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FILE NO. 200042 RESOLUTION NO. 

[Acquisition of Real Property- 1939 Market Street- Sheet Metal Workers' International 
Association, Local Union No. 104- $12,000,000] 

Resolution approving and authorizing the Director of Property, on behalf of the 

Mayor's Office of Housing and Community Development, to acquire real property, 

located at 1939 Market Street from Sheet Metal Workers' International Association, 

Local Union No. 104, for. purchase at $12;000,000 inclusive of a deposit in the amount 

of $500,000; piacing the property under the jurisdiction of the Mayor's Office of 

Housing and Community Development for use in constructing affordable housing for 

. San Franciscans; adopting findings that the conveyance is consistent with the 

General Plan, and the eight priority policies of Planning ~ode, Section 101.1; 

authorizing the Director of Property to execute documents, make certain 

modifications and take certain actions in furtherance ·of the purchase agreement and 

this Resolution, as defined herein, including assuming certain leases, entering into a 

leaseback with seller, and assuming certain service contracts; and affirming the 

Planning Department's determination under the California Environmental Quality 

Act. 

.. l 

WHEREAS, The Mayor's Office of Housin~ and Community Development 

("MOHCD") is responsible for the funding and development of affordable housing in the City of 

and County of San Francisco; and 

WHEREAS, City desires to acquire certain real property (Assessor's Parcel Block 

No. 3501, Lot Nos. 006 and 007) located at 1939 Market Street (the "Property") for puq)oses 

of building affordable housing on the Property; and 

WHEREAS, Sheet Metal Workers' International Association, Local Union No. 1 04 

(the "Seller") and City, through its MOHCD and Real Estate Division, after consultation wi~h 

Mayor Breed; Supervisor Mandelman 
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1 the Office of the City Attorney, have negotiated an Agreement of Purchase and Sale for Rea] 

2 Estate, a copy of which is on file with the Clerk of the .Board of Supervisors in File No. 200042· 

3 (the "Purchase Agreement"), for sale of the Property to the City for $12,000,000, inclusive oft?. 

· 4 deposit in the amount of $500,000 (the "Deposit"); and 

5 WHEREAS, MOHCD has evaluated the Property and confirmed that it can utilize the. 

6 Property for development of permanently affordable housing; and 

7 WHEREAS, The Director of Property determines the Property to be at or below fair 

8 market value; and 

9 WHEREAS, The Planning Department, through General Plan Referral letter dated 
. . 

. . ' . . . . 

1 0 January 13, 2020, found that the acquisition of the Property is not defined as a project under · · 

11 California Environmental Quality Act ("CEQA") Guidelines, Sections 15378 ahd 15060(c)(2), .. · 

12 and is consistent with the:; General Plan, and the eight priority policies of Planning Code, · 

13 Section 1 01.1, which letter is on file with the Clerk of the Board of Supervisors in File·No. 

14 200042, and incorporated herein by this reference; and 

15 WHEREAS, There exists certain leases (the "Leases") between the Seller and other. 

16 tenants that the City will assume; and 

17 WHEREAS, City and Seller have negotiated an Office Lease ("Leaseback") as 

18 attached to the Purchase Agreement, and City and Seller (as future tenant) will enter into the 

19 

20 

Leaseback for a period of 24 months upon City's acquisition of the Property; aQd 

WHEREAS, There are certain service contracts (the "SerVice Contracts") that City 

21 may expressly agree to assume related to the operation and security of the Property; and .. · 

22 · · WHEREAS, The Property will be delivered vacant except for the Leases, the 

23 Leaseback, and Service Contracts at close of sale; now, therefore, be it 

24 

25 

I Mayor Breed; Supervisor Mandel man 
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1 RESOLVED, That MOHCD has legal authority, is willing, and is in a position 

2 financially.and otherwise to assume immediate care and maintenance of the Property, and, pe 

3 it 

4 FUTHER RESOLVED, This Board affirms the CEQA determination and adopts 

5 General Plan Findings, finding that this proposed acquisition is consistent with the General 

6 Plan; and, be it 

7 FURTHER RESOLVED, That in accordance with the recommendation of the 

8 Director of MOHCD and the Director of Property, the Board of Supervisors approves the 

9 Purchase Agreement (including the attached Leaseback) in substantially the forms presented 

10 · to the Board, and authorizes.the Director of Property (or the Director's designee, to be appiied 

11 throughout) to accept the deed to the Prop·erty from the Seller upon the closing in accordance 

12 with the terms and conditions of the Purcha·se Agreement, place the Property under the 

13 jurisdiction of MOHCD, and to take any and all actions (including, but not limited to, the 

14 execution and delivery of any and all certificates, assumption of Leases and Services 

15 Contracts, agreements notices, consents, escrow instructions, closing documents and other 

16 instruments or documents, including entering into the Leaseback) as the Director of Property, 

17 after consultation with the Director of MOHCD and the Office of the City Attorney, ,deems 

18 · necessary, or appropriate in order to acquire the Property pursuant to the Purchase 

19 Agreement, or to otherwise effectuate the purpose and intent of this Resolution, such 

20 determination to be conclusively evidenced by the execution and delivery by the Director of 

· 21 Property of any such documents; and, be it 

22 ·FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of. 

23 Property and Director of MOHCD (or the Director's designee), in consultation with the City 

24 Attorney, to enter into any additions, amendments, or other modifications to the Purchase 

25 Agreement and any other documents or instruments necessary in connection therewith, that 

Mayor Breed; Supervisor Mandelman 
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1 the Director of Property and Director ofMOHCD determines are in the best interests of the 

2 City, do not materially decrease the benefits to the City with respect to the Property, do not 

3. materially increa$e the obligations or liabilities of the City, and are. necessary. or advisable to .· 

4 ·complete the transaction conte·mplated in the Purchase Agreement (and Leaseback) and. that- · 

5 effectuate the purpose and intent of this Resolution, such determination to be conclusively 

6 evidenced by the execution and delivery by the Director of Property of any such additions, 

7 amendments, or other modifications; and, be it 

8 · FURTHER RESOLVED, That within thirty (30) days of the contract being fully 

9 executed by all parties, the MOHCD shall provide the final contract to the Clerk of the Board . 

10 for inclusion into the official file. 

