Beyond that point, City shall be responsible for installing such workstations at its expense.
Landlord agrees to cause Contractor to cooperate reasonably with City and its consultants,
contractors and subcontractors during all work. The foregoing obligation shall include, W1thout
limitation; an obligation to give City and its consultants, contractors and subcontractors access
and entry to the Premises and sufficient opportnity and time during each work day without
separate charge therefor, to enable City to mstall such workstations, provided however, such

_installation shall not unreasonably impede Landlord’s completion of the Leasehold
Tmprovements. Such access shall include reasonable access to the elevator in the Building
designated for freight use (i) on a non-exclusive basis during normal business hours and (i1) on
an exclusive basis after hours as reasonably needcd from time to time.

1. Asbestos Related Work. In the event that City, its consultants, contractors
or subcontractors encounter any asbestos containing materials (ACM) in the Buﬂdmg n
commection with the installation of City’s telecommunications, data and computer cabling, -
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Landlord agrees to be responsible for all legally required work or other work necessary relating
to the proper containment, abatement, removal and disposal of'such ACM and all costs thereof.
Inno event shall any such costs be deducted from the Tenant Improvement Allowance or
otherwise be City’s responsibility. Any delay due to the presence of unknown ACM in the
Building shall be considered a Landlord Delay.

' ] Construction Improvements that Disturb or Remove Exterior P amt

~Landlord on behalf of itself and its agents, employees, officers and contractors, shall comply
with all requirements 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 implementing regulations, when the work of
improvement or alteration disturbs or removes exterior or interior lead-based or "presumed” -

-Jéad-based paint (as defined below). Landlord, its agents, employees, officers and contractors
shall give to City three (3) business days prior written notice of any disturbance or removal of
exterior or interior lead-based or presumed lead-based paint. Landlord acknowledges that the
required notification to the Department of Building Inspection regarding the disturbance or
removal of exterior lead-based paint pursuant to-Chapter 34 of the San Francisco Building Code
does not constitute notification to City as Tenant under the Lease and similarly that notice under
the Lease does not constitute notice under Chapter 34 of the San Francisco Building Code.
Further, Landlord and its agents, employees, officers and contractors, when disturbing or
removing exterior or interior lead-based or presumed lead-based paint, shall not use or cause to
be used any of the following methods: (a) acetylene or propane burning and torching;
(b) seraping, sanding or grinding without containment barners or a High Efficiency Particulate
Ajr filter ("HEPA") local vacuum exhaust tool; (c) hydroblasting or high-pressure wash without
containment barriers; (d) abrasive blasting or sandblasting without containment barriers or a
HEPA vacunm exhaust tool; and () heat guns operating above 1,100 degrees Fahrenheit.
Landlord covenants and agrees to comply with thé requirements of Title 17 of the California
Code of Regnlations when taking measures that are designed to reduce or eliminate lead hazards.
Under this Paragraph, paint on the exterior or interior of buildings built before January 1, 1979 is
presumed to be lead-based paint unless a lead-based paint test, as defined by Chapter 34 of the
San Francisco Building Code, demonstrates an absence of lead-based paint on the mteror or
-exterior strfaces of such buildings. Under this Section, lead-based paint is "disturbed or -
removed” if the work of improvement or alteration mvolves any action that creates friction,
pressure, heat or a chemical réaction upon any lead-based or presumed lead-based paint on a

- surface so as to abrade loosen, penetrate, cut through or eliminate paint from that surface. ]

4. Pavment for Work; Allowance

: a. Accessibility Tmprovements. Landlord shall through its appmVed
Contractor furnish and install all improvements that are required to bring the Premises and the
Common Areas serving the Premises, including, without limitation, the lobbies, corridors,
telephone banks, drinking fountains, elevators elevator vestibules, stairs, stair Vest[bules and -
restrooms, and signage in all such areas, into full compliance with all Disabled Access Laws as
determined by the City’s Mayor’s Office of Disability in accordance with Paragraph 2 above. :

- All costs of such work shall be performed by Landlord and such costs shall be deducted. from the

'Allowa;nce (as defined in paragraph 4.c below).

