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[Real Property Lease Extension - Mattison Family Trust - 555-575 Polk Street - $500,364 
Annual Base Rent] 

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

Department of Public Health, to extend the lease of real property located at 555-575 

Polk Street, with Mattison Family Trust, at a base rent of $500,364 per year with no 

annual increases, commencing upon the later of August 1, 2021, or approval of this 

Resolution and expiring on July 31, 2026; and authorizing the Director of Property to 

execute documents, make certain modifications and take certain actions in furtherance 

of the Lease and this Resolution, as defined herein. 

WHEREAS, In 2012 the City and County of San Francisco (the “City”), on behalf of its 

Department of Public Health (“DPH”) entered into a lease dated November 18, 2011 (the 

“Lease”), of approximately 9,000 square feet of ground floor space (“Ground Floor Premises”) 

at the building located at 555-575 Polk Street (the “Building”), a copy of the Lease is on file 

with the Clerk of the Board in File No. 210738; and 

WHEREAS, As a companion to the Lease, Resolution No. 68-12 was adopted by the 

Board of Supervisors and authorized the City to expand the office space under the Lease to 

include an additional 9,000 square feet on the second floor (“Second Floor Premises”) of the 

Building; and 

WHEREAS, The City, as master tenant, subleases the Ground Floor Premises to the 

State of California’s Administrative Office of the Courts (the “AOC”) under sublease dated 

December 2, 2011 (“Sublease”), a copy of the Sublease is on file with the Clerk of the 

Board in File No. 210738; and 

WHEREAS, The Ground Floor Premises and the Second Floor Premises are 

collectively referred to as the “Premises”; and 
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WHEREAS, DPH operates the Community Justice Center (“CJC”) located within the 

Second Floor Premises, providing court authorized alternatives to incarceration, in partnership 

with the Superior Court of San Francisco (“SF Superior Court”); and 

WHEREAS, The AOC and SF Superior Court are co-occupants of the Ground Floor 

Premises; and 

WHEREAS, The Lease expires on July 31, 2021, but provides for an option to 

extend the term of the Lease (“Extension Option”) for an additional five years (“Extended 

Term”), on the same terms and conditions, except the base rent for the Extended Term rent 

will be adjusted to 95% of the current market rate; and 

WHEREAS, The City sent notice to exercise its Extension Option, and the City and 

Landlord negotiated base rent payable in the Extended Term to remain at the current base 

rent, which totals $41,697 monthly and $500,364 annually (approximately $27.84 per square 

foot per year), with no annual increases; and 

WHEREAS, The term of the Sublease co-terminates with the term of the Lease, 

thereby automatically extending the term of the Sublease upon any extension of the Lease; 

and 

WHEREAS, All other terms and conditions of the Lease and Sublease will remain in full 

force and effect; and 

WHEREAS, The Director of Property determines the rent payable under the Extended 

Term to be at or below fair market rental value; now, therefore, be it 

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

the Director of Property is hereby authorized to take all actions on behalf of the City  as 

Tenant, to exercise the option for the Extended Term, to extend the term of the Lease until 

July 31, 2026; and, be it   
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FURTHER RESOLVED, The Board of Supervisors authorizes the Director of Property 

to exercise the Extension Option and make any amendments or modifications to the Lease 

and Sublease (including without limitation, the exhibits) that the Director of  Property 

determines, in consultation with the City Attorney and DPH, are in the best interest of the City, 

do not increase the rent or otherwise materially increase the obligations or liabilities of the 

City, are necessary or advisable to effectuate the purposes of the Lease, Sublease or this 

Resolution, and are in compliance with all applicable laws, including City's Charter; and, be it 

FURTHER RESOLVED, That all actions heretofore taken by the officers of the City 

with respect to the Lease are hereby approved, confirmed and ratified; and, be it 

FURTHER RESOLVED, That within thirty (30) days of the Extension Option being fully 

approved by the Board of Supervisors, the Real Estate Division  shall provide the confirmation 

of Extension Option to the Clerk of the Board for inclusion into the official file. 
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Available:  $458,667 
11 months’ base rent 

_/s/_________________ 
Michelle Allersma, Budget and Analysis 
Division Director on behalf of 
Ben Rosenfield, Controller 

Funding for Fiscal Year 2021/2022 is 
subject to the enactment of the Annual 
Appropriation Ordinance for Fiscal Year 
2021/2022 

__________/s/___________ 
Department of Public Health 
Director of Health 

__________/s/___________ 
Real Estate Division 
Director of Property 

Fund ID: 10000 
Department ID: 240646 
Project ID: 10001681 
Authority ID: 10000 
Account ID: 530110 
Activity ID: 2 
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Item 14  
File 21-0738 

Department: Department of Public Health (DPH), Real 
Estate Division (RED) 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed resolution would approve an extension of the lease at 555-575 Polk Street 
between Mattison Family Trust as landlord and the City as tenant, extending the lease by 
five years from August 2021 through July 2026, at a base annual rent of $500,364, with no 
annual increases. 