11 
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$12,ooo,ooo Availa ble 

Fund ID: 10581 
Department ID: 23 2065 
Project ID: 100350 01 
Authority ID: 2094 3 Authorit title: ERAF MOH AffordableHouseAc Dev 
Account ID: 50607 0 
Activity ID: 0001 

~~~ 
~nfie_l_d_ 

· Controlle'r · . 

. RECOMMENDED: 

~l@0 
Dan Adams 
Acting Director of the Mayor' s Office of Housing and Community Development 

~,~.· 
Andrico Penick t/;;; /;~-a 
Director of Property 

Mayor Breed; Supervisor Mandelm an 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 5, 2020 

Department: Real Estate Division 
M r's Office of Housing and Commun 

Legislative Objectives 

8 The proposed resolution would (1) allow the City to purchase 1939 Market Street for $12 · 
million, (2) place the property under the jurisdiction of the Mayor's Office of Housing and 
Community Development, (3) find that the acquisition is consistent with the City's General 

Plan and eight priority policies of the Planning Code, (4) authorize the Director of Real 
Estate to executive docu.ments related to the property acquisition, including a Leaseback 

Agreement with the seller and assigning the property's other existing leases and contracts 
to the City, and (5) affirm the Planning Department's determination that the purchase is 
exemptfrom review under the California Environmental Quality Act (.CEQA). 

Key Points 

• The property· at 1939 ~v1arket ts a t\tvo-story office building and adjacent paved parking 

area of approximately 12,050 square feet. The Mayor's Office of Housing and Community 

Development (MOHCD) intends to purchase the property and convert it to affordable 
housing, though it has not yet finalized the design and target population. The affordable 
housing project's gap fina.ncing and ground lease will be subject to future Board of 
Supervisors' approval. 

8 Under the proposed Purchase and Sale Agreement, the City would pay $12 million to 
acquire the property at 1939 Market Street. The purchase price is consistent with the. 

appraisal and appraisal . review that were completed by independent third-party 
appraisers contracted by the Real Estate Division. Under the Purchase and Sale 
Agreement, the City will enter into a Leaseback Agreement with the current owner and 

assume responsibility for the leases with the three existing tenants through April2022. · 
The appraisal assumes thatthe City will receive rents under the Leaseback Agreement and 
existing leases, which were incorporated into the concluded value in the appraisal report. 

Fiscal Impact 

o The source· of the $12 million purchase of 1939 Market Street is .Excess Education 
Augmentation Revenue funds (ERAF). 

o Estimated net income from the Leaseback Agreement and existing leases for the two-year 
period from April 2020 to April 2022 is $221,876. Any net income from the property 
would accrue to MOHCD. 

Recommendation 

o Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 5, 2020 

City Charter Section 9.118(b) states that any contract entered int() by a department, board or 
commission that {1} has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3} requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

Administrative Code Section 23.3 states that th.e Board of Supervisors must approve 
acquisitions of real property by· resolution. An appraisal of the property is required if the Real 
Estate Division determines that the fair market value is greater than $10,000 and an appraisal 
review if the fair market value is greater than $200,000 .. 

Administrative Code Section 23.30 states that the Board of Supervisors shall approve all leases 
on behalf of the t;:ity as landlord by resolution for which the term is longer than a year and costs 
over $15,000 per month. The Real Estate Division must obtain an appraisal .of the fair market 
rent if the rent exceeds $45 per square foot per year and appraisal revie·w if the rent exceeds 
$60 per. square .fo~t per year. · . . · 

City Ad-ministrative Code Section 23.30 states that leases of City-owned property can be for less 
than market rent if the lease is for a proper public purpose with Board of Supervisors' approval. 

Current and Intended Use of 1939.Market Street 

The property at 1939 Market is a two-story office building and adjacent paved parking area of 
approximately 12,050. square feet. The Sheet Metal Workers' Intern·ational Association Local 
Union No. 104 ("Sheet Metal Workers Association") is the current owner of 1939 Market Street 
_and one of the building's tenants. The property has three other tenants that lease office space: 
District· Council 16, a labor organization; Dark, Inc., a software company; and The Key PR, a 
public relations company. The Mayor's Office of Housing and Community Development 
(MOHCD} intend$ to purchase the property and convert it to affordable housing, though it has 
not yet finalized the design and target population. The affordable housing project's gap 
·financing and ground lease will be subject to future Board of Supervisors' approval. 

The proposed resolution would (1} allow the City to purchase 1939 Market Street for $12 
million, (2} place the property under the jurisdiction of the Mayor's Office of Housing and 
Community Development, (3} find that the acquisition is consistent with the City's General Plan 
and eight priority policies of the Planning Code\ (4} authorize the Director of Real Estate to 

1 The ·eight priority. policies of the Planning Code are: (1) That existing neighborhood-serving retail uses be 
preserved and enhanced and future opportunities for resident employment in and ownership of such businesses 
enhanced; (2) That existing housing and neighborhood character be conserved and protected in order to preserve 
the cultural and economic diversity of pur neighborhoods; (3) That the City's supply of affordable housing be 

. preserved and enhanced; (4) That commuter traffic not impede Muni transit service or overburden our streets or 
neighborhood parking; (5) That a diverse economic': base be maintained by protecting our industrial and service 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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executive documents related to the property acquisition, including a Leaseback Agreementwith 
the seller and assigning the propert/s other existing leases and "contracts to the City, and (5) 
affirm the Planning Department's determination that the purchase is exempt from review 
under the California Environmental Quality Act (CEQA). In January 2020 the Plan_ning 
Department found that the proposed purchase is exempt from CEQA review and that the 
project is consistent with the eight priority policies of the Planning Code and the City's General 
Plan. · 

Purchase and Sale Agreement 

Under the proposed Purchase and Sale Agreement, the City would pay $12 million to acquire 
the property af 1939 Market Street. The purchase price is consistent with the appraisal and 
appraisal review that were completed by independent third-party appraisers contracted by the 
Real Estate Division, as required by Administrative Code Section 23.3. The appraisal assumes 
that the City will enter into a Leaseback Agreement with the current owner at $5,000 per 
month for 24 months, described below, and that the other three existing tenants will continue 
to occupy the space and pay rent (shown in Exhibit 2 below). 

Leaseback Agreement 

Under the proposed Purchase and Sale Agreement, the City would enter into a separate 
Leaseback Agreement with the current owner, the Sheet Metal Workers Association, ·under the 
proposed Leaseback Agreement, the City would lease the current owner the space it currently 
occupies at 1939 Market Street for $5,000 per month for 24 months, as shown below. 

Exhibit 1: Proposed Leaseback Terms for 1939 Market Street 

Landlord 

Tenant Sheet Metal Workers Association 
--·-·-------~-·-·----------~------·--·-----·-----·---·------·-----------·-"-·-·--··-------.. -·-

Lease Term 24 months · 

Annual Rent Increase None 
----·---·----···-·----···--.. ·---... ---·------·--···---- ---.. ---·-.. ·---·----·-.. ---.. --------------·--·--·-·-·--····---·--·-

Options to Extend Term None 
--------·-·-·-·---·-·----·--··--:---;------·----------·--------·-·-·-------·····----·-·-·----·---·--------------···--·-····-·----------·--···--·-

Tenant Improvements None 

Source: Proposed Leaseback Agreement 

The leaseback period will allow MOHCD to procure a qualified developer to convert the 
property 1939 Market Street from office space to affordable housing. No material changes to 
the property would occur until after the 24 month leaseback period. 

sectors from displacement due ·to commercial office development,· and that future opportunities for resident 
employment and ownership in these sectors be enhanced; (6) That the City achieve the greatest possible 
preparedness to protect against injury and loss of lire in an earthquake; (7) That landmarks and historic buildings 
be preserved; and, (8) That our parks and open space and their access to sunlight and vistas be protected from 
development. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 5,2020 

Existing Leases with Current Tenants 

Under the propo?ed Purchase and Sale Agreement, the City will assume responsibility for the 
existing leases with. the current tenants of 1939 Market Street and enter ir)tci a Leaseback 
Agreement with the owner. The estimated annual rent is $308,231, as shown below in Exhibit 
2. The leases would terminate at the end of the leaseback period in April 2022, resulting in 
lease rent to the City over the two-year leasebac~ period of $616,642. 

Exhibit 2: The CitY's Leases'at 1939 Market Street 

Tenant 

Sheet Metal Workers Association 

District Council16 

Dark, Inc. · 

The· Key PR, LLC 

Total 

Source: MOHCD 

Annual 
Rent 

$60,000 

88,546 

82,830 

76,855 

$308,231 

Square 
Feet 

.6,292 

1,849 

1,506 

1,478 

$per 
Square Foot 

$9.54 

$47.89 

$55.00 
$52.00 

As shown above, the rent per square foot of the leaseback agreement with the Sheet Metal 
Workers Association is $9.54. According to Mr. Joshua Keene, Special Projects and Transactions 
Manager at the Real Estate Division, the proposed Leaseback Agreement rent, which is below 
market rate, was negotiated as part of the final sales price for the property. 

The three existing leases have expiration dates of December 31; 2019 for District Council 16; 
May 31, 2021 for Dark, Inc.; and· December -31, 2020 for The Key PR, LLC. According to Ms .. 
Joyce Slen, ·Project Manager at MOHCD, the City is still finalizing the lease provisions for the · 
three leases that it is taking over from the Sheet Metal Works Association for District Council 
16, Dark, Inc., and The Key PR, LLC, includin·g extending the lease terms through April 2022. 
While Administrative Code Section 23.30 requires appraisals for leases with rent above $45 per 
square foot, the appraisal conducted for the purchase of 1939 Market Street assumes that the 
City will receive rents under the Leaseback Agreement and existing leases, which were 

· .. incorporated into the concluded value in the appraisal report. 

Existing Service Contracts 

Under Section 5.1(1) of the proposed Purchase and Sale Agreement, the City may be assigned 
existing contracts for the following.services: 

1. Property Management 

2. Janitorial 

3. Roving Engineer 

4 .. Elevator maintenance 

5. Fire alarm testing & annual monitoring 

6. · Fire sprinkler annual monitoring 

7. Water Backflow testing 

8. Electric Vehicle Charging Maintenance & Management· 

SAN FRANCISCO BOARD OF SUPERVISORS 
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9. HVAC Maintenance 

10. Security Monitoring system 

According to Ms. Slen, the City is still negotiating with providers for the service contracts noted 
above. 

The source of the $12 million purchase of 1939 Market Stre.et is Excess Education 
Augmentation Revenue funds (ERAF). 

Estimated net income to the City over the two-year leaseback pe:iod is $221,876, as shown in 
Exhibit 3 below. 

Exhibit 3: Property Operating Revenue al)d Costs 

Tenant 
April2020- April2021-

Total 
April2021 April 2022 

Sheet Metal Workers Local Union $60,000 $60,000 $120,000 
District Council16 88,546 88,546 177,092 
Dark, Inc. 82,830 82,830 165,660 
The Key PR, LLC 76,855 76,855 153,710 
Total Tenant Revenues (estimated) $308,231 ' $308,231 $616A62 
Utilities $21,300 .$22,046 $43,346 
Taxes 10,000' 10,350 20,350 
Service Contracts* '162,600 168,291 330,891 
Total Operating Expenses (estimate!:!) $193,900 $200,687 $394,587 

. Net Income $114,331 $107,545 $221,876 

Sources: Proposed Leaseback Agreement; Current leases with District Council 16, Dark, Inc., and the Key PR, LLC.; · 
MOHCD. 

Note: Service Contracts includes the ten service contracts listed above as well as trash removal. Utilities refers to 
electricity, water, and gas: 

As shown above, the total expected rent during the two-year leaseback is $308,231 per year. 
Operating expenses total an estimated $193,900 in the first year of the leaseback period and 
$200,687 in the second year of the lease back period, leaving an $114,331 and $107,545 in 
estimated net income in years 1 and 2 of the leaseback period, respectively. Any net income 
from the property would accrue to MOHCD. · 

Approve the proposed resolution. · 

SAN FRANCISCO BOARD OF SUPERVISORS 
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.. AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE . 

by and between 

Sheet Metal Workers~ International Association, Local Union No. 104, . ~~n~ . . 

and 

CITY AND COUNTY OF SAN FRANCISCO, 
as Buyer 

For the pu.rch~e and sale of 

1939 Market Street 
San Francisco, California 

. January 2; 2020 
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AGREEMENTOFPURCHASEANDSALEFORREALESTATE 
(1939 Market Street, San Francisco) 

TillS AGREEMENT-OF PURCHASE AND SALE FOR REAL ESTATE (this 
"Agreement") dated for reference purposes only as of January 2, 2020 is by· and 'between SHEET 
METAL WORKERS' INTERNATIONAL ASSOCIATION, LOCAL UNION NO. 104 . 

· ("Seller"), and the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 
("Buyer" or "City"). · · · 

Seller and City agree as follows: 

1. PURCHASE AND SALE 

1.1 Property Included in Sale 
. . . . 

. Seller agrees to sell and convey to. City, and City agrees to purchase froJ?l Seller,. subject 
to the terms, covenant$ and conditio~s hereinafter.set forth, the following: · · .. . ' . ' 

. (a) the real property consisting of approximately 11,861 sq. ft. (0.272) acres of 
land, located in fhe City and County of San Francisco; commonly known as 1939 Market Street 
and more particularly descnbed in Exhibit A attached hereto (the·~'Land"); · · 

I 

(b) all improvements and fixtures located on the Land, includingl without . 
limitatiDn, (i) that certain 2-story office building contain,ing approximately 13;300 square feet of 
net rentable area and known as the 1939 Market Street Building, as well as all other quildings 
and structures located OI]. the Land, all apparatus, equipment and appliances used in connection 
with the operation or occupancy of the Land and its improvements; such as heating and air 
conditioning systems and facilities used toprovide any utility,' refrigeration, ventilation, garbage . 
disposal or other services, and together with·all on-site parking (collectively, the 
"Improvements"); · 

. (c) any and all rights, privileges, and easements inCidental or appurtenant to the 
Land or Iniprovements, including, without.limitation, any and all minerals, oil, ·gas and other 
hydrocarbon substances on and under the Land, as·well as any and all development rights, air 
rights, water, water rights, riparian rights and water stock relating to the Land, and any arid all 
easements, rights-of-way or other appurtenances used in connection with the beneficial use and 
.enjoyment of the Land or Itnprovements, and any and. all of Seller's right, title and interest in and 
to all roads and alleys adjoining or servicing the Land or Improvements (collectively, the 
"Appurtenances"); . · · 

. (d) if any, all personal property owned by Seller located on or in or used.in 
connection with the Land or Iniprovements as of the date of this Agreement and as ofthe 
Closing Date (as defmed in Section 6.2, Closing Date) including, without limitation, those items, 
if any, described in Exhibit B attached hereto~(the :'Personal Property"); and . 

All of the items· referred to in Subsect!ons (a), (b), (c), and (d) above are collectively 
referred to as the "Property." Inclusion of square footages is to assist in identification and shall 
not be construed as a representation. · 

1.2 Restrictive Covenant. 

City agrees to purchase the Property subject to a restrictive covenant that requires City, 
and any succyssive owner of the Property, to either: (i) cause all improv~ment work on the 
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Property to be performed by sig:riatories to a collective bargaining agreewent, :or (ii) ·require that 
all improvement work on the Property be completed in accordance with City and state prevailing 
wage requirements. Upon· Closing, City will record a Dechiration of Restrictive Covenant in the 
form attached hereto as Exhibit K ("Declaration of Restrictions"). · · 

- -- . 2. PURCHASE _ _ERICE. ___ . 

2.1 · · .· Pu·rchase Price 

The total purchase price for the Pr()perty is Twelve Million and 00/100 Dollars 
($12,000,000) (the "Purchase Price"). 

· 2.2 . Co~ditional Deposit 

·within three (3) business days ~er execution of this Agreement ("Deposit Date"), City 
· will deliver to Chicago Title Company, One Embarcadero Center, Suite 250, San Francisco, · 

California 94111, Attn: Terfua Kung, Escrow Officer, Phone: (415) 291-5128, Email: 
terina.kung@ctt.com (the "Title Company"), as escrow agent, Five.HundredThousand and 
00/100 Dollars ($500,000) as an earnest money conditional depo·sit applicable to the Purchase 
Price (the "Conditional Deposit"). The Conditional Deposit will remain conditional and be 
unconditionally, fully refundable to Buyer upon termination ofthjs Agreement until the Effective 
D~te (as defmed in Section 12.16. [Effective Date] below). If the Agreement terminates for any 
reason during the Due Diligence Period, then Seller will pay all title fees and escrow cancellation 
fees and Buyer will instruct the Title Company.to immediatelyretum the Conditional Deposit to 
Buyer. Ifth~ Agreement terminates by eitherpart}r after the Due Diligence Period (as -defmed in 
Section 4.1 [Due Diligence and Time for Satisfaction of Conditions] below) but prior to the 
Effective Date, then the party that terminates the Agreement will pay all title fees and escrow 
cancellation fees (except to the extent termination is due to the default-of the other party, in 
which case the defaultirig party shall pay all title fees and escrow cancellation fees) and Buyer 
will instruct the Title Company to immediately return the Conditional Deposit to Buyer. If 
neither party terminates the Agreement, and the Effective Date has not occurred prior to the 
Closing Date (as defmed below in Section 6.2 [Closing Date] below), including any mutual 
extension thereof, then the parties will equally share the .cost of all title fees and escrow 
cancellation fees and.the Buyer will instruct the Title Company to immediately return the . 
Conditional. Deposit to Buyer. 

· 2.3 . Deposit 

On the Effective Date, the Conditional Deposit will become the "Deposit", removing the 
. unconditionally-refundable nature of the Deposit. If the sale of the Property is not consummated 

because of~ Buyer default, then Buyer will pay all title fees and escrow cancellation fees, and 
Seller and Buyer will instruct the Title Company to immediately release the Deposit to· Seller in· 
accordance with Section 11.2 below. If Buyer terminates this Agree!Jlent due to a Seller. default, 
then Seller. will pay all title fees and escrow cancellation fees, and Seller and Buyer will instruct 
the Title Company to immediately return the Deposit to Buyer. If Buyer, at its election, · . 
instructed the Title Cqmpany to· deposit the Conditional Deposit into an interest-bearing account 
at a bank or fmancial institution approved by Buyer in writing, the term "Conditional Deposit'' or 
"Deposit" will include any interest earned thereon. Unless this Agreement is tenrtinated and the 
Conditional Deposit or Deposit disbursed as provided in this Agreement, the Deposit will be 

·applied to the Purchase Price ·at, Closing. · 
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2.4 Payment 

On the Closing Date, City shall pay the Purchase Price, adjusted pursuant to the 
provisions of Article 7 [Expenses and Taxes], and reduce~ by any credits due City hereunder .. 

Seller aclmowledges and agrees that if Seller fails at Closing to deliver to City the .. · · 
documents required under Sections 6.3(h) and 6.3(i) [Seller's Delivery of Docume!).ts ], City may 
be required to withhold a portion of the Plir~hase Price pursuant to Section 1445 of the United 
States Internal Revenue Code of 1986, as amended (the "Federal Tax Code"), o~ Section 18662 
ofthe California Revenue and Taxation Code (the "State Tax Code"). Any amol.mt properly so 
withheld by City shall be deemed to have been.paid by City as pact of the Purchase Price, and 
Seller's obligation to consummate the transaction contemplated herein shall not be excused or 
otherWise affected thereby. · · 

2.5 Funds 

All payments.made by any party hereto shall be in legal tender of the United Stf).tes of 
America, paid in cash or by wire transfer of immediately available funds to Title Company (as 
defmed in Section 3 .2), as escrow agent.· · · 

3. TITLE TO THE PROPERTY 

3~1 . Conv~yance of Title.to the Property 

At the Closing Seller shall convey to City; or its nominee, fee simple title to the Land, the 
Improvements and the Appurtenances, by duly executed and aclmowledged grant deed in the 
form attached hereto as Exhibit C (the '~Deed"), subject to the Accepted Conditions of Title (as 
defmed in Section 3.2 [Title Iilsurance]). 

3.2 Title Insurance 
... · 

Delivery. of title in accordance with the preceding Section shall be evidenced by the 
commitment of the Title Company to issue to City, or its nominee, an ALTA extended coverage · 
owner's policy of title insurance (Form ALTA 2006- updated 6/17/2006) (the "Title Policy") in 
the amount of the Purchase Price, insuril;lg fee simple title to the Land, the Appurtenances and 
the Improvements in City, or its nominee, free ofthe .liens of any and all deeds of trust, . 
mortgages, assignments of rents or fmancing statements placed on the Property by Seller, and all 

· other exceptions, liens and encurp.brances except solely for the Accepted Cortditjons of Title 
pursuant to.Section 5.l(a) below. The Title. Policy shall provide full coverage against mechanics' 
and materialmen's liens arising out of the constrUction, repair or alteration of any of the Property 
by Seller, and shall contain such other endorsements as City may reasonably request if the. Title 
Company commits to issue.s~ch endorsements during the Due Diligence Period. The Title 
Policy shall also provide for reinsurance with direct access with such companies and in such 

. amounts as City may reasonably request. The deeds of trus,t, mortgages, assignments of rents or 
fmancing statements and mechanics liens. that Seller is required to remove from title pursuant to 

. the foregoing provisions, are referred to herein as "Required Corrections." . 

3.3 Biil of Sale · 

At the Closing Seller shall transfer title to the Personal Property by bill of sale in the form 
attached hereto as Exhibit D (the "Bill of Sale"), such title to .be free of any liens, encumbrances 
or interests placed on the Personal Property by Seller.] 
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3.4 Assignment of Leases and Assum'ed Contracts 

At the Cl()sing Seller shall tr~fer its title to.the Assigned Leases by an assignine~t of 
leases and contracts in the form attached hereto as Exhibit F (the "Assignment of Leases and 
Assumed Contracts"), such title to be free· of any liens, encumbrances or interests placed thereon 
b~_§_elle_:r:, ex~t fo~_tfle .Apcepted_QoncJt!iqns of Titl~. ___ --. -----· . _ --.--- · 

4. BUYER1S DUE DlllGENCE INVESTIGATIONS · 

4 .. 1 Dqe Diligence and Time for Satisfaction of Conditions 

· City has heen given or wl.n be 'given before the en:d of the Due Diligence Period (as 
· defined below), a full opportunity to investigate the Property, either independently or through 

agents of City's own choosing, including, without limitation, but subject to the provisions of his 
Agreement, the opportunity to conduct such appraisals, inspections, tests, audits, verifications, 
inventories; investigations and other due diligence regarding the economic, physical, 
envirorrinental, title and legal conditions of the Property as City deems fit, as well as the 
suitability of the Property for City's intended uses. City and its Agents may commence due 
diligence investigations on the Property on or after the date this Agreement is executed by both 

. . parties hereto. The period for completion of all such investigations shall expire at 5:00 pm on 
· January 12, 2020 (the "D.ue· Diligence Period"), subject to the. terms· and conditions provided 

hereinbelow. The parties agree that Seller has delivered to City all.ofthe Documents and other 
items described in Sections 5.1(d), 2JW and llffi. City shall use its best efforts to obtain, as·· 
soon as practicable after the date hereof, all City approvals and resolutions that are necessary or 
required by City Charter, ordinances, regulations, directiyes, policies or orders in connection 
with the transactions contemplated herein including without limitation each of the following: (a) 

. regulatory approval of the purchase of the Property from its Planning Department no later than 
· February 25, 2020; (b) obtaining an appraisal and having the same approyed by all necessary 
· City action; (c) introducing a resolution for approval of this Agreement and of the transactions 

contemplated herein by the Board of Supervisors and the Mayor of the City no later than January 
14,. 2020 and obtai.niD.g :(mal approval of the resolution from the Board of Supervisors an~ 

. signature by the Mayor on such resolution no later than February 25, 2020. City shall keep 
Seller informed of the status of each such action and of the status of each such-approval and 
resolution with a written weekly report in the form of an E-mail. Seller shall have the right to 
terminate this Agreement by notice to the City if any of the actions to be taken by the City in · 
obtairiing such approvals is not timely taken or obtained or if the City fails to provide Seller with 
'the written weekly status report providing a reasonably detailed report concerning the matters · · 
required to be included therein. · · 

Notwithstanding anything in this Agreement to the contrary, City shall have the right to 
terminate this Agreement at any time c;iuring the Due Diligence Period upon written notice to 
Seller. Upon such termination, neither City nor Seller shall have any further rights or obligations 
hereunder. This Section is subject to, and shall not serve to mo'dify or limit, any right or remedy 
of City arising under Section 5.1 [City's ·Conditions to Closing,. of this Agreement]. · 

4.2 ~tentionally Del_eted 

5. ENTRY. 

During the Due Diligence Period and at all times prior to the Closing Date Seller shall 
afford City and its Agents reasonable access to the Property and .all books and records located · 
thereiu for the purposes of, satisfying City with respect to the representations, warranties and 
covenants of Seller contained herein and the s::j.tisfaction of the Conditions Precedent including, 

· without limitation, the drilling oftest wells-and the taking· ofsoil borings; provideq, however, 
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tha~ any invasive testing shall be subject to Seller's sole but reasonable approval of City's work. 
plan. City shall not alter or damage the Property in more than a de minim us manner as: is 
customary for the type of survey or inspection being undertaken and City shall promptly repair 
any such damage following the completion of such survey or inspection. City shall not permit . 

. any mechanics' liens to be filed against all or any part of the .Property. City hereby agrees to .. 
indemnify, defend with counsel reasonably selected by Seller,and hold Seller and its Agents, as 
well as any Agents of the foregoing, harmless from and against any and all loss, damage, injury, 
claim, lien, liability, suit, cost, including, without limitation, attorneys' fees and costs, or expense 
(collectively, "Claims") actually incurred.by Seller arising out of actions taken by City or its· 
Agents or their respective employees, contractors, consultants, agents or representatives pursuant 
to this section, except to the extent such Claims arise from the gross negligence or willful 
IJlisconduct of Seller or any of its Agents. The foregoing Indemnity shall not include any claims 
resulting from the discovery or disclosure of pre-existing environmental conditions or the ncin- · 
negligent aggravation ·of pre-existirig environmental conditions on, in, under or about the 
Property, including the Improvements. In the event this Agreementis termin.ated for any reason 
other than. Seller's default hereurtder, City shall restore the Property to substantially the condition 
it was found subject to applicable laws. The indemnity in this Section shall survive Closing and 
termination qfthis Agreement.· · · 

City agrees t.hat s.ny inspection, test or other study or analysis of the Property shall be 
performed at City's sole cost and expense, and in accordance with applicable law. · 

City agrees that City's third-party Agents accessing the Property at City's direction will be 
covered by not less than $1,000,000 commercial general liability insurance (with, in the case of 
such coverage, a contractual liability endorsement, insuring its indemnity obligations under this 
Agreement).insuring all·activity and conduct Of City's third-party Agents and such persons while 
exercising such right of access and naming Seller and McMorgan & Company LLC as additional 

·insured, issued by a licensed insurance company reasonably acceptable to Seller. Seller 
acknowledges that City is self-insured and self-funded to cover all activity and conduct of City 
and its employees pursuant to this Section. Neither. City nor the insurers of its third party Agents 
shall have the right to pursue Seller for any c.laini covered by such insurance or self-insurance. 

5.1 . · City's Conditions to Closing. 

. The following are conditions precedemtto City's obligation to purchase the PropertY 
(collectively, "Conditions ·Precedent"): . . . · · · · 

(a) City shall have reviewed and approved title to the Property, as follows: 

. · · · · (i) · City. acknowledges that Seller has delivered to City a current 
extended coverage preliminary report on the Real Property dated October 25, 2019, issuyd by 
.Title Company; accompanied by copies of all documents referred tci in the report (collectively, 
·the "Preliminary Report"). • 

(ii) · Seller shall have delivered to Buyer. copies of any existing, 
unrecorded documents in Seller's possession, that are actually known· to. Seller's Representative. 
without. any review of Seller's files, and which Seller knows:· (i) have not been delivered to or 
obtained by the City;. (ii) contain information that will have a material adverse effect on the 
Property; and that (iii) could not be discovered by the City in the exerCise of ordinary due 

· · diligence. 

. (iii) City may at its option arrange. for ail "as-built" survey of the Real 
Property and Improvements prepared by a licensed surveyor (the "Survey") .. Such survey shall 
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be acceptable to, and certified to, City and Title Company and in sufficient detail to provide. the 
basis for and tP.e Title Policy withot+t boundary, encroachment or survey exceptions. If the . 
Survey is delivered to City prior to the BOS Approval Date, then it shall be deemed acceptable to 
the City. If the Survey is delivered after the. BOS Approval Date, then it shall not provide a basis 
for termination of this AgreeiiJ.ent by the City. · 

··city shall aClvise Seller, within teii{IOJ daysfollowingtlie end--of~. 
the Due Diligence period, what exceptions to title, if any, City is willing to accept (the "Accepted 
Conditions of Title"). City's failure to so advise Seller within such period shall be deemed 
approval oftitle. Seller shall have ten (1 0) days after receipt of City's notice of any objections to 
~itle to give City: (A) evidence satisfactory to City of the removal of all objectionable exceptions 
from title or that such exceptions will be removed or cured on or before the Closing; or . 
(B) notice that Seller elects not to cause such exceptions to be removed-other than Required 
Corrections. If Seller fails to give such notice, Seller shall be deemed to have given notice under 
clause (B) above. If Seller gives (or is deemed to have given) notice under clause (B), City shall 
have until the BOS Approval Date to elect to proceed with the purchase or teiminate this . 
. Agreement. If City gives such Ijotice ele<;-ting to proceed or if City shall fail to give Seller notice 
of its election on or before th~ BOS Approval Date, City shall be deeme<f t6 have elected to 
waive its objections to title and to have accepted title "as is" except for the Required Corrections 
and ·an matters affecting title to the Property shall be Accepted Conditicms of Title. If Seller 
gives notice pursuant to Clause CA) and fails to remove any such objectionable ~xceptions from 
title prior to the .Closing Date, and City is unwilling to take title subject thereto, and if such 
objectionable exceptions are Required Corrections, the:n Seller shall be in default hereunder and 
City shall have the rights and remedies provided herein or at law or in equity. If the preceding 
sentence would apply, but does nqt, solely because the objectionable expeptions are not Required 
Corrections, then Seller shall not be in default, this Agreement shall terminate and neither party · 
shall have any further obligations·under this Agreement except for those obligations that are 
intended to survive any termination of this Agreement. 

(iv) City's review and approval, within the Due DiligencePeriod, of the . 
physiCal and environmental conditions of the Property, including, without limitation, structural, 
mechanic_al, ·electrical and other physical conditions of the Property. Such review may include. _ 
an examinatiqn for the presence or absence of any Hazardous Material. City shall be responsible 
for performing or arranging any such reviews at City's expense. As used herein, the term · · 
"Hazardous M~terial" shall rriean any material_that, because of its quantity, concentration or 

··physical or chemical characteristics, is deemed by any federal,· state or local goyernment3.l 
a,uthority to pose a present or potential hazard to human health or safety or to the environment. 
Hazardous Material includes, without limitation, any material or substance defmed as a . 
"hazardous substance," or "pollutant" or "contaminant" pursuant to the Comprehensive 
EnviroilJ!l-ental Response, Compei;LSation and Liability Act of 1980 ("CERCLA", .also commonly 
known as the "Sup~rfund".law), as amended, (42 U.S.C. Section 9601 et seq.) or pursuant to 
Section 25281 ofthe 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 ofthe Improvements or are 
naturally occurring substances op. or aboutthe Property; petroleum, including crude oil or any 
fraction thereof, natural gas or natural gas liquids; and "source," "special nuclear" and "by
product" material as defmed in the Atomic Energy Act of 1985, 42 U.S.C. Section 3011 6t seq. 

. . . 

. {b} City's review and approval, on or before the BOS Approval Date, ·of Schedule 
1 attached as Exhibit J ("Schedule P), which sets a list of reports concerning Hazardous 
Materials affecting the Property that Seller has delivered to the City prior to the execution of this 
Agreement. · · 
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(c) City's review and approval, within the Due Diligence Period, ofthe 
compliance of the Property with all applicable laws, regulations, permits and approvals. 

·. (d) City's review and approval, within the Due Diligence Period, of the . · . 
documents delivered to the City by the Seller prior to the date of this Agreement (collectively, 

·the "Documents"); and (ii) such other information relating to the Property that is specifically 
requested by City of Seller iri writing and, if in Seller's possession, delivered by Seller to City 
during the Due Diligence Period (collectively, the "Other Information"). ·· 

(e) City's review and approval, by February 25, 2020 or such earlier date on 
which the City's Board of Supervisors approves the transaCtion contemplated herein (the "BOS 
Approval Date"), utility bills and other information already delivered to City concerning the 
operating expenses of the Property. 

. . . ' 

(f) . City's review and approval, within the Due Diligence Period, of: (i) all· 
existing and pending leases and other occupancy agreements listed on Schedule 1 of Exhibit F 
("Assigned Leases"), (ii) tenant correspondence files, and (iii) a current rent roll for the Property, 

· prepared by Seller ih such form as Seller uses in the operation of the Property. 

(g) Seller's obtaining and delivering to City, before the Ciosmg Date, tenant 
estoppel certificates in form and substance reasonably satisfactory to City from any and all 
tenants occupying any portion of the Property. Such c~rtificates shall be sul;:>stantially in the 
form a~¢hed hereto as Exhibit G and shall be dated no earlier than thirty (30) days priot to the 
Closing Date and delivered to the City within two (2}busmess days after Seller's receives each 

·such estoppel certificate as completed by each of such tenants. Each estoppel certificate shall be 
·deemed acceptable to the City if the City does not raise reasonable objections thereto within five 
(5) days after tl].e estoppel certificate is deliv~red to the City. Notwithstanding the foregoing, to 
the extent Seller.is unable, despite its commercially reasonable efforts, to obtain estoppel . 
certificates, Seller may, as to each missing estoppel certificate, warrant and represent to City, 
with respect to such missing estoppel certificate, as of the date represented and warranted, to 
Seller's current, actual knowledge, except as qualified by Seller, the following information 
concerning the lease that is the subject of such representation by Seller: (A) that the Assigned 

·Lease for is in full force and effect; (B) the amount of the. tenant's security deposit; (C) the date· 
through which rent has been paid; and (D) that neither Seller nor the tenant, is in default under 
such Assigned Lease. City shall be obligated to accept such a certification in lieu of any such 
missing estoppel certificate. The representations and warranties in. the certificate of Seller shall · 
survive the.Closing. Seller's maximum liability to City in connection with any such certification 

· by Seller, or any failure to obtain such estoppel certificate due to Seller's failure to use 
commercially reasonable efforts to obtain the sat)ie, shall not exceed Ten Thousand and No/1 00 
Dollars ($10,000.00). Seller shall not be in default if any estoppel certificate is not obtained 
provided that Seller uses coinmercially reasonable efforts, not including litigation or any threat 
oflitigation,to obtain such estoppel certificates. Seller may extend the Closing Date hereunder 
to a date which is ten (1 0) days after estoppel certificates meeting the requirements of this ' 
Section are obtained, but in no_event.shall such eXtension exceed thirty (30) days. 

(h) Seller shall not be _in default inthe performance of any covenant or agreement 
to be performed by Seller under this Agreement, and all of Seller's representations and warranties 
·contained in or made pursuant to this Agreement shall have been true and correct when made and 
shall be true and correct as of the Closing Date. At the Closing, Seller· shall deliver to City a 
certificate certifying that each of Seller's representations and warranties contained in Section 8.1 
[Representations and Warranties of Seller] below are true and correct as of the Closing Date· 
except as qualified in the certificate. If such certificate is qualified, such qualification shall (i) be 
deemed to modify the representations and warranties of Seller and (ii) shall, if material, give c.ity 
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the right to terminate this Agreement, without recourse to the Seller urile.ss the material 
qualification is due to S,eller's intentional fraud, and to receive a return of the Deposit. 

(i) The physical condition ofth~ Property shall be ~ubstantially the Sart;le on the 
Closing Date as on the date of City's execution ofthis Agreement, re!1,sonable wear and tear and 

·loss ~y casua~ty e~c~p!ed ~j~c!_!Q_th~_P!9.Y.g;iQ!J.S oi_S(;lc.ti()n9.1 J].is~ ofLoss]), an~ as of the · 
Closing Date, there shall be no litigation or administrative agency ot other governmental 
proceeding, pending or threatened, which.a:fter the .Closing· would riuit~rially.adversely affect. the 

. ·value of the Property or the ability of City to operate the Property for its intended use, and no 
proceedings shall be pending or threatened which could or would cause the change, 
redesignation or other modi:i;ication of: (a) the zoning classification of the Property; or, (b) any 

·building or environmental code requirements applicable to, any of the Property. . . . ' . "' 

. G) Title Company shall be coill.mitted at the Closing to issue to City, or its 
nominee, (i) the Title Policy as provided in Section.3.2 [Title Insurance]. 

(k) City and Seller, prior to the Effective Date, will.have negotiated a lease 
agreement between Seller as tenarit and Buyer as landlord,.to be entered into on the Closing 
Date; a form of which is attached hereto as Exhibit E ("Seller's Leaseback"). 

(I) City's review and approval, of the Assumed Contracts on Schedule 2 
[Assumed Contracts] of Exhibit F, setting forth a list of all of the contracts or agre~me'r).ts that, to · 

. the extent assignable, shall be assigned to, anc:). assumed by, City at Closing (the "Assumed . 
Contracts"), together with true and accurate copies of all such documents. City shall be. deemed 

. to have approved all such Assumed Contracts, and shall assume them, if the City does not 
terminate this Agreement on or before the BOS Approval Date. City may request that ariy of the 
Assumed Contracts pe terminated by Seller on the Closing Date. At or before the Closing, Seller 
.shall terminate ariy contracts or agreements not to be assumed by City, without liability to City, 
to the extent' that they may be terminated on the Closing Date, without breach, with notice on the· 
Closing Date and if so terminated such contracts shall no.longer be Assumed Contracts. 
Contracts that may not be terminated as of the Closing :Pate with such notice shall be assumed 
by the City and terminate~ by the City after the· Closing. 

(m)The City's Mayor and the Board of Supervisors, in the respective sole 
discretion of each, shall have enacted a resolution approving, adopting and authorizing this 
Agreement and the transactions, on or before one (1) business day before the Closing Date. In 
the ev~nt such·enactment is not fmal and signed by the Mayor on or before such date, Seller shall 
have the right to teqninate this Agreement. · · · · 

. · (n} Seller shall.have delivere.d the items described in Section 6.3 below [Seller's 
Delivery of Doctiments] on' or before the Closing. .' . · . . 

. ' 

. ( o) Title Company shall have agreed to be the real estate reporting person for the 
Cl?sing in compliance with the Reporting Requirements (as defmed in Section 6·.6 below). 

The Conditions Precedent contained in the foregoing Subsections @ through (g) are 
. solely for the benefit of Ciry. If any·condition Precedent is not satisfied, City shall have the 
right in its sole discretion either to waive in writing the. Condition Precedent in. question ahd 
proceed with the purchase or,·in the. alternative, terminate this Agreement, provided that the 
Conditions Precedent described ih item (m) above may not be waived. The waiver of any . 
Condition Precedent shall not relieve· Seller of any liability or obligatiQn with respect to any 
representation, wan;anty, covenant or agreement of Seller. Any ofthe Conditions Precedent that 
are to be satisfied or waived during the Due Diligence period shall be deemed satisfied.if:the 
City does not elect to terminate· this Agreement during the Due Diligence period. Any of the 

. . ' . 
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Conditions Precedent that are to be satisfi~d or waived by the BOS Approval Date shall be 
deemed satisfied if the City does not elect to terminate this Agreement on or before such date; In 
addition, the Closing Date may be .extended, at Seller's option, for a reasonable period of time 
·specified by Seller, to allow any of the other Conditions Precedent to be satisfied, subject to 
City's further right to terminate this Agreement upon the· expiration of the period of any such 
extension if all such Conditions Precedent have not been satisfied. · . · · 

In the eventthe sale of the Property is not consummated because of a default unqer this 
Agreement op. the part of Seller or if a Condition Precedent cannot be fulfilled because Seller · · 
frustrated such fulfillment by some a:ffmnative act or negligent omission, City may, at its sole 
election, either (1) terminate this Agreement by delivery of notice of termination to Seller, 
whereupon Seller shall pay to City any title, escrow; legal and inspection fees incurred by City 
and any other expenses incurred by City in connection with the performance of its due diligence 
review o.f the Property (it being understood that Seller shall not be requited to reimburse any 
such costs or expenses in excess of $50,000 in the aggregate), and neither partY shall have any 