b. Pavment for Plans, Permits and other fees. The costs of (1) preparing the
Schematic Design Documents, Design Development Documents and the Construction
Documents (i1) cost associated with LEED certification, and (1i1) any necessary fees or pernits
required by the Leasehold Improvement Work shall be paid by Landlord and shall be deducted
_ from the Allowance (as defined in paragraph 4.c below), subject to City’s prior approval of such
costs as provided in paragraph 4.c below. Landlord shall evidence such costs by mvoices and
other substantiation as City may reasonably require.
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c. Other Lc:asehold Improvement Work. In addition to paragraph 4.a and 4.5
above Leandlord shall pay for the cost of constructing and mstalling the Leasehold Improvements
up to 2 total sum of Two Hundred Thirty Two Thousand One Hundred Ninety Three Dollars
($232,193), approximately $15.39 per rentable square foot, (the "Allowance™). In the event that
the actual costs to construct and install the Leasehold Improvement Work incurred by Landloid
exceed the amount of the Allowance, City shall pay such excess costs upon receipt of required
documentation in accordance with subpalagraph d below. City’s share of the Leasehold
Improvement costs in excess of the Allowance hereunder shall in no event exceed one million
dollars ($1,000,000). City shall not be responsible for, and the Allowance shall exclude, any
review, supervision, administration or management fees of any person or entity, any overhead or
other gen&na[ expenses of Landlord or any other person or entity, and any charges for parking or
use of hoists or freight elevators except for property management fees necessary to facilitate the
Leasehold mprovement construction. City shall be solely 1espons1ble for the costs of the
workstations, famiture, telecommunications, data and computer cabling work described BbOVe
except as provided hereinabove. .

d. City’s Approval of Costs. Prior to the start of any Leasehold
Improvernent Work, Landlord shall provide City with a detailed Final Construction Cost for its
approval.  The Final Construction Cast shall include (i) all hard and soft costs and (if) a -
reasonable contingency amount (“the Construction Contingency™). If the Leaschold
Improvements cannot be completed in strict conformity with the most recently approved F inal
Construction Cost, Landlord shall immediately submit to City for its approval a revised
construction budget and shall identify to City changes in line iters and the reasons for the -
changes and with City’s reasonable approval such costs shall be deducted from the Construction
Contingency. If further changes are required, Landlord shall seek City”s approval, following the
same procedures.  City shall have the right to approve or disapprove any constmction cost or
revisions in its reasonable judgment. Ne such approval or disapproval shall be wnreasonably
delayed. The most Iecenﬂy approved construction cost shall supcrsede all previously approved
costs.

e . Requned Documentation of Costs. Landlmd shall provide C1ty with
copies of (i) all invoices recejved by Landlord from the Contractor in connection with the
constraction of the Leasehold Improvements, (ii) satisfactory evidence of payment of such
invoices, and (iif) such additional supporting data substantiating the Contractor’s right to

payment as City may reasondbly require, such as copies of requisitions from subcontractors and

material suppliers:

s, Substantial Completion '

a Construction Schedule. City and Landlord acknowledge that the work
shall be déne inphases as shown on the attached Exhibit H-2. Landlord and City agree to use
best efforts to complete the Leasehold Improvemnent Work pursuant to a mutually agreeable
schedule for relocation, construction and occupancy after Substantial Completion.  When
construction progress so permits, but not less than fifteen (15) days in advance of completion,
Landlord shall notify City of the approximate date on which the Leasehold Improvement Work
will be substantially completed in accordance with the approved Construction Documents and
the provisions hereof. Landlord shall notify City when the Leasehold Improvement Work is in
fact Substantially Completed and the Premises are ready for occupancy by City, and City or its
representatives shall be permitted to accompany Landlord or its architect on-an inspection of the
Premises on such date or other mutuaﬂy agreeable date soon thereafter.

b. Substantial Completion. The Leasthold Tmprovements shall be deemed to
be "Subs’feumally Completed” for purposes hereof when the Leasehold fmprovements are

sufficiently complete in accordance with the Construction Documents and the terms of this Work

Letter so that City can occupy the Premises and conduct its business and (i) all necessary
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inspections required for occupancy of the Premises have been completed and signed off as
approved by the appropriate governmental authority(ies), (if) a temporary certificate of -
occupancy with respect to City’s occupancy of the Premises has been issued by the appropriate
governmenta] authority, and (iii) the Architect reasonably determines and certifies in writing to
City that the Leasehold Improvemients have been Substantially Completed in accordance with the
Construction Documents to the extent necessary to enable City to occupy the Premises and to
conduct its normal business operations therein without unreasonable impairment or interference,
‘but subject to "punchlist” iterns, the completion of which will ot unreasonably interfere with.