Key Points 

• In 2012, the Board of Supervisors approved a lease for the first floor of 555-575 Polk Street, 
for a term of nine years and five months, with a five-year option to extend, as well as an 
option to expand to the second floor, which was exercised in 2013. The Department of 
Public Health (DPH) operates the Community Justice Center (CJC) on the second floor, 
providing court authorized alternatives to incarceration, in partnership with the Superior 
Court of San Francisco. The first floor is subleased to the State Administrative Office of the 
Courts (AOC).  

• The proposed resolution would execute the five-year option to extend the lease through 
July 2026. The annual rent of $500,364 would not change over the five-year term, and AOC 
would continue to sublease the first floor premises. An appraisal was not required for the 
lease, but the rental rate was confirmed by analyzing existing leases in the surrounding 
market, including newly negotiated City leases. 

Fiscal Impact 

• The total rent and operating expenses paid over five years is approximately $3,287,731, 
including $2,501,820 in rent and $785,911 in operating expenses. 

• Approximately 61.4 percent of the rent, or $1,535,820, would be paid by the AOC, and 
approximately 38.6 percent, or $966,000, would be paid by DPH. The operating costs would 
be split evenly between the AOC and DPH, with each paying approximately $392,955. In 
total, AOC would pay approximately $1,928,775 and DPH would pay approximately 
$1,358,955 over five years. 

Recommendation 

• Approve the proposed resolution. 
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MANDATE STATEMENT 

City Administrative Code 23.27 states that any lease with a term of one year or longer or with 
rent of $15,000 or more per month and where the City is the tenant is subject to Board of 
Supervisors approval. 

 BACKGROUND 

The City originally leased 555-575 Polk Street in 1991 for use by the San Francisco Superior Court. 
In 2002, the State passed the Trial Court Facilities Act, which required California cities and 
counties to transfer court facilities to the Administrative Office of the Courts (now, Judicial 
Council of California). The Act and subsequent agreements required counties to continue to pay 
for operations of court facilities based on historic operating costs, and the City continued to lease 
555-575 Polk Street on behalf of the San Francisco Superior Court. 

In February 2012, the Board of Supervisors approved a lease between the City and Mattison 
Family Trust for the ground floor of 555-575 Polk Street. According to the lease, the space was to 
be used for operation of courtrooms, public programs and related office uses by City, the Judicial 
Council of California, Administrative Office of the Courts ("AOC"), or the San Francisco Superior 
Court.  The lease was for a term of nine years and five months from March 2012 through July 
2021, with a five-year option to extend through July 2026, and annual base rent of $307,164 (File 
12-0039). The City entered into a sublease with the Administrative Office of the Courts (AOC) for 
AOC’s use of the ground floor. 

The Board of Supervisors also approved a lease expansion option to rent the second floor of the 
building through July 2021 at an annual base rent of $193,200 (File 12-0040), which was exercised 
in March 2013, for use by the Department of Public Health (DPH). DPH operates the Community 
Justice Center (CJC) on the second floor, providing court authorized alternatives to incarceration, 
in partnership with the Superior Court of San Francisco. The CJC includes both a courtroom and 
social services center. Social services include drug treatment, mental health programs, support 
groups, counseling, career development, and job training. The AOC and Superior Court are co-
occupants of the ground floor premises. The lease expires July 31, 2021.  

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would approve an extension of the 555-575 Polk Street lease between 
the City as tenant and Mattison Family Trust as landlord, extending the lease by five years 
through July 2026. Annual base rent of $500,364 is unchanged from the rent set in the original 
lease in 2012. Other terms of the lease would not change. The City would continue to sublease 
the ground floor premises to AOC, and the sublease would co-terminate with the term of the 
lease. 

The original lease stated that if the option to extend is exercised, the rent for the extension term 
would be set at 95 percent of prevailing market rent for comparable properties in the Civic 
Center/Van Ness corridor. The proposed annual rent of $27.80 per square foot is below the 
threshold of $45 per square foot requiring an appraisal. According to Mr. Joshua Keene, Real 
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Estate Division (RED) Special Projects and Transactions Manager, the rental rate was confirmed 
by analyzing existing leases in the surrounding market, including newly negotiated City leases. 
The annual base rent of $27.80 per square foot is below fair market rate, and the lack of annual 
escalation makes the lease more favorable to the City. 

Under the lease, the City directly pays for utilities, refuse removal, and security costs. The City 
also reimburses the landlord for janitorial, pest control, heating, ventilation, and air conditioning 
(HVAC), property management services, property taxes, and insurance costs. Mr. Keene 
estimates that annual operating expenses for the premises are approximately $142,230, which is 
projected to increase five percent annually. 

 FISCAL IMPACT 

Under the proposed lease extension, the City would continue to pay annual rent of $500,364, 
with no annual adjustments. Over the five-year extension term, the City would pay total rent of 
$2,501,820. The City also pays approximately $142,230 annually in utilities and operating costs, 
which is projected to increase five percent annually. The total rent and operating expenses paid 
over five years is approximately $3,287,731, as shown in Table 1 below. 