further rights or obligations hereunder, or (2) continue this Agreement pending Gity's action for · 
specific performance of Sell~r's obligations under Section 6.3 below, provided that any action for 
specific performance must be initiated no later than ninety (90) days after the date that Closing is 
otherwise required to occur under this Agreement. · 

5.2 . Cooperation with City 

Seller shall c~.operate with City and do all co~ercially rea~onable acts as may be 
reasonably requested by. City with regard to. the fulfillment of any Conditions Precedent 
including, without limitation, execution of any comniercially reasonable documents, applications 
or permits. Seller's representations and WliiTanties to City shall not be affected or released by 
.City's waiver or fulfillment of any Condition Precedent. Seller hereby irrevocably auth9rizes 
City and its Agents to make ali inquiries with and applications to any person or entity, including, 
without limitation, any regulatory authoritY with jurisdiction as City may.reasonably require to 

· complete its due diligence investigations. Provided, however, no such applications or inquiries 
Will have any material impact upon ·nor will they be binding upon the Prop~rty unless. and until . 
City closes upon an<l. is the owner of the Property. 

6. ESCROW AND CLOSJNG 

6.1 Opening of Escrow . 

On ot before th({ Deposit Date (as defmed in.Article 2 [Purchase Price]), the parties shall 
open escrow by depositing an executed counterpart of this Agreement with Title Company, and 
this Agreement shall serve· as instructions to Title Company as. the escrow holder for · 
consummation of the purchase. and sale contemplated hereby. Seller and City agree to execute 

. such additional or supplementary instructions as. may be appropriate to enable the escrow holder 
to comply with the terms of this Agreement and close the transaction; provided, however, that in 
the everit of any conflict between the provisions of this Agreement and any additional 
suppJementary instructions, the terms of this Agreement shall control. 

6.2 Closing Date · 

The consummation of the purchase and sale contemplated hereby (the "Closing") shall be 
· held and delivery of all items to be made at the Closing under the terr.ns of this Agreement shall 

be made at the offices of Title Company located·at One Embarcadero Center, Suite 250, 
San Francisco, California 94111, on March 27, 2020,. or on such earlier date as City notifies. 
Seller with at l~ast five (5) business days' advance notice (the "Closing Date"), subject to the 
provisions of Article 5 [Conditions Precedent]. In no event shall the Closing occi.rr before March 
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6, 2020. The.Closing shall occur.no later thari 10:00 A.M., Pacific Standard Time, on the 
Closing D'ate ... The Closing Date may not be extended without the prior .written approval of both 
Seller and City, except as otherwise expressly provided.in this Agreement. In the ev:ent the . 
Closing does not occur on or before the Closing Date, Title Company shall, unless it is notified 
by both parties.to the contrary within five (5) days after the Closing Date, return to the depositor 
thereof items which may have ]:,een deposited hereunder. Any, such return. shall not, however, 

- ··l:iniit the provisions hereof or otherwise relieve either partyhere~o of any li:;ibility it m:ayhave for-
its wrongful failure to close. · · 

6.3 Seller's Delivery of Documents 

At or before the Closing, Seller sh~ll deliver to City, or the Nominee, through escrow, the . 
·following: · · 

(a) a duly executed and acknowledged Deed; 

(b) d,uly executed Bill of Sale; 

(c) four (4) duly executed counterparts of the Assignment of.Leases and 
Assumed Contracts; · 

(d) duly executedtenant estoppel certificates or Seller certificatiol).s for each of 
the Leases as required pursuant to Section 5.1 (g) hereof; 

·(e) four (4) duly executed counterparts ofthe Seller's ~easeback; 
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6.4 City's Delivery of Documents and Funds 
' ' . 

At or before the Closing, City, or the Nominee, shall.deliver to Seller through escrowthe 
following: · · 

(a) an acceptance of the Deed executed by City's Director of Property; 

(b) Declaration of Restrictions executed by the.City's Director ofProperty; 

(c) four (4) duly executed counterpa,rts of the Assignment of Leases and Assumed 
Contracts; 

(d) foi.rr ( 4) duly executed counterparts of the Seller~ s Leaseback;. 

(e) a closing statement in form and content satisfactory to City and Seller; 

. (f) such eyidence as may be reasonably required by Title Company with respect 
to the authority of the person( s) executing the documents required to be executed by or. on behalf 
of City; and · · · 

(g) the Purchase Price, as provided in A.rticle 2 hereof .. 

6.5 Other Documents · 

Seller and City shall each deposit such other instruments as are reasoiui.bly requiTed by· 
. Title Company as escrow holder or oth~rwise required to close the escrow and consummate.the 
·purchase of the; ~roperty i:p. accordance with the terms· hereof. · 

6.6 . Title Company as Real Estate Reporting Person 

Section 6045( e) of the United States Internal Revenll.e Code of 1986 and the regulations 
promulg<1.ted thereunder (collectively, the "Reporting Requirements") require that certain 
information be made to the United States Internal Revenue Servic~, and a statement to be 
furnished to Seller,. in connection with the Closing. Seller and City agree that if the Closing 

· occurs, Title Company will be the party responsible for closing the transaction contemplated in 
this Agreement and is hereby designated as the real estate reporting'person (as defmed in'the · 
Reporting Requir·ements) for such transaction. Title Company shall perform all duties required 

· of the real estate reporting·person for the Closing under the Reporting Requirements, and Seller 
and City shall each timely furnish Title Company with any information reasonably requested by' 
Title Company arid necessary for the perfomiance of its duties under the Reporting 
Requirements with respect to the Closing. 

7. ·EXPENSES AND TAXES 

7.1 Rent and Other Apportionments . 

The following are to be apportioned through e~crow as ofthe Clos~g Date with Selier 
responsible for or entitle to amounts allocable to the period prior to the Closing Date and City 
being responsible for or entitled to amounts allocable to the Closing Date and periods following 
the ClosingDate: · 
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(a) R(mt 

Rent under the Assigned Leases shall be apportioned as of the Closing Date, 
regardless of whether or not such rerithas been paid to Seller. With respect to any rent arrearage 
arising under the Assigned Leases, after the Closing, City shall pay to Seller any rent actually 
collected which is applicable to the petiod preceding the Closing Date; provided, however, that 
all renf collect"ed by City shall fie applieaT:ITst tq all iillpaid rent accruing on and after the Closing 

· Date, and then to unpaid rent accruing prior td .the Closing Date. City shall take reasonable steps 
to recover li:n.Y rent arrearage (i.e.· including such arrearages in rent inv()ices sent to the tenants) 
but shall not be required to bring suit against any tenant. Seller shall be permitted to take . 
reasonable actions to collect unpaid rGnt allocable to the period prior to the Closing from the· 
tenants. · 

(b) Lea~ing Costs · 

Seller shall.pay the leasing commissions and teriant iinprovement costs accrued in 
· connection with. any Lease executed on Qr before the Closing and listed. on Schedule 7.1 (b) 
attached hereto. City shall be entitled .to a credit against the Pl,lrchase ·Price for the total sum of 
all security deposits paid to· Seller by tenants under any Assigned Leases, to the extent not · 

·utilized by Seller prior to the Closing. · . . . 

·{c) Other Tenant Charges 
. . 

Where the Assigned Leases contain tenant obligations for taxes, common area 
expenses, operating expenses or additional charges of any other nature, and where Seller shall 
have collected any portion thereof in excess of amounts owed by S.e~er for such items for the · 
period prior to the Closing Date, there shall be an adjustment and credit given to City on the. . 
Closing Date for such excess amounts collecte'd. City shall apply all such excess amounts to the 
charges owed by the tenants for such items and,· if required by the Assigned Leases, shall rebate 
qr: credit tenants with any remainder. If, within ninety (90) days after Closing, it is determined 
that the amount collected during Seller's ownership period exceeded expenses incurred quring . 
the'sanie period. by more than the amount previously credited to City at Closing, then Seller shall 
promptly pay the deficiency to City. · · · 

(d) Utility Charges 

Seller shall '(lse commercially reasqnable efforts to cause all the utility meters to 
be read on the Closing Date; and will be responsible for·the cost of all utilities used prior to the 
Closing Date. If a meter reading is unavailable, the parties shall close on a reasonable estimate 
and shall be trued up within ninety, (90) days after Closing. All utility deposits paid by Seller 
shall remain the property of Seller and City shall reasonably cooperate to cause ·such deposits to 
be returned to Seller to the· extent Seller is entitled thereto. 

(e) Other Apportio~ments 

· • Amoluits payable under any contracts assUmed pursuant hereto, annual or 
periodic permit or inspection fees· (calculated on the basis. of the' period covered), and liability for 
other normal J:>roperty operation and :maintenance expenses and other recurring costs shall be 
apportioned as ·of the Closing D11te. 

7.2 Closing Co~ts 

City shall pay the cost of any Survey, the premium for the Title Policy and the cost of the 
endorsements thereto, and e~crowand recording fees. Seller shall pay the cost of any transfer 
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taxes applicable to the sale and the sales tax on any Persona~ Property. Seller shall be . 
responsible for all costs incurred in connection with the prepayment or satisfaction of any loan, .. 
bond or other indebtedness secured by the Property including, without limitation, any 
prepayment fees, penalties or charges. City shall pay for any modifications or upgrades to the 
Property triggered by the transaction or by any transfer contemplated in this Agreement. Any 
other costs and charges of the escrow for the sale not otherwise provided for in this Section or. 
elsewhere in this Agreement shall' be allocated in accordance with the closing customs for the 
City and County of San Francisco, as deten:nined by Title Company. 

7.3 Real Estate Taxes and Special Assessments 

General real estate taxes· payable for the tax year prior to year of Closing and all prior 
· years shall be paid by Seller at or before the Closing. General real estate taxes payable for the 

tax year ofthe Closing shall be prorated through escrow by Seller and City as of the Closing 
Date with City responsible for the Closing 'Date and perio.ds following the Closing Date. At or . 
before. the Closing, Sellc:r shall pay any installments of any special assessments against the . · 
Property that are due prior to the Closing, including, without limitation, ipterest payable thereon, 
put only to the extent such installments are allocable to the period prior the Closing Date . 

. 7.4· . Preliminary C!osingAdjnstment · 

.Sellet and City shall jointly prepare a preliminary Closing adjustment ori. the basis of the 
Assigned Leases .and, to the extent applicable, the Assumed Contracts, and other sources of · 
income and expenses, and shall deliver such computation to Title Company prior to Closing.· 

7.5 . . Post-Closing Reconciliation 

If any of the foregoing prorations cari.not be calculated accurately on the Ck>sing Date, 
then they shall be calculated as soon after the Closing Date as feasible. Either party owing the 

· . other party a sum of money based on such subsequent prorations shall promptly Pl'!-Y such sum to. 
the other party. No adjustments to any prorations shall be made later than the date which is 180 
days after the Closing Date. · _ . · · · · . · . · 

-7.6 ·Survival 

The provisions of this-Section shall survive the Closing. 

8. REPRESENTATIONS AND WARRANTIES 

8.1 ~epresentations and Warranties of Seller 

As used in this Agreement, "Seller's knowledge" o.r words having.the same meani:b.g (e.g., 
"Seller knows'', "to the knowledge of Seller's Representative, etc.) shall mean the present, actual· 

. knowledge of Joe Maraccini ("SeHer's Representative"), without investigation or review of files 
relating to the Property. Seller's knowledge does not include logical conclusions from known · 
facts. Such person(s) have no personal liability for any matter set forth in or relating to this 
Agreement. Seller represents and warrants to and covenants wi~h City as follow13: 

(a) To Seller's knowledge, there are. not riow, and at the time of the Closing will 
not be, any material physical or mechanical defects of the Property, and no violations of any 
laws, rules or regulations applicable to the Property, except such violations that would be cured · 

. by the discontinuation of all business operations within the improvements or the demolition of all 
remaining improvements on the land. 
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. . (b) To Seller's lrnowledge, the Assigned Leases, Assumed Contracts. Documents 
and Other· Information furnished to City are and at the time of Closing will be true, correct and 
complete copies of the versions of such documents in Seller's possession. · 

(c) [Intentiomilly Omitted]. 
---- - .. ·-· ··--- . ··-· .... ····-··-

. · (d) Seller does-nothiveknowledge of any condemnation, either fustituted or 
planned to be instituted by any governmental or quasi-governmental agency other than City, . 
which could detrimentally affect the use, operation or value of the Property. · · 

. (e) To Seller's lrnowledge, all water, sewer, gas, electric, telephone, and drainage 
facilities and all other ·utilities required by law or by the normal use and operation of the Property 
are and at the time of Closing will be installed to the property lines of the Property. 

• (f) To Seller's lrnowledge and except as otherwise disclosed in the Documents ·or 
otherwise obtained by City .during the Due Dilig~nce Period, there m:e no claims or actions 
pending or threate~ed in writing involving the location of any fence or boundary. 

' . 
(g) To Seller's lrnowledge; there is no litigation pending, threatened.in writing, 

· against Seller that arises out of the ownership of the Property or that might detrimentally affect 
the use or operation of the Property for its intended purpose or the yalue of the Property or the 
ability of Seller to perform its obligations under this Agreement. 

· (h) Seller has not granted. any option or right of first refusal or first opportunity to 
any third party to acquire any interestin any of the Property. · 

(i) Seller is a limited liability company duly organized and validly existing under · 
the laws of the State of California and is in good standing under the laws. of the State of · 
. Califoniia; this Agreement and all 'documents executed by Seller which are to be delivered to 
. City at the Closing are, or at the Closing will be, duly authorized, executed and delivered by 
Seller, are, or.at the Closing will be, legal,. valid and binding obligations of Seller, enforceable 
against Seller in accordance with their respective terms, and do npt, and at the Closing will not, 
violate any provision of any agreement or judicial order to which Seller is a party or to which 
Seller or the Property i~ subject. · 

G) Seller r:epresents and warrants to City that it has not been suspended, 
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local 
governmental agency. In the event Seller has been so suspended, disbarred, disciplined or 

. prohibited from contracting with any governmental agency, it shall immediately notify the City · 
of same and the reasons therefore together with any relevant facts or information requested by 
City. Any such suspension, debarment, discipline -or prohibition may result in the termination or 

. suspension of this Agreement. 

(k) To. Seller's kno~ledge, Seller lrnows. of no facts that would prevent City from· 
using and operating the· Property after Closing in the normal manner of the. Property's current use 
as -of the Closing Date. . . ·· · 

(I) To Seller's lrnowledge, the Seller's documents listed _in Schedule 1 comprise 
all the Phase I or Phase II environmental reports that Seller has obtained for the Property. 
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Sched~le 1 also includes disclosures regarding asbestos at the Property, the remediation of the 
same, and a disclosure regarding certam assessments on the Property. 

. (m) Except for the Assigned Leases ancj. Assumed Contracts and the Seller's 
Leaseback, at the time of Closing there will be no leases or other occupancy agreements 

. affecting any of the Property. At the time of Closing there will be no outstanding wdtten or oral 
contracts made by Seller for any work on any of the Improvements that have not been fully paid 

. for. · · 

(n) S~ller is not a "foreign person" within the meaning ·Of Section 1445(f)(3) of 
tht; Federal Tax Code. · 

( o) [futentionally Omitted] . 

(p) No brokerage or similar fee is due or unpaid by Seller with respect to any 
Lease. No brokerage or similar fee shall be due or payable on account of the exercise of, without 
limitation, any renewal; .extension or expansion options arising under any Leases. 

( q) [futentionally Omitted] 

8.:2 "As.,.Js" Purchase 

EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES SET 
.FORTH IN THIS AGREEMENT, INCLUDING SECTION 8.1 ABOVE, SELLER IS 
CONVEYING, AND CITY IS ACQUIRJNG, THE PROPERTY "AS .IS," "WHERE IS," AND 
"WITH ALL FAULTS AND. DEFECTS," LATENT AND PATENT. EXCEPT FOR THE . 
EXPRESS REPRESENTATIONS, SELLER HAS NOT MADE, DOES NOT MAKE AND 
SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES, 
·coVENANTS, AGREEIYIENTS, OR GUARANTIES OF ANY KIND OR CHARACTER 
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, 
~RESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO (A) THE 
NATURE, ·QUALITY OR CONDITION OF THE IMPROVEMENTS OR THE PROPERTY, 
INCLUDING, WITHOUT LIMITATION, THE WATER, SOIL, AND GEOLOGY, OR THE 

·PRESENCE OR ABSENCE OF ANY POLLUTANT, HAZARDOUS WATER, GAS OR .. 
SUBSTANCE OR SOLID WASTE ON OR ABOUT THE PROPERTY; .(B) THE INCOME TO . 
BE DERIVED FROM THE PROPERTY, (C) THE SUITABILITY OF THE PROPERTY FOR 
ANY AND ALL ACTMTIES AND USES WHICH CITY MAY INTEND TO CONDUCT 
THEREON, (D) THE COMPLIANCE OF OR BY THE PROPERTY OR ITS ·oPERATION 
WITH ANY LAW,S, RULES~ ORDINANCES OR REGULATIONS OF ANY . 
GOVERNMENTAL AUTHORITY OR BODY HAVING JURISDICTION INCLUDING, 
WITHOUT LIMITATION, ALL APPLICABLE ZONING LAWS, (E) THE HABITABILITY, 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE OF THE 
PROPERTY, (F) THE ACREAGE, SQVARE FOOTAGE OR V ALU.ATION OF THE 
PROPERTY, (G) ANY TAX CONSEQUENCES OF TBE TRANSACTION 
CONTEMPLATED HEREBY, OR (H) ANY OTHER MATTER RELATED TO .OR 
CONCERNING THE PROPERTY (COLLECTIVELY, THE "DISCLAIMED MATTERS"), 

. CITY SHALL HAVE NO RIGHT TO SEEK RECOURSE AGAINST SELLER ON ACCOUNT 

. OF ANY LOSS, COST OR EXPENSE SUFFERED OR INCURRED BY CITY WITH 
REGARD TO ANY OF THE DISCLAIMED MA TIERS. BY ITS PROCEEDJNG TO 
CLOSING HEREUNDER; CITY ACKNOWLEDGES THAT CITY, HAVING BEEN GIVEN 
THE OPPORTUNITY TO INSPECT THE PROPERTY, IS RELYING SOLELY ON ITS OWN 
INVESTIGATION OF THE PROPERTY AND NOT ON ANY INFORMATION PROVIDED 
BY OR ON BEHALF OF SELLER OR ANY STATEMENT, REPRESENTATION OR 
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OTHER ASSERTION MADE BY SELLER WITI:I RESPECT TO·Tiffi PROPERTY EXCEPT 
FOR TI:IE EXPRESS REPRESENTATIONS. CITY HEREBY W AlVES, RELEASES AND 
DISCHARGES ANY CLAIM IT HAS, MIGHT HAVE HAD OR MAY HAVE AGAINST 
SELLER WITH RESPECT TO THE DISCLAIMED MATTERS. 

All of Seller's representations that are deemed to be made as of Closing shall be deemed to be 
revised pursuant to any information discovered by Buyer or disclosed by or on behalf of Seller in 
any written update prior to or as of the Closing. In the event any such update dis doses cha:t;1ges 
to .the representations and warranties set forth in Section 8.1, then it shall not be a default by 
Seller hereunder. In addition, to the extent City has actuallrn.owledge, or is deemed to have 
knowledge as set forth below, prior to the BOS Approval Date, that any representations or 
warranties made by Seller are inaccurate, untrue or incorrect in any way, if City nonetheless. 
proceeds to Closing hereunder, such representations and warranties shall be deeined modified to 
reflect such actual knowledge (or deemed knowledge) of City and sl.l-ch inaccuracy, untruth or 
incorrectness shall not constitute a failure of the condition to closing set forth in Section 5.1. For 
purposes of this Agreement, City shall be deemed to have l<nowledge ·of any i:t;laccuracy, untruth 
or incorrectness in the representations or warranties made by Seller if such inaccuracy, untruth or 
incorrectness is revealed by (i) any document or information identified on ariy of the exhibits 
and/or schedules attached tb this Agreement, and/or any Due Diligence activities conducted by 
City, or (ii) any of the Documents, or (iii) any other document, plat or other writing disclosing 

. information first learned of by Seller after the date hereof that, within five (5) business days after 
Seller's knowledge of the same, is made available by Seller in writing to City (by 8;ny method 
permitted hereunder). Notwithstanding anything set forth in the foregoing provision~ or · . 
elsewhere in·this Agreement but subject to this Section 8.2, Seller shall not be relieved from any 
liability for, and City retams all rights and remedies for and in respect of, any fraud or intentional 
misrepresentation by Seller:. · · 

8.4 Remedies; 

·seller's obligations respecting Seller;s representations and warranties shall continue after . 
the Closing for. a period of only six ( 6) months, and if City fails to notify Seller as to a breach of 
any of Seller's representations and warranties within six (6) months after the Closing Date, 

· Seller's liability and obligationS with respect to Seller's representations and warranties and · 
City's rights and remedies in respect thereto shall be of no further force or effect. The provisions 

. of this Section shall survive beyond the Closing, or any termination ofthis Agreement for the 
period specified in this Section. 

9. RJSK.OF LOSS AND POSSESSION 

9.1· Risk of Loss · 

If any of the Property is damaged or destroyed prior to the Closing Date, or if · 
condemnation proceedings are commenced against any of the Property, then the rights and 
obligations of Seller and City hereunder shall be as follows: · 

. (a) If such damage or destruction is fully covered by Seller's insurance except for· 
the deductible amount thereunder,. and the insurer agrees to timely pay for the. entire cost of such 
repair,.and such damage or destruction would cost less than One Million and 00/100 Dollars 
($1,000,000) (the ''Threshold Damage Amount") to repair or restore, thenthis Agreement shall 
remain iri full fo;r~e and effect and City shall acquire the Property upon the terms and conditions 
set forth herein. In suqh event, City shall receive a credit against the Purchase Price equal to 
such deductible amount, and Seller shall assign to City at Closing all of Seller's right, title and 
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interest In and to all proceeds of insurance on account of !)UCh damage or desti;uction pursuant to · 
ari. instrument satisfactory to City. .. · · · 

.. (b) .If such damage or destruction is not fully covered by Seller's insiJrance, other · 
than the deductible amount, and would cost less than the Threshold Damage Amount to repair or 
restore, :then the· transaction contemplated by-tl:iis Agreement shall be consUmmated with City 
receiving a credit against the Purchase Price at the Closing in an amount reasonably determined 
.by Seller and City (after consultation with unaffiliated experts) to be the 'cost of repairing such 
damage or. destruction .. · · 

· · (c) If the cost of such damage or destruction would equal or exceed the Threshold. 
· Damage Amount, or if condemnation proceedings are col11Ilienced against any of the Property, 

then, City shall have the right, at its electi_on, eitht:Jr to terminate this Agreement in its entirety, or 
o:qly as to that portion of the Property damaged. or destroyed or subject to·condeinnation 
proceedings (in which case there shall be an equitable adjustment to the Purchase Price), or to · 
not terminate this Agreement and purchase the Property (or the portion not damaged or affected 
by condemnation, as the case may be). City shall have thirty (30) days after Seller notifies. City 
that an event described in this Subsection (c) has occurred to make such election by delivery to 
Seller of an eleCtion notice. City's failur.e to deliver such notice within such thirty (30)-day · 
period shall be deemed City's election not to terminate this Agreement. If this Agreement is 
terminated in its entirety or in part pursuant to this Subsection (c) by City's delivery of notice of 
termination to Seller~ then City and Seller shall each be released from all obligations hereunder 
pertaining to that ·portion of the Property affected by such termination. If City elects not to . · 
terminate this Agreement, Seller· shall notify City of Seller's intention to repair such damage or 
destruction, in which case this Agreement shall remain in full force and effect, or notify City of 
Seller's intention to give City. a credit against the Purchase Price at the Closing in the amount 
reasonably determined by City and Seller (after consultation with unaffiliated experts) to be the 
cost of repairing such damage or destruction and; in the event of a result of such condemnation 
proceeding, the value of any Property taken as a result of such proceeding, in which case this 
Agreement shall otherwise remain in full force and effect~ and Seller shall be entitled to any 
proceeds of insurance or condemnation awards. Any repairs elected to. be made by Seller 
pursuant to this Subsection shall be made within one hundred eighty (180) days following such 
damage or destruction and the Closing shall be extended until the repairs are substantially· 
completed. As used in this Section, the cost to repair or restore shall iil~lude the cost of lost · 
rental revenue, includmg additional rent and base rent. . . . . . ·, 

9.2 Insurance· 

Through the Closirig Date, Seller shall.contiriue to mairitain, ·at Sell,er's sole cost and 
expense, the insurance it has in place as of the date of this Agreement or any renewal thereof or 
any new policy with substantially the same coverage. Seller shall furnish City with evidence of 
such insurance upon request by City. 

9.3 Possession 

Possession ofihe Property shall be delivered to City on the Closing Date, subject to the 
Assigned Leases and the Seller's Leaseback. · 

10. MAINTENANCE; CONSENT TO NEW CONTRACTS 

10.1 Maintenance ofthe Property' by Seller· 

· Between the date of Seller's exe~ution of this Agreement and the Closing, Seller shall 
maintain the Property in the condition it is in as of the date hereof, loss by casualty 
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exc.epted, shall perform all work required to be done by the landlord under the terms ofany 
Assigned Lease or Assumed Contract, and shall make all rypairs, maintenance and replacements 
of the Improvements and otherwise opel;' ate the Property .in the same nianrier as· before the 

·making of this Agreement, as if Seller were retaining the Property; provided, however, that in no 
case shall Seller be required to make any repair or improvement prior to the Closing Date if the 
cost of the same would, together with the costs of all other repairs and improvement made by . 
Seller after the date of this· Agreement, exceed, in the aggregate, the sum. of-Ten Thousand and· ·· 
No/100 Dollars ($10,000.00). · · · 

. . . 

10.2 City'.s Consent to New Contracts Affecting the Property; Termination of 
Existing Contracts 

After the date the Directo~ ofPr~pe:t;'ty submits legislation for. approval by City's Board of 
Supervisors ofthis Agreement/the Effective Date, Seller shall not enter into ?llY Lease or . 
contract, or any amendment thereof, or permit any tenant of the Property to enter into any 
sublease, assignment or agreement pertaining to the Property, or waive any rights of Seller under 
any Assigned Lease or Assumed Contract, without in each instance obtaining City's prior written 

·consent thereto, which consent in the case of any Lease shall include approval of the :fmancial 
condition of the proposed tenant, the Qonfi.guration of the space to be leased; and the term.s of 

·such Lease or contract. Notwithstanding the foregoing, if any Assumed LeaSe does not expressly . 
· forbid assignment or sublease, then the City shall not.have the right to consent to or to appr<;>ve .. 
such assignment or sublease if.Seller dete~es that consent to or approval of the same is · 
reasonable. City agrees that it shall'not unreasonably withhold or delay any such cmisent and. 
shall be deemed to have consented if the City does not reasonably withhold consent or if City 
fails to consent to. the matter in question .at least one day before. Seller is required to resp9nd to 
the tenant in question. Seller shall terminate·prior to the Closing, at no cost or expeilse to City, 
an)' and all management agreements affecting the Property. 

· 11 .. ·DEFAULT AND REMEDIES 

11.1 Seller Default . 

· If the sal~ of the Property is not co~uminated because ofa Seller default under this 
Agreement or if a Condition Precedent cannot be fulfilled because Seller frustrated such 
. fulfillment by some affirmative act or negligent omission, an.d such default or faih).re of a 
Condition Precedent is not cured by Seller within ten (10) days after City's delivery of written 

. notice to. Seller, City may; at its sole election (a) terminate thisAgreement by delivery of notice 
· of termination to Seller, whereupon (i) City will request Title Company to immediately release to 
City the Conditional Deposit/Deposit; ai:J.d (ii) Seller shall pay to City all title and escrow fees 
and all legal and inspection expenses (as shown in reasonable supporting doci.unentation) . 
incurred by City and any other expenses incurred by City in connection with the performance of 
its due diligence review ofthe.Prop~rty in an amount not to exceed iri the aggregate Fifty · 
Thousa.TI.d and 00/100 Dollars ($50,000), and neither party shall have any further rights or 
obligations hereunder, or (b) within 60 days' of Seller's default, continue this Agreement 
pending City's action for specific performance, but not damages, but, in connection with such an 
action for specific performance, City may :recover from Seller City's reasonable attorneys'. fees 
and court costs (reasonable attorneys' fees of the City's Office of the City Attorney will be based 
on the fees regularly charged by private attorneys with the equivalent number of years of 
experience in. the practice in the City of San Francisco in law firms of approximately the same : 

. number of attorneys employed by the Office of the City Attorney). City is prohibited from 
pursuing any claims against the Seller after the Closing Date with respect to: (i) any claim under 
this Agreement of which the City has knowledge prior to the ClosingDate; (ii) any claim under 
this Agreement in excess of ail aggregate o;f One Hundred Twenty Thousand and 00/100 Dollars 
($120,000.00); or (iii) any claim which the City had not described in reasonable detail in a 
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w~itten notice to Seller given within the.twelve (12) months. immediately following the Clo$ing 
Date. City waives any right is has' or may acquire to file a lis pendens against the Property. 

11.2 Buyer Default . 

. After i:he Effective Date, if the sale of the Property contemplated hereby is not 
consummated because of a default UIJ,der this Agreement by City, then City agrees to pay to 
Seller the Deposit as liquidated damages. The parties have agreed that. Seller's actual damages, 
in the event of a material default by City·, would be extremely difficult or impracticable to 
.determine. THEREFORE, BY PLACING THEIR INITIALS BELOW, THE PARTIES 

. ACKNOWLEDGE THAT THE DEPOSIT HAS BEEN AGREED UPON, AFTER 
NEGOTIATION; AS THE PARTIES' REASONABLE ESTIMATE OF SELLER'S DAMAGES 
AND AS SELLER'S EXCLUSNE DAMAGE REMEDY AGAINST CITY, IN THE EVENT 

~~ri~~~~Jk~k~~Jlf~~~~fr~1.~~~~Jc~FO~I~IR 
. EXPRESS INTEfiT TO SO LIQUIDATE ALL DAMAGES AS J;>ROVIDED IN THIS .. 

SECTION. THIS SECTION 11.2 SHALL NOT PREVENT SELLER FROM ENJOINING 
ANY BREACH OF' THIS AGREEMENT BY CITY, FROM ENFORCING ANY INDEMNITY 
OBLIGATION OF CITY, ORFROM ENFORCING SELLER'S RIGHTS UNDER SECTION · 

City ___ _ 

12. . GENERAL PROVISIONS 

12.1 Notices 

. Any notice, consent or approval required or permitted to be given under this Agreement 
·shall be in writing and shall be deemed to have been given upon (i) transmission if given by 
email serit to each email address for each party to whom notices are to be sent-for Seller or City, 
respectively, (ii)hand delivery, against receipt, (iii) one (1) day after being deposited with a · 

. reliable overnight courier ser\rice, or (iv) two (2) days after being deposited in the Unite~ States 
mail, registered or certified mail, postage prepaid, return receipt required, and addressed as 
follows: · . ·· . · · · 

City: 
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City and County of Sari Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 941 OZ · 
Attn: Director of P:roperty . . 

Re: 1939 Market Street MOHCD 
Email Address: joshua.keene@sfgov.org 

And: 

Mayor's Office of Housing and Community 
Development 
City and County of San Francisco 
1 S. Van Ness Avenue, 5th Floor 
San Francisco, California· 94103 
Attn: Director 



·with copy to: 

Seller: 

. With a copy to: 

Re: 1939 Market- MOHCD 
Email Address: ·joyce.slyn@sfgov ;org 

· K,eith Nagayama 
· .Deputy City Attorney·. 
__ Qf[lce pf.the City Attorney___ _ __ . _ 

City Hall, Room 234 · ' 
1 Dr: Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 

Re: 1939 Market- MOHCD . 
Email Address: keith.nagayama@sfcityatty.org 

·cfoMcMorgan & Company 
One Front Street, Suite 500 

· Sail Francisco, California 94111 
Attention: Mark Taylor, Partntir 
Email: mtaylor@mcmorgan.coin 

. . 
c/o McMorgan & Company 
One Front Street, Suite 5 00 
San Francisco, California 94111 

· Attention; Tracy Roshangah · 
Email: troshangah@rncmorgan.com 

c/o McMorgim & Company 
One Front Street, Suite 500 
San Francisco, Cq.lifornia 94111 
Attention: Andrew Josef, Esq. 
Email: ajosef@mcmorgan.com 

Allen MatkinsLeck Gamble M~ory & Natsis 
LLP 

·Three Embarcadero Center, 12th Floor 
San Francisco, California 94111 
Attention: Lee Gqtshall-Maxon, Esq. 
Email: lgotshallmaxon@allenmatkins.com 

Allen Matkins Leek Gamble Mallory·&. Natsis · 
LLP 
Three Embarcadero Center, 12th Floor 
San Francisco, California 94111 
Attention: Paul Nash, Esq. 
Email: pnash@allenmatkins.com 

or to such other address as either party may from time to time specify in writing to the other 
upon five ( 5) days prior written notice in th~ manner provided above. · . · . . . 

. 12.2 Brokers and Finders 

Neither party has had any contact or dealings regarding the PropertY, or any 
commu~ication in connection wit;h the subject matter ofth,is transaction, through any licensed 
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. real estate broker or other person who could claiill a right.to a commission or fmder's fee m. 
connection with the purchase and sale contemplated herein, except for Cushman an:d Wakefield 
and Tri Commercial, whose commission not to exceed three percent (3%) of the Purchase Price, 
if any is due, shall be the sole responsibility of Seller pursuant to a separate written agreement 
with such broker, and City shall have no liability whatsoever therefor. In the event that any other . 

·broker ot fmder perfect~ a Claim for a coinmis'sion or fmder's fee based upon any such contact, 
· dealings or communication, the party through whom the broker or fmder makes his or her claim 
. shall be responsible for such commission or fee and shall indemnify and hold harmless the other 
party from all claims, costs, and expenses (including, without limitation, reasonable attori:leys' 
fees and disbursements) incurred by the indemnified party in defendfug against the same. The 
l?rovisions of this Section shall survive the Closing. · · 

12.3 Successors and Assigns 

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and 
their.respective successors, heirs, administrators and assigns. City shall have the right, upon 
notice to Seller, to assign its right, title and interest in arid to this Agreement to the Nominee or 
one (1) or more assignees at any time before the Closing Date. 

12A ·. Amendments 

Except as otherwise provided herein, this Agreement may be amended or modified only 
by a written instrument executed by City and Seller. · · 

12.5 Continuation and Survival of Representations and War:ranties 

All representations and warranties by the respective parties contained herein or made in 
"Writing pursuant to this Agreement are intended to be, and shall remain~ true and corrt?ct as of the 
Closing,· shall be deemed to be material, and, togetherwith all conditions, covenants and 
indem.:b.ities made by the respective part~es contained herein. or made ip. writing pursuant to this 
Agreement (except as otherwise expressly limited or exp:;m.ded by the terms of this Agreement), 
shall survive the execution and delivery of this Agreement and the Closing;· or, to the extent the 
context requires, beyond any termination of this Agreement. All statements contained in any 
certificate or other instrument delivered at any time by or on behalf of Seller in conjunction with. 
the transaction contemplated hereby shall constitute representations and warranties hereunder. 

12.6 Governing Law · 

This Agreement shall be governed by and construed in accordance with the laws of the 
State of California. · · 

12.7 Merger of :J>rior Agreements · 

The parties intend that this Agreement .(including all of the attached exhibits and 
schedule~, which ar~ incorporated into this Agreement by reference) shall, on the Effective Date, 

. be the fmal expression of their agreement with respectto the subject matter hereofand may not 
be contradicted by evidepce of any prior or contemporaneous oral or written ·agreements or 
understandings. The parties further intend that this Agreement shall, upon the Effective Date, 
constitute the complete and exclusive statement of its terms and that no extrinsic evidence 
whatsoever (including, without limitation, prior drafts or changes therefrom) may be introduced 
in any judicial, adm.lnistrative or other legal proceeding involving this Agreement.. . 
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12.8 Parties and Their Agents; Approvals 

The term "Seller"- as used herein shall include the ph.iral as well as the singular.: Ifth~re is 
more tl:).an one (1) Seller, then the obligations under this AgreeJ.Y.lent imposed on Seller shall be 
joint and several. As used herejn, the term "Agents" when used with respect to either party shall 
include the agents, employees, officers, contractors and representatives of such p;rrty. All 

. ·approvalS, consenEi or o1he{deteiiii1natwns pernuttedor required by City hereunder sha1Toe · -
m!ide by or through City's Director of Property unless otherwise provided herein, subject to 

· applicable law. · . · . · . . 

12.9 Interpretation of Agreement 

The article, section and other headings of this Agreement and the table of contents are for 
.convenience of reference only and shall not affect the meaning or interpretation of any provision· 
contained herein. Whenever the context so requires, 'the use of the singular shall be deemed to 
include the plural and vice versa, and each gender reference shall be deemed to include the other 
and the neuter .. This Agreement has been negotiated at arm's length and between persons· · 
sophisticated and lmowledgeable in the matters dealt with herein. In addition, each party has 
been represented by experienced and lmowledgeable legal counsel. Accordingly, any rule of law 

. (including California Civil Code Section 1654) or legal decision that would require interpretation 
of any ambiguities·in this Agreement against the party that has drafted it is not applicable and is 
waived. The provisions of this Agreement shall be interpreted in a reasonable manner tp effect 
the purposes of the parties and this Agreement. · 

12.10 Attorneys' Fees 

In the event that either party hereto fails to perform any of its obligations under this . 
Agreement or in. the event a dispute a:tises concerning the meaning or interpretation of any 
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as 
the case may be, shall pay the prevailing party,reasonable attorneys' and experts' fees and costs, 
and all court costs and other costs of action. incurred by the prevailing party in connection with 
the prosecution. or defense of such action and enforcing or establisWng its rights hereunder 
(whether or ,not such action is prosecuted to a judgment). For purposes of this Agreement,· 
reasonable attorneys' fees of the City's Office of the City Attorney shall be based on the fees 
r~gula:rly charged by private attorneys with the equivalent number of years of experience in the · 
subject matter area of the law for which the City Attorney's services were rendered who practice 
in the City of San Francisco in law firms w!th approximately the .same number of attorneys as 
employed by the Office of the City Attorney. The term "attorneys' fees" shall also include, 
without limitation, all. such fees incurred with· respect to appeals, mediations, arbitrations, and 
bankruptcy proceedings, and whether or not any action is brought with respect to the matter for . 
which such fees were incurred. 1)le term "costs" shall mean. the costs and expenses of counsel to· 
the parties, which may include p,rinting, 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. 

12.11 Sunshine Ordinance 

Seller understands and agrees that underthe City's Sunshine Ordinance(San Francisco 
Administrative Code; Chapter.67) and the State Public Records Law (Gov. Code Section 6250 
et seq.), this Agr.eement and any ·and all records, information, and materials submitted to.the City 
hereunder public records subject to public disclosure. Seller hereby aclmowledges that the City 
may disclose any records, information and materials submitted to the City in connection with this 
Agreement. · · · 
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12.12 Confljcts oflnterest 

Through its execution of this A.greement, Seller acknowledges that it. is fmniliar with the 
. provisions of Article ill, Chapter 2 of City's Campaign pnd Governmental Conduct Code, and . 
. ·Section 87100 et seq. and Section 1090 et seq. of the Government Cqde of the State of 
·California, and certifies that it does not know of any facts which would constitute a violation of 
said provision, and agrees that if Seller becomes aware of any such fact during the term, of this 
Agreement, Seller shall immediately notify the City. / 

12.13 Notification ofProhi.bition on Contributions· 

Through its execution of this Agreement, Seller acknowledges that it is familiar with · 
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits 
any person who contracts with the City for the selling or leasing of any land or building to or 
from any department ofthe·City whenever such transaction would require the approval by a City· 

· elective officer, the board on which that City elective officer serves, or a board on which an 
appointee of that individual serves, from mal9ng any campaign contribution to (1) the City' 
elective officer,. (2) a .candidate for the office held by such individual, or (3) a committ~e · 
controlled by such individual or candidate, at any time from the commencement of negotiations 
for the contract until the later of either the termination of negot~ations. for such contract or twelve 
(12) months after the date the contract; is approved. Seller acknowiedges that the foregoing 
restriction applies only if the contract or a combination or series. of contracts approved by the 
·same individual or board in a fiscal year have a total anticipated or actual value of $100,000 or 
more. Seller further acknowledges that the (i) prohibition on contributions applies to each Seller; 
each member of Seller's board of directors, and Seller's chief executive officer, chief fmancial · 
officer and chief operating officer; any person with an ownership interest of more than ten 
percent (1 0%) in Seller; any subcontractor listed in the contract; a:nd a,ny committee that is 
sponsored or controlled by Seller; and (ii) within thirty (30) days of the submission of a proposal· 
for the contract, the City department with whom Seller is contracting is obligated to submit to the 
Ethics Commission the parties to the contract and any subcontractor. Additionally, Seller . 
certifies that Seller has informed each of the persons described in the preceding sentence of the 

'limitation on contributions imposed by Section 1.126 by the time it submitted a proposal for the 
contract, and has provided the na:q1es of the persons required to be informed to the City · · 
department with whomit is contracting. . · 

12.14 Non-Liability of City Officials, Employee.s and Agents; Buyer's Related 
· Parties. 

Notwithstanding anything to the contrary·m this Agreement, no elective or appointive 
. board, ·commission, member, officer, emp~oyee or agent of City shall be personally liable to · . 

Seller, its successors and assigns, in the event of any default or breach by City or for any amount 
which may become due to Seller., its successors and assigns, or for any obligation of City under 
this Agreement. Notwithstanding anythiri.g to the contrary in this Agreement, no board, 