" City’s normal business operations therein/. City may, at its option, approve the Leasehold -
Improvements even though.there remain minor details that would not interfere with City’s use.
Landlord shall dlhgenﬂy pursue to completion all such details. Notwithstanding the foregoing,
City shall have the right to present to Landlord within thirty (30) days after acceptance of the
Premises, or as soon thereafter as practicable, a written “punchlist" consisting of any items that
have not been fimished in accordance with the Construction Documents and the terms of this
Work Letter.. Landlord shall promptly complete all defective or incomplete items identified in
such punchlist, and in any event within thirty (30) days after the delivery of such list. City’s
failure to include any itetn on such list shall'not alter Landlord’s responsibility hereunder to
complete all Leasehold Inprovement Work in accordance with the Construetion Documents and
the provisions hereof, nor constitute a waiver of any latent'defects.

6. Delays in Consttuction

oA Unavoidable Delays. For purposes hereof, "Unavoidable Delays” shall

mean any delays by reason of acts of God, accidents, breakage, repairs, strikes, lockouts, other
labor disputes, inability to obtam labor or materials after using diligent and tlmely efforts enemy
action, c1vil commotion, protests, riots, demoristrations, or by any other reason without fault and
beyond the reasonable control of the party obligated to pez;fonn In the event of any such delay,
the party affected by such delay shall give prompt written notice to the other of the occurrence of

such event and the projected delay in performance, and thereafter shall keep the other party
regularly informed of the status of such Unavoidable Delay. Under no circumstances shall the
mumber of days of Unavmdable Delays exceed a total of one hundred | sixty (160) days wﬂhoui
City’s consent.

b. Tepant Delays. Subject to any Unavoidable Delay, City shail be
responsible for any delay in the construction of the Leaschold Improvements due solely and
directly to any of the following (collectively, "Tenant Delays"): {i) a delay in granting its
reasonable approval of plans and specifications (beyond the period granted therefor), (if) a delay
in vacating the Premises after Landlord written notice given ninety (90) days prior to expected
commencement of construction, (iii) City Change Orders to the Construction Documents,
provided $uch delay shall be limitéd to the number of days consented to by-City, and (iv) City’s
delay in granting its reasonable approval of any costs to be included in the Allowance (beyond
the pcnod gmnted therefor). Such Tenant Delays in the completion of construction of the
Leasehold Improvement Work shall extend the date for Substantial Completion hereunder. .
Notwithstandmg the foregoing, City shall be responsible and the date for Substantial Completion
shall be extended only to the extent any delays are actually and dizectly caused by Tenant
Delays.

General Provisions,

G Notices. Except as may be otherwise specﬁcaﬂy provided hcrem, any
notice given under this Work Letter shall be in writing and given by delivering the notice in
person, by commercial courier or by sending it by fivst class mail; certified mail with a return
Teceipt requested, or Express Mail, return receipt 1equcstcd with postage prepaid, and addressed
to the pames as follows:
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City: Real Estate Division
o 25 Van Ness Avenue, Suite 400
San Francisco, CA. 94102
Attn: Directo; of Property

With a copy Human Services Agency
to: 170 Otis Street
San Francisco, CA 94103
Attn: David Curto

Landjord: Bayview Plaza, LLC
22 Battery Street Surte 503
San Francisco, CA 9a4111
Attn: Fred Karren

or such other address as a party may designate to the others as its new address for such purpose
by notice given to the others in accordance with the provisions of this paragraph. 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

overnight courer, or upon the date personal delivery is made. Neither party may give official or
" binding notice by facsumile. -