commission, member, officer, employee or agent of Seller or its advisors or consultants shall be 
personally liable to City, its successors and assigns, in the event' of any default or breach by 
Seller ·or for any amount which may become due to City, its successors and assigns; or for any 
obligation of Seller under this Agreement or for any other claim related to this Agreement. . . . . 

12.15 Counterparts 

This Agreement may be e)!:ecuted in two (2) or ·more counterparts, each of which shall be 
deemed. an original, but all ofwhiCh taken together shall constitute one and the same instrum.ent. 
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12.16 Effective Date 

As used herein, the term "Effective Date" shall mean the date on which the City's Board 
of Supervisors and Mayor enact, and the Mayor signs, a resolution approvmg and authorizing 
this. Agreement and the transactions contemplated hereby, fo1lowing execution ofthis Agreement 
by both parties. · · 

· 12.17 Severability 

If any provision of this Agreement or the application thereof to any person, entity or 
circll!ilstance shall be invalid or unenforceable, the remainder of this Agreement, or tl;le 
·application of such pr.ovision to persons, entities or circumstances other t4an those as to which it 
is invali4 or unenforceable, shall not be affected thereby, and each .other provision of this. 
Agreement shall be valid and be enforceable to the fullest extent permitted by law, exceptto the 
extent that enforcement of this· Agreement without the invalidated provision would be· 
unreasonable or inequitable .under all the cir.ctimstances or would frustrate a fundamental purpose 
of this Agreement. 

12.18 Agreement Not to Market Prior to Effective Date 

. Seller agrees that unless and until this Agreement termituites pursuant to its terms, Seller 
shall not negotiate with any other parties pertaining to the sale of the Property and shall not 
market the Property to third parties. · 

. · · 12.19 Acceptan~e of Agreement by Seller 

This Agreement shall be null arid void unless executed and de,livered by the Seiler to the 
City's Office of the City Attorney, and approved as t.o forin by the City's Office of the City . 

. Attorney and returned to Seller, on or. b'efore 4:00 _p.m. San Francisco Time on January 24, 2020. 

12.20 Cooperative Drafting. · 

This Agreement has been drafted through a cooperative effort of both parties, and both 
. parties have had an opportunity to h~we the Agreement reviewed and revised by legal counsel. 
No party shall be considered the drafter of this Agreement, and no presumption or rule that an 
ambiguity ·shall be construed against the party drafting the clause shall apply to the interpretation 

·.or enforcement ofthis Agreement. ·. 

12.21 Time 

Time is of the essence in the performance of each Qf the parties' respective 
obligations containe~ herein. If any of. the dates speci:ijed in this Agreement shall fall ori a· 
·day which is not a "business day" (as described below), such date shall be deemed t.o have 
expired at 5:00 p,.m. Pacific Standard Time on the next business day .. Any action which is 
to be taken a specified number of days or business days before an identified date shall be 
timely if taken before 5:00p.m. (Pacific Standard Time) on the date which is the specified 
number of days before the identified date, including; in counting the specified number of : 
days, the identified date. For example, if an action is to be taken two' (2) business days 
before a date which falls on a Wednesday during a week when Monday through .. 
Wednesday, inclusive, are all business days, then the action shall be timely if taken before 
5:00p.m, (Pacific Standard Time) on the Tuesday in such week A "business day" is a day, 
other than a Satu.rday, Sunday, federal holiday·or local holiday where the City Recor.der's 

~ 
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office in the City and County of San Francisco is closed for walk in recording of . · 
documents. · · 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN TIDS 
AGREE:MENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 

. EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT. CITY TO TIDS . 
AGREE:MENT UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY'S 
BOARD OF SUPERVISORS SHALL HAVE BEEN DULY ENACTED APPROVING 
TIDS AGREE:MENT AND .AUTHORIZING TiiE TRANSACTIONS CONTEMPLATED 
HEREBY .. THEREFORE, ANY OBLIGATlONS OR LIABILITIES OF CITY AND 
SELLER HEREUNDER ARE CONTINGENT UPON THE DUE ENACT:MENT OF 
SUCH LEGISLATION, AND TIDS AGREElY,(ENT SHALL BE NULL AND VOID IF 
CITY'S BOARD OF SUPERVISORS AND MAYOR DO NOT APPROVE TIDS 

. AGREE:MENT, IN THEIR RESPECTIVE .SOLE DISCRETION. APPROVAL OF ANY 
OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY DEP ART:MENT, 

. COMMISSION OR AGENCY OF CITY SHALL NOT BE DEE:MED TO IMPLY THAT 
SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH APPROVAL 
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The parties have duly executed this Agre~ment as of~he respectiv~ dates written below. 

SELLER: 

.CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA~ CitY Attorney 

. By: ~~~----~----~-------
Keith Nagaya,:n:a 
Deputy City Attorney 
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SHEET METAL WORKERS' 
INTERNATIONAL ASSOCIATION, LOCAL 

. UNIONNO: 104 
---. ----.-

By: McMorgan & Company tLC, 
· a Delaware limited liability company 

Its: Real Estate Advisor · 

·Date: -------------------------
CITY AND COUNTY OF SAN FRANCISCO, 
. a municipal corporation 

.By:. 
~AND~=RI=c=o~Q=_~p=E~NI=c=K=----------

Director of Property 

Date: 
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The parties have duly executed this Agreement as of the respe~tive dates written below. 

SELLER: 

;.•· 

·CITY: 

. APPROVE~ AS TO FORM:. , 

DENNIS' J. HERRERA, City Attorney 

By:.~·~· 
·, · etth Nagayama ,~"' 
Ueputy City Attorney 

1133141:09/SF 
· 370251·00117{!-23·20/pwn!law 

;:;. . 

SHEET METAL WORKERS' 
INTERNATIONAL ASSOCIATION, LOCAL . 
UNIONNO. 104 . . 

By: McMorgan& Company LLC, 
a Delaware limited liability company 

Its: Real Estate Advisor · · 

26 

By: ~~:-;;-~;:-:-:;:-:-:~,..----____,,..--------.., 
Mark Taylor, Partner 

])ate:. 
~--~--~--~--------~. 

CITY AND COUNTY OF SAN FRANCISCO, 
a mimicipaJ corporation . 

By:. . . 
. ANDRlCD-Q; PENICK 
Director of Property 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

All that certain real property located at 193 9 Market Street in the County of_ 
San Francisco, State of California;·-described-as follows:-- · 

PARCEL ONE: 

. BEGINNING AT A POINT ON THE NORTHERLY LINE OF DUBQCE A VENUE, 
DISTANT THEREON 113 FEET WESTERLY FROM THE ~STERL Y LINE OF 
GUERRERO STREET; THENCE WESTERLY ALONG SAID NORTHERLY LINE OF 
PUBOCE A VENUE 75 _FEET; THENCE AT A RIGHT ANGLE NORTHERLY 19 FEET AND 
7-3/4 INCHES; THENCE NORTHWESTERLY 58 FEET AND 9-1/2 INCHES TO A POINT 
ON THE SOUTHEASTERL YLINE OF MARKET STREET, DISTANT THEREON 99 FEET 
AND.l INCH NORTHEASTERLY FROM THE POINT OF INTERSECTION OF SAID 
SOUTHEASTERLY LINE OF MARl<:ET STREET AND THE NORTHERLY LINE OF 
DUBOCE A VENUE; THENCE NORTHEASTERLY ALONG SAID SOUTHEASTERLY 
LINE.OF MARKET STREET 75 FEET; THENCE AT A RIGID ANGLE SOUTHEASTERLY 

· 86 FEET AND 5-114 INCHES; THENCE SOUTHERL Y47 FEET AND 3-1/2 INCHES TO 
THE POINT OF BEGINNING. · 

BEING A PORTION OF MISSION BLOCK NO. 24. · 

APN: LOT 006, BLOCK 3501. 

PARCEL TWO: 

BEGINNING AT THE POINT OF INTERSECTION OF THE 'SOUTHEASTERLY LINE_ OF 
· MARKET STREET WITH_ THE NORt;fiERL Y LINE OF DUBOCE A VENUE; THENCE 

EASTERLY ALONG SAID NORTHERLY LINE OF DUBOCEA VENUE; THENCE 
·EASTERLY ALONG SAID NORTHERLY LINE OF DUBOCE A VENUE 113 FEET AND 6-
1/4 IN_CHES.; THENCE AT A RIGID ANGLE NORTIIBRLY -19 FEET AND 7-3/4 INCHES; 
Tl?ENCE NORTHWESTERLY 58 FEET AND 10 INCHES TO A POINT ON THE 
SOUTHEASTERLY LINE OF MARKET STREET, DISTANT THEREON 99 FEET AND 1 · 
INCH NORTHEASTERLY FROM THE NORTHERLY LINE OF DUBOCE A VENUE; AND. 
THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF MARKE:T . 

. STREET 99 FEET AND 1 INCH TO THE POINT OF BEGiNNING. 

BEING A PORTION OF MISSION BLOCK NO. 24. · 

.APN: LOT 007, BLOCK 3501 

1133141.09/SF 
370251-00117/I-23-20/pwn/lgm .A-1 

386. 
' 



1133141.09/SF 
370251-00117 /1-23-20/pwn/lgm 

EXHIBITB 

PERSONAL PROPERTY DESCRIPTION 

[TO COlVIE FROM SELLER] 

B.:.l 
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EXHIBITC 

GRANT DEE)) 

RECORDING REQUESTED BY,'AND 
-WHEN RECORDED RE'I'tJRNTO: 

Director ofProperty: 
Real Estate Division 
City and County of San Francisco 
25 Van N:ess.A venue, Suite 400 
San Francisco, California 94102 

MAIL TAX STATEMENTS TO: 

The undersigned hereby declares this instrument to be 
exempt from Recording Fees (CA Govt. Code § 27383) 
and Documentary Transfer Tax (CA Rev. & Tax Code 
§ 11922 and S.F. Bus. & Tax Reg. Code§ 1105) 

(Space above this line-reserved for Recorder's use· only). 

GRANT DEED 

(Assessor's Parcel Block No. 3501/ Lots Nos. 006 & 007) 

FOR VALUABLE CONSIDERATION, receipt of which is hereby aclmowledged; 
SHEET 11ETAL WORKERS' INTERNATIONAL A_SSOCIATION, LOCAL UNION NO. 104 

. ("Grantor"), hereby g1;ants to the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation, the real property located in the City and- County.of San Francisco, State of 

· California, described on Exhibit A attached hereto· and made a part hereof (the ''Property"). 
. . 

. 'TOGETHER WITH any and all rights, privileges and easements incidental or . 
appurtenant to the Property, including, without limitation, Grantor's right, title and interest, if 
any, in any and all minerals; oil, gas and other ·hydrocarbon substances on and under the 
Property, as well as any and all development rights, air rights, water, water rights, riparian rights 
and water ~tock relating to the Property, and any and all easements, rights-of-way or other . 
appurtenances used in connection with the beneficial use and enjoyment of the Property and all· 
of Grantor's right, title and interest, if any, in and to any and all roads and alleys adjoining or 
servicing the Property. · · 

The conveyance contemplated in this Grant Deed is subject to all matters of record and .to 
the rights of tenants in possession. 

MAli, TAX STATEMENTS AS DIRECTED ABOVE 

[SIGNA,TURESON FOLLOWING PAGE) 

1133i.41.09/SF 
370251-00 117/1-23-20/pwnllgm C-1 
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Executed as of this ___ day of_. ------'--'· , 20_ 

NAJ\1E 

NAJ\1E 

1133141.09/SF . 
370251-00 117/1-23-20/pwn/lgm 

a----------------------------~~--

By:_~-----~--~---------

Its: 

By: _______________ ~----~-

Its: 

C-2 
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A notary publiC or other officer completing this certificate verifies only the · 
identity of the individualwho signed the document to which this certificate is 

. attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

) 
) ss 
) 

On . ··.before me, , a notary public in and· 
for said State, personally appeared · , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
·person(s\ or the entity upon behalf of which the person(s) acted, executed the instru;nent. 

I certify UI1der PENALTY OF PERJURY under the laws o;f the State· of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. · 

Signature ____________________ _ ·(Seal) 
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·· ... 

CERTIFICATE OF ACCEPTANCE 

· This is to certify that the interest in real property located at ___,=----.-:=---c-~-
conveyed by the foregoing Grant Deed dated to the City and County of San 
Francisco, a municipal corporation, is hereby accepted pursuant to Board of Supervisors' 
Resolution No. 18110 Series of 1939, approved August 7, 1957, and Resohition No.:;-----· 

. approved . . . '20_, andtl;le grantee consents to recordation thereof by its duly 
authorized o:ffic({r. · 

Dated: --'--------- By: ~~~~~~--------~ 
Andrico Q. Penick 
Director of Property 

.• 
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EXHIBITD 

BILL OF SALE · 

. · · F~r good and valuable consideration the 'receipt o.fwhich is hereby acknowledged, 
SHEET METAL WORKERS!.INTERNATIONAL-AS.SD-CIATION, LO.C.ALlJNIONNO_l-04-
("Seller")-, does hereby sell, transfer and convey to the CITY AND COUNTY OF . · · 
SAN FRANCISCO, a municipal corporation ("Buyer"), all personal' property ownedby.Seller 
and located on or in or used in connection with the Land and Improvements (as such terms are 
defmed in that certain Agreement of Purchase and Sale of Real Estate dated as of January 2, 
2020 ("Plircha.Se Agreement"), between Selle~ and Buyer (or Buyer's predecessor in interest), 
including, without limitation, those items described in Sche_dule 1 attached hereto. 

Suoh personal property is transferred subject to the terms and conditions of the Purchase 
Agreement including, without limitation, Section 8.2 entitled -"As-Is Purchase": 

. DATED this ___ day of _______ , 20_· . 

SELLER: 

D-l 

. . 
SHEET METAL WORKERS' 
INTERNATIONAL ASSOCIATION, LOCAL 
UNIONNO. 104 

By: 
=~~AME~=]-----------------

Its: 
------~~-------------

· 1939 Market · 
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EXHIBITE 

. SELLER'S LEASEBACK 

· [Attached] 

E-1 
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OFFICE LEASE 

b_etween 

CITY AND COUNTY OF SAN FRANCISCO, 
as- Landlord 

and 

SHEET METAL WORKERS ASSOCIATION-LOCAL UNION NO. 104 
as Tenant 

For the lease of· 
a portion ·of the building located at 193 9 Market Street, San Francisco, Califoniia 94103 . . . 

March·-. _, 2020 

1939 Market- Leaseback 
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OFFICE LEASE 

TillS OFFICE LEASE (this "Lease"), dated for reference purpo~es only as of March_, 
2020, is between tlie CITY AND COUNTY OF SAN FRANCISCO, a mUnicipal corporation 
("City"), and SHEET METAL WORKERS INTERNATONAL ASSOCIATION -LOCAL--
UNION ~0 .'-1 04 a Dill~;t1lti~iili~il~'~ll· {"Tenanf'). . . . · 

. . 
· City and Tenant hereby covenant and agree as follows: 

1. BASIC LEASE INFORMATION 

The followjpg is. a sU:rnmary of basic lease information (the "Basic Lease Informa,tiort"). 
Each item below incorporates all of the terms in this L.ease related to-that item. If there is any 
co¢J.ict between the information in tills Section and any more specific provision of this Lease, 
the more specific provision will control. 

Lease Reference Date: 

Landlord: 

Tenant: · 

Building (Section 2.1): 

Premises (Section2.1): 

Rentable. Area Of Premises (Section 2.1): 

.. Term (Section 3.1): 

Base Rent (Sect~on 4.1): 

Permitted· Use (Section 5.1): 

Tenant Improvements (Section 6.1): 

1939 Market- Leaseback 

Mill-ch i1.1ill, 2020.:. 
. . . 

CITY AND COUNTY OF SAN FRANCISCO, · 
a municipal corporation. 

SHEET METAL WORKERs INTERNATIONAL 
ASSOCIATIONLOCAL UNIONN0.104, a~ 
II~~-Ji1ll'flt~lL~IFI (and permitted successors 
and assigns). 

1939 Market Street, San Francisco, California. 

. Space on the first and second floors of the 
Building, as shown on the floor plan attached as · 
Exhibit A. 

Approximately 6,292 Jeasable square feet. · 

Estimated commencement date: March· , 2020; . . . -
.. Expiration Date: The date.that is tWe~ty-fbur (24) 

months from the Commencement Date (estimated· 
i¥'!TIU:~~~~~[tt,::g-f.f~ 

to be ~~~J't~.:,.~:~~~f.:~~" 2022).. . . 

Base Rent: $5,000 per month, or $60,000 per year. 

General office use. 

None as of the Commencement Date. 

1 
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Utilities and Services (Section 10.1): 

Security Deposit (Section 23): 

·City's Notice Address (Section 26.1): 

witli a copy to: 

and to: 

Key Contact for City: 

Telephone No.: 

Alternate Contact for City: 

Telephone No.: 

Tenant's Notice Address (Section26.1): 

. 1939 Market- Leaseback 

City tci provide at City's cost, utilities used by 
Tenant. in coilnection with its use. of the Premises. 
Tenant is responsible for providing its own 
custodial services and secur!ty within the 
Premises; City to provide any custodial services 
for the Cori:nnon Areas of the Hq.ilding. 

$10,000.00, or two months' rent. 

Mayor's Office of Housing and Community· 
Development · 
City and County of San Francisco 
1 S. Van Ness Avenue~ 5th Floor 
San Francisco, California 94103 
Attn: Director 

Re: 1939 lV(arket - MOHCD 
Email Address: joyce.slen@sfgov.org 

Real Estate Division . . . 

25 Van Ness Avenue, Suite 400 
San Francisco, Califqrnia 94102 
Attn: Director of Property. 

Re: 1939 Market - MOHCD 
Email.Address: joshua.keene@sfgov .org 

Office of the City Attorney 
. City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place · 
San Francisco, California 941 02·:.4682 
Attn: Real Estate & Finance Qroup 

· Re: 1939 M~rket- MOHCD 

Fax No.: (415) 554-4757 

Joyce Skn 

(415) 701-5577 .· 

Director of Property 

(415) 554-9880 

2610 Crow Canyon Road, Suite 300; San Ramon, 
CA 94583 . 

Email.: JOE@SMW104.0RG 

2 
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Key Contact for Tenant: 

. Telephone No.: 

~----Alternate ContacLfor.Tena.nt: . 

Telephone No.: 

Brokers (Sec~on 26.8): . 

Joe Maraccini, FinancialSecretary
Treasurer/Recording Secretary 

(925) 314-8600 

..c __ None. ______ :_ ____ _ 

None:· 

None. 

Other Noteworthy Provisions (Section 3.1 ): Lease will_automatically renew on a year-to-year . 
basis,. subject to earlier termination by either party. . . , . 

·2. PREMISESi AS IS CONDITION 

2.1.Lease ·P-remises 

Subject to the provisions of this Lease, City leases to Tenant and Tenant leases from City 
those preri:llses in the building identified in the Basic Lease Information (the "Building") and 
shown on-the floor plan(s) attached as Exhibit A (the "Premises")._ The Premises are located on 
the floor(s) of the Building specified in the Basic Lease information. The rentable area of the 
Premises specified ii1 the. "Basic Lease Information will be conclusive for-all purpos~s. The 
Building, the land on which the Building is located, and all other improvements on and 
appurtenances to the land are 'referred to collectively as the "PropertY." Tepant shall have the 
non-exclusive_ right to use the lobbies, corridors, elevators, stairways, the roll-up doors, and other 
public areas ofthe Building and the Property (collectively, th~ "Common Areas"), and the non
exclusive right of access to ·apd from the Premises by the main entrances to the Building and the 
Property. · · 

2.2.Accessibility Disclosures 

(a) California Civil Code Section 1938 requires commercial landlords to' 
disclose to tenants whether the propertY being leased has undergone inspection by a Certified . 
Acc·ess Specialist ("C,f\Sp") to determine whether the propertY meets all applicable construction
related accessibility requirements. The law does not require l~dlords to have the mspections 
performed. Tenant is advised that the Premises have not been inspected by a CASp. A CASp can · 
·inspect the Premises and determine if they comply with all the applicable construction-related 
. accessibility standards under .. state law. Although state law ci:oes not require a CASp inspection of. 
the Premises, City may not prohibit Tenant from 'obtaining a.CASp inspection of the Premises 
for the ·occupancy or potential occupancy of Tenant if requested. by Tenant. If Tenant requests a 
CASp inspection, then City and Tenant will mutually agree o:ri the arrangements for the time and 
manner of the GASp inspection, and the payment ofthe CASp inspection fee.. · · 

(b) Tenant acknowledges that, before the execution of this Lease, City 
-provided Tenant with, and Tenant signed, the Disability Access Obligations Notice described in 
Section 38.3 of the San Francisco Administrative Code. Tenant and City each agree to use 
reasonable effOrts .to notify the other party if making ~ny Alterations (as defnied in Section 7.1 
(Tenant's Alterations)) that might impact accessibility to the Premises under an-r disability . 
l:).ccess Legal Requir~ments (as defmed in Section 11.1 (Compliance with Laws)). 
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2.3.Asis Condition 

Tenant ackn~wledges and agrees that the premises are being leased and accepted in their 
'"as is" condition, without representation or warranty of any kind, and subject to all applicable 
Legal Requirements (as defined ill Section 11.1 (Compliance with Laws) below) governing their. 
use, occupancy, and possession .. Tenant represents and warrants to City that Tenant has . 
investigated and inspected, either independently or through agents of Tenant's own choosmg, the 
condition of the Premises and the· suitability of the Premises for Tenant's intended use. Tenant 
has determined, based solely on its own investigation, that the Premises are suitable for Tenant's 
business and intended use. Tenant acknowledges and agrees that neither City nor any of its . 
Agents have m.ade, and City disclaims, any representations or warranties, express or iniplied, · . 
concerning the reil;table area of the Premises, the physical or environmental condition. of the 
Premises or the Property, the present or future suitability of the Premises for Tenant's business, 
or any other matter whatsoever relating to the Premises, including~ without limitation, any 
implied ·warranties of merchantability or fitness for a particular purpose. 

. 2.4.Energy Co:p.sumption Disclosure 

Tenant consents to Teriant's utilitt; Service providers ·diselosing energy use data. fof_the 
Premises to City for use under California Public Resources Code Section 25402.10, as · 
implemented under California Code of Regulations Sectjons 1680-1685, and San Francisco 
Environment Code Chapt~r 20,.as each may be amended from time to ti:ffie ("Energy 
Consumption Re.porting Laws"), a11d for such data to be publicly disclosed under the Energy 
Consumption Reporting Laws; · 

3. TERM 

3.l.Lease Term 

The Premises are leased for a term (the "Term") commencing on (a) the date specified ·in 
the Basic Li:~ase Information as the estimated commencement date (the "Estimated 
Commencement Date"), or (b) the date specified'by written con.fmnati6n U]1der Section 3.2 
below. The Term will end on the Expiration Date,' which is the date that is twenty-four (24) 
months from the Commencement Date; provided, however, that Tenant may· terrriinate this Lease 
, for any reason whatsoever in its sole discretion by delivering written notice to City no less than 
ninety (90) days prior to Tenanf.s desired termination date·. City will deliver the Premises to 
Tenant on the Commencement Date ( defmed in Section Error! Reference source no.t found. 
(Confirmation of Commencement Date and Expiration Date) below) in therr then existing as-is 
condition as :further provided above, with no obligation of the City to make ~my improv~ments, 
repairs or alterations in connection with such delivery (provided, however, that the foregoing 

. shallnot limit City's other repair and maintenance obligations expressly set forth in this Lease). 

3~2. Confirmation of Commencement Date and Expiration Date 

The dates thatthe Term commences and terminates ·under this Lease are, respectively, the . 
. "Comnie11cement Date" and the "Expiration Date." If the Con:lmencement Date occurs on a 

date other than the Estimated Coriunencement Date, then promptly following the 
Commencement. Date Tenant will deliver to City a notice substantially in the form attached as 

·Exhibit B, collfmning the actual Commencement Date, but Tenant's failure to do so will not 
·affect the commencement of the Term. 
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.4. RENT 

4.l.B.ase Rent 

Throughout the Term beginning on the C~mmenpement Date, Tenant will pay to City the 
annual Base Re;nt specified' in the .Basic Lease InforiiJ.ation, under (the "Base Rent"). The Base 
Rent Will be paicftoCity in aavance, witliOill pfior Ciemana and witliout any deduction, setoff, or ..... 
counterclaiin whatsoever, in eqUa.l consecutive monthly payments on or before the first day of 
the Term and on or before the first day of each month thereafter. All sums paya~Ie'by Tenant to 

· C:lty must be paid in cash or by good funds to the City and County of San Francisco in care of. 
the Director of Property at the primary address for City specified in the Basic 'Lease Information, 
or such other place as City m~y. designate in Writing. If Tenant pays. by personal or business 
check and the check is not honored; then City may require Tenant to make all future payments in 
cash or by cashier's check.· If the Commencement Date occurs on a day other than the first day 
of a calendar month~ .pr the Expiration Date occurs on a day other than the last day of a calendar 
m~nth, then the Base Rent for the partial month will be prorated based. on a thirty (30) day · 
month. Within five (5) days after the parties execute this Lease, Tenant will pay to City the Bas~ 
Rent for the first month or, or ifth~ Lease does not commence on the fust day of a month, for the 
first partial month. · · · 

. 4.2.Additional Charges 

. Tenant will pay to City all charges aiici other amounts required under this Lease as 
additional rent; whether or· not those amounts are specifically characterized as rent (collectively, 
"Additional Charges"). All Aciditional Charges will be payable to City·at the same place and 
the same manner as the Base Rent. City will have the same remedies for a default in the payment 
of any Additional Charges as for a default in the payment of Base Rent. The term "Rent" means . · 

· Base Ren~ and Additional 9harges. . · · · · 

. 4.3.Late Charges · 

Eachtime Tenant fails to pay any Rent or any portion of Rent within five (5) days 
following the due date,:the unpaid·amount will be subject to a late payment charge equal to five 
percent (5%) of the unpaid amount. City and Tenant have agreed on the late payment charge, 
after negotiation, as a reasonable estimate of. the fldditional administrative costs and detriment. 
th?-t City. will inclir resulting from Tenant's fll;ilure to timely pay Rent, the.actual costs being 
extremely difficult if not impossible to determine. Tenant will pay the late charge to City. · 
together with the unpaid amount. Notwithstanding the foregoing, before assessing·a late charge 
the first time in any twelve (12) month period, City shall provide T(:mant written notice of the 
delinquency, and shall waive such late charge if Tenant pays such delinquency within ·five (5) 
days thereafter. · 

4.4.Default Interest · 

Any Rent, if npt paid within five ( 5) days after the due date, will bear interest from the 
due date until paid the Prime Rate most recently annotinced by Bank of America, for the 
immediately preceding month, plus four percent ( 4%), which rate will automatically be reduced 
if it is higher than the rate an ip.dividual is permitted to legally charge (the "Interest Rate"). · 
Interest will not be payable on late charges or on any amounts on which Tenant paid late charges 
to the extent this niterestyvould cause the total interest to be more than lawfully permitted: 
Payment of interest will not excuse or cure any default by Tenant. 
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4.5.Costs ofCollection 

In addition to .any interest or late charges under Sections 4.3 and 4.4 above, if Tenant fails 
to pay Rent in immediately available funds or by good check (if Tenant is permitted to pay by. 
personal or business check), to the extent that the costs incurred by City because of Tenant's 
failure exceed the late charges .applicable to that failure, then Tenant will pay to City . 

· immediately upon demand as Additional Charges the amount of any fees, charges, or other costs · 
iricurred by City, in<;:1uding, but not '!imited to, dishonored check fees, increased staff time, and 
ariy costs of collection. 

5. USE 

5.l.Permitted Use 

Ten.ant will use and contiriuously occupy the Premises during the Term solely for general 
office use. and for the uses, if any; as specified in the Basic Lease Information (the "Permitted 
Use"), and for no other purpose. Tenant acknowledges that this prohibition on the change in'use 
is expressly autho,rized by. California Civil Code section 1997.230 and is fully enforceable; 

5.2.No Unlawful Uses, Nuisances or Waste 

Without limitirl.g the.foregoing, Tenant may nC:it use, occupy; or pemiit the use or 
occupancy of any of the Premises in a manner that would violate any Legal Requirements or for 
any illegal purpose, or permit any offensive, noisy; or hazardous use or any waste on or about the 
Premises. Tenant will take all precautions to eliminate any nuisances or hazards relating to its 
a<;:.tivities on or about the Premises. Tenant rp.ay not conduct any business, place any sales 
display, or advertise in any manner in ar.eas outside the Premises, Building, or on or about the 
Property except identification signs in a location and size and· design approved.by City in its sole 
discretion, · 

5.3.Prevailing Wages for CerfainUses 

(a) . Tenant will pay, and will require its subtenants, and ccintracto~s and . 
subcontractors (regardless of tier) to pay, prevailing wages, including fringe benefits or the 
matching equivalents, to persons performing services for the following activity on the ·Premises 
as set forth in arid to the extent required by San Fran9isco Administrative Code Ghapter 21 C: a 
Public Off-:Street Parking Lot, Garage ·or .Automobile Storage Facility·(as defmed in Section 

· 21C.3), a Show (as defmed in.Section 21C.4), a Trade Show and Special Event (as defmed in 
.Section 21C.8), and Broadcast Services (as defmed in Section 21C.9), Coinrriercial Vehicles, 
. Loading and Unloadillg for Shows and Spe~ial Events (as defined in Section 21 C.1 0), and 
Security Guard ·services forEver:i.ts (as defmed in Section.21C.l1). · 

(b) If Tenant, or its ·subtenants, contractors, and subc~ntractors fail to co~ply· 
with the applicable obligations in San Francisco Administrativ:e Code Chapter 21C, City will 
have all ayailable remedies set forth in Chapter 21 C and the remedies set forth in this Lease. At 
reasonable times during business hours and following at least three (3) business days prior 
written notice to Tenant, City may inspect and/or audit any workplace; jol? site, books, and 
records pertaining to the applicable services and may interview any individual who provides, or 

. has provided, those services. Within five:(5) business days after City's written request, Tenant 
will provide to City (and to require any subtenant, contractor, or subcontractor.who·maintains the. 
records to provide to City) prompt access to all workers' time sheets, payroll records, and 
paychecks· for inspe~tion to the extentthey relate to those services. . 
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· • The types of covered services related. to a_ Show includes individuals engaged 
in theatrical or technical services, including rigging, solind, projection, 
theatrical lighting, videos, computers, draping, carpentry, special effects, and· 
motionpicture services. 

·-- ~- &-- The type.s of covered services-related to· a-Special-Event includes ·individuals
engaged in on-site installation, set-up, assembly, and dismantling of 
temporary exhibits, displays, booths, modular systems, sigilage, drapery, 
specialty furniture, floor covering~; and decorative materials in connection 
with trade shows, conventions, expositions, and other special events on City 
property. 

• The types of covered services related to Broadcast Services inch;J.des 
individuals engaged in the electronic capture and/or live transmission of on
site video, digital, and/or video content for commerCial puiposes through the 
use 'of a remote production or satellite trust on-site, 'including any technical · 
director; video controller, assistant director, and stage manager, and 
individuals engaged in audio, camera, capture and playback, ·graphics, and 
utility functions: · 

If Tenant h~s any questions about.the applicability or implementation of the requirements 
of this Section, Te~ant should-contact the Key Conta,ct f~:n: c'ity in the Basic Lease lnformation. _ 

6. TENANT IMPROVEMENTS 

6·.l.Tenant bnprovement Work 

Tenant will contact City prior to commencing construction and installation of any future 
tenant -improvements in the Prercises (such work is referred to as the "T~nant Improvement 
Work" or "Tenant Improvements" a.lld the plans and specifications are referred to as the· 
"Plans") .. Tenant is responsible, at no cost to City, for performing its OWn-Tenant Improvement 
Work in' accordance with approved Plans and the standards contained in Section 7.1 (Tenant's 
Alterations) below. Tenant is also responsible; at no cost to City, for obtaining all permits and. 
licenses required in connection with the Tenant Improvements. No Tenantlmprovement Work 
rhay commence in the Premises unless and until this Lease is fully executed_. Tenant may not 
make any material change to_ the approved Plans or consent to any change order during the 
. course of construction without first obtaining City's written approval, which City may withhold 
in its reasonable discretion. Tenant will ensure that the Tenant Improvement Work does not . 
obstruct access to or through the Building/Common Area and that it does not interfere with 
City's business being conducted in the Building, other tenant's use -of their premises, or with any 
other work being done in the Building. On completion of the Tenant Improvements, Tenant will 

-provide. City a copy of the fmal as-built plans and specifications. No approval by City or any of 
its Agents of the Plans, any changes, or of any Alterations under ·this Lease will be deemed to 

. constitute_approval of any federal, state, or local regulatory authority with jurisdicti-on over the 
Premises or Tenant's use of the-Premises, and nothihg in this Lease limits Tenant's obligation to 
obtaip. all needed regulatory approvals at no cost to City. · · 

6.2.Local Hiring Requirements 

(a) Any undefuied, initially-capitalized term: used in this Section has the 
meaning given to that term in San Francisco Administrative Code S~ction 23.62 (the "Local 
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;Hiring Requirements").'Tenant Iinprovements and Alterations (as defined in Section 7.1) are 
subject to the Local Hiring Requirements unless th(f cost for the work is (i) estimated to be less 
than $750,000 per building permit or (ii) meets any of the other exemptions in the Local BITing. 
Requirements. Tenant will comply with the Local Hiring Requirements to the extent applicable. 
Before starting any Tenant Improvement Work or any Alteration, Tenant will contact City's 

. Office of Economic Workforce and Development ("0 EWD") to verify if the Local Hiring 
Requirements apply to the work (i.e., whether the work is a· "Covered Projecf'). 

(b) In any contract for a. Cqver~d Project, Tenant will.include; and will require 
its subtenants to include, a requirement to comply with the Local Hiring Requirements with 
specific reference to San Fran~isco Adrllinistrative <:;ode Section 23.62. Each contract'will name 
the City and County of San Francisco as a third party beneficiary for the limited purpose of 
enforcing the Local Hiring Requirements, including the right to file charges and seek penalties. 
Tenant will cooperate, and require its subtenants· .to cooperate, with City in any aCtion or. 
proceeding against a contrqctor or subcontractor that fails .to 90mply w~th the Local Hiring 
Requirements when required. Tenant's f~ilure to comply with its oblig::itions under this ~ection 
will constitute a material breaQh of this Lease. A contractor.' s or subcontractor's failure to 
comply with this Section will enable City to seek the. remedies specified io: San Francisco 
Administrative Code Section 23.62 against the breaching party. · 

63.Prevailing Wages and Working Conditions 

(a) Any undefmed, initially-capitalized term used in this Section has the 
meaning given to that term in San Francisco Administrative Code Section 23.61. TQnant will 

· r~qurre its Contractors and S:ubcontractors performing (i) labor in corinection with a "public 
work'l as defmed under California Labor Code Section 1720 et seq. (which includes certain 
construction, alteration, maintenance, demolition, installation, repair, carpet layin·g, or refuse 
hauling work if paid for in whole orpart out of public funds) or (ii) Covered Construction, at the 
Premises to (1) pay workers performing that work not less than the ·Prevailing Rate of Wages, 
(2) provide the same hours, working conditions, and benefits as in each case are provided for· 
similar work performed in San Francisco County', and (3) employ Apprentices in accordance 
with San Francisco Administrative Code Section 23.61 (collectively, "Prevailing Wage 
l~equirenients"). Tenant will cooperate with City in any action or pro.ceeding against a 
Contractor or Sub(;ontractor that fails to comply with the Prevailing Wage Requirements. 

(b) Tep.ant will include,. and will r~quire its. subtenants, and Contracto~s and 
Subcontractors (regardless oftier), to include the Prevailing Wage Requirements and the 
agreement to cooperate in City enforcement actions in any Construction Contract with specific 
referenc~ to San Francisco Administrative Code Section 23.61. Each Construction Contract will 

. name the City.and County of San Franci~co, affected workers, and employee organizations 
formally representing affected work(frs as thiTd-party beneficiaries for.the limited. purpose of 
enforcing the Prevailing Wage Requirements, including the right to file charges and seek · 
penalties against any Contractor or Subcontractor in accordance With San Francisco . 
Administrative Code Section 23 .61. Tenant's f~ilure to comply with its obligations under this · 
Section will constitute a material·breach of this Lease. A Contractor's.or Subcontractor's failure· 
to comply with this Section will enable City to seek the "remedies specified in San Francisco 
Administrative Code Section 23.61 against the breaching party. For the current Prevailing Rate 
of Wages, see www.sfgov.org/olse or call City's Office of Labor Standards Enforcement at415-
554-6235; . . 
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(c) Tena.J:l.t will also pay, andwill requ:iie its subtenants, ~d Contractors and 
Subcontractors (regardless oftie;r) to pay, the Prevailing Rate of Wage for the following 
activities on the Premises as set forth in and to the extent required by San Francisco · 
Administrative Code Chapter 21 C: a Public Off-Street Parking .Lot, Garage or Automobile' 
Storage Facility (as defined in Section 21C:3), a Show (as defined in Section21C.4), a Special 

---.--- Event ( as-defined-ip_ -section-2.-1 e~s); Broadca:stServices ( as-defmed .in Section 21 C.9);-.- --.. ----,----
· CommerCial Vehicles, Loading and Unloading for Shows and Special Events (as defmed in · 

Section 21C.l0), and Security Guard Services for Events (as defmed in Section 21C.l1). 

7. ALTERATIONS 

7.1.Tena:nt's Alterations 

(a) General. Without City's prior written consent in each instance, which 
c.onsent shall not be unreasonably withheld, conditioned or d~layed, Tenant will not make or 
pemiit any alterations, installations, additions, or improvements, structUral or otherwise · 
(collectively, "Alterations") (i) in; to or about the Premises (ii) to the Building-or (iii) to the· 
heating, ventilating; air conditioning, plumbing, electrical, frre protection, life safety, security, 
and other mechamcal, electrical, or communications systems of the Building ("Building 

·Systems"). All Alterations will be done at Tenant's expense-in accordance with plans and· 
specifications approved by_ City, only by duly licensed and bonded' contractors or mechanics 
approved by City, and subject to any conditions that City may reasonably impose. With respect 
to any Alterations that would be visible from-the eXterior of the Building, Tenant Will obt\'1-in the 
prior written approval of City's Arts Commission to the extent the Arts. Commission has . 
jurisdiction over the design of the proposed alterations under City's Charter Section 5.103. If the 
cost of any Al~erations is in excess of Five Thousand Dollars ($5,000), then Tenant will pay to 
City an ad:ininistrative fee eqmil to three percent (3%) of the total "hard" costs of the work to 
compensate City for its review costs. Notwithstanding:anythip.g to the contrary herein, (i) Tenant 
may construct non-structural Alterations in the Premises without City~ s prior approval or notice · 
to City, if: (1) the cost of any .such project does not exceed Twenty-Five Thousand Dollars 
($25,000) and at no cost to the City, (2) does not result in or require any alteration ofthe . 

· Building by City, imq (3) does not result in or require any alterations by other tenants, and (ii) 
City shall have no right to require Tenant to remove any alterations unless it notifies Tenant at 
the time it consents to such alteration that it shall require such alteration to be.removed. 

. . . . 
(b) Asbestos. Without limiting Section 25.2 (No Hazardous Materials) below, 

if it is determined that asbestos-containing'materials (''ACM") exist in or about the Premises, 
Tenant will ensure that all Alterations. and any asbestos-related work, as defined in Califor:hia 
Health & Safety Code Section 25914.1(b), is performed in compliance with all Legal 
Requirements relating to asbestos, including, but not lmiited to, California Occupational Safety 
and Health (OSHA) regulations found in Title 8 of the California Code of Regulations, 
Sections. 1502 and 1529. Additionally, Tenant will distribute :notifications. to all employees and . 
contractors as required under California Health & Safety· Code _Section 25915 et seq. informing 
them of the existence of ACM and that moving, drilling, boring, or otherwise disturbing ACM. 
may present a health risk and should not be attempted by an unqualified employee. No . 
Alterations affecting ACM-containing areas or any asbestos related work may be performed· 
without City's prior written consent in each instance. · 

(c) Prevailing Wage and Local Hiring Requirem~nts. Tenant a~d its 
subtenants will comply with. the applicable requirements of Section 6.2 (L~cal Hiring 
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Requirements) and Section 6.3 (Prevailing Wages and Working Conditions) above in the· 
·performance of any Alterations. 

7.2.Title to Improvements 

Except for Tenant's Personal Property (as described in the next section), or as may be 
specifically provided to the contrary in the approved Plans, all appurtenances, fixtures, 
improvements, equipment,. additions, and other property attached or affixed to or installed in the 
:Premises at the Coriunencement Date or during the Term, including, without limitation, the 
Tenant Improvements and any Alterations, will be and remain City's property. Tenant may not 
remove any City prop·erty at any time during or after the Term unless City so. requests as further · 

. provided ill Section 24 (Surrender of Premises) below. 

7.3.Tenant's Personal Property 

All furnitUre, trade fixtures, office equipmen~ a~d articles of movable p~rsonal property 
installed in the Premises by or for the account of Tenant, without expense to City, and that can be 
removed without structural or other damage to the Premises (collectively, "Tenant's Personal 
Property") will be and remafu T~nant's property. Tenant may remove its Personal Property at 
any time during the Term, subject to the provisions ofSection 24 (Sunender of Premises) below. 
Tenant will pay any taxes or other impositions levied or assessed on Tenant's Personal PropertY, 
at least ten. (10) days before delinquency, a:nd,on request, deliver satisfactory evidence of that 

. payment to City. City shall have no lien or other interest in any item of Tenant's Personal 
Property.. · · .· · 

7.4.City;s Alterations of the Building and Building Systems 

City 'reserves the right at any time to make alterations, additions,. repairs, deletions, or 
improvements to the Common Areas or any other part of the Building or the Building Systems, 
provided that the alterations or additions do not materially ·adversely affect the. functional · 
utilization of the Premises for the Permitted Use. 

8. REP AIRS AND MAINTENANCE 

S.l.City's Repairs 

City will repair.and maintain the structural portionS of the Building, including the 
. Building Systems, the elevators, and the Common Areas .. Tenant will have no obligation to 
reimburse City for any damage caused by any act Qr omission of Tenarit, its Agents, or its 
Invitees (as those terms are defmed in Section 26.5 (Parties and Their Agents; Approvals) below) 
except to the extent caused by Tenant's gross negligence or willful misconduct. In making those 
repairs, City may use structures in the Premises where reasonably required, provided that the 
work may not block the main. entrance to the· Premises or Un:reasonably interfere with Teriant' s 
business. Provided that City takes reasonable steps to avoid any imreasonable interference with · 
Tenant's use and enjoyment of the Premises, Tenant waives any claim for damages for any injury 
or inconvenience to or interference with. Tenant's business, any loss of occupancy or quiet 

· enjoyment ofthePremises, or !illY other loss occasioned thereby .. 

8.2.Tenant's Repairs 

At no exp·ense to City, Temant will maintain (but shall have no obligation to replace, if . 
necessary or make any structural changes. in or to) the Premises (including, without limitation, 
the floors, interior pluinb~g, electrical wiring, fixtures, and equipment) in good repair and 
working order and in a clean, secure, safe, and sanitary condition. If Tenant does not .have the 
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obligation to replace, then the Landlord shall have such obligation. Tenant will promptly make 
. all repairs for which Tenant is responsible: (a) at no cost_ to City, (b) by licensed contractors or 
qualified mechanics approved by City, (c) so that the repairs will be at least equal in quality, 

. value, and utility to the odgin~l work or installation, (d) in a manner and using equipment arid
materials ~~.at will not interfere with or impair the operations, use, or occupation of the Building 
or tht{ Building-systems-;·anc:r-(e) in·accordance willi any applicable Building Rilles a:n.d·---
Regulations (as defmed in Section 22 (Rules and RegUlations)) and _all applicable Legal 
Requirements. Tenant hereby waives-all rights to make repairs at CitY's expense under 
Sections.1941 and 1942 of the California Civil Code or Un.der any similar Legal Requirements. 
Tenant will give to City at least fifteen (15) days' prior written notice of commencement of any 
repair, replacement, or construction on the Premises. Improvements costing over $25,000 will be 

· considered an Alteration and Article 7 above will apply. . 

9 .. LIENS AND ENCUMBRANCES 

9.1.Liens 

Tenant will keep the Premises and the rest of the-PropertY free from any liens arising out 
of any work performed, material fur:Qished~: or obligations incurred by or for Tenant. If, within 
fifteen (15) days after the imposition of any lien, Tenant does not cause the lien to be released of 
record by payment or_posting a bond, then, in addition to all other remedies, City may, but is not 
obli-gated to, cause the lien to be released in any way it deems proper, inclpding, but not limited 
to, payment of the claim giving· rise to the Jien. All sums paid by City and all expenses incurred 
by it in connection with releasing the lien (including, without limitation, reasonable attorneys' 

· fees) will be payable by Tenant to City on dem::J11q. City may post on the Premises any notices 
that City may deem proper for the protection of City, the Premises, and the Building from .. 
mechanics' and material supplier's liens. Ten~_nt will indemnify, defend, and hold City and its 
Agents harmless from and against any clain;ls for m_echanic's,.material supplier's, or other liens 
in connection with any Alterations; repairs, or constrUction on the Premises, or materials 
furnished or obligations incurred by or for Tenant. . . 

9 .2.Encumbrances 

Tenant may not voluntarily create, ·permit, or suffer any encumbrances affecting any 
portion of the Premises, the Property, or City's interest in the. Property or under this Lease. 

10. UTILITIES AND SERVICES 

10.1. · Utilities and Services . . . 

· City will provide, at City's tost, the basic B~ding. utilities and serviCes described in the 
attached Exhibit D (the ''Standard Utilities and Services") to the Premises, subject to the terms 

· · and conditions contained therein. · 

10.2. Water and Energy Conservation; Mandatory or Voluntary' Restrictions 

If any Legal Requirements impost? mandatory or voluntary controls on City or any part of 
the Property relating to the use _or conservation of energy, water, gas, light, or electriCity or the 
reduction of automobile or other emissions, or the provision of any other utility or service 
·provided with respect to this Lease, or if City is required or elects to make alterations to any part 
of the Building to comply with mandatory or voluntary controls or guidelines, then that 
compliance l:!lld making of anY related alterations will not entitle Tenant to any damages, relieve 
Tenant of the obligation to pay the full Rent or to perform each of its other covenants under _the 
Lease, or constitute or be construed as a constructive or other eviction of Tenant. At any time; 
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City may install a water meter in the Premises or to otherwise measure the aniount of water 
consumed on the Premises, and City will pay for the cost of the meter or other means of 

. measurernynt and its installation and maintenance. · 

10.3. Excess Use 

If Tenant tequU:es ariy l).tilities or serviCes to be provided by City in exces~ ofth~ ·. 
Standard Utilities and Services for the Premises, Tenant will first procure City's written consent, 
which City may give, condition, or withhold in its sole discretion. IfCity consents, then Tenant 
will pay to City, as Additioi:1al Charges, the cost ofthe· excess ·us~ge. City's failure to blll Tenant 
for excess utilities or services will not iillpair City's right to bill Tenant for the costs at a.later 
.date. Without limiting the foregoing; Tenant will not:. (a) connect or use any apparatus, deviCe, 
or equipment that will require a ded1ccited circuit or thatwill impair the proper functioning or 
capa9ity of the Building Sys.tems; or (b) connect any apparatus, device, or equipment through 
electrical outlets except in the manner the outlets are designed and without the use of any device 
intended to increase the plug capacity of any electrical.outlet (such as power strips); or ... 
(c) maintain at any time an electrical d.emand load over any amount specified ill the Rules and 
Regulations. If, at any time, City has reason to believe tha~ Tenant may be usiiig any utility or 
service in excess of the amount allowed to the Premises under the Standard Buildillg Utilities or 
Services, City may install a separate meter in the Premises or to. take other appropriate steps to 

· measure the amount of utility or service used in the Premises, and City will.pay for the cost of · 
. the meter or other means of measurements, and its installation and maintenance: 

10.4. Floor Load 

Tenant will not place or install in the Premises any equipment that weighs more than the 
normal load-bearing capacity of the floors of the Building without City's prior written consent,· 
which City may give, condition, or refuse in its sole discretion, If City consents to the placement 
or installation of any overweight equipment in the.Premises, Tenant will reinforce the fl'oor of 
the Premises, at no costto City, tinder plans and specifications approved by City and otherwise 
in compliance with Section Error! Reference source not found. (Tenant's Alterations), to the 
extent necessary to assure that no damage to the Premises or the Building or weakening of any 

. stru.ctriral suppqrts will' occur because of Tenant's overweight equipment. 

10.5. Interruption of Services . . 

City's obligation to provide utiiities and services for the Premises are subje~t'to the Rules 
and Regul?-tions of the Building, applicable Legal Requirements .(including the rules or actions of 
the public utility company :furn,ishing the utility or service), and shutdoWns for maintenance and 
rep!lirS, for seCUrity purposes, or because of strikes, lockouts; labor. disputes, fire. or other 
casualty, acts of God, or other causes beyond City's control. In the event.ofan mterruption.in, or 
failure or inability to provide any service or .utility for the· Premises for any reason, then the 
interruption,· failure, or inability will not constitute ari eviction of Tenant, constructive or . . 
otherwise, or impose on City any liability whatsoever, including, but not llmited to, liability for·. 
consequential damages or loss of business by Tenant; but if the interruption, failure; or inability 

· impairs Tenant's ability to carry on its business in the Premises for five (5) or more consecutive 
business days, then Tenant will have the right, as Tenant's sole rymedy, to abate the Rent in an 
amount calculated by City based on the extent the interruption, failure, or inability impairs 
Tenant's ability to· carry on its business in the Premises. tf the interruption persists for more than 
ninety .(90) days, Tenant shall have the right to terminate this Lease. Tenant hereby waives the 
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provisions of California Civil Code Section 1932(1) or any other applicable Legal Requirements 
permittirig the termination of this Lease due to the interruption, failure, or inability. 

· 11. COMPLIANCE WITH LEGAL REQUIRE:MENTS AND RISK MANAGEMENT 
REQUIRE:MENTS . 

11.1.-·- Compliance.wlth-LegaJ-Requirements-:~ .. · 

At rio cost to. City, to the extent applicable to its day to day operations at the Premises, 
Tenant will promptly comply with all present or future federal, state, local, and administrative 

. laws, ordinance, resolution, regulation, requirement, proclamation, order or decree of any 
municipal, county, state Qr federal government or other .. governmental or regulatory authority, 
board of fire underwriters, or any directive or occupancy certificate issued under any law by any 
public officer or officers acting in their regulatory capacity (now or later ip effect, collectively 
"Legal Requirements") and with any and all recorded covenants, conditions, and restriCtions 
affecting all or any portion of the Property, in effect atthe time of the execution ofthis-Lease. 
The ·~ity shall, at no cost to the Tenant, comply with all·applicable Legal Requirements .. It ~s 
Tenant's obligation, at no cost to City; to cause Tenant's uses of the Premises to be conducted in 
compliance with.the Americans With Disabilities Act, 42 U.S:C. Section 12101 et seq. arid any 
other applicable disability access Legal Requirements. Tenant will not be required to make any 
.structural or other Alterations in order to comply with disability access Legal Requirements· 
unless the Alterations·are required, in the Prelnises, ill whole or in part, directly or indire::ctly, by 
the Tenant Improvements or any other Alterations, or Tenant's particular use of the Premises. 

11.2. Re.gulatory A-pprovals 

(a) · Responsible Party. Tenant's use ofthe·Premises and construction of the· 
. Tenant Improvements penllitted hereunder may require authorizations, approvals, or permits 
from governmental regulatory agencies with jurisdiction over the ·Premises, including, without 

. limitation, City agencies .. Tenant is solely responsible for obtaining all regulatory approvals. 
Tenant may not seek any regulatory approval without first obtaining City's written consent, 
which shall not be unreasonably withheld, conditioned or delayed. Tenant will bear all costs· 
associated with applying for and obtaining any regulatory approval and is solely responsible for 
satisfying any and all conditions imposed by regulatory agencies as part of a regulatory approval; 
provided, however, any condition that could affect :use or occupancy of the Property or City's . 
interest in the Property will first be approved by City in its sole discretion. Tenant will 
immediat.ely pay and discharge any fines or penalties levied as a result of Tenant's failure to 
comply with the terms and·conditions of any regulatory approval, and City will have no liability, 
monetary or otherwise, for any fmes or penalties. Ter:tant will Indemnify City and the other 
Indemn#ied Parties (defmed in Section 18.2 (Tenant's Indemnity) below) against all Claims 
arising in connection with Tenari.t' s failure to obtain or failure by Tenant, its Agents, or its 
Invitees to comply with the terms and conditions of any regulatory approval. · 

(b) City Acting as Owner of Real Property. City is.entering into this. Lease . 
in its capacitY as a property owner with a proprietary interest in the Premises and ~ot as a· 
regulatory agency with polipe powers. Nothing in this Lease will limit in any way Tenant's 
obligation to obtain any. required approvals from City officials, departments~ boards, agencies, 
commissions, or other body having jurisdiction over the Premises. By entering into this Lease, 
City is not modifying or limiting Tenant's obligation to cause the Premises to be used and 
occupi~d in accordance with all applicable Legal_ Requirements. If any such approvals are 
required f?r Tenant's existing or proposed use, Te11~mt shall have the right, by giving no less than 
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ninety (90) days prior WI:itten notice to the City, to te~inate th~ Term of this Lease prior to the 
date' it would otherwise expire, which early termination shall be effective as of a date set forth in 
the notice. . 

11.3. Compliance with City's Risk Management Requirements 

Tenant will not do anything, or permit anything to be done, in or about the Premises, 
other than the permitted use, .that would be prohibited by or increase rates under a standard form 
fire insurance policy or subject City to potential premises· liability .. At no cost to City, Tenant 
will faithfully observe any and all reasonable requirements of City's Risk Manager with respect 
to Tenant's use and occupancy ofthe Premises. · 

12. SUBORDINATION . 

This Lease is and will be subordinate to any reciprocal eas.ement agreement, ground 
lease, facilities lease, or other underlying lease and the lien of any mortgage or deed of trust and 
all renewals, modifications, consolidations, replacements, and extensions of aily of the foregoing, 
that now exist affecting the Property or City's interest in the PropertY, without the necessity ·of 
executing. any instrument to effectuate the subordination. If any ground lease or underlying .lease 
terminates for any reason or any mortgage or deed of.trust is foreclosed or a conveyance in lieu 
of foreclosure is· made for any reason, this Lease shall not tern:i.inate if Tenant is in compliance 
·with the material terms of this Lease and Tenant will attorn to City's successor-in-interest and 
such successor-in-interest shall, in such circumstances, be bound by the City's obligations under 
this Lease. Th,e provisions ofthis Section are self-operative .and no further instrument will be 
required. On City's demand, however, Tenant will execute and deliver any additional documents 

. in sue commerciaily reasonable form as may be requested by City evidencing the priodty or · 

. subordination of this Lease. Notwithstanding anything to the contrary herein, (i) prior to the 
Commencement Date, City shall obtain from. any lenders or ground lessors of the Premises a 
written agreement in form reasonably satisfactory to Tenant providing for recognition and non~ 
disturb~nce of Tenant's interests under this Lease in the event of a foreclosure or other exercise 
of the.lender' s security interest or termination of the ground lease,· and (ii) the subordination of 
this Lease to ·a ground lease or instrurllimt of security shall be conditioned upon Tenant's recdpt 
from any such ground lessors. or lenders of such a recognition and non-disturbance agreement.' 

13. ·INABU,ITY TO PERFORM · 

··Except as provided in this L~ase, no. actual or constructive eviction, in whole or in p8.rt, 
caused by force majeure will entitle Teriant to any abatement or reduCtion of Rent or relieye · 
Tenant from any of its obligations under this Lease. If City is l.mable to perform or is delayed in 
performing any of City's obligations under this· Lease by reason of acts of God, accidynts, 
breakage, repairs, strikes, lockouts, qther labor disputes, protests, riots, demonstrations, inability 

·to obtain utilities or materials, or by any oth~r reason beyond City's reasonable control, then that 
inability or delay will not constitute an eviction under this Lease, or impose imy liabiljty on City 
or its Agents because of the inconvenience, annoyance, interruption, D;ljury, or loss to or 
interference with Tenant's business or use and occupancy.or quiet e~joyment of the Premises or 
any other loss or damage due to City's iriability or delay. Tenant waives arid releases any right to 
terminate this Lease under Section 1932, subdivision 1 of the California Civil Code or any 
similar Legal Requirements. · · 
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14. DAMAGE AND DESTRUCTION 

If all or any portion of the Premises are damaged by casu~lty but the Premises' remain 
tenantable for the Permitted Use, then the damage will b.e repaired in accordance with Section 8 
(Repairs and Maintenance) above. If the Premises or any portion of it or the Building are 

·_completely d~f')troy~d . .Qx any cag,s_~,_or ::J:t~.§9 Ql'J.!llag~d.thatthe Premises ar:~_illJtenant:Lbk, then,· 
within forty-five ( 45) days after the date the destruction or damage, City will give Tenant written 
notice whether or not City .will reparr the Premises or Building so that the Pr~mises are in a 
tenantable condition for Tenant's Perinitted Use (the "Repairs") within one hundred eighty 
(180) days aftt?rthe date ofthe destruction or·damage. If City's notice states that the Repairs 
will not be made within one hundred eighty (180) days after the date of the· damage or 
destruction, then either ¢ity or Tenant may terminate this Lease( by written notice given to the 
other within thirtY (30) days after receipt of City: s Repair notice, 'If neither party terminates this 
Lease, then, with due diligence, City will repair the Premises :for the Permitted Use, and City will 
proportionally reduce the Base Rent (based upon the extent that the damage and the Repairs 
materially interferes with Tenant's Permitted Use of the Premises) that would be payable 
between'the date of the damage and the date the repairs are substantially completed. 

'In addition, if more than twenty-five percent (25%) of the replacement value of the 
Building is destroyed, then City may terminate this Le:1se by written notice to Tenant given 
within ninety (90) days after the damage or destruction, which tenn.lnation will be effective as or' 
the date of the notice. · 

Notwithstanding anything to the contrary in this Lease, if the Building or the Premises 
are damaged or destroyed in the last twelve (12) months of the Term, then either party may 
terminate this Lease upon written notice to the other party· given within thirty (30) days after the 
damage or destruction occurs. 

City and Tenant intend that in the event of any damage or destruction to the Premises or 
the Building that this Section 14 will govern the ·rights and obligation of the parties; accordingly, 
Tenant waives. the provisions of Subdivision 2 of Section 1932 of the California Civil Code and 
the provisions of Subdivision 4 of.Section 1933 of the California Civil Code, and all similar 
Legal Requirements. 

15. EMINENT DOMAIN 

If the Premises or any portion of it is taken under the power of eminent domain or sold 
under threat of exercise of eminent domain (collectively, "Condemnation") this Lease will -
terminate as.to the part taken' as of the date the condemning authority iakes title or possession, 
whichever occurs first. Each party will promptly notify' the other of any pendmg or threatened 
Condemnation .. If more than ·i 0% of the Premisef') or convenient access. to the Premises is taken 
by Condemnation, then either party may, at its option, terminate this Lease by giving written 
notice to the other party within ten (1 0) days &fter receiving any resolution o;f necessity (or notice 
of any similar action by the condemning authority) ("Condemnation Notice") regarding a 
·pending or threatened Condemnation. If all or any·portion of the Building is taken by 
Condemnation, then, at its. option, City may termin'\.te this Lease by giving written notice to 
Te:o.antwithin thirty (30) days after receiving Conden:inatio'n Notice. Any termination will be 
effective the earlier of thirty (3 0) days after the termination notice and the date the· condemning· 
authority takes title or possession, whichever. occurs first. If neither p~rty terminates this Lease, 
then this Lease will remain in full force and effect as to the portion of the Premises remaining, 
and City will proportionally :reduce Base Rent. Condemnation.awards will be City's property, 
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whether the award is made as· compensation. for the reduction in v~lue of the leasehold, the value 
of the part taken, c:ir for severance damages, but Tenant may petition for a separate award for · 
Tenant's relocation expenses or Tenant's Personal Property. All Alterations or improvements 
made to the Premises will be considered City's property for the purposes of any Cohdemliation 
and City will. be entitled to the Condeinnation award. If this Lease is not terninated under this 
paragraph, then City will repair any damage to the Premises caused by the ~ondemnation. 

City and Tenant intend that the provisions of this Section 15 govern fully in the event of a 
Condemnation and accordingly, the parties each waive any right to terminate this Lease in whole 

· or in part under Sectiorisl265.110, 1265.120, 1265.130 and 1265.140 of the California Code of 
· qvil Procedure or und~r any similar Legal Requirements. 

16. ASSIGNMENT AND SUBLETTING 

i6.1. Restriction on Assignment and Subletting·· 

Tenant-may not directly or indireCtly (including, without limitation, by merger, 
. acquisition, or other.transfer of any controlling interest in Tenant), voluntarily or by operation of 
law, sell, assign, encumber, pledge, or otherwise transfer any part of its interest in or rights with . 
respect to the Premises or its. leasehold estate hereunder (collectively;an"Assignment"), or . 

. permit or license any PC?rtion of the PJ;"emises to be used or occupied by anyone other than itself; 
or sublet any portion of the Premises (collectively, "Sublease"), without City's prior written 
consent in each instance, as provided below, which consent shall not be unreasonably withheld, 
conditioned or delayed. Notwithstanding the foregoing, Tenant may Assign this Lease or Sublet 
any or all portions of the Premises to any Tenant's Affiliate (as de:fine·a. below) without obtaining 

· . CitY's consent by giving City written notice of its intent thereof at least fifteen (15) busmess days 
before the proposed effective date of the transfer. As used in this Section, the term "Tenant's : 
Affiliate" means any of the following: (a) any person or entity owning, directly or indirectly, . 
fifty percent (50%) or more of the ownership interests of Tenant (an."Owning Person"), (b) any 
entity, fifty percent (50%) or more of the ownership interests ·of which are owned, directly or 
'indireCtly, by any Owning Person, (c) any entity, fifty percent (50%) ormore of the ownership 
interests of which are owned, directly-or indirectly, by Tenapt. 

16:2.. Notice of Proposed Transfer 

If Tenant desires to enter into an Assignment or a Srtblease, it will give written notice (a 
"Notice of Proposed Tran~fer") to City of its intention to do so. The NotiCe of Proposed · 
Transfer will identify the proposed transferee and state the terrris and c.onditions of the proposed 
Assignment or Sublease. Timant will deliver to City with its request for City's consent, the 
proposed Assignment or Sublease and current fman6ial statements -of the proposed Transfe~ee, 
prepared by an independent certified public accountant, and promptly on City's request, any . 
additional documents or information reasonably related to the proposed transaction or · 
Transferee. · · 

16.3. City's Response 

. . (a) Within twenty (20) business days after City's receipt of the Notice of 
Proposed Transfer (the "Response Period"), by written notice to Tenant, City may elect to either 
approve or disapprove oft~e.Assignment or Subiease. 

(b) If City approves the Transfer under subsection (a) above, thenTenant.will 
· have ninety (90) days following the earlier of (i) City's notice that it approves the Assignment or 
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. Sublease .or (ii) the expiration ofthe'Response Period, to ent~r into the Assignment or Sublease, 
subject to City's prior written ·approval of the proposed assignee or subtenant (in either case, a· 
"Transferee") and the terms and.conditions of the proposed.Sublease or Assignment. However, 
fifty percent (50%) of any rent or other considei;"ation realized· by Tenant under any Assignment 
or Sublease in excess of the Base Rent and Additional Charges (or the amount proportionate to 
the portion·of-the-premises subjectto a-Sublease)-will be paid to City, after Tenant-has recovered
any reasonable brokers' commissions, attorneys' fees, and the reasonable cost of any leasehold· 
improvements that Tenant has incurred in connection with the Sublease or Assignment. Tenant 
will provide CitY with any information regarding the proposed Transferee and the Assignment or 
Sublease as City may reasonably request. City will not_unreasonably withhold its approval·of any 
proposed Transferee. If Tenant does not enter mto the Assignment or Sublease within. ninety (90) · 
days after the earlier of the events described in clauses (i) or (ii) above, then Tenant will submit a 
new Notice of Proposed Transfer for any Assignment or Sublease. . 

· (c) Intentionally Omitted. · 

(d) Intentionally Omitted. 

(e) Notwithstanding the foregoing,_ if any Event of Default by Tenant has 
occurred and is continuing atthe time of Tenant's Notice of Proposed Transfer (or if any event· 

· occurs that, with the giving of notice or the passage of time or both, would constitute an Event of 
Default), theu City may elect by notice to Tenant to refuse to consent to Tenant's proposed . · . 

. Transfer and purslfe any of its right or remedies or at law or in equity. · 

16.4. Intentionally Omitted 

16.5. Effect of Sublease or Assignment" 

No Sublease or Assignment by Tenant or any consent by City will relieve Tenant, or any 
· guarantor, of any obligation to'be performed by Tenant Un.der this Lease. Any Sublease or 
. Assignment not in compliance with this Section will be void and; at City~ s option, will constitute 
. a materiat default by T~nant under this Lease. City's acceptance of any Base Remt or other 
payments from a proposed Transferee will not constitute City's consentto any Sublease or. 
Assignment or a recognition of any Transferee, or City's waiver of any failure of Tenant or other . 
transferor· to comply with this Section. If there is an Assignment or Sublease, whether in 
violation of or iri compliance with this Section, and a Transferee or any successor of Tenant 
defaults in the performance or observance of any of the terms of this Lease or any Suble~se or 
Assignment agreement, City may proceed directly against. Tenant without the necessity of . 
exhausting remedies against the Transferee or successor. 

· 16.6. ·Assumption by Transferee 

Each T~ansferee.(other than City) will assu~~ all obligations of Tenant under this Lease 
and wilt" be liable jointly and severally with Tenant for the payment of the Rent, and for the 
performance of all of Tenant's obligations under this Lease. No Assignment will be binding on 
City unless Tenant or Transferee has delivered to City a countel-part of the Assignment and a:ri 

· instrument in recordable form that contains a covenant of assumption by the Transferee 
. satisfactory in form and substance to City. Transferee's failure or refusal under an Assignment 
to execute the instrument of assumption, however, will not release the Transferee from its . 
liability un9-er this Lease, as set forth. above. Tenant will reimburse City on demand for any 
reasonable costs out-of-pocket that may be incurred by City in connection with aily proposed 
Sublease or ,Assignment, including, without limitation, the ·costs of mak:irig investigations as to · 
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the acceptability of the proposed Transferee and legal costs incurred in connection with the 
granting of any requested consent, not to exceed, in the aggregate, t~e sum of $l,OOO. 

16.7. Indemnity for Relocation Benefits 

. Without limiting Section 16.6 (Assumption by Transferee) above, Tenant will cause any 
Transferee to expressly wa!ve entitlement to any and all relocation assistance and benefits in . 
connection with this_ Lease; If Tenant does not do so, then Tenant will indemnify City for any 
and all Claims (as defmed in Section Error! Reference source not found. (Tenant's · 
Indemnity)}arising out of any reloc~tion assistance orbenefit.s payable to any Tmnsferee. 
Tenant's obligation to Indemnify City will survive the-expiration or terrllinatiori of this Lease and 
any Assignment or Sublease. 

. . 

17. DEFAULTi REMEDIES 

17.1. Events ofDefault 

Any of the following will constitute an event of defauit (the "Event of Default") by 
Tenant under this Lease: · · 

{a) a failure to pay Base Rent or Additional Charges when due that continues 
for five ( 5) days after the date of City's written notice; . . 

·(b) _a failure to comply with any other covenant, condition, representation, or 
warranty made under this Lease that continues for thirty (30) d_ays after the date of written notice 
by City, provided that if the default is not capable. of cure within the thirty (30)-day period, 

· · Tenant will have a reasonable period to complete the. cme if Tenant promptly undertakes action 
to cure the default within the thirty (30)-day period and thereafter diligently prosecutes the same 
·to completion; · · · 

(c) an abando:n:ment ofthe Premises; or 

(d) an appointment of a receiver to take possession of all or substantially all of 
Tenant's assets, or an assignment by Tenant for the benefit of creditors, or any·actiontaken or· 
suffered by Teriant under any insolvency, bankrupt~y, reorganization, moratorium, or ~ther 
debtor relief act or statute, whether now existing or hereafter amended or enacted, if the receiver, 

·."assignment, cir action is not released,·discharged, dismissed, or vacated within one hundred 
twenty (120) days. · . . 

17 .2. Remedies 

On the occurrence of an Everi.t ofDefault.City :willha~e the following reiJJ,edies, which 
are not exclusive but are cumulative and in addition to any other remedies now or later allowed 
by law or in equity: 

(a) . .qtyroay terminate Tenanf s right to possession of.the Premises at any 
time by written notice to Tenant. Tenant expressly acknowledges that in the abserice·of a written 
notice from City,no other act of City, including, but not limited to, its re-entry into the Premises, 
its efforts to relet the Premises, its storage of Tenant's Personal Property and trade fixtures, its . 

. acceptance of keys to the Premises from Tenant, its appointment of a-receiver, or its exercise of .. 
any other right!> and remedies under this Section 17.2 or otherWise under Legal Requirements, 
will constitute an acceptance of Tenant's surrender of the Premises or constitute a termination of · 
this Lease or of Tenant's right to possession ·of the Prei:nises. · 
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(b) On a written termination of Tenant's right to possession of the Premises, 
this Lease will teiminate and City will be entitled to recover damages from Tenant as provided in 
California Civil Code Section 1951.2 or any other applicable existing or future Legal · 
Requirement providing for recovery of damages for a breach, including but not limited to the 
following: · . 

~----· ·--.-(ir . "The reasonableoost of recovermg fue7rennses; plus -----

(ii) All unpaid-Rent due or earned under this Lease before the date 9f 
termination, .less the proceeds of any reletting ~r any rental-received from subtenants before the 
date of tern:;llriation, together with interest at the Interest Rate, on those amounts from the date the 

· Rent is due and payable until the date of the award of damages; plus 

(iii) The amount by which the Rent which would be payable by Tenant 
under this Lease, as reasonably estimated by City, from the date of termination until the date of 
the award of damages, 'exceeds the amount of the rental loss that Tenant proves could have been 

· reasonably avoided, together with interest at the Interest Rate on those amounts from the date the. 
Rent is due and payable mitil the date of the award of damages; plus . · 

.(iv) Other amounts in addition to or in lieu of the foregoing as may be · 
permitted from time to tinle by applicable Legal' Requirements, inclu<fing without limitation any 
other a.i:riount :p.ecessary to compensate City for all the detriment proximately caused by Tenant's 
failure to perform its obligations under this Lease that, in the ordinary course of things,' would be 
likely to result therefrom. . . . 

(c) · City shall have the remedy described in Californ.la Civil Code 
Section 1951.4 (a landlord may continue the lease in .effect after the tenant's breach and 
abandonment a:q.d recover rent as it becomes due, if the tenant has the right to sublet and assign 
subject' only to reasonable limitations), and may: continue this Lease in full force and effect and 

· may enforce all of its rights and remedies under this Lease, including, but not limited to, the' right 
to reco~er Rent as it becomes due. - . 

(d) . During the continuance- of an Event of Default, for so long as City does 
not terminate. Tenant's right to possession of the Premises and subject to Section 16 (Assignment· 
and Subletting) and the rights granted to City under that Section, City will not unreasonably 
withhold its consent to an Assignment or Sublease· of Tenant's interest in the Premises or in this 
Lease. 

(e) City m:ay cure the Event of Default at Tenant's expense, it being 
understood that City's cure will not waive the Event of Default: If City pays any sum or· incurs 

·any experise in· cm:ing the Event of Default, Tenant will reimburse City on demand for the 
amount of the payment or expense with interest at the Interest Rate from the date the ~urn is paid . 
or the expense is inqurred uritil City is reimbursed by Tenant. · 

17.3. Waiver of Redemption 

Tenant hereby waives, for itself and all persons claiming by anq uiider Tenant, all rights 
and privileges that it might have under any present or future Legal Requirement to redeem the 
Premises or to continue this Lease after being disposs~ssed or ejected from the Premises. 

17.4. City's Right to Cure Tenant's Defaults 

If Tenant defaults in the performance :of any of its obligations under this Lease, then, at 
City's sole option;. City may remedy the default for Tenant's account and at Tenant's expense by 

. ' 
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providing Tenant with three (3) business days' prior "Written notice of City's intention to cure the 
default (except that no prior notice wiil be required in the event of an emergency as determined 
by City). No City action to cure Tenant's default will be construed as. a waiver of Tenant's · . 
default or any of City's rights or remedies, and nothing in this Section implies any duty on City 
to do any act thatTenarit is obligated to perform. Tenant will pay to City on demand, as. 
Additional Charges, ail costs, damages, expenses, or liabilities incurred by City, including, 
without liniitation, reasonable attorneys' fees, in remedying or attempting to. remedy the default. 
Tenant's .obl1gations under this Section will slirvive the expiration or termination of this Lease. 

18. WAIVER OF CLAIMS; INJ?EMNIFICATION 

18.1. Limitation on City's Liability; Waiver of Claims 

· City willnot.be responsible for or liable to Tenant, and Tenant heteby assumes the risk 
of, and waives and releases City and its Agents.from all Claims for any injury, loss, or damage to 
any person or property in or ·about the :Premises by or from any cause whatsoever inch;tding:. 
(a) any act or.orriission ofpe:rsons occupying adjoining premises or any part of the Building 
adjacent to or connected with the Premises; (b) theft; (c) explosion, fire, steam, oil, electricity, 

·water, gas, rain, pollution; or cont.amination; (d) stopped, leaking, or defective Building Systems; 
(e) Building defects; and (f). any other acts,.omissions, or causes. Nothing in.th1s Section will 
relieve City from liability to the extent caused by the gross negligence or willful misconduct of · 
City or its Agents, but neither the City nor the Tenant will be liable under any crrcumstances for 
any consequential, iricidental, or punitive damages. · 

18.2. Tenant's Indemnity 

·Tenant, on behalf ofitself and its successors and assigns; will indemnify, defend, and 
hold harmless ("Indemnify") City, including all of its boards, commissions, departments, 
agencies, and other subdivisions, and all of its and t~eir Agents, imd their respective heirs, legal 
representatives, successors, and assigns (individually ·and collectively, the "Indemnified 
Parties"), and each of them, from and against allliab!iities, losses, costs, c'!aims, judginents, 
settlements, damages, lienS, fmes, penalties, and exp~nses, including direct and vicarious liability 
of every kind (collectively, ".Claims"), incurred in conhection with or arising in whofe or in part 
from: (a) any accident, injury tci or death of a person (including Tenant's employees), orloss.of 
or damage to property, howsoever or by whomsoever caused, occurring in or abo~tthe Premises; 
(b) [Intentionally Omitted]; (c) the use or occupancy or manner of use or occupancy of the 
Premises by Tenant, its Agents, its Invitees, or fillY person or entity claiining through or under 
any of them; (d) the condition of the. Premises caused by an Event of Default by Tenant; (e) any 
construction or other work undertaken by Tenant on the Premises during the Term; or ·(f) any 
acts, omissions, or negligence of Tenant, its Agents, or its Invitees, in, on, or about the Premises 
or the Property, all regardless of the active or passive negligence of; and regardless of whether 
liability without fault is· imposed or sought to be imposed on, the Indemnified Parties, except to 
the extent that the Indemnity is void or otherwise. unenforceable under applicable Legal . 
Requirements and further except only those Claims to the extent caused by the willful . 
misconduct or gross negligence of the Indemnjfi.ed Parties. The foregoing Indemnity includes 
reasonable fees of attorneys, consultants, and experts and related· costs and City's costs of 
investigating any Claim. Tenant expressly acknowledges that Tenant has an itnmediate and 
independent obligation to defend City from any Claim that actually or potentially falls within this 
indemnity provl.sion even. if the allegation is or may be groundless, fraudulent, or false, which. 
obligation arises at the time the Claim is tendered to Tenant by City and continues at all times 
thereafter. Tenant's obligations under this Section will survive the expiration or termination of . 
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this Lease. Notwithstanding anythirlg to. the contr~ herein, City shall not be released or 
indemnified from, and shall indemnify, defend, protect and hold harmless Tenant from, all 
losses, damages, liabilities, claims,· attorneys' fees, costs and expenses arising from the gross 
negligence or :willful misconduct of City or its agents, contractors, licensees or invitees or a 
violation of City's obligations or representations under this Lease. 

19. ;INSURANCE. 

19.1. · Tenant's Insurance 

(a) At no cost to City, Tenant will procure and keep in effect at \ill times 
during the ·Term insurance as follows: · 

(i) Commercial general liability insurance withlin:rits not less than 
Two Million Dollars ($2,000,000) each occurrence combined single limit for bodily injury and · 
property damage, :including contractual liability, independent contractors, broad-form property 
damage, fire damage legal liability (of not less than FiftY Thous~d Dollars ($50,000)), personal· 
injury, products·and.completed operations, and explosion, collapse; and underground (XCU). 

< . ' : 

(ii) Worker's Compensation Insirrance with Employer's Liability 
limits not less than One Million Dollars ($1,000,000) each accident. · 

(iii) Business automobile liability insurance with limits not less than 
o:O:e Million Dollars ($i;OOO,OOO) each occurrence combined single limit for bodily injury and 

· property damage, including owned and non-owned and hired vehicles, as applicable, if Tenant 
uses automobiles :in connection with its use of the Premises. . . 

(iv) · Business interruption insurance insuring that the Rent will be paid 
to City for a period of at least one (1) year if Tenant is unable to operate its business at the 
Premises. Business Interruption Insurance will also cover business interruptions due to failures 
or interruptions in telecommunications services', strikes, employee lockm,1ts, riots, or other civil 
commotion.· 

(v) Licensed professionals (i.e:., architects, engineers, certified public 
accountants, etc.) will provide professional liability insurance with limits not less than 
$1,000,000 each claim: with respect to negligent acts, errors,. or omissions in con;nection with 
professional services. to be provided under this Lease. or .to the Pre:nllses. 

(vi) Other insurance. as is generally required by commercial owners of 
buildings similar in size, character, age, and location as the-Building, as may change from time to 

·time. 

. (b) If any of the required insurance is provided under a claims-made form, 
. Tenant will maintain the coverage continuously throughout the Term and, without lapse, for a 
period of three (3) years beyond the expiration or tei.rhination offuis Lease, to the effect that, if 

. occl.J.rrences during the Term give rise to claims made after expiration or tei.nrination of this 
Leas.e, those 'claims will be covered by the claims-made po.licies. Tenant's obligations under this 
Section will survive the expiration or termination of this Lease. 

(c) If any of the required insurance is .provided Un.der a form of coverage that 
includes a general annual aggregate limit or provides that claims :investigation or legal defense 
costs be included :in the general annual aggregate limit, the general aggregate limit will be double 
the occurrence or claims limits· specified above .. · · 

(d) . All liability :ins~ance policies will be endorsed to provide the following: 
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(j) Notwithstanding anything to the contrary in this Lease, if any of the 
required insurance coverage lapses, this Lease will terminate on three (3) busilless days' prior 
written notice to Tenant unless Tenant renews the insurance coverage within the notice period. 

19.2. Tenant's Personal Property 
. . 

At no cost to City, Tenant is responsible for separ~tely insuring Tenant's Personal 
Property. · · · 

1939 Market- Leaseback 22 
421 



.19.3.· City's Selflnsurance 

Tenant acknowledges that City self-insures .against casualty, property damage, and public · 
liability risks and agrees that, at City's sole election (but without obligation to do ·so), C_ity may 
carry any third party insurance coverage for ~e Building, the Premises, or otherwise. 

··19:4·.-· W-aiver-of-Subrogation--·-- · ... ,--.-- ·--.... ·-.- ----~-----

Notwithstanding anythlllg to the contrary in this. Lease, City and Tenant (each a 
"WaiVing Party") each waives any right of recovery against the other party for any loss or 
damage reiating to the Building or the Premises or any operations or contents, whether or not the 
lo.ss is caused by the fault or negligence of the other party, to the extent the loss or damage is 
covered by thb;d-party insurance that is required to be.purchased by the Waiving Party under this 

·Lease or is actually covered by i:llsurance held by the Waiving Party or its Agents or, in the case 
of any loss that is self-irisured, to the extent that the loss would haye been covered if the City had 

'coverages typical for a commercial landlord in San Francisco, Califonia. Each Waiving Party 
will obtain a waiver of subrogation rights endorsements from applicable insurance·cmners 
issuing policies relating to the Buildi.D.g or the Premises; provided, the failure to obtain the 
endorsement will not affect the above waiver. · · 

20. ACCESS·BY CITY 

City' reserves for itself and a.lly of its designated Agents, the- right to enter the Premises as 
follows: (a) on a regular basis without advance .notice to supply ~y necessary or agteed-upon _ · 
service provided by City under this Lease; (b) on an occasionaJ basis, at all reasonable times 
after giving Tenant reasonable, but not less than one (l)business day, advance written notice, to 
show the Premises to prospective tenants or other interested parties; to post notices of non
r:esponsibility; to conduct any environmental audit of Tenant's use of the Premises; to repair, 
alter, or improve any part of the Building, Building Systems, or the Premises; and for any other . 
lawful plll])ose; and (c) on an emergency basis without notice- whenever City believes that . 
emergency access is required: In addition, Tenant acknowledges and understands that the 
Property will be developed as affordable housing by a developer selected by the City through a 
Request for Qualifications process (the "Qualified Developer"). From time to time, Tenant will 
be required to allow the Qualified Developer or its agents or consultants to enter the Premises 
and undertake due diligence or studies related to. the proposed affordable housing. The Qualified 
Developer will be required by the City to provide reasonable notice to the City and the Tenant 
prior to entry and minimize any. disruption of the Tenant's use of the Premises: The Qualified 
Developer will restore the preexistmg condition of the Premises that may be damaged-as a result 
of the Qualified' Developer's access. City will have the right to use !!llY means that it deems· 

. proper to open doors in an emergency to obtain access to any par!: of the Premises, and' that entry 
will not. be construed o~ deemed to· be a forcible or unlawful entry into or a detainer ofthe · 
Premises, or an eviction, actual or constructive, of Tenant from the Premises or any portion of . 
the Premises. Tenant will not alter any lock qr install any new or additional locking devices . 
without City's prior 'written consent. All locks install~d in the Premises Will be keyed to the · 
Building master key system, and City will at all times have a key witli which·to unlock all doors 
in the Premises (excluding Tenant's vaults, safes, or special security areas, if any, designated by 
Tenant in writing to City). · 

1939 Market- Leaseback 23. 

422 



. 21. CERTIFICATES 

21.1. ·Tenant's Estoppel Certificates 

At any time.and from time to time on not less than ten (10) business· days; prior written 
notice from City, Tenant will execute· and deliver to C!ty or to ariy party designated by (;ity a· 
certificate stating: (a) thatTenant has accepted the Premises, (b) ·the Commencement Date arid ( 
Expiration Date of this Lease, (c) that this Lease is unniodified and in full force and effect (or, if 

· there have been modifications, th~t the Lease is in full force and· effect as modified and stating 
the modifications), (d) whether or not there are then existing any defenses against the · 
enforcement of any of Tenant's obligations under this Lease (and if so, specifying the same), 
(e) whether or not there are any defaults then existing under this Lease. (and if so specifying the· 
same), (f) the dates, if any, .to which the Base Rent and Additional Charges have been paid, and 
(g)· any other information that may be required. 

21.2. City's Certificates 

At any time and from time to time on not less than ten (1 0) days' prior notice from 
Tenant, City will execute and deliver to Tenant or to any party designated by Tenant a certificate 