: d. Landlord’s Duty to Notify City. Landlord shall promptly notify City in
writing of (i) any writfen comriunication that Landlord may receive from any governmental,
judicial or legal authority, giving notice of any claim or assertion that the Property, Building or
Leaschold Improvements fail in any respect to comply with applicable laws, rules and
regulations; (11) any known rmaterial adverse change in the physical condition of the Property,
including, without liraitation, any damage suffered as a result of earthquakes; and (3ii) any
known default by the Contractor or any subcontractor or material supplier, or any known
material adverse change in the financial condition or business operations of any of them.

e. Prevailing Wages for Construction Work. Landlord agrees that any
person performing labor in the construction of the Leasehold Improvements which Landlord is
obligated to provide under this Work Letter shall be paid not less than the highest prevailing rate
of wages and that Landlord shall include, in any contract for construction of the Leasehold
Improvements, a requirement that all persons performing labor under such contract shall be paid
not less than the highest prevailing rate of wages for the labor so performed. Landlord further
_ agrees that, as to the construction of the Leasehold Improvements under this Work Letter,
Landlord shall comply with all the provisions of subsection (b) of San Francisco Charter
Section A7.204 and Section 6.22(E) of the San Franmsc;o Administrative Code.

f Tropical Hardwood and Virgin Redwood Ban.

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 ate tropical hardwood, tropical hardwood wood products, virgin
redwood, or virgin redwood wood products. -

The City and County of San Francisco urges companies not to import,
purchase, obtain or use for any purpose, any tropical hardwood, tropmal hardwood product,
virgin redwood, or virgin redwood wood products.
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11qu1da’c®d damages for each violation il aty alto Landlor&’s ne’c proﬁt o, the
contraet, qrfive percent (5%) ol thie total. amounf ofthe cantract dollars, whichever is greatest.
-Land]ord ackhowledges and dgrees that the liquidated damages. assessed shall be payable to:the
C1ty and Counfy of San Francxsco upon demand and may be set off amst Bny monies- dueto,

‘ g Days. Unless ofherwme prowd -dhereln, all periods spemﬁed bya
number of days shall referto business days. Saturdays, Smdays and recognized City holidays
shall not constitate business days.

he Approyals,, Landlo. 'undexstands and agrees fHat; C1ty 15 entemng into-this
Work Tefter ity propnetary capacﬂ:y A 3 gulatory gency with certain polics powers. -
Notm“rhstandmg anything to the contrary erein: no approyal by City of the-plans for the:
‘Leasetiold Iiprovetnents-(nchuding the Design Dévelopment Documents-or-Construttion
Docume ts); complehon of: the Leasehold Improvement Work nerany other approvals b "Clty K
i I ' emmen’tal orregul ATy fity - -

‘wn”h Judsdiction ov X
' hereuhdet :may be made.by Clt}"

. et teria
s‘Dn'ector of Pmperty Unless oihﬁ;rWlse spemﬂed herem RO
‘ 7 “Tie of the Bssence., Time is of the Bssente w1ﬂ1 respeot to' all provlsmns of ﬂ:us .

Wk Letter in which  definite fime for: performance is 3pe<31ﬁed, in¢lnding,. vhthout limiitation,
the date for Substanhal Compl ehon .
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October 22, 2019

Honorable Board of Supervisors
City and County of San Francisco
Room 244, City Hall '
1 Dr. Carlton B, Goodlett Place
San Francisco, CA 94102

RE: Human Services Agency— Lease Renewal — 3801 Third Street

Dear Board members:

Attached for your consideration is a resolution authorizing a lease extension on behalf of the Human
Services Agency (“HSA”™) for the operation of its Family and Children’s Services (Child Welfare)
program. The program provides a wide range of services such as foster care, counseling, parent
education, child visitation, case management and other activities that strengthen families and prevent
child abuse and neglect. The existing lease (previously approved by this Board in 2014) is between the
City (as tenant) and Bayview Plaza, LLC (as “Landlord”) for 15,083 rentable square feet within Suites
200, 205, 210, 220, 230, 235, and 240 at 3801 Third Street in San Francisco.

Upon approval of this Resolution, the term of the lease will be extended from December 1, 2019 through
November 30, 2024. Base rent in the initial year will remain unchanged from what it is currently at -
$45,355.13 per month, or $543,901.56 per year ($36.12/sq. ft./yr.). Pursuant to the terms of the lease,
each year thereafter, base rent will increase by Consumers Price Index (min. 3%, max, 5%). The

Landlord is 1espons1ble for all other operating expenses and common area expenses. The negotiated rent
is below the threshold required for an independent appraisal.