·stating: (a) the Commencement Date and Expiration Date oftbis Lease, (h) that this Lease is . 
unmodified and in full force and effect (or, if there have been modifications, that the Le.ase is in 
full force and effect as modified and· stating the modifications), (c) whether or not there are any . 
lmown defaults then existing under this Lease (and if so specifying the same), and (d) the dates, 
if any, to which the Base Rent and Adq.itional Charges hav:e been paid. 

22. RULES AND REGULATIONS 

Tenant will faithfully c~mply with. the rules and regulations attached to thls Lease· a.~· . 
Exhibit E (Building Rules and Regulations), which City may amend from time to time (the. 

·"Rules and Regulations"). City will not be responsible for the non:.performatice. of the Rules· 
and Regulations by any other tenant or occupant of the Building. If there is any conflict between 
any provisio11 of this Lease ~nd any' provision of the Rules and Regulations, this Lease will 
control.. · · · · 

23. SECuRrrY DEPOSIT 

On execution of this Lease, Tenant will deposit with CitY the sum specified as the 
security deposit in the Basic Lease Inforination (the "Security Deposit"), in. cash, to secure 
Tenant's faithful perfonnance of all terms, .covenants, and conditions of this Lease. City may 
apply (but will not be required to apply) the Security Deposit in whole or in part to ·remedy any . 
damage to tbe Premises caused by Tenant, its Agents, or its Invitees, or any failt1;re ofTemmt to 
perforin any other terms, covenants, .or conditions in this Lease (including, but not limited to, the 
payment of Rent either before or after a default), without waiving any of City's other rights and 
remedies under this Lease or under applicable Legal Requirements. Tenant waive·s the provisions 
of Section 1950.7 of the California Civil Code or any similar LegalRequirements now or 
hereafter in effect and agree.s that City may retain any portion of Security Deposit reasonably 
necessary to compensateit for any foreseeable or unforeseeable loss or damage caused by the . 
acts or oinissions of Tenant, its Agents, or its Invitees. Without limiting the foregoing, City ;may 
apply some or all of the Security Deposit to the payment of future Rent following a Tenant · 
default. . . . 

If City uses any portion of the Security Deposit to cure ahy default by' Tenant, Tenant 
will immediately replenish the Security Deposit to the original amount. If the Base Rent is 
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increased under any of the provisions of this Lease; Tenant will increase the amount of the. 
Security Deposit. by the same percentage increase. City's obligations regarding the Security 
Deposit are solely that of debtor and not trustee. City will not'be required to keep the Security 
Deposit sep~rate from its general funds, and Tenant will not be entitled to interest on the Security 
Deposit The al;Ilount of the Security Deposit will in no way limit the liabilities. of Tenant under · 

·- anyptovision of·this-bease. ---.-- ----------- - ----------- -·---·- · 

24. SURRENDER OF PREMISES 

On the. Expirl:).tion Date or other termination of this Lease, Tenant will pe_aceably quit and· 
surrender to City the Premises, together with the Tenant Improvements and all Alterations 
approved by CitY (or in place on the Commencement Date of this Lease), in the condition 
existing as of the Commencement Date (or in the case:ofTeriant Improyements installed 

. thereafter, on the completion date· ofeach such Tenant Improvement or Alteration; except for 
nofl;Ilal wear and tear (after Tenant has made the· last necessary repair required· under this L.ease), 
and further except for any portion -of the Premises condemned and any damage and destiuction 
for. which Tenant is not resp9nsible under this Lease, and further except for Ba~ardous Materials 
(other than those released or emitteP, by Tenant during the term ofthis Lesae), alterations or 
other interior improvements which Tenant is permitted to surrender at the termination of this 
Lease and repairs for which Tenant is not respo,nsible under this Lease. The Premises will be 
surrendered free and clear of all liens and encumbrances caused by Tenant during the term of this· 

· Lease, othClr than those existing_ as of the date of this Lease and any other encumbrances created 
by' City. Immediately before the Expiration Date or other termination of this Lease, Tenant shall· 
remove all of Tenant's Personal Property ·as provid~d in this Lease, without the obligation to . 
remove fixtures or c~ble and to repair any damage resulting from the removal; provided, in . 
City's sole .discretion, City may reserve ownership of any telecommunications equipment, wire, 
cabling, andior conduit installed in the Premises or any other portion of the Building by or on 
behalf .of Tenant. If the rerrioval is not completed at the expiration or other termination of this 
Lease; City may perform the removal at Tenant's expense. Tenant's obligations under this 
Section v,rill survive the expiration or sooner termination of this Lease. At City's option, any 
items of Tenant's Personal Property remaining in the Premises after thY. Expiration Date or 

·sooner termination ofthis Lease may be deemed abandoned_and disposed of in accordance with 
Section 1980 et seq. of the Califorriia Civil <;ode or in any other manrier allowed by Legal 
Requirements. 

Concurrently with the surrender of the Premises, if requested by city, Tenant will 
exe.cute, acknowledge, and deliver to City a quitclaim deed to the Premises and any either 
instrument reasonably requested by City to evidence the term~ation of Tenant's leas~hold estate 

. and to effect the transfer or ves~ing of title to the Tenant Improvements or other improvements or 
equipment that remain part. of the Premises. The terms of this ·Section will survive the expiration · 

· .or. sooner ter:rn.iD.ation of this Lease. · 

. 25. HAZARDOUS .MATERlA:LS 

25.1. · Definitions 

As used in this Lease: 

(a) · "Environmental Laws" means all present or future Legal RequirelJ.lents . 
relating to Hazardous Material (including, without limitation, its use, handling, transportation, 
production, disposal, disch~ge, or storage), or to health and safety, industrial hyg].ene; or the 
environment, including, without limitfition, soil, air, and groundwater conditions. 

. . 
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(b)· "Hazardous Material" means any material that, because of its quantity, 
concentration or physical or chemical characteristics, is at any time ·no:w orlater deemed by any 
federal, state, or local governmental authority to pose a present or potential haz~rd to human 
health, welfare, or safety ·or to the environment. Hazardous Material includes, witho11t limitation, 
any material or substance defmed as a "hazardous substance," "pollutant," or "contaminant" 

· under the Comprehen'sive Environmental Response, Compensation and Liability Act of 1980 
C:'CERCLA", also commonly known as the "Superfund" law), a~ amended, (42 U.S.C. 
Section 9601·et seq.) or under Section 25316 of the California Health & Safety Code; imy 
"hazardous waste" listed under Section 25140 of the California Health & Safety Code; and 
petroleum, including crude~oil or any fraction thereof, natural gas, or natural gas liquids. 

·(c) "Investigate" and "Investigation" means undertaking any activities to 
. determ;ine the nature and extent of Hazardous Material that may be located in,· on, under, or 
about the PropertY or that has been, are being or threaten to be Released into the environment; 
"Remediate" and "Remediation'' means to clean up, remove, contain, treat, stabilize, monitor, ·· · 
or otherwi$e control the Hazardous· Material. · .. 

(d) ·"Release" when usedwith respect to Hazardous Material includes any 
acttial or imminent spilling, leaking, pumpin~, pourL.1g, emitting, emptying, discharging, 
'injecting, escaping, leaching, dumping, or disposing irito or inside the Premises, or in, on, under, 
or about any other part· of the Property or into the environment.. 

25.2. No HazardQus Materials 

Neither Tenant nor any of its Agents or Invitees will cause or permit any Hazardous 
Materi.ai to be brought on, kept, used, stored, generated or disposed of in, ori, or about the 
Property, or transported to or from the PropertY, with the sole exception that Tenant may keep 
and use Hazardous Material in the Premises in' reasonably limited amounts as are .cm;tomarily 
qsed for general office purposes (such as copy toner and other normal office. and cleaning 
supplies) and may generate Hazardous Material as a result of measures taken under Article 7 o.r 
Article Error! Reference source not found. Qfthis Lease that distUrb or remove lead-based or 
presumed lead-based paint from the exterior or interior surfaces of the Premises so long as · · · · 
the generation, storage, transportation, use, arid disposafare in compliance with all applicable· 
Environmental Laws at all times. Tenant will give City i:riuneciiate written notice of: {a) any 
action, proceeding, or .inquiry by any governmental authority (including, without limitation, the 
California State Department ofHealth Services, the State or·any Regional Water Quality Control 
Board, the Bay Area Air Quality Management District, or any local governmental entity) against 
Tenant with respect to the presence or Release or suspe<;;ted presence or Release of Hazardous 
Material on the Premises, Building, or Property or the migration thereof from or to other 
property; (b) all demands or claims ·made or threatened by any thiid party against Tenant or the·. 
Premises, Building, or Property relating to l;UlY loss or injury resulting from any Hazardous · 
Materials; (c) any Release of Hazardous Material on or about the Premises or any other part of 
the Property that has occurred and may require any Investigation or Remediation; and (d) all· 
matters of which Tenant is required to give notice urider Section 25359.7 of the California Health 
and Safety Code. · . 

25.3.. Tenant's Environmental Indemnity 

. If Tenant bre~ches any of its obligations. contained in this Section, or, if any act or 
·.omission of Tenant, its Agents, or its Invitees during the term of this Lease results in any Release 
of Hazardous Material in, on, under, or about the Prerriises or any other part of the Pmperty in 
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violation of any applicable Environmental Laws, and any natural resource damages. Without 
liririting the foregoing, if Tenant or any of its Agents .or its Invitees, <;;auses or permits the . 
Release of any Hazardous Materials in, on, under, or about the Premises or ru:iy other part of the 
Property, Tenant will immediately and at no expense to City take all appropriate actions to return . 

. the Premises or the Property affected by the Release to tlie condition existing before the Release 
'and otherwise-Investigate and Remediate the-Release-in aeemdance·With all-Environmental-- · --·-·-·
Laws. Tenant expressly acknowledges that Tenant has an immediate and independent obligation 
to defend City from any claim which actually or potentially falls within this indemnity provision 
even if the. allegation is or may be groundless, fraudulent, or false,.and-this obligation arises at 
the time the claim is temdered to Tenant by City and continues at all times thereafter. Tenant will 
afford City a full opportunity to participate in any discussions with governmentfl,l regulatory 
agencies regarding any settlement agreement, cleanup or abatement agreement~ consenfdecree,. 
or other compromise or proceeding involving Hazardous Material. 

25.4 .. Survival of Obligation 

Tenant's obligations under this Section 25 will s.urvive the expiration or earli~r 
terminfl,tion of this Lease. 

26 .. GENERALLY APPLICABLE PROVISIONS 

26.1. Notices 

Any notice given under this Lease will be effectiye only if in writing and delivered in 
person or by sending it :frrst-class mail or certified mail with a retUrn receipt requested or by 
overiright courier, return receipt requested, with postage prepaid, to: (a) Tenant, (i) at Tenant's 
::~,ddress set forth in the Basic Lease· Information, if sent before Tenant takes possession of the 
Premises, or (ii) at the Premises if sent on or after Tenant takes possession of the Premises, or 
(iii) at any place where Tenant or any Agent of Tenari.t may be found if sent after Tenant vacates, 
abandons, or surrenders the Premises; or (b) City, at City's address set forth in the B~sic Lease 
Information; or (c) to any other address that either City or Tenant designates as its new address 
by notice given to the other in accordance with the provision,i:iofthis Sect~on at least ten (10). 
days before the effective date of the qhange. A properly addressed notice transmitted by one of 
the foregoing methods shall be deemed to have been given two (2) days after the date it is mailed 
by frrst class or certified mail; one day after the date it is deposited with an overnight courier for 
overnight delivery, or on the date of personal delivery. For convenience of the parties, copies of 
notices may also be given by email to the email address set forth in the Basic Lease Information 
or as may be provided from time to·time; however, neither no official or binding notice may· be 
given by email; a notice will" only be deemed given and effective when sent P,S provided in the 
first two (2) sentences of this .Section. Tenant will promptly provide City with copies of all 
notices received regarding any alleged violation of Legal Requirements or insurance · 
requirements or any allt(ged unsafe condition or practice. 

26.2. No Implied Waiver 

No failure by City to insist on the strict perfo~ance of any obligation of Tenant uncle~ 
this Lease or to exercise any right, power, or remedy arising out of a breach, regardless of the 
length of time that the breach continues, no acceptance of full or partial Base Rent or Additional · 
Charges during any breach, and no acceptance of the keys to or possession of the· Premises 
before the expiration of the Term by any Agent of City, will constitute a waiver of the breach or 
of City's right to demand strict compliance with ariy term, covenant, or condition or operate as a 
surrender of this Lease. No express Written waiver of any default or the performance of any 
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provision of this Lease will affect any other default or performance, or cover any other period of 
time, other than the .default, performance, or period of time specified in the express waiver: One 

. or more written waivers of a default or the performance of any provision of this Lease will not be 
deemed to be a waiver of a subsequent default or performance. Any City consent under this 
Lease will. not relieve Tenant of any obligation to seCUJ:e City's consent in any other or future 
instance as required by this Lease. 

26.3. Amendments 
·.' 

Neither this Lease nor any of its terms or provi;ions may be changed, waived, 
discharge'd, or termiriated, except by a written instrument signed by the p;;J.rty against which the 
enforcement of the change, waiver, discharge, ot termination is sought. Whenever this Lease 
requires ot permits City's consent or approval, the Director of Property or his or her designee 
will be authorized to provide the consent or approv;;J.l, except as otherwise provided by applicable · 
Legal Requirements, ip.cluding the Charter. Any amendments or modifications to this Lease;· 
including, without limitation, amendments to or modifications to the exhibits to .this Lease, are 
subJect to the mutual written agreement of City and Tenant, .and City's agreement may be made 

· . upon the sole approval of the Director of Property, or his or her designee; provided, however, 
(a) changi..11g the legal description of the Prewises; (b) increasing the Term, (c) iricreasing the 
Rent, (d) changing the general use of the Premises from the use authorized under Section 5 .1 
(Permitted Use) .of this Lease, and (e) any other amendment or modification that materially 
increases CitY's liabilities or fmancial obligations under this Lease may also require the approval 
of City's Board ·of Supervisors. · 

26.4. Authority 

IfTenarit signs as a corporation, a Jimited liability company, or a partnership,then Tenant· .. 
covenants and warrants that Tenant is a duly authorized and existing entity, Tenant has and is 
qualified to do business in California, Tenant has full right and authority to enter into this Lease,· 
and each and all· of the persons signing on behalf of Tenant are authorized to do so. On City's 
request, Tenant will provide City with evidence reasonably satisfagoryto City confmning these 
representations and w3:rranties. · · 

26:5. Parties and Their Agents; Approvals 

The words "Citi' and "Tenant".includethe plural as' well as the singular. If there is 
more than one entity that comprises Tenant, Tenant's obligations and liabilities under this Lease 
are joint and several. The term "Agents" when used with respect to either party includes the . 
agents; employees, offiyers, contractors, and representatives oftheparty, and the term "Invitees"· 
when used with respect to Tenant includes the clients, customers, invitees, guests, licensees, 

'assignees, or subtenants of Tenant. All approvals, consents, or other determinations permitted or 
· required by City will be made by or through City's Director of Property unless otherwise · 

provided in this Lease, subject to applicable ~egal Requirements. 

26.6. Interpretation of Lease 

The captions p:t;eceding the articles and sections of this Lease and in the table of contents 
have been· inserted for convenience of reference only and in no way defme or limit the scope or 
intent of any provision of this Lease. Provisions in this Lease relating to number of days are 
calendar days, unless otherwise specified, but if the last day of any period to. give notice, reply to 
a notice, or to undertake any other action occurs on a ·saturday, Sunday, or a bank or City. 
holiday, then the last day for undertakingthe action or giving or replying to the notice will be the 
next succeeding business day. Use of the word "including" or similar wor.ds will not be 

1939 Market- Leaseb?.ck 28 

427 



construed to limit any general term, statement, or other matter in this Lease, whether or not 
language of non-limitation, such as "without limitation" or similar words, are used. 

26.7. Successors and·Assigns 

. Subj~ct to the provisions of this Lease relating to As~ignment and Subletting, the terms, 
__ _covenants, and f.Qndi~ons captained ·m_ this Le~~e yyjll bin9:_ and .Q.~~efrt Cij:y and Tenant__~nd their 

successors and assigns; provided, however, that on any sale, assignment, or transfer by City- (or 
by any subsequent landlord) of its interest in the Building as owner or lessee, including any 
transfer by operation of law, City·( or any subsequent landlord) will be relieved frmn all 
obligations and liabilities arising under this Lease after the sale, assigru;nent, or transfer. 

26.8. Brokers 

Neither party has had any contact or dealings regarding leasing the Premises to Tenant, or 
any communication in connection that leasing, through any licensed real estate broker or other 
person who could clairi::t a right to a. commiss_ion or fmder' s fee in connection with the lease 
contemplated· in this Lease except as identified in the Basic Lease Information, whose 
commission, if any is. due, will be paid under a separate written agreement between the broker 
and the party through which the broker contracted. If any broker or fmder perfects a claim for ~ 

· commission or fui.der' s fee based on a contact,. dealings, or communication, then the party 
through whom the broker or fmdermakes a claim will b~ responsible for the cofrn;nission or fee 
and. will Indemnify the other party from any and ali ·Claims incurred by the indemnified party in 
defending against the broker's or fmder' s claim. The provisions of this Section will survive the 
e:Xpj.ration or any earlier termination of this Lease. . . 

26.9. Severability 

If any provision of this Lease or its application to any person,' entity, or circum~tance is 
invalid or unenforceable, then ~he remainder of this Lease, or the application of the provision to 
person~, entities, or circumstances other than those as to which it ·is invalid or· unenforceable, will 
not be affeCted thereby, and each other provision of this Lease will be valid and enforceable to 
the fullest extent perro.itted by Legal Requirements, except to the extent that enforcement of this · 
Lease without the invalidated provision would be linreasonable or inequitable under all the 
·circumstances or would frustrate a :fw:idamental purpose of this Lease. 

· 26.10. Governing Law 

This Lease will be construed and enforced in accordance with the Legal Requirement~ of 
the. State of Ca~ifornia and City's Charter. . -

26.11. Entire Agreement . 

This Lease, including its attached eXhibits, which are made a part of this Lease by this 
reference, contains the entire agreement between the parties pertaining to the Lease of the 
Premises by Tenant, and all prior written or oral negotiations, understandings concemingthe 
Lease, and agreements pertaining to the Lease (not including the Agreement for Purchase and 
Sale for Real Estate dated Janriary 2, 2Q20 between Tenant, as Seller and City as Buyer); are 
merged into this Lease~ The parties intend that this Lease constitutes the complete and exclusive . 

. statement ·of its terms and no extrinsic evidence-whatsoever (including prior drafts and chari.ges) 
may be introduced in: any judicial, administratiye, qr other legal proceedi:tig involving this Lease; 
Tenant acknowledges that neither City nor Cl.ty's Agents have made any representations or . 
warranties with respect to :the Premises, the Building, or this Lease except as expressly set forth 
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in this Lease, and no rights,. easements, or licenses are or wili qe acquired by Tenant by· 
· . . implic;ation or otherwise unless expressly set forth in this .Lease. · 

26.12. Attorneys' Fees 

If either City or Tena:nt fails to perform any of its obligations under this Lease or if a 
dispute arises concerning the meaning or interpretation of any provision of this Lease, then the 
defaulting party or the· non-prevailing party in the dispute, as the case may be, will pay the 
prevailing party's reasonable attorneys' and experts' fees and costs, and all court costs and other 
costs cif action incurred by the prevailing party in conne.ctiort with the prosecution or defense of 

· the action and.enforcing or establishing its rights under this Lease (whether or not the action is· 
prosecuted to a judgment). For purposes· of this Lease, the. terms "court costs and reasonable 
attorneys' fees" means the fees and expenses of counsel to the party; which may include printing, 
duplicating, and other expenses; air freight _charges, hiring of experts, and fees billed fodaw 
clerks, paralegals, librarians, and others not admitted to the bar but performing serVices under the 
supervision of an attorney. The term "court posts and attorneys' fees" also includes, without 
limitation, all fees and expenses incurred with respect to appeals, mediation, arbitrations; and ' 
bankruptcy proceedings, and whether or: not any action is brought with respect to the matter for 
which the fees and costs were incurred. Forth~ purposes of this Lease, reasormble fees of, 
attorneys of CitY's Office of the City Attorney wiil be based on the fees regularly charged by 
private attorneys with the equivalent number of years of experience in the subject matter area of 
the law for which the City Attorney's senrices' were rendered who practice in the City of 
San Francisco in iaw fn::ri:ts with approximately the same number ofattorneys as employed by the. 
Office ofthe City Attorney. . . 

26.13. Holding Over 

(a) IfTenarit :retains possession of any portion of the Premises after the 
expiration or the earlier termination of this Lease, then unless City expressly agrees to the 
holdover in ·writing, Tenant will pay CitY, on a month-to-month basis, Base Rent equal to one . 
hundred fifty percent (150%) of the latest Base Rent payable by Tenant before the expiration or 
termination of the Lease; together with an amount estimated by City f9r the monthly Additional 
Charges, and will otherwise be on the terms and conditions specified in this Lease so far as 

· applicable (except for those pertaining to .the Term and any Extension. Options). Any failure by 
Tenant to surrender; discontinue using, or, if required by City, anyfailure to rero'ove any 
property or equjpment following written demand by City, will constitute continuing possession 
for purposes of this Section. Tenant acknowledges that the foregoing provisions do not serve as 
permission for tlie Tenant to hoid over, or serve to extend the TenD. .. Any holding over without 
City's consent will constitute a default by Tenant and entitle City to exercise any or ail of its 

.·remedies, notWithstanding that City rh~y elect to accept one or more payments of Rent, and
whether or not the amounts are at the· holdover rate specified above or the rate in effect at the end 
of the Term. . · · 

(b) Any holding over after the expiration of the Term with City'sexpress 
' written consent will be construed to automatically extend the Term on a month-to-month basis at 
a Base Rent equal to one hundred fifty percent (150%) of the latest Base Rent payable by Tenant 
.before the expiration, together with an amount estimated by City for the monthly AdditiDnal 
Charges, and will otherwise be on the terms and conditions specified in thts Lease so far as 
applicable (except for those pertaining to the Term and any Extension Options). 
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(c) Tenant' s· obligations under this Section will survive the expiration or 
termination of this Lease.· · 

. 26.14. Time of Essence 

Tirtre is of the essence with respect to all provisions of this Lease in which a definite time . 
···.-for performance ts-specified: -· ··--.. ·· · ·--· · · ----·--- -· - · · ..... --·-

26.15.· Cumulative Remedies 

All rights and remedies set forth in this Lease of either party to this Lease will be · 
cumulative,' except as may otherWise be pr.ovided.in this Lease. 

26.16. Survival oflndemnities 

. Termination of this Lease will not affect the either partY's right to enforce any 
indemnities and representations and warranties given or )Ilade to the other-party under this Le.ase; 
or affect any provision: of this Lease that expressly states it will survive expiration or tentrination 
of the Lea~e. . . . . 

26.17 .. Signs 

· Tenant will not erect or maintain, or permit to be erected or maintained, any new signs, 
notices or graphJcs on or about the Premises that are visible in or from public corridors or other 
portions of any Common Areas of the Buildirig or from the exterior of the Premises without 
City's prior wljtten consent, which City may withhold, grant, or condition in its sole discretion. 
Existing sigp.s may be retained by Tenant. 

: 26.18. Relationship of the Parties 

City is not, and none of the provisions in this Lease wlll be deemed to render City, a 
partner in Tenant's busmess, or a ~ember in any joint enterprise or venture with Tenant. Neither 
party may act as the agent of the other party for any purpose under ~his Lease. This Lease is not 
intended and it will not be construed to create any third-party beneficial-y rights in any party, 
uriless otherwise expressly provided. · · 

26.19. Light and Air 

No diminution of ligJ:tt, a,ir, or view by any structUre that may later be erected (whether or 
not by City) will entitle Tenant to·any reduction of the Base Rent or Additional Charges under 
this Lease, result in any City liability to Tenant, or in any other way affect this Lease or Tenant's 

·.obligations u;nder the Lease. . · · · · . · · 

26.20. No Recording 

Tenant may not record this Lease or any memorandum of this Lease in the public records. 
. . . . . 

26.21. Non-Liability of Employees and Agents 

No elected or appointed board, commission, member, officer, (;lmpLoyee, or other Agent 
of City will be personally liable to Tenant or its successors and assigns for any City default or 
breach or for any amount that may become due to Tenant or its successors.and assigns, or for any 
City obligation under this Lease. Notwithstanding anything to the.contrary in this Agreement, no 
board, commission, member. officer, employee or agent of Tenant or its advisors or consultants 
shall be personally liable to City, its successors and assigns, in the event of any default or breach 
by Te;nant or. for any amount which may become due to City, its.successors and assigns, or for 
any obligation of Tenant under this Lease or for any other claim related to this Lease. 

' ' ' 
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26.22. Cooperative Drafting 

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

26.23. Counterparts 

· This Lease ~ay be executed. in twd or more counterparts, ·each of which will be deemed 
an original, but allofwhichtaken together will constitute one· and thesame ·instrument. · 

26.24. Effective Date 

This Lease will be effective on the date after (a) City's Board of Supervisors and the 
Mayor, in their sole and absolut~ discretion; adopt a resolution approving this Lease in 
accordance with all applicable Legal Requirements and (b) this Lease is duly executed and 
delivered by the parties · 

26.25. Acceptance of Lease by Tenant 
. . 

· This Lease will be null and void unless Tenant accepts it and returns to City two (2) fully 
executed counterparts of this Lease on or before 5:00p.m. San Francisco Time on March-. _, 
2020. 

27. CITY REQUIREMENTS 

27;1. Public Transit Information 
. . . 

At its sole expense, Tenant will establish and carry on during the term a program to 
encourage maximum use of public transportation by personnel of :Tenant employed on the 
Premises, including, without limitation, the distri~ution of written materials to personnel 
explaining the convenience and availability of public transportation facilities adjacent or near the 
Building and encouraging use of them. · 

27.2. Taxes, Assessments, Licenses, Permit Fees and Liens 

(a) "Tenantrecogriizes and understands that this Lease may create a possessory 
interest subject to property taxation and Tenant may be.subject to the payment of property taxes· 
levied on its possessory interest. To the extent City has the ability, City shall cause its third
party property manager (if any) to reimburse Tenant for any such tax paid by Tenant within 

·thirty (30) days after request; and if such property manager is unable to reimburse Tenant, City . 
. shall provide Tenant with a rent credit for any such t~:tx paid by Tenant. If there is any amount 

still due to Tenant despite the foregoing efforts, City shall cause Tenant to be directly reimbursed 
for such amounts due 1.inder this Section 27.2(a) within such thirty (30) day period. 

· (b) Tenant will pay taxes of any kind, including. possessory interest taxes 
. (subject to reimbursement by City as set-forth above), lawfully assessed on the leasehold interest 

created by this Lease and all other.taxes, exc1ses, licenses, permit charges, and assessments based 
on Tenant's use ·of the Premises and imposed on Tenant by Legal Requirements, all of which 

. will be paid when they become due and payable and before d~linquency. 

(c) Tenant will not allow or suffer E~.lien for any taxes to be imposed on the 
Premises or on any equipment or property located in the Premises w,ithout promptly discharging 
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the lien, provided that Tenant, if it desires, may have .reasonable· opportunitY to contest the 
validity of :fue same. · 

(d)· · San Francisco Administrative Code Sections 23.38 and 23:39 require that 
City report certain information relating to .the creation, renewal, extension, assignment, sublease, 
or other transfer ofthis_Leas~_b.e__pr_oyid.ed_to th.s;_C9uncy Asse_SSQLWit1:tiP s~{60) d!!):S ~ft-~r th~ 
transaction: Accordingly, Teriant must provide a copy of this Lease to the County Assessor not 
later than sixty ( 60) days after the Effective Date; and any failure of Tenant to timely provide a 
copy of this Lease to the County Assessor will be a default under this Lease. Tenant will also 
timely provide any information that City rimy request to ensure compliance with this or any other 
reporting requirement. · · 

27.3. Non-Discrimination in City Contracts and Benefits Ordinance 

·(a) Covenant Not to Discriminate. In the performance of this Lease, Tenant 
'will not discriminate against any employee~ any City. employee working with Tenant, or · 

applicant for employment with Tenant, or against any persop. seeking aqconrri:lodati~ns, 
.. advantages, ·facilities, privileges, services, or membership in all business, social, or other. 
establishments or ()rganizations, on the basis of the factor perception of a person's race, color, · 
creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation, 'gender 
identity, domestic ·partner status, marital status, d~sabilitY or Acquked Immune Deficiency . . 
Syndrome or HN status (AIDSIBIV status), ·or association with members of protected classes, .or 
in retaliation for opposition to discrimination against protected classes. · · 

. (b) . Subleases_ and Other Subcontracts~ Tenant will include ~ all Subleases 
and other subcontracts relating to the Premises a· non-discrimination clause applicable to the 
Subtenant or other subcontractor in substantially-the form of subsection (a) above .. In addition, 

. Tenant will incorporate by reference in all subleases and other subcontra,cts the provisions of 
Sections 12B.2(a), 12B.2(c)-(k:), and·l2C.3 of the San Francisco· Administrative Code and . 
require .all subtenants.and other subcontractors to comply with those provisions. Tenant's failure 
to comply with the obligations in this subsection will constitute a material breach of this Lease. 

(c) Non-DiScrimination in Benefits. Tenant does not as of the date of this 
Lease and will riot during the Term, in any of its operations in San Francisco, on real property 
owned by City, or where the work is being performed for City elsewhere. within the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discount's, moving expenses, pension and retifement 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 the employees, where the domestic partnership h;:ts been registered with · 
a governmental entity under the Legal Requirements authorizing that registration, subject to the· 
conditions set forth in Section.12B.2(b) of the San Francisco Administrative Code. . 

(d) CMD Forni. As a condition to this Lease, Tenant will execute the 
"Chapter 12:8 Declaration: Nondiscrimination in Contracts and Benefits" form (Form CJ\ID:. 
12B-1 0 1) with supporting documentation and secure the .approval of the form by the 
San Francisco Contract Monitoring I>ivision. Tenant represents that before execution of this 
Lease, (i) Tenant executed and submitted t? the Cl\ID Form Cl\ID-12B-101 with supporting 
documentation, and (ii) the Cl\ID approved the form. 

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

will comply fully with and be bound by all of the provisions that apply to this Lease under those 
Chapters of the Administrative Code, includirig the remedie.s provided in those Chapters. 
Without llinitmg the foregoing, Tenant pnderstands·that under Section 12B.2(h) of the 
San Francisc~ Adi:ninistrative Code, a penalty of Fifty Dollars ($50) for each person for each 
calendar day during which the person was discriminated agairist in violation oftlie provisions of 
this Lease may be assessed against Tenant and/or deducted from· any payments due Tenant. 

27.4. No Relocation As~istance; Waiver of Claims 

Tenant acknowledges that it will nqt be a displaced ·person at the tim~ this Lease is 
terminated or expires by its own terms, and Tenant fully RELEASES AND DISCHARGES 
for~ver.any and ail Claims against, and covenants not to sue, City, its departments, commissions, 
officers, directors, and employees, and all persons actirig by, through or under each of them, 
under any Legal Requirements, including; without limitation, any and all claims fo.r relocation 

· · . benefits or assistance from City under federal and state relocation assistance Legal Requirements 
(including,' but not limited to, Californja Government Code Section 7260 et seq.), except as 
otherwise specifically provided in tbis Lease with respect to a Taking. 

27.5 ... MacBride Prin~iples-Northern Ireland 

The provisions of San Francisco Administrative Code Section 12F are incorporated by 
this reference and made part ofthis Lease. By signing this Lease, Tenant confirms that Tenant 
has read and understood that City urges companies doing business in Northern Ireland to resolve 
employment inequities and to abide by the MacBride Principles, and 1,1rges San Francisco 
companies to do business with corporations that abide by the. MacBride Principles: 

27.6. Tropical Ha:rdwood and Virgin Redwood Ban; Preservativ~-Treated Wood 
Containing Arsenic · 

City urges companies not to import, purchase, obtain, or use for any .purpose, any tropical 
hardwood, tropical hardwood 'wood product, virgin redwood or virgin redwood y.rood product. 
. Except as expressly permitted hy the application' of Sections 802(b) arid 803 (b) of the 
. San Francisco Environment Code, Tenant will not provide any items to the construction of · . 
Tenant Improvements or the Alterations, or oth~rwise in the performance ofthis Lease that are 
tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin redwood wood 
products. If Tenant fails to comply with any of the provisions of Chapter 8 of the San Francisco 
Environment Code, Tenant will be liable for liquidated damages for each violation in any 
amount equal to Tenant's net profit on the contract, or five percent (5%) of the total amount of 
the contract dollars, whichever is greater. Tenant may not purchase preservative-treated wood 
products containing arsenic in the performance of this Lease Unless an exemption from the 

. requirements ofEnvironn:lent Code Cha:pter 13 is obtained from the Department of Environment . 

. 27.7. Restrictions on the Use ofPesticides 

(a) Chapter 3 of the San Francisco Environment Code (the Integrated Pest 
Management Program Ordinance or "IPM Ordinance") describes an integrated pest · 
management ("IPM") policy to be implemented by all City departments. Tenant may not use or 
apply or allow the use orapplication.of a:uy pesticides on the Premises or contract with any party 
to provide pest abatement or control ser\rices to the Premises without first receiving City's 
written approval of an IPM plan that (i) lists, to the extent reasonably possible, the types and 
estimated quantities of pesticides that Tenant may need to apply to the Premises during the Term, 
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. (ii) describes the steps Tenant wil~ take to meet City's IPM Policy described in. Section 300 of 
the IPM Ordi.:hance, and (iii) identifies, by name, title, address, and telephone number, an 
individual to aetas the Tenant's primary IPM contact person with City~ Tenant will comply, and 
will require all of Tenant's ·contractors to comply; with the IPM plan approved b)r' City and will 
comply with the requirements of Sections 300(d), 302, 304, 305(f), 305(g); and 306 of the IPM· 

- Ordinance, .as .if Tenant were .a. City_department. Among_other-matters,J:he.pm:visio!i.s o£the...I.e.M 
Ordinance: (i) provide for the use of pesticides only as a last resort, (ii) prohibit the use or · 
application of pesticides on City property, exc~pt for pesticides granted an exemption under 

. Section 303 of the IPM Ordinance (including pesticides incJuded on the most current Reduced 
Risk Pesticide List compiled by City's Department ofthe Environment), (iii) i.inpose certain 
notice requirements, and (iv) require Tenant to keep certain records and to report to City !ill 
pesticide use at the Premises by Tenant's staff or contractors. 

(b) . If Tenant or Tenant's contractor vi:~mld apply pesticides to outdoor areas at· 
the Premises, Tenant will first obtain a written re~o~endation from a person holding a valid 
Agricultural Pest Control Advisot license issued by the ·california Depcuiment of Pesticide 
Regulation ("CDPR") and the pesticide application will be made only by or under the 
supervision of a person. holding a valid, CDPR-issued.Qualilied Applicator certificate or 
Qualified Applicator license. City's current Reduced Risk Pesticide List and additional details 
about pest management on City property can be found at the San Francis~o Department of the 
Environment website, http://sfenvrronment.org/ipm .. 

27.8. 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 all611J.er records 
of cominunications between City ~d persons or firms seeking contracts will be open to 
inspection iinmediately after a contract has beeri awarded. Nothing in this provision requires the · 
disclosure of a private person's or organization; s net worth or other proprietary fmancial data · 
sul;>mitted for qu.alification for a contract, lease, agreement or other benefit until and unless that 
person or organization is awarded the contract, lease, agreement or benefit Information provided 
that is covered by this Section will be made availabie to the public on request.-

27.9. Conflicts oflnterest 

· Through its execution of this Lease, Tenant acknowiedges that it is familiar with the 
. . , I . . . 

. provisions of Article ill, Chapter.2 of City's Campaign and Governmental Conduct Code, and 
California Government Code Section 87100 et seq. and Section 1090 et seq., and certifies that it 
does not know of any facts that would constitUte a violation of those provisions, and agrees that 
if Tenant becomes aware of any violation during the Terni Tenant will immediately n~tify City. 

27.10. Charter Provisions . . 
This Lease is governed by and subject to the provisions of City's Charter. 

27.11. Drug-Free Workplace 

Tenant acknowledges that under the Federal Drug-Free Workplace Act of 1989, the 
. unlawful manufacture, distribution, possession, or use of q controlled substance urider federal 
Legal Requiiements is prohibited on City premises. Any violation of this prohibition by Tenant, 
its Agents, or assigns will be a material breach of this Lease. 
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27 .12. Prohibition of Tobacco Sales and Advertising 

No advertising or sale of cigarettes or tobacco products is ~llowed on the Premises. This 
adv~rtising prohibition includes the placement of the Jiame of a company producmg cigarettes or 
tobacco products or the name of any cigarette or tobacco'productiri any promotion of any event 
or product. · · · 

27.13. Prohibition of Alcoholic Beverage Advertising 

No advertising of alcoholic bev~rages 'is allowed on the Premises. For purposes ofthls · .· 
section, "alcoholic' beverage" is defmed as set forth in California Busi:i::tess and Professions Code 
Section 23004, and does not. include clea:riing solutions, medical supplies, and other products and 
substances not intended for drinking. This advertising prohibition includes the placement of the 
name of a company producing alcoholic beverages or the name of any alcoholic beverage in any 
promotion of any event or product. · 

27.14. Requiring Heaith Benefits for Covered Employees . . . . 

(a) ·Unless exempt, Tenant will complyfullywith.and be bound by all ofthe 
provisions of the Health Care Accountability Ordinance ("HCAO"), as set forth in San Francisco · 
Administrative Code Chapter i2Q, including the remedi.es pr;vided, and implementing 
regulations, as they niay be amended from time to time. The provisions of Chapter lf,Q are 
incorporated into this Lease by reference and made a part 6f this Lease as though fully set forth. · 

· The text of the HCAO is available. on the web at http://www.sfgov.on?;/olse/hcao. Capitalized 
terms used in this Section and not defined in this Lease have the meanings assigned to those 
terms in Chapter 12Q. · 

. (b) For each Covered Employee, Tenant will provide the appropriate health 
benefit set. forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan option, 
the health plan must 'meet the min~um standards set forth.by the San Francisco Health 
Commission. . · · 

(c) Notwithstanding the above, if the Tenant is a"small business as defined in 
Section 12Q.3(e) of the HGAO, it will ha:re no obligation to comply with subsection (a) above. 

. . 

(d) · Tenant's failure to comply with the HCAO will constitute a material 
·breach of this Lease. City may notify Tenant if a breach has occurred. If, within thirty (30) days 
·after receiving City's written notice of a breach of this Lease for violating the HCAO, Tenant 
fails to cure the breach or, if the breach ·cannot reasonably he cured within the thirty (30) days 

. period, and Tenant fails to commence efforts to cure within that peri~d, or fails diligently to 
pursue the cure to completion, then City will have the right to pursue the remedies set forth. in 
Sectionl2Q.5(f)(l-5). Each of these remedies will·be exercisable individually or in combination 
with any other rights or remedies available to City.· 

(e) Any Subcontract entered into by Tenant will require the Subcontractor to 
comply with the requirements of the HCAO and contain contractual obligations substantially the 
same as those set forth in this Section. Tenant will notify City's Purchasing Department when it 
enters into a Subcontract and will certify to the Plilichasing Department that it has notified the · 
SubcontractGr of the obligations under the HCAO and has imposed the requirements of the. 
HCAO on Subcontractor through the Subcontract. Each Tenant will beresponsible for its 
Subcontractors' compliance with this Chapter. If a Subcontractor fails to comply, City may 
pursue the remedies set forth in this Section against Tenant based on the Subcontractor's failure 

1939 Market- Leaseback 36 

'435 



t9 comply, provided that City has fir~t provided Tenant with notice and an opportunity to cure· 
the violation. · 

(f) Tenant may not discharge, reduce in compensation,. or othe:t;Wise 
· di~criminate against ·any employee for notifYing City regarding Tenant's compliance or 