If you have any programmatic questions, please contact Robert Walsh at 415-557-5644. If you have any
questions regarding the lease itself or deal terms, please contact Claudia Gorham of the Real Estate
" - Division office by phone'at 415-554-9871 or email at claudia.gortham(@sfgov.org.

1 eleﬁ/ﬁ_' \\;

Trent orer
Executive Director

P.0. Box 7988, San Francisco, CA 94120-7988 = (415) 557-5000 = www.sfhsa.org

3761



DocuSign Envelope ID: E3D10761-507 1-4EFA-AECF-1785B492D28D

. . . Received On:
San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415,252.3112 191050
ethics.commission@sfgov.org . www.sfethics.org Bid/RFP #:

Notification of Contract Approval

SFEC Form 126(f)4 ‘
(Sl Campaign and Governmental Conduct Code § 1.126(1)4)
N A Public Document

i

Each Clty e!ectxve officer who approves a centract that has a total anticipated or actual value of $100,000 or
nission within five business days of approval by: (a) the City elective
é ofﬁcer serves, or (c) the board of any state agency on which an

appomtee of the City elective officer serves. Fol;g ore information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 3

TYPE OF FILING E OF ORIGINAL FILING (for amendment only)

original
AMENDMENT DESCRIPTION — Explain reason for amendment

CE OR BOARD

Board of Supervisors Members

NAME OF FILER’S CONTACT

TELEPHONE NUMBER

Angela calvillo v ‘ 415-554-5184
FULL DEPARTMENT NAME EMAIL
office of the Clerk of the Board ' Board.of.Supervisors@sfgov.org

NAME OF DEPARTMENTAL CONTACT . DEPARTMENT CONTACT TELEPHONE NUMBER
Rachel Gosiengfiao » . 554-9880

FULL DEPARTMENT NAME , DEPARTMENT CONTACT EMAIL
RED GSA~ Real Estate

rachel.gosiengfiao@sfgov.org

SAN FRANCISCO ETHICS COMMISSION — SFEC Forrﬁ 126(1‘)4 v.12.7.18 ) 1
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N

TELEPHONE NUMBER

415.979.0406

City, State and Zip Code)
- A
s SF, CA 94111

EMAIL

karrenco@ol.com

e

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S)

ORIGINAL B

ID/RFP NUMBER

= el

FILE NUMBER (if applicable

191050

DESCRIPTION OF AMOUNT-OF CONTRACT

Total annual base rent of $543,901.56

NATURE OF THE CONTRACT {Please describe)

Five-year extension of existing lease for rea

perty Tocated at 3801 Third Street.

St RN

This contract was approed by:

D THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

" | ABOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

Board of Supervisors:

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4v.12.7.18
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embers of the contractor'sboard of directors; {B) the contractor’s principal officers, including chief
nancial officer, chief operating officer, or other persons with similar titles; (C} any individual or entity
-who has an ownership
contract.

# | LAST NAME/ENTITY/SUBCONTRACTOR _ TYPE

1 | Karren other Principal officer

2 Karren other Principal officer

3 Beren other Principal officer

10

11

12

13

14

15

16

17

18

13

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 ‘ ’ : 3
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#

FIRST NAME

TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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Sy

List the name é(A) members of the contractor’s board of directors; (B} the contractor’s principal officers, including chief
executive officerychief financial officer, chief operating officer, or other persons with similar titles; (C} any individual or entity
who has an owners fﬁpterest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. i &

T uF
)

# | LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE.

39

40

41

42

43

44

45

46

47

48

49

50

D Check this box if you need to include additional names. Please submit a separate form with complete information..
Select “Supplemental” for filing type.

I have used all reasonable diligence in preparing this statement. | have reviewed this statement and to the best of my
knowledge the information | have provided here is true and complete.,

1 certify under penalty of perjury under the laws of the State of Caljfornia that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR DATE SIGNED
CLERK

BOS Clerk of the Board

SAN FRANCISCO ETH;CS COMMISSION — SFEC Form 126{f)4 v.12.7,18 . 5
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