anticipated compliance with the requirements of the HCAO,for opposing any practice 
proscribed by tlie-HCAO, fof participating ifi proceedings related to the HCAO; or for se-eking to 
assert or enforce any rights under the HCAO by arty lawful means.· · · . 

.. . 
(g)· Tenant represents and· warrants that it is not an entity that was· set up, or is 

being used, for the purpose of evading the intent of the HCAO. · · 

(h) Tenant will keep itself informed of the current requirements of the HCAO. ·. 

(i) Tenant :will provide. reports to City in accordance with any reporting 
standards promulgated by City under the HCAO, including reports on Subcontractors and 
Subtenants, as applicable. . . 

. G) Tenant will provide City with access to records pertaining to compliance 
with HCAO a:ft:er recf?iving a written request from Cityto do so and being provided at l.east five 
(5) business days to respond. 

(k) City may conduct randoin audits of Tenant to ascertain its compliance 
with HCAO. Tenant will cooperate with City when it conducts the audits. ·. 

(I)· If Tenant is exempt from the HCAO when .thl,s Lease is 'executed because 
its amount is ·l~ss thcq1 Twenty-Five Thousand Dollars ($25,000) Fifty Thousand Dollars 
($50,000) for nonprofits but Tenant later enters into an agreement or agreements that cause 
Tenant's aggregate amount of all agreements with City to .reach Se:venty-Five Thousand Dollars 
($75,000), then all the agreeinentswill be thereafter subject to the HCAO. This obligation arises 

· on the effective date of the. agreement that causes the· cumulative amount ofagreements betWeen 
Tenant and the Contracting Department to be equal to or greater than Seve;nty.:.Five Thousand 
Dollars ($75,000) in the fiscal year. · · · 

27.15. Notification of Prohibition on Contributions 

By executing this Lease,'Tenant admowledges its obligations under section 1.126 ofthe 
City' s· Campaigll. and Goveinmental Conduct Code, which prohibits any person who leases, or 
seeks to lease, to or from any department of the City any land or building from making any 
campaign contribution to (a) a City elected official if the lease must be approved by that official, 
(b} a candidate for that City'elective office, or (c) a committee controlled by that elected official 
or a candidate for that office, at any time from the submission of a proposal for the lease until the 
later of either the termination of negotiations for the lease or twelve (12) months after the date 
the City approv:es the lease. Tenant acknowledges that the foregoing restriction applies only if 
the lease .or a combination or series ofleases or other contract.sapproved by the same individual 
.or board in a fiscal year have·a total anticipated or actual valuf? of one hi.mdred thousand dollars 
($100,000) or more. Tenant further. :icknowl~dges that (i) theprohibition on contributions 
applies to each prospective party to the lease; any person with an ownership interest of more than 
10 percent (1 0%) in Tenant; any subtenant listed in the lease; and any committee that is 
sponsored or controlled by Tenl!nt; and (ii) within thirty (30) days of the submission of a 
proposal for the Lease, the City departrrient with whom Tenant is leasing is obligated to subri:llt 
to the Ethics Commission the parties to the lease and any subtenant. Additionally, Tenant 
~ertifies that it has informed each such person of the limitation on contributions ilnposed by 

1939 Market- Leaseback '37 

436 



Section 1.126 by the time it submitted a proposal. for the lease, 1:1-nd has provided the names of the 
persons required to be informed to the City department with whom it is leasing .. 

27.16. Resource-Efficient City Buildings 
. . 

Ten_ant acknowledges that City has enacted San Francisco Envir.onment Code 
Sections 700 to 7i3 relating. to green building requirements for the desigrt, construction, and 
operation of buildings owned or leased by City~ City and Tenant will each comply .with all 
applicable provisions of tho.se code sections . 

. 27.17. Foo.d Service and Pac~~ging Waste Reduction Ordi~ance 
Insofar as applicable to Tenant's use.ofthe Premises, Tenant will comply with and is . 

. bound by all of the provisions of the Food Service and Packaging Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, 
and implementing gll.idelines and rules. The provisions of Chapter 16 are incorporated into this 
Lease by reference and made a part of this Lease. as though fully set forth .. This provision is a 
material term of this Lease. By entering into this Lease, Temint agrees that if it breaches this 
provision, City will suffer actUal damages that will be impractical or extremely- difficult to 
rlPf.Pl'rninP Withrmt lirnitinrr.l'itu'" nfhpf' f'irrhtC! <>nrl f'PTnPrliP<O TPn<>nf !>ITf'PPC! fh!>f fhP .C!llTn nf nr.,. 
..... _. ....................... ..l...l. ..... ._. .. 'l .............. '"""'"""" ........................ ,.L..I,_ .... b ............. ; u ....., ............... &, ........ b .... -'- ............................. ...__. ........... _. ...................... , .&. ........... - ............... b.._ ........ '-' .......... - .................... ....,_...._ ........ '"" ................... -

Hundred Dollars ($100.00) for the first breach, Two Hundred DoHars ($200.00) for the second 
breach in the same year, and Five Hundred Dollars ($500.00) 1 for subsequent breaches in the 
same year is.~ reasonable estimate of the damage that City may incur based on the violation, 
established in light of the circumstances existing at the time this Lease was mad~. These amounts 

. ·Will not be considered a penalty, and do· not limit City's other rights and remedies available: 
under this Lease, at 1aw, or in equitY. · · · 

27.18. San Francisco Packaged WaterUrdinance 

Illsofar as applicable to Tenant's use of the Preinises, Tenant will comply with San 
Francisco Environment Code Chapter 24 e'Chapter 24"). Tenant may not sell, provide, or 
otherwis.e distribute Packaged Water, as defmed in Chapter 24 (including bottled water), in the 
performance of this Lease or ~n City property unless Tenant obtains a waiver frmn City's 
Departr:nent of the Enyironmeht. If Tenant violates this requirement, CitY may exercise all 
remedies in this Lease and the Director of City's Department of the Environment may impose 
adri:tinistrative fmes as set forth in Chapter 24. 

27.19. Criminal History in Hiring and Employment Decisions · . . . 
(a) Unless exempt, Tenant will comply with and be bound by all of the 

. provisions of San Francisco Administrative Code Chapter 12T (Criminal· History in Hiring and 
. Employment Decisions), as amended from time to time ("Chapter 12T"), which are 

incorporated into this Lease as if fully set forth, with respect to applicants and employees of 
Tenant who would be or are perforniing work at the Premises . 

. (b) ·Tenant will incorporate by reference the provisions of Chapter 12T in all 
subleases ofsome or all of the Premises, and require all subtenants to comply with those 
provisions. Tenant's failure to comply with the obligations in this subsection will constitute a 
material breach of this Lease. 

(c) Tenant and subtenants may not inquire about, require disclosure of, or if 
the bllormation is re~eived base an Adverse Action on ari applicant's or potential applicant for 
employment, or employee's: (i) Arrest not leading to a Conviction, unless the Arrest is 
undergoing an active pending criminal investigation or trial that has not yet been resolved; 
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. . . 
(ii) participation in or completion of a diversion: or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expung¢d, v0ided, invalidated, or otherwise 

. rendered inoper~tive; (iv) a Conviction or auy other adjudication in the juv.euile justice system; 
(v) a Conviction that is more than seven years old, from the date of sen~encing; or 
(vi) information pertaining to an offense other than a felony or misdemeanor, such ·as an: 

----····- ··- .. infraction.- .. -.---·--·--·- ---· ·---..:.....-~--·------ · -- ·-

(d) 'Tenant and subtenants may not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment application 
the facts or details of any conviction history, unresolved arrest, or any matter identified in 
subsection (c) above. Tenant and subtenants may not require that disclosure or make any inquiry 

· until either after the first live interview with the person, or after a conditional offer of 
employment . 

. (e) Tenant and subtenants-will state in all solicitations or advertisements for 
employees that are reasonably likely to reach persons who are reasonably likely to seek 
employment with Tenant or subtenant at the Preinises, that the Tenant or subtenant will consider 
for employment qualified applicants with criminal histories In a manner consistent with the . 

. requirem~nts of Chapter 12T. · 

(f) Tenant and subtenants will post the noti<:,e prepa~ed by the Office of Labor 
Standards Enforcement ("OLSE"),. available o:h OLSE' s website, in a conspicuous place. at the 
Premises and at other workplaces within San Frailcisco where il;lterviews for job opportunities at 
the Premises occur. The notice will be posted in English, Spanish, Chinese, and any language . . 
spoken by at least 5% of the employees at the.Premises or-other workplace at which it is posted. 

(g) Tenant and subtenants understand and .agree that on any failure to comply 
with the requirements of Chapter l2T, City will have the right to pursue·any rights or remedies 
available under Chapter 12T or this Lease, including a penalty of $50 for a second violation and 
$100 for a subsequentviolation for each employee, applicant, or other person as to whow·a 
violatio:P. occurred or continued, or termination of this Lease in whole or in part . . . . 

(h) If Tenant has any questions about the applicability of Chapter 12T, it may 
contact City's Real ~state Division for additional information. City's Real Estate Division may 
consult with the Director of City's Office of Contract. Administration who may also grant a 

- waiver, as set forth in Section 12T.8. 

27.20. Vending Machines; Nutritional Standards 
. . . 

Tenant may not install or permit any vending machine ori the Premises without the prior 
. written consent of the Director of Property. Any permitted vending machine will comply with 
the food and beverage nutritional standards and calorie labeling requirements set forth ill San 
Francisco Admiriistrative Code Section 4.9-l(c), as may be amended from time to time (the 
"Nutritional Standards Requirements"). Tenant will incorporate ·the Nutrjtional Standards 
Requirements into any contract for the installation of a vending machine on the Premises or for 

r· the supply of food and, beverages to that' vending machine. Failure to comply with the· 
Nutritional Standards Requirements or to -otherwis.e comply with this Section 27.20 will be a 
material breach of this Lease. Without l:iririting Landlord's other rights and remedies under this 
Lease_; Landlord will have the right to require the i:tnmediate removal of any vending machine on 
the Premises that is not per:rllitted or that violates the Nutritional Standards_ Requirements. 
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· 27.21. All-Gender ToilefFacilities 

If applicable, City will comply with San Francisco Administrative Code Section 4.1-3 
requiring at least one all-gender toilet facility on each floor of the Building where extensive · 
renovations are made. An."all-gender toilet facility'.' means a toilet that is not restricted to use by 
persons of a specific sex or gender identity by means of signage, design, or the installation of · 
fixtures, and "extensive renovations" means any renovation where the construction cost exceeds 
50% of the cost of providing the toilet facilities required by Administrative Code Section 4.1-3. 
If Tenant ha~ any question about applicability or compliance, Tenant should contact the Director . · 
ofProp~rty for guidance. · · · · 

27.22. Em.ployee .Signature Authorization Ordinance · 

City has adopted an Employee Signature Authorization Ordinance (San Francisco · 
· Administrative Code Sections 23.50-23 .56). That ordinance requires employers of employees in 
hotel or restaurant projects on public property with fifty (50) or more employees (whether full
time or part-time) to enter into a '''card check" agreement with a labor union regarditlg the 
preference of employees to be represented by a labor union to act as their exclusive bargaining 
representative. Tenant will comply with the requirements of the ordmance, if applicable, 
including any requirements in the ordinance with respect to its sul;Jtenants, licensees, arid 
operators. 

27.23. Tenant's Compliance with City Business and Tax and Regulations Code 

·Tenant acknowledges that under Section 6.10-2 of the Sari Francisco. Business and ,Tax. 
RegulatioU:s ·code, the City Treasurer and Tax Collector may require the withholding of 
payments to limy vendor that 1s delinquent in the payment of any amounts that the vendor is 
required to pay the City under the San Francisco Business and Tax Regulations Code. If; under 
that authority, any payment City is required to make to Tetu:int under this Lease is withheld, the:q. 
City will not be in breach or default under tpls Lease, and the Treasurer and Tax Collector will 
authorize release of any payments withheld under this par~graph to Tenant, without ·interest, iate 
fees, penalties, or other charges, upon Tenant coming back into compliance with its S;m 
Francisco Business and Tax Regulations Code obligations. 

. . . . .. . . . 

. NOTWitHSTANDING· ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, 
TENANT ACKNOWLEDGES AND AGREES THAT NO CITY OFFICER OR EMPLOYEE 

.. HAS AUTHORITY TO COMMIT CITY TO THIS LEASE UNLESS AND UNTIL CITY'S 
BOARD OF SUPERVISORS HAS DULY ADOPTED A RESOLUTION OR ENACTED AN 
ORDINANCE APPROVING ·uns LEASE AND AUTHORIZING THE.TRANSACTIONS · 
CONTEMPLATED HEREBY. THEREFORE, ANY CITYOBLIGATIONS OR LIABILITIES 
UNDER THIS LEASE ARE CONTINGENT ON ADOPTION OF A RESOLUTION [OR 

. ORDINANCE, AND THIS LEASE WILL BE NULL AND VOID IF ClTY' SMA YO:R AND 
THE BOARD OF SUPERVISORS DO NOT APPROVE THIS LEASE, IN" THEIR 
RESPECTIVE SOLE DISCRETION. APPROVAL OF THIS LEASE BY ANY CITY 
DEPARTMENT, CO:MMISSION, OR AGENCY WUL NOT BE DEEJvfED TO llv1PL Y THAT 
A RESOLUTION OR ORDINANCE WlLL BE ENACTED, AND NO APPROVAL WILL 
CREATE ANY BINDING CITY OBLIGATIONS. 
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[SIGNATURES ON FOLLOWING PAGE] 
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·. 

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

APPROVED AS TO FORM: 

TENANT: 

, SHEET :METAL WORKERS INTERNATIONAL 
ASSOCIATION LOCAL UNION NO. 
a -
By: 

·Its: 

By: 

Its: 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporat.ion 

By: 
Al'IT)RICO Q. PENICK 
Director of Property 

DENNIS J. HERRERA, City Attorney · 

By: 
Keith Nagayama · 
Deputy City Attorney 
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EXHIBIT A 

FLOOR PLAN 

CONSISTING OF TWO PAGES 

- [See attached)-

A-1· 
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EXBIBITB 

NOTICE OF COMMENCEMENT DATE 

. [Date] 

. Mr. Andrico Q. Penick 
· Director of Property . 

Real Estate Division 
· City and County of San Francisco 
. 25 Van Ness Avenue, Suite 400 

San ftar;tCisco, California 94102 
. . . . 

RE: Acknowledgement of Commencement.Date, Lease Betw'e.en 
· (Tenant), and the City and County of 

· San Francisco (Landlord). for the Premises located at 
' ""' . ------------'----

Dear Mr. Penick: 

This letter will confirm that for all purposes of the Lease·, the Commencement Date (as 
.defmed in Section 3.2 ofthe Lease) is · , 20_. 

Please acknowledge yo~ acceptance of this letter by signing and returriing a copy of this 
letter. 

Accepted and Agreed: 

By: __________________ _ 

Andrico Q. Penick 
Director of Property 

Dated: 
---~-------------
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Very truly yours, 

By: 
Title: 
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EXHIBIT C 

INTeNTIONALLY OMITTED 
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EXHIBITD 

STANDARD UT)LITIES AND SERVICES 

The standards set (orth below describe the basic utilities and services presently in effect 
for the Building. City r~serves the right to adopt any nondiscriminatory modifications and · 
a,dditions .to the standards that do not materially impair Tenant's rights under this Lease m; 
Tenant's use ofthe Premises. City will give Tenant reasonable advance notice, .ill accordance 
with the provisions of this Lease, of .any material modifications and additions, which will be 

.• subject to the reasonable approval ofTenarit. · . 

Subject to the terms and· conditions of this Lease; City will provide thy following basic 
· utilities and services: ' · 

A. Elevator. Unattended automatic passenger elevator facilities serving the floor(s) 
on which the Preini.ses are. located, on a 24-hour a day, 7-day a week basis.·Freight elevator · · 
.service is available on reasonable advance written request, subject to rules and regulations 
established by City includmg hours and days of usage. · 

. R. Ventilation; Heating and Air-Conditioning. Ventilation t~ the Pnmiises, arid 
air-conditioning and heating to the Premises in season, Monday through Friday, except holidays 
generally recognized in the City of San Francisco, from 7:00a.m. to 6:00p.m., and at the 
temperatures.and in the amounts as City deems reasonably necessary for the comfortable 
occupancy of the Premises, subject to applicable Legal Requirements. Tenant will not alter, 
adjust, tamper with, or in any manner affect the installations or facilities supplying climate 
control io the Buiiding or the Premises. · . 

. . ' . 
C; ·Electricity. Electric current to the Premises on a 24-hours a day, 7-days a week 

basis, in a quantity as reasonably determined by City to· service standard office lighting and · 
norinal fractional horsepower office machines. If Tenant's electrical installation or consumption 
exceeds the quantity described above, Tenant will reimburse City.monthly for the additional 
consumption. Tenant will not connect any apparatus or device with wires,. conduits; or pipes, or 
other means by which the services are supplied, for the purpose of using additionai or . 
·extraordinary amounts of the services.without City's prior written consent. At all times, Tenant's 

· U:se of electric current may not exceed the capacity of feeders to the Building or the risers or 
· wiring installation, except .as provided in working drawrngs to City .. 

D. · Water. W<!.te~ availabl~ at current poi..tits of supply in public areas for dririkm.g 
and hi.vatory purposes orily, and hot and cold water in the Premises for drinking and kitchen 
purposes? on a 24~holirs a day, 7-days a week basis. · 

. E. Janitorial Service. Tenant shall provide its own custodiai services within the 
Premises at Tenant's sole cost. Landlord will proyide custodial services to the Common Areas 
of the Building. 
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EXHIBITE 

RULES AND REGULATIONS 

1. Tenant may not obstruct the sidewalks, halls, passages; exits, entrance's, elevators, and stairWays 
of the Buildfug or use them for any purpose other than for ingress to and egr-ess from the Premises. 
City retains tii.e.right tocontroland prevent ac~ss to the halls, passages:eXits, enttanc.es, elev"8:tors, 
escalators, and stairways that are not for the use of the general public, and City retains the right to 
control·and p~event access of all perso.ns whose presenc~ in City's judgroent woulci be prejudicial 
to the safety; character, reputation, and interests of the Building and its tenants, but that nothing in . 
these Rules and Regulations may construed to prevent access to persons With whom Tenant 

. normally deals in the ordinary course of its business; unles~ those persons are engaged ill illegal 
activities. Tenant may not go on the roof of the Building,· except in areas that City may designate 

· as "Common Areas" from time to time. 

2. No sign, placard, picture, ri.ame, advertisement, or notice visible froni the ext~rior of the Premises 
may be installed or displayed by Tenant on any part of the outside or inside of the Building. without 
City's prio~ written consent.. At Tenant's expense and without notice, City may remove any sign 
installed or displayed in violation of this rule. All approved signs or lettering. on do,ors will be 
printed, painted, affixed, .or inscribed at'Tenant's expense by a person approved by City, which 
approval will not be unreasonably withheld. Material visible from outside the Building will not 
be permitted; · · 

3. The Premises may not be used for the storage of merchandise held for sale to the general public or 
for lodging. Tenant may no't cook or permit cooking on the Premises, except ·that Tenant's use of . 
Underwriters' Laboratory-approved microwave oven. and portable equipment for brewing coffee, 
tea, hot chocolate, ·and similar beverages is· permitted if done in accordance with all applicable 
Legal Requirements ... 

4. Except with City's ~itten consent, no person or persons other than those approved by CitYwill 
. be permitted to enter the Buildmg to clean, suQh approval not to be unreasonably withheld or 

delayed.· Ten;nit will not cause any unnecessary labor because. of Tenant's. carelessness or 
mdifference in the preservation of good order.and cleanliness. Janitor service will not be furnished 
on nights when rooms are occupied· after 9:00p.m. unless, by agr-eement in wdting, service is 
extended to· a later hour for spedfically designated rooms. . · 

· 5. The elev~tors to be used for the loading of freight' will be available to Tenant in accordance with 
~easonable scheduling as City may d~em appropriate. Tenant will schedule with City, by written· 
notice given no less than forty-eight ( 48) hours in advance, its move into or out of the Building. 
Moving may occur only ori weekend .days unless otherwise permitted by City. Tenant will 
reimburse City on demand for any additional security or other charges mcuired by City as a 
consequence of Tenant's moving. The persons employed by Tenant to move equipment .pr other 
items in or out of the Building must b.e acceptable to ·City. The floors, comers, and walls of 
elevators and corridors used for the moving ofequipment or other .items in or out of the Building 
will be adequately covered, padded, and protected, and City may provide padding and protection, 
at Tenant's expense, if City determines that Tenant's measures or Tenant's movers are inadequate. 
City, may prescribe the weight, size, and position of all equipment, materials, supplies, furniture, 
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' . 

or .. other property brought into the Building. If considered necessary by City, heaVy objects will 
stand on wood strips 'of thickness nec;-essary to properly distribute the weight of the objects. CitY 
will not be .responsible for loss of or damagt? to ari.y of Tenant's property from any cause, and all 
damage done to the Building by moving or·maintaining Tenant's property will be repaired at the 
expense of Tenant. · · 

6. Tenant may not use or keep in the Premises or the BuUdin.g any kerosene, gasoline, or flammable; 
·combustible, or noxious fluid or materials or use .any meth~d of heating or air conditioiling other 
than those limited quantities necessary for the operation· .and maintenance of normal. oJfice 
equipment. Tenant will not use, keep, or permit or suffer the Premises to be occupied or used in a 
manner offensive or objectionable to City or other occupants of the Building because o( noise, 
odors, and/or vibrations, or interfere in any way with other tenants or those having business in the 
Building. · · 

7. Tenant may nqt cut or bore holes for wires. iri the partitions, woodwork, or plaster of the Premises . 
. Tenant may not affix any floor covering to the floor of the Premises in any_ manner except as· 
approved by City. · . 

8. No ·curtains, draperies, blinds, shutters, shades, screens, or other coverings, hangings or 
decorations may be attached to, hung or placed ill, or used in connection with any window of the 
Building without City's prior written consent. In any event, with City's prior written consent, the 
items will be installed on the office side of City's standard window covering and will in' no way 
be visible from the exterior of the Building. 

9. Tenant will ensure that the doors of the Premises are closed and locked and that all w~ter faucets, 
water apparatus, and utilities are shut off before Tenant leave the Premises each 4ay, to prevent 
waste or damage. For any Tenant default or carelessness, Tenant will pay for, repair, or otherwise 
compensate for all injuries and damages sustained by other tenants or occupants of the Building 
or City. On multiple-tenancy floors, all tenants will keep the 9,oors to the Building corridors closed 
at all tiines except for ingress and egress, and all tenants will at ·an times comply with any rules or 
orders of the fire department with respect to ingress and egress. 

io. The toilet rooms, toil~ts, urinals, wash bowls, and other apparatUs may not be used for any purpose 
other than that for which they were constructed, no foreign substance of any kind whatsoever may · 
be deposited in them. The expense ofany breakage, stoppage, or damage resulting in any violation' 
of this rule will be borne by Tenant. · 

. ' 

11. Except with City's prior consent, Tenant may not sell, or permit the sale from the Premises··of, or 
use or permit the use of any sidewalk or mall area adjacent to the Premises for the sa1e of, 
newspapers, magazines, periodicais, theater tickets, or any other goods, merchandise, or service .. 
Tenant may.not carry on, or permit, ·or allow any employee or other person to carry ori, business 
in or from the Premises for the service or accorrimodation of occupants or any other portion of the 
Building, and the Premises may not be used for manufactUring of any kind, or for any business or 
activity other than that specifically pr:ovided for in Tenant's lease. 
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. 12. Tenant may not install any radio or television antenna, loudspeaker, or other devh:;e on or abo~t 
the roof area or exterior walls of the Building. Tenant will not interfere with radio or television 
broadcasting or reception from or in the Building or elsewhere. 

13. Tenant will not use in ariy space, or in 1:1)e Common Areas of the Building, any hand-trucks except 
-· -- those··equipped with rubber tires and side guards or other material-handling equipment as City. may .. :

approve. No other vehicles of any kind niay be brought by Tenant into the Building or kept in or 
about the Premises . 

. 14. Tenant wiil store all its trash and garbage within the Premises until it is removed to the location in 
the Building as designated from time to time by City. No material may be placed in the Building· 
trash boxes or receptacles if the material is of a nature that it may not be disposed of in the ordinary 
and customary manner of removing and disposing of trasl;i and garbage in the City of San Francisco 
without being in violation of any Legal Requirements governing its disposal. . . 

15. All loading and :unloading of merchandise, supplies, materials, garbage, and refuse will be made 
only through the entryways and.freight elevators and at the times as City may designate. In its use 
of the .loading areas. Df the Buildi:rig, Tenant may not obstruct or pern:iit the ·obstruction of the 

·1oadi;ng ·areas, and at no time may Tenant park vehicles in the loadmg areas except for immediate 
loading and ·unloading purposes. · 

16.. Canvassing, soliciting;; peddling, or distribution of handbills or any other written material in the 
Building is prohibited and Tenant will cooperate to prevent the forgoing. 

17. Upon City's request (which request need not be in writing), Tenant will immediately reduce its 
lighting in the Premises for temporary periods designated by City, ·when required in City's 
judgment to prevent overloads of the mech~nical or electrical systems of the Building. · · · 

18. City resetv:es the right to select. the name of the Building and change of name as it deems 
appropriate _from time to time, and Tenant will not refer to the Building by any name other' than (a) 
the·name as seleCted by City (as the same may be changed from time to time), or (b) the postal·. 
address approved by the United States Post Office. Tenant will not use the name of the Building . 
in any respect other thari as an address of its operation ip. the Building without .City's p:dor written · 
consent. · · 

·19. Tenant assumes all responsibility for protecting its Premises from theft, rol?bery, and pilferage, 
which includes keeping doors locked· and other means of entry closed. 

20.·No vending machine maybe maintained or operated within the Premises or the Building without 
City's prior written consent. 

21. All incoming rriail and package deliveries will be received at the area,. in the Building designated 
by City for that purposes· and distributed through means established by City. No messenger or 
other delivery personnel will be permitted to enter any area of the Building other than the area 
designated by City for the pick-up and receipt of deiivedes. 
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22. City reserves the right to exclude or expel from the Building any person who is, in City's judgment, 
intoxicated or under the influence of alcohol or other drug or who is in violation of any of the 
Rules or Regulations ofthe Building. . · 

. 23. No animal or bird is permitted in the Premises or the Building, except for service animals when in 
the company oftheir masters. . 

24. The requirements -of Tenant will be attended to only on request received by telephone or writing 
ot in person at the management office of the Building. City employees will not perform any work 
or do anything outside of their regular duties unless under special instructions from City. 

25. City may waive any one or :more of these Rules and Regulations for the benefit of any particular 
tenant or tenants, but no waiver by City may be _construed· as a waiver of these Rules and 
Regulations in favor of any other tenant or tenants, or prevent City from later enforcing ·any Rules 
and Regulations against any or all of the_ tenants of the Building. 

· 26. Wherever the wo~d "Tenant" occurs in these Rules aiJ.d Regulations, it means Tenant's ~ssociates, 
. agents; elerk..s; employees; and visitors. Wherever the word "City" occurs in these Rules and 
Regulations, it means City's assigns,.agents, officers, employees; and visitors. 

27. These Rules and Regulations are in addition to, and will not be construed in any way to modify, 
alter; or amend, in whole or.part, the terms, covenan~, agreements, and conditions of any lease of 
premises in the Building. . · 

28: City re;erves the right to make other and ~easonable rules and regulations as in its judgment may 
from .time to tinie be needed for the safety, care, and cleanliness of the Building, and for the 
preservation of good order. · 

· 29. Tenant will be.-responsible for the observance of all the Rules and Regulations ·by Tenant's . . 
employees, agents, clients, customers, invitees, and guests. 
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EXHIBITF 

ASSIGNMENT OF LEASES AND AsSUMED CONTRACTS· 

TillS ASSIGNMENT is made and entered into ~s of this_ day of _ 
2020, by.and between SBEET METAL.WORKERS'INTERNATIONAL ASSOCIATJON,------·- ---
LOCAL UNION NO. 104 ("Assignor''); and the CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation ("Assignee"). · 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby 
aclmowledged, effective as of the Effective Date (as defmed below), Assignor J;tereby assigns 
and transfers to Assignee all of A?signor's right, title, claim and interest in and under certain 
leases executed with respect to that certain real property _commonlylmowp as 1939 Market Street 
(the "Property") as more fully described in Schedule 1 (collectively, the "Leases") and Schedule 
.6. (the "Assumed Contracts") attached hereto. 

ASSIGNOR AND ASSIGNEE FURTHER HEREBY AGREE AND COVENANT AS 
FOLLOWS: 

1. Assignor represents and warrants that as of the date of this Assignment and the 
Effective Date the attached Schedule 1 in dudes all of the Leases and occupancy agreements and ·. 
Assumed Contracts affecting any of the. Property. As of the date hereof and the Effective Date, . 
there are no assignments o:f or agreements by Assignor to assign the Leases or Assumed 
Contracts to ar.tY other party. 

. 2. Assignor hereby agrees to indemnify Assignee against and hold Assignee 
harmless from any and _all costs, liabilities, losses, damages or expenses (including, without 
limitation, reasonable attorneys' fees), arising out of any uncured unresolved breach by the 
Assignor of Its obligations under.the Leases where the· breach. has b~en described in a written, 
formal notice of default to the Assignor from the Tenant and where the Assignor has not · 
disclosed the breach in question to the Assignee prior to the date of this Assignment. 

· '3. Except as otherwise set forth in the Purchase Agreement (as defined below), 
effective as of the Effective Date (as defmed below), Assignee hereby assumes all of the . 
landlord's obligations under the Leases and Assumed Contracts and agrees.to indemnify 
.Assignor against and hold Assignor harmless from any and all costs, liabilities, losses, damages· 
or expenses (including, without limitation, reasonable attorneys' fees), originating on· or. 
subsequent to the Effective Date (as defmed below) and arising out of the landlord's obligations 
wider the Leases. 

. 4. Any rental and other payments under the Leases shall be prorated between the 
parties as provided in tliePurchase Agreement between Assignor, as Seller, and Assignee, as 

· City, dated as of January· , 2020 (the "Pur.chase Agreement") . . -. 

5. - In the event of any litigation between Assignor and Assignee arising out of this 
Assignment, the losirig party shall pay the prevailing party's costs and expenses of such 
litigation, including, without limitation, attorneys' fees. · 

6. This Assignment shall be binding on and inure to the benefit of the parties hereto, 
their heirs, executors, administrators, successors in interest and as_signs. 

7. This Assignment shall be governed l:iy and construed·in accordance with the laws · 
of the State of California. 
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8. For purposes of this Assignment, the "Effective bate" shall be the date of the 
Closing (as defined in the Purchase Agreement). This Assignment.is· subject to the provisions of 
the Purchase Agreement. · 

9. This Assignment may be executed in two (2) .or more counterparts, each of which · 
shall be deemed an original, but all of which taken together shall constitute one and the. same 
instrument: · 

[SIGNATURES ON FOLLOWING PAGES] 
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' -
Assignor and Assignee have executed this Assignment'as of the day and year first written 

above.· · 

ASSIGNOR: 

·ASSIGNEE: 

. APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:~~~-------------------
Keith N agayama 
Deputy City Attorney 

SHEET Jv!ETAL WORKERS' 
INTERNATIONAL ASSOCIATION, LOCAL 

·.~.-UNION-NO. lO~t --

•.By: 
=~~AME~~]----------------

Its: 
--------------~~~-----

By: 
=~~AME~~]--~----------~ 

. Its: ------------------,----------'-

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
~AND===~=c=o~Q~.~P=ENI~c=K~.---------

Director of Property 
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SCHEDULE 1 

ASSIGNED LEASES 

Note: Lease with Local104 to be replaced with the Leaseback attached to the Agreement 
as an Exhibit. City has agreed to extend the Lease with District Co11ncill6. for a period of 
24 months following the Closing on a gross basis at the rent of$ per month. 

· 1. Lease to Sheet Metal Workers Local104 (see above). Lease termination agreement · 
to be executed prior to and effective. as of Closing when lease :will be replaced with the 
Leaseback. 

2. L~ase to District Councill6 (see abov~). Lease to be extended prior to Closing on 
the terms described above. 

3. . Lease to Dark, Inc. · 

4. Lease to The Key PR, LLC 
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SCHEDULE2 

· ASSUM:ED CONTRACTS 

. . 
Note: City to specify, in writing, before the BOS Approval Date, which of the following·will 
be assumed by the City. Those contracts that are selected by the City in such-notice and 
those contracts which may not be terminated on the Closing Date by giving notice on the 
Closing Date will be Assumed <;;on tracts · 

1939 MARKET SERVICE CONTRACTS 

1. Backflow testing agreement between AA Precision·Backflow and Sheet Metal Workers 
Local104 · .. 

2. Electrical chargingstations agreement between Chargepoint.and Sheet Metal Workers· 
Local104 

3 :· Property Management agreement betWeen Tra:b.1?westem. and Sheet Metal W. orkers Local 
104 

4. Mobile Union Engineer agreement between GSH and Sheet Metal Workers Local 104 

5. HV ACPeriod'c Maintenance Agreement dated July3, 2018 between CP Mechanical and 
Sheet Metal Workers Local 104 · 

6. Janitorial Service Agreement. between ABM Services, Inc. and Sheet Metal Workers 
Local104 

7. Conunercial Alarm. Installation and Services Agreement dated December 13, 2013 
between Bay Alairn and Sheet Metal Workers Local 104 
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8. HV AC services agreement b.etween CP M~chanical and Sheet Metal Workers Local1 04 

9. Proposal and Contract dated September 8, 2014 between Enterprise Roofmg Service, Inc. 
and Sheet Metal Workers Local 104 · · 

10. Fire. Protection and Life Safety Equipment Performance Testing agreement dated October 
·10, 2019 by Pyro.:.Comm Systems, Inc. · 

. . 

11. . Proposal and Contract dated December 20, 2019 between W alschon Fire Protection, Inc .. 
and Sheet Metal Workers Local 104 

12. Servicy Agreement dated July 26,2019 between Walschon Fire Protection, Inc. and 
Sheet Metal Workers Local 104 

13. Infrared lnspection agreement between Bass Electric and Sheet Metal Workers 104 

14. Elevator maintenance between Otis Elevator Cq. and Sheet Metal Workers Local1 04 

15~ Agreement for electrician services between CBF Electric and Sheet Metal Workers Local 
104' 

16. Agreement for relating to AB802 energy benchmarking between Vert Energy Group and 
Sheet Metal Workers Local 104 
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.EXHIBITG 

TENA;NT'S ESTOPPEL CERTIFICATE 

DATE: __ ~------------
--·-·-·-

TENANT:. 

PREMISES: .. 

LEASE DATE: 

COMMENCEMENT DATE: 

EXPIRATION DATE: 

TERM IN MONTHS: 

DATE RENT AND OPERATING: EXPENSE 
PARKING: 

PAYMENTS ARE DUE: 

·OPTIONS: Check if you have any of these 
options or rights, and provide details in. 
Sections 5 or 2. below. 

CURRENT MONTIIL Y PAYMENTS: 

BASE RENTAL: 

. TAXES: 

OP. EXP. CAP: 

-----'Extension Option 

__ Termmation Option 

-----'Expansion Option 

-----'Purchase Option 

__ Check here if you have rental escalations and provide details in Section 6 below: 

SECURITY DEPOSIT: 

.THE UNDERSIGNED, AS TENANT OF THE ABOVE REFERENCED PREMISES 
("PRJ;<:Jv.1ISES") UNDER THE LEASE DATED AS OF THE ABOVE-REFERENCED LEASE 
DATE, BETWEEN ' . · . . 
("LANDLORD") AND TENANT, HEREBY CERTIFIES, REPRESENTS AND WARRANTS 
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TO THE CITY AND.COUNTY OF SAN FRANCISCO ("CITY"), AND ITS ASSIGNEES, AS 
FOLLOWS: . . 

L. Accuracy. All of the information specified above and elsewhere iri this 
Certificate is accurate as of the date hereof. · 

2. · Lease. The copy of the Lease attached hereto as Exhibit A is a true and correct 
copy of the Lease.· The Lease is valid and in full force and effect. The Lease contains alLofthe 

· understandings and agreements between Landlord and Tenant and has not bee11 amended, . · 
supplemented ot changed by ktter agreement or otherwise, except as follows (if none, indicate · 

. so by -writing "NONE" below): . . · · . . · . . 

3. ·Premises. The Premises consist of , and 
Tenant does not have any options to expand the Premises except as follows (if none, :illdicate so . 
by writing "NONE" below): 

' ' 

. 4. Acceptance of Premises. Tenant has accepted possession of the Premises and is 
currently occupying the Premises. There are no ·qnreimpursed expenses due Tenant including, 
but not limited to, capital expense reimbursements. · 

5. Lease Term. The term of the Lease commenced and will expire on the dates 
specified above, subject to the following options to renew or rights to terminate the ~ease (if 

·none, indicate· so by writing "NONE" below): · 

6. Rental Escalations. The current rrionthly base rental specified above is subject to 
the following escalation adjustments (if none, indicate so by writirig "NONE" below): 

7. No Defaults/Claims. Neither'Tenant-nor.La:ndlord under. the Lease is in default 
under any terms of the Lease nor has any event occurred which with the passage of titne (after 
notice, if any, required under the Lease} would become an event of default under the Lease. 
Tenant has no claims, counterclaims, defenses or setoffs against Landlord arising' from the Lease, 
nor is Tenant entitled to any concessiop., rebate, allowance or free rent for any period after this . 
certification. ·Tenant ha:s no complaints or disputes with Landlord regarding the overall operation 
and· maintenance of the property withinwhich the Premises are located (the "Property"); or 
otherwise. 

8. No Advance Payments. No renthas .been paid in advance by Tenant except for 
the current month's rent. 

9.. · No Purchase Rights. Tenant has no option to purchase, or right of first refusal to 
purchase, the Premises, the Property or any interest therein (if none, indicate so by writing 
"NONE" below): · · · 

· · 10. Notification by Tenant. Fro111; the date of this Certificate and continuing until, 
· Tenant agrees to notify City immediately of the occurrence of any event or the discovery of any . · 
fact that would make any representation contained in this Certificate inaccurate as of the date 
.hereof or as of any future date. 

11. . No Sublease/Assignment. Tenant has not ent~red.into any sublease, assignment 
. or any other agreement transferring any of its interest in the Lease or the .Premises. 

12, No Notice. Tenant has not received notice of any-assignment, hypothecation, 
mortgage,. or pledge of Landlord's interest in the Lease or the rents or <;>ther payments payable 
thereunder, except those listed below (if none, indicate so by writing "NONE" below): 
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13. Hazardous Materials. Tenant has·not used, treated, stored, disposed,ofor released 
·any Hazardous Materials on ()r about the Preinises or the P:rope:rtj. Tenant does not have any · 
permits, registrations or identification numbers issued by the United States Environmental 
Protection Agency or by any state, county, municipaf or administrative agencies with respect to 
its operation on the Premises,.except for any stated below, and except as stateP. below no such 
governmen~lE~~ts, regi~ations o! _identifi~tion n~!J~r.s ~~requi£ed yvith r~~pect to·_ -· 
Tenant's operations on the Premises. For the purposes liereof, tlie term "E(azardous Material" 
shall mean any material that, b~cause of its quantity, concentration or physical or chemical 

· characteristics, is deemed by any federal, state or local governmental authority to· po(>e a present 
or potential hazard to human health or safety or to the environment. Hazardous Material 
includes, without limit:=J.tion, any material or substance defmed as a "hazardous substance,". or 
"pollutant" or "contaminant" pursuant to the Comprehensive EI;lvironmental RespoD:.5e, 
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 ofthe 
California Health & Safety Code; any "hazardous waste" listed pursuant to Section 25140 of the 

.. California Hea~th & Safety Code; and petroleum, including crude oil or any fraction thereof, 
natural gas or natural gas liquids, and "source," -"special nuclear" and "by-product" material as 
defmed in theAtomic Energy Act of1985, 42 U.S.C: Section 3011 et seq. 

14. Reliance. Tenant recognizes a~d ~cknowledges it is making these rep~esentation.s 
to City with the intent that City, and any of its assigns, will fully rely on Tenant's representations. . . . . .. 

'. 15: :. · .. 'Bu;ding. 'The provisions hereof shall be binding upon and inure to the benefit of 
the successors, assigns, personal representatives and heirs of Tenant and City . 

. 16. Due Execution and Authorization. ·The ~dersigned, and the'person(s) executing 
this Certificate on behalf of the undersigned, represent and warrant that they are. duly authorized 
to execute this Certificate on behalf of Tenant and to bind Tenant hereto.. · 

EXECUTED BY TENANT ON T1:IE DATE FIRST WRrrTEN.ABOVE. 

By: 

[NAME] 

[TITLE] 

By:· 

[NAME] 

[TITLE] 
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EXBIBITH 

CERTIFICAT~ OF TRANSFEROR 
OTHER THAN AN INDIVIDUAL 

(FIRPTA Mfidavit) 

Section 1445 of the Iritern<:\.1 Revenue Code provides that a transferee of a United States 
real property intere;:>t must withhold tax ifthe tr~nsferor is a foreign person. For U.S. tax 
purposes (inqluding Section 1445 of the Code), the owner of a disregarded entity (which has 
legal title to a U.S. real property interest under local law) will be the transferor of the property 
and not the disregarded entity. To inform the CITY AND COUNTY OF SAN FRANCISCO;a 

· . m~cipal corporation, the transferee of certain real property located in the City and County of 
San Francisco, California, that withholding of tax is not required upon the disposition of such 
U.S. real property interest by by [INSERT IF SELLER IS NOT A SINGLE-MEMBER . 
DISREGARDED LLC: the U!ldersigned ("Tra~sferor")] [INSERT IF SELLER IS A· 

··SINGLE-MEMBER DISREGARDED LLC:- [INSERT NAME OF SELLER ENTITY], a 
~.---,----,---,--.----·..,-;:--=' whose sole owner is Trap.sferor,] the undersigned hereby certifies the 
following cin behalf of Transferor: ------------------
~~~--~~--~--~~~~--~~·'a-=~~----~~~~---=---------("Transferor"), the undersigned hereby certifies the follO\ving on behalf of Transferor: 

1. Transferor is not a foreigri corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defmed in the Internal Revenue Code and Income Tax 
Regulations); 

2. Transferor's U.S. employer identification number is--,----~---; and 

3. Transferor's office address is 
------------~----------------~-----

4~ Transferor is not a disregarded entity as defmed in §1.1445-2(b)(2)(iii). 

Transferor understands that this certification may be disclosed to the Interp.al Revenue · 
Service by the transferee and that any false statement contained herein could be punished by fme, 
imprisonment, or both. · · 

Under penalty ofperjury, I declare that I have examined this certificate and to iny current, actual· 
knowledge and belief it is trUe, correct and complete, and I :fqrther declare that I have authority 
to sign this docunient on behalf of Transferor. · · · . · 

Dated: ________ ; 20_·_. . 

On behalf of: 

----::::-:::~=:--------=-~-'' . 
. [NAJ\1E] 

a----------~--------~------~-

By: 
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[NAME] 

Its: 
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----,20_· 

VIA U.S. MAIL· 

[TENANT] 

Deai ----

EXHIBIT I 

FORM OF NOTICE TO TENANTS 

· Re: [PROPERTY DESCRIPTION] 

This letter is to inform you that the above-referenced property has been sold by the 
undersigned to , a (the "Buyer") and the undersigned· 
has assigned its interest in your lease. In connection therewith, Buyer is "Landlord" under that 
certain · dated , by and between the undersigned, .as landlord, 
and , as lessee (the "Lease"). In order to receive credit for payments under the Lease, 
from and after the· date hereof, all payrt;J.ents shall be made in accordance with the directions set 
forth in this letter. 

All future n~tices and other· communication should be delivered to Buyer, c/o the 
building manager, at the following address: · · 

Commencing with the rent and other charges due on or after the date· hereof, all 
payments due under the Lease should be paid and delivered as follows: 

Your security deposit, if any, has been transferred to Buyer 
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Please indicate your. receipt and acceptance of the terms of this Notice by executing and 
returning the enclosed counterpart of this Notice to BuyeL Thank you for your cooperation. . ' . . . 

·ACCEPTED AND AGREED TO: 

a--~--------~----------

. By: __ .:..__ ________ ____; 
Nrune: __________________ ~ 
Title: ________ ---'---

. SHEET :METAL WORKERS' INTERNATIONAL 
.ASSOCIATION, LOCAL UNIONNQ.104 

. By:·--------'------
·Nrune: --------------
Title: -----------------------
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.EXIDBIT J 
' ' 

· Schedule 1 to Agreement for Purchase and Sale of Real Estate 

DISCLOSURE ITEMS 

Natural hazards described ill the following California code sections (the "Natural Hazard 
Laws") m,ay affect the Property: (A) Govt. Code Section 8589.3 (Special Flood Hazard Area); 

. (B) Govt. Code Section 8589.4 (Inundation Area); (C) Govt. Code Section 51183.5 (Fire Hazard 
Severity Zone); (D) Public Resource Code Section 2621.9 (Earthquake Fault Zone); (E) Public 
Resource Code Section 2694 (Seisink Hazard Zone); and (F) Public Resource Code Section 4136 .. 
(Wildland Area). The Title Compani shall procure and deliver to Buyer a Natural Hazards 
Disclosure Statement with respect to the .foregoing matters (the "Natural Hazards Disclosure 
Statement"). . Buyer ackriowledges and agrees that Buyer . will independently evaluate and 
investigate whether any or aU of such Natural Hazards affect the Property, and Seller shall have 
no liabilities or obligations with respect thereto. Prior to the BOS Approval Date, Buyer shall 
execute and deliver to Seller the Natural Hazards Disclosure Statement. BUYER· 
ACKNUWLEDGES Alw REPRESENTS !BAT Buy nR HAS EXlbNSIV h EXPERlliNCE 
ACQUIRJ:NG· AND CONDUCTJNG DUE DILIGENCE REGARDJNG COM.MERC1AL 
PROPERTIES,. THIS PROVISION IS AN ESSENTIAL ASPECT OF THE BARGAJN 
BETWEEN THE PARTIES . 

. AU matters disclosed or referred to in those· certain envirol:u:nental reports delivered or 
made available to Buyer, during the Contingency Period (the "Environmental Reports"). 
Putsuanf to California Health & Safety Code Section 25359.7, which requires sellers of 
commercial real estate to disclose the known existence of hazardous substances that have come to 
be located on or beneath any rear property being sold or tr!lnsferred, Seller hereby discloses that . 
the Property may c0ntain Hazardous Materials, as· such term is defmed in the Purchas.e and Sale 
Agreement to which this Schedule 1 is attached. Buyer acknowledges and agrees that, in provid:ing 

' or makirig available such Envirorirnental Reports, Seller has satisfied its obligations of disclosUre, 
to the extent required by ·california Health & Safety Code Section 25359.7, ;md, that n.o 
representation. is being made or given by Seller regarding the presence or absence of a:ny 
environmental matters or conditions on or affecting the Property. Without limitation, ·the 
Environmental Report~ include the following: 

1939 Market St. SF Phase II Summary -prepared by SCS Engineers 12.18.2019 
1939 Market Street SF Phase I- prepared by SCS Engineers 9.12.2019 

City aclmowledges that, prior to entering into the Agreement and pursuant to Health and 
Safety Code section 25914 et seq.,. Seller bas notified City that the Improvements located on the 

· Property contain asbestos containing construction materials .. Prior to entering into this 
Agreement, Seller l}as disclosed to Buyer that some of the asbestos containing construction 
materials and some of the serpentine located beneath the surface of the Property ha·s been 

. removed or remediated. 
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EXHIBITK 

FORM OF DECLARATION OF RESTRICTIONS 

[Attached). 
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Free Recording Requested Pursuant to . 
Government Code Section 273 83 

Recording requested by and 
·when recorded mail to: 

APN#: 
Address:. 
----'---~----------------:..Space Above This Line for Recorder's Use-------:-----------------..:-

DECLARATION OF RESTRICTIVE COVENANT 
1939 Market Street 

.. THIS DECLARATION OF RESTRlCTIVE COVENANT (this ''Declaration") is made. 
as of , 2020, by the CITY AND COUNTY OF SAN FRANCISCO, a 

· municipal corporation, acting through its Real Estate Division (the "City'') in favor of the 
Sheet Metal Workers' International Association, Local Union No. 104 1;1nd its successors 
or assigns ("Be~eficiary"). 

RECITALS 

Pursuant to that certain Agreement for .Purchase and Sale for Real Estate dated 
Jaimary , 2020 (the "Agreen:;te:bt"), the City acquired froni Beneficiary the real 
property described in EXhibit A attached hereto and incorporated herein.by reference (the 
"Property"). Pursuant to the Agreement, City agreed to comply with certain labor. 
restrictions related to improvement work on the Property. The Agreement is incorporated 
by r.eference in this Declaration as .though fully set forth .in this Declaration. Definitions 
and rules of interpretation set forth in the Agreement apply to this Declaration. 

AGREE:MENT 

Now, therefore, i:ri: consideration of Beneficiary selling the Property to City in 
ac9ordance with thy Agreement, City agrees as follows:. 

1. City, and any successive owner or lessee of all or any part of the Property 
(each an "Owner"), will either: (i) cause all improvement, construction, rep.air and 

· replacement work on the Property· to be performed by signatories to a collective· 
bargaining agreement, ·or (ii) require that all improvement, construction, repair and 
replacement work on the Property be completed in accordance with prevailing wage 
requirements of the City and the State of California (collectively, the "Labor 
Obligations"). 
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2. . . No Owner shall amend, terminate, subordinate, rescind, or otherwise 
change this Declaration or the Labor Obiigations without the prior Written consent of the 
]3eneficiary, which. may be withheld or denied in its sole discretion. 

· · 3. The City and each successive Owner of all or part of the Property shall 
· cause each transferee of all or any part of the Property to assume and agree to be bound 
by the provisions of this Declaration for the benefit of Beneficiary. Ea~hlease or deed to 
any part or all of the Property shall be subject to this Declaration and each Owner shall be · 
bound by the provisions of this Declaration. 

4. · If any term, covenant, condition or provision of this Declaration, .or the 
application thereof to any person, entity or circumstance, shall ever be held to be invalid 
or unenforceable, then in each such ·event the remainder of the Declaration or the 
application of such term,, covenant, condition or provision to any other person or any other. 
circumstance (other than those as to which it shall be invalid or unenforceable) shall not be 

. thereby affected, and each term; covenant, condition and ,provision hereof shall remain 
valid and ep£orceable to the· fullest eXtent permitted by lavv. 

5. Failure on the p<niofBimeficiary to complain of any act or failure to act to. 
enforce this Declaration shall not constitute a waiver by Beneficiary of the right to strictly 
enforce the provisions of this Declaration thereafter. Beneficiary; in its sole d~scretion, 
may elect to waive or terminate any or all of the requirements dthis Declaration; · 
provided, however, that, no such waiver or termination shalf be effective unless the same 
is set forth in a writing executed by Beneficiary. 

6. Ths Declaration and the Labor Obligations constitute covenants and 
equitable servitudes running,with the land and bind and benefit the City and each Owner 
and each of their successors and assigns for the benefit of the Beneficiary and any real 

·property owned or leased by Beneficiary, now or in the future,. in the City and County of 
San Francisco. If the City or any successor Owner of all or part Of the Property fails to · 
comply with the Labor Obligati.ons withm thirt)r (30) days of C.ity' s receipt of notic~ from 
the Beneficiary to so comply, such failure shall be a default hereunder and, as a result of 
such Q.efault, the Beneficiary, at its option;. may exercise any rights available at equity or · 
in law, inCluding, without limitation, ~stituting anaction for an injunction or specific · · 
performance and in any action or proceeding to enforce the provisions of this Declaration 
the prevailing party shall be entitled to collect, from the other party, attorneys' fees mid · 
costs. The City agrees that dmnages would not be _an adequate remedy for breach or 
default by the City or any Owner of its covenants and obligations hereunder. 

City has executed this Declaration as of the date first written above. 
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"CITY" 

CITY AND COUNTY OF SAN F;RANCISCO, 
a municipal corporation . 
--·· ----··----· ·---. -· ··-·--·------· ·----- ... -----·--· 

By: ____ ~--~-----------
.. ANDRICO Q. PENICK 

Director ofProperty 

Date: 

[SIGNATURE MUST BE NOTARIZED.] 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Keith N agayama 
Deputy City Attorney. 
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EXHIBIT A 
(Legal Description of the Propel'o/) 

THE FOLLOWING LAND SITUATED IN THE CITY AND COUNTY OF SAN 
. FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

PARCEL ONE:. 

BEGINNING ATA POINT ON THE NORTHERLY LINE OF·DDBOCEA VENUE, 
DISTANT THEREON 113 FEET WESTERLY FROM THE WESTERLY LINE OF 
GUERRERO STREET; THENCE WESTERLY ALONG SAID NORTHERLY LINE OF 
DUBOCE A VENUE 75 FEET; THENCE AT A RIGHTANGLE NORTHERLY 19 FEET AND 
7-3/4 INCHES; THENCE NORTHWESTERLY 58 FEET AND 9-112 INCHES TO A POINT 
ON tHE SOUTHEASTERLY LINE OF MARKET STREET, DISTANT THEREON 99 FEET 
AND 1 INCH NORTHEASTERLY FROM THE POINT OF INTERSECTION OF SAID ·. 
SOUTHEASTERLY LTh!b OF MARKET STREET AND THE NORTHERLY LINE OF 
DUBOCE A VENUE; THENCE NORTHEASTERLY ALONG SAID SOUTHEAS.TERL Y 
LINE OF MARKET STREET 75 FEET; THENCE AT A RIGHT ANGLE .SOUTHEASTERLY 
86 FEET AND 5-114 INCHES; THENCE SOUTHERLY 47 FEET AND 3-112 INCHES TO . 
Tiffi POINT OF BEG~G .. 

BEING A PORTION OF MJSSION BLOCK NO. 24. 

APN: LOT 006, BLOCK 3501. 

PARCEL TWO: 

. BEGINNJNG AT THE POINT OF.INTERSECTION OF THE SOuTHEASTERLY LINE OF · 
MARKET STREET WITH THE NORTHERLY LINE OF DUBOCE A VENUE; THENCE 
EASTERLY ALONG SAID NORTHERLY LINE OF.DUBOCE A VENUE; THENCE 
EASTERLY ALONG SAID NORTHERLY LJN.E OF DUBOCE A VENUE 113 FEET AND 6-. 
114INCHES;THENCEA.T ARIGHT ANGLE NORTHERLY 19 FEET AND 7-3/4 INCHES; 
THENCE NORTHWESTERLY 58 FEET AND 10 INCHES TO A POINT ON THE 
SOUTHEASTF;RL Y LINE OF MARKET STREET, DISTANT THEREON 99 FEET AND 1· 
INCH NORTHEAS.TERLY FROM THE NORTHERLY LINE OF DUBOCE A VENUE; AND 
THENCE SQUTHWESTERL Y ALONG THE SOUTHEASTERLY LINE OF MARKET 
STREET 99 FEET AND 1 INCH TO THE POINT OF BEGINNING. 

BEING A PORTION OF MISSION BLOCK NO. 24 . 

. APN: LOT 007, BLOCK 3501 

Str~et Address: 1939 Market Street, San ·Francisco, California. 

J-1 · 1939 Market 

4 71 ' . 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

General Plan Referral 

Date: January 13,2020 

Case No. 

1650 Mission St. 
·Suite 400 . 

San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 Case No, 2019-023188GPR 

Acquisition of 1939 Market Street . Fax: } · 

Block/Lot No.: 
.Project Sponsor: . 

Applicant: 

Staff Contact: 

Recommendation: 

Recommended 
. By: 

PROJECT DESCRIPTION 

3501-006 & 3501-007 

Joyce Slen 
Mayor's Office of Hous:ing & Cornmu,ni:ty Development 
(MOHCD) 
1 South Van Ness, 5th Floor 
San Francisco, CA 94103 

Josh Keene 
City and County of San Francisco - Real Estate Division 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Reanna Tong, ( 415) 575-9193 
Reanna. tong@sfgov.org 

F:ind:ing the proposed acquisition of 1939 Market Street, on 
balance in conformity with the General Plan. 

~ 

415.558.6409 . 

Planning 
Information: 
415.558.6377 

The Project is the City's proposed purcl:i.ase of a parcel located at 1939 Market Street for 
permanent affordable hous:ing. The parcel is currently ownedby the Sheet Metal Workers' 
International ·Association Local Union 104 and leased as an adm:inistrative office and tra:in:ing 
facility. The City and County of SanFrancisco has signed a Letter of Intent with the ,current parcel 
owner to purchase the site. Upon the City's acquisition of the parcel, the Sheet Metal Workers' 
Union Will lease the space from the City for 24 months. It is anticipated that the City will secure 
approval by the Board of Supervisors for site acquisition :in late-February 2020 and close on the 
acquisition :in late-March 2020. The Mayor's Office of Hous:ing and Com:munity Development 
intends to construct affordable hous:ing on the site. The City will select a developer for the site 
through a Requests for Qualifications process when funding for development becomes available. 
The submittal is for a.General Plan Referral to recommend whether the Project is in conformity 

www.sfplanning.org 
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GENERAL PLAN REFERRAL 
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with the General Plan, pursuant to Section_ 4.105 of the Charter, and Section 2A.52 and 2A.53 of 
thE;! Adrrrinistrative Code. · 

ENVIRONMENTAL REVIEW · 

Real estate transaction only. Not defined .as a project under CEQA Guidelines Sections 15378 and 
15060( c)(2) because it would not result in a direct or indirect physical change in the ~vironment 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's proposed acquisition of property containing an existing structure with 
office and commercial space. The proposed acquisition of 1939 Market Street is consistent with 
the Eight Priority Policies of Planning Code Section 101.1 as described in the body of this letter 
and is, on balance~ in confol:mity with the following Objectives and Policies of the General Plan: 

Note: General Plan Objectives are .shown in BOLD UPPER CASE font; Policies are in Bold font; 
staff comments are ~ italic foil,t. 

HOUSING ELEMENT 

OBJECTIVE 1, IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE · 
~ . 

SITES TO MEET THE CITY'S HOUSING NEEDS, ESPECIALLY PERMANENTLY 
·AFFORDABLE HOUSING. 

POLICY1.2 
Focus housing growth and infrastructure nece¥ary to support growth according to commUnity 
plans. Complete planning underway 'in k~" opp?rtimity ~eas. Such as .Treasure Island, 
Candlestick Park and Hunter'irf'oirif Ship~l:t · "\,:.~ . · t ~ . . . ,,.,0 ~ . b . 

·,; .... 

· Comment: The property that is proposed for acquisition and permanent affordable housing sits in the Mar kef 
Octavia Area Plan boundaries, which encourages infill housing in an area with easy access to transit and 

. . . . ' . 
services. 

POLICY1.3 
Work proacl;ively to identify a:r,td secure opportunity sites for permanently affordable housing. 

Comment: The acquisition of 1939 Market Street wouid seeure this site for permanen.tiy affordable housing. 

POLICYl.lO 
Support J1ew housing proj eds, especially affordable housing, where households can easily rely 
on public transportation, walking ap.d bicycling for the majority of daily trips .. . . 

SAN FRANCISCO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL 
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Comment: The permanently affordable housing project to be constructed on this property would be easily . 
accessible to major MUNI and bicycle routes, and would enable hoW!eholds to rely on walking, public 
transportation and bicycling for most trips. \. . 

· OBJECTIVE 4, FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL 

RESIDENTS ACROSS LIFE<:::YCLES. 

POLICY 4.4 

Encourage sufficient and suitable rental housing opportunities, emphasizing permanently 
affordable rental units wherever possible. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing, 
addressing rin unmet housing need in San Francisco. 

POLICY 4.5 
Ensure fuat new permanently affordable housing is located in all of the city's neighborhoods, 
and encourage integrated neighborhoods; with a diversify of unit types provided at a range of 
income levels. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing 
in an existing, diverse, mi:r;ed~use neighborhood close to amenities like parks, schools and high~frequency 
transit. 

OBJECTIVE 7, SECURE FUNDING AND RESOURCES FOR PERMANENTLY AFFORDABLE 
HOUSING, INCLUDING INNOVATIVE PROGRAMS THAT ARE NOT SOLELY RELIANT 
ON TRADITIONAL MECHANISMS OR CAPITAL. 

POLICY7.5 
Encourage the production of affordable housing through pro·cess and zoning 
accommodations, an,d priontize affordable housing in the review and approval processes. 

Comment: Once the site is acquired, the affordable housing project constructed on the site will be eligible to 
take advantage of legi9lation and zoning that encourages the production of more and affordable housing, 
including HOME-SF and removal of housing density limits in a Neighborhood Commercial Transit zo·ning 
district. 

OBJECTIVE 8, BUILD PUBLIC AND PRIVATE SECTOR CAPACITY TO SUPPORT, 

FACILITATE, PROVIDE AND MAINTAIN AfFORDABLE HOUSING. 

POLICY 8.1 
Support the production and management of permanently affordable housing. 

SAN FRANCISCO 
Pl-ANNING DEPARTMEIIIT 
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GENERAL PLAN REFERRAL 
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Comment: The acquisition of 1939 Market Street would secure this site for pennanently affordable housing. 

OBJECTIVE 13, PRIORITIZE ·suSTAINABLE DEVELOPMENT IN PLANNING FOR AND 
CONSTRUCTING NEW HOUSING. 

POLICY13.1 
Support "smart" regional growth that locates new housing close to jobs and transit. 

Comment: The acquisition of 1939 Market Street would. secure this site for permanently affordable housing 
.in a neighborhood close to high-frequency transit and within proximity and access to jobs. 

POLICY13.3 
Promote sustainable land use patterns that integrate housing with transportation in order to 
increase transit, pedestrian, an.d bicycle mode share: 

. . ' . ' 

Comment: The acquisition of 1939 Market Street.would secure this site for permanently affordable housing 
in a· neighborhood close to high-frequency transit, protected bicycle infrastructure, and grou1J:d floor 
comff!ercial corridors that encourage pedestrian activity. 

COMMERCE AND INDUSTRY ELEMENT 

. OBJECTIVE 3, PROVIDE EXP ANI>ED EMPLOYMENT OPPORTUNITIES FOR CITY . 
RESIDENTS, PARTICULARLY THE UNEMPLOYED AND ECONOMICALLY 
DISADVANTAGED. 

POLICY3.1 
Promote the attraction, retention and expansion of commercial and industrial firms which 
provide employment improvement opportunities for unskilled and semi-skilled workers. 

Comment: The City could explore retaining space jar technical training and associated adtninistrative·offices 
on site after the Sheet Metal Worker's Union's 24-month lease is up in order to provide opportunities for 
employment improvem~nt to unskilled and semi-skilled workers. 

Market and Octavia Area Plan 

OBJECTIVE 2.2, ENCOURAGE CONSTRUCTION OF. RESIDENTIAL INFILL 
THROUGHOUT THE PLAN AREA. 

Comment: The acquisition of 1939 Market Street would secure this site for pennanently affordable housing. 
Future infill housing on this site would be built close to transit and services. 

SAN FRANGISGO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL 
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PROPOSITION.M FINDINGS- PLANNIN.G CODE SECTION 101.1 

B'~SE~N.G1~~20 19·023188G PR 
'•' "'·~ .. . " '. -· -· ' 

Planning Code Section 101.1 . establishes Eight Priority Policies and requires review of 
discretionary approvals and permits for consistency with said policies. The Project is ~?und to be 
consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the. 
following reasons: · 

Eight Priority Policies Findings 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.1 in that: 

The proposed project is found to be consistent with the eight priority policies of Planning Code 
Sectio;n -101.1 in that: 

1. That existing neighborhood-serving retail uses be preserved a:hd enhanced and future 
opportunities for resident employment in arid ownership of such businesses enhanced. 

The existing uses on the site include an administrative office and training facility. The Sheet Metal · 
·Workers' Union's will continue to lease the space for 24 months after the City's purchase1 preserving 
the retail and community-serving job-related uses. It is not yet known whether the project MOHCD 
intends to construct will preserve these uses on the ground floor, . which could provide future 
opportunities for neighborhood-serving retail uses and employment. 

2. That existing hc::msing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The Project would have no adverse effect on the City's existing housing stock or on 
neighborhood character. The construction of a 100% affordable housing project on the site is 
likely to enhance the cultural and economic diversity of the neighborhood. 

3. That the City's supply of affordable housing be preserved and enhanced. 
The aqquisition of this site would allow the construction of permanently affordable· housing, 
.enhancing the City's supply of affordable housing. . 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parldng. 

The proposed acquisition of the site would not result' in commuter t;affic impeding MUNI' s 
tran~it service, overburdening the streets or altering current neighborhood parking. 

· SAN FRANCISCO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL 
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5. That a diverse economic base be mamtained by protecting our industrialand service sectors 
. from displacement due to commercial office development, and that future opportunities for : 
residential employment and ownership in these sectors be enhanced. . 

. The Proj~ct would not adversely affect the City's economic base or fiJ.ture opportunities for 
employment and/or ownership. The future affordable housing project on the site"will increase 
opportunities for residential employment in our industrial and service sectors by offering 
permanently affordable housing units for low-income households and families._ 

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

The Project would not adversely affect achieving the greatest possible preparedness against injury 
and loss of l~fe in an earthquake. The affordable housing project to be constructed an· the site w_ould 
be requir~d to meet all applicable building code seismic standards. 

7. That landmarks and historic buildings be preserved. 

This Project would not adversely affect any landmarks ~r buildings of historic significance. Per the 
Department's Property Information Map and Database, the building that could be demolished or 
altered to create affordable housing has a Historic Resource Status of "C", indicating that no historic 
resource is present. 

~-

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

The acquisition of the site wo'uld .not adversely affect any parks or open space. The affordable housing 
project to be constructed on the site would undergo review to ensure it doesn't create a negative impact 
to sunlight and vistas to our parks and open space. · 

RECOMMENDATION: 

Finding the acquisition of 1939 Market Street, on balance, ill-conformity with the 
General Plan 

SAN FAANGJSGO 
PLANNING; De:PARTMENT 6 

478 



OFFICE OF THE MAYOR 

SAN FRANCISCO 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors ~(C-/ 
Sophia Kittler · 
Acquisition of Real Property for $12,000,000-1939 Market Street, San 
Francisco- Sheet Metal Workers' International Association, Local Union 
No.1 04- MayorJs Office of Housing ·and Community Development 
Tuesday, January 14, 2020 

Resolution 1) approving and authorizing the Director of Property, on behalf of the 
Mayor's Office of Housing and Community Development, to acquire real property, 
located at 1939 Market Street from Sheet Metal Workers' International 
Association; Local Union No. 104: for purchase at $12,000,000 rnclusive of a 
deposit in the amount of $500,000; 2) placing the Property under the ju.rjsdi'ction 
of the San Francisco Mayor's Office of Housing and Community Development for 
use in constructing affordable housing for San Franciscans; 3) adopting findings 
that the conveyance is consistent with the City's General Plan and Eight Priority 
Policies of City Planning Code .Section 101.1; and 4) authorizing the Director of 
Property to execute documents, make certain modifications and take certain 
actions in furtherance of the purchase agreement and this resolution, including 
assuming certain leases, entering into a leaseback with seller, and assuming 
certain service contracts; and 5) affirming the Planning Department's 
determination under the California Environmental Quality Act. 

Should you have any questions, please contact Sophia Kittler at 415-554-61.53. 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 941 02-4681 

TELEPHONE4(1SJ) 554-6141 
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DocuSign Envelope ID: 6923B6E2-F6E4-4834-A078-FA67D3AFDCBD 

San Francisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100. Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

File#: 
200042 

Bid/RFP #: 

~ Notification of Contract Approval 
tf:..'~- SFEC Form 126{f)4 
''··'~l£J Campaign and Governmental Conduct Code§ 1.126{f)4) 

· A Public Document 

' Each City elective officer who approves. a ~!ltract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics @gm);ission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elect&'' serves, or (c) the board of ariy state agency on which an 
appofntee ofthe City elective officer serves .. , information, see: https:Usfethics.org/compliance/city-

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Members. 

415-554-5184 

DEPARTMENT NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

DEPARTMENT CONTACT TELEPHONE NUMBER 

Joyce slen (415) 701-5577 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL · 

MYR Mayor's office of Housing and community joyce~slen@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION SFEC Form 126(f)4 v.12.7.18 
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International Association Local 925-314-8600 . 

, State and Zip Code) EMAIL 

2610 crow canyon #3~6 94583 joe@smw104.org. 

200042 

DESCRIPTION OF AMO~NT OF CONTRACT 

Purchase by city for $12,000,000; seller for 24 months at $60,000 per year ( 

NATURE OF THE (Please describe} 

i'"""'· . 
Purchase of proper·ty by MOHCD for future redev.t\o-pment as affordable housing. 

D 

D 

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

A BOARD 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 

SAN FRANCISCO ETHICS COMMISSION~ SFECForm 126{f)4 v.12.7.18 
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contract. 

# FIRST NAME TYPE 

1 Mariacaccini Joe CFO 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 3 
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contract. 

# 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.l2.7.18 4 
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contract. 

# 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. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete. 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

BOS Clerk .of the Board 

DATE SIGNED 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126{f)4 v.12.7.18 

485 

5 



486 