Table 1: Rent and Operating Costs under Proposed Lease Extension 

Year Rent Operating Costs Total Cost 

1 $500,364 142,230 642,594 

2 500,364 149,342 649,706 

3 500,364 156,809 657,173 

4 500,364 164,649 665,013 

5 500,364 172,881 673,245 

Total $2,501,820 785,911 3,287,731 

Approximately 61.4 percent of the rent, or $1,535,820, would be paid by the AOC, and 
approximately 38.6 percent, or $966,000, would be paid by DPH. The operating costs would be 
split evenly between the AOC and DPH, with each paying approximately $393,955. In total, AOC 
would pay approximately $1,928,775 and DPH would pay approximately $1,358,955 over five 
years. 

RECOMMENDATION 

Approve the proposed resolution. 



 
 
 
 
 

 
 

Andrico Q. Pennick 
Director of Real Estate 

 
 
London Breed, Mayor 
Naomi M. Kelly, City Administrator 
 

 
Office of the Director of Real Estate  •   25 Van Ness Avenue, Suite 400  •   San Francisco, CA  94102 

(415) 554-9850   •   FAX: (415) 552-9216 
 

January 28, 2021 
 
Mattison Family Trust 
c/o JS Mattison & Co 
50 California Street, Suite 1500 
San Francisco, CA 94111 

 
RE: Conditional Option Exercise in Connection with the Office Lease Located at  
  555-575 Polk St. San Francisco Between, Mattison Family Trust and the City and 

County of San Francisco   
 
Dear Mr. Mattison:  
  
In connection with the office lease dated November 18, 2011, (the “Lease”) by and between the City 
and County of San Francisco, a municipal corporation acting by and through its Real Estate Division 
("City") and Mattison Family Trust (“Landlord”), this letter confirms the City’s timely conditional 
exercise of its Extension Option (as defined in the Lease) and the Base Rent (as defined in the Lease) 
for the Extended Term (as defined in the Lease) established by City and Landlord under Section 3.3 of 
the Lease. 

 
If City’s Board of Supervisors approves City’s exercise of the Extension Option, the Extended Term 
will commence on August 1, 2021 and expire on July 31, 2026, and Base Rent for the Extended Term 
shall be as follows: 

 
 

Period of Extended 
Term 

 
Annual 

Base Rent 

 
Monthly Installment 

of Base Rent 

Monthly Base Rental 
Rate Per Rentable 

Square Foot of Premises 
8/1/21 – 7/31/22 $500,364 $41,697 $2.32 

8/1/22 – 7/31/23 $500,364 $41,697 $2.32 

8/1/23 – 7/31/24 $500,364 $41,697 $2.32 

8/1/24 – 7/31/25 $500,364 $41,697 $2.32 

8/1/25 – 7/31/26 $500,364 $41,697 $2.32 

    
I will send another letter once the Board of Supervisors considers the Extension Option.  If approved, 
that letter will confirm City’s exercise of the Extension Option is no longer conditional.  If the 
Extensions Option is not approved, that letter will confirm the termination of the Lease on  
July 31, 2021.   



January 2~, 2021 

Please countersign this letter below to confirm your agreement to these matters and return your 
original, countersigned copy to Cindy J. Lee of my office. 

Sincerely, 

~~ 
Andrico Q. Penick ,;;.,ht 
Director of Property 

ACKNOWLEDGED AND AGREED 

The undersigned acknowledges the City's conditional 
exercise of its Extension Option and agrees to the Extended 
Term Base Rent described in this letter. 

Mattison Family Trust 
c/o JS Mattison & Co 

By: 

Name: 

Title: 



LEASE 

between 

MATTISON FAMILY TRUST, 

as Landlord 

and 

CITY AND COUNTY OF SAN FRANCISCO, 
as Tenant 

For the lease of 
575 Polk Street 

San Francisco, California 

November 18, 2011 
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LEASE 

THIS LEASE (this "Lease"), dated for reference pm-poses only as of November 18, 2011, 
is by and between the MATTISON FAMILY TRUST ("Landlord"), and the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation ("City" or "Tenant"). 

Landlord and City hereby agree as follows: 

1. BASIC LEASE INFORMATION 

The following is a summary of basic lease info1mation (the "Basic Lease Information"). 
Each item below shall be deemed to incorporate all of the terms in this Lease pe1iaining to such 
item. In the event of any conflict between the information in this Section and any more specific 
provision of this Lease, the more specific provision shall control. 

Lease Reference Date: 

Landlord: 

Tenant: 

Building (Section 2.1 ): 

Premises (Section 2.1 ): 

Rentable Area of Premises (Section 2.1): 

Term (Section 3): 

Extension Option (Section 3.3): 

Initial Tem1 Base Rent (Section 4.1 ): 

Extended Term Base Rent (Section 4.2): 

Real Estate Taxes and Operating Costs 
(Section 4.3): 

I 

November 18, 2011 

Mattison Family Trust 

CITY AND COUNTY OF SAN FRANCISCO 

555 - 575 Polk Street, San Francisco 

The entire ground floor of the Building, 
commonly known as 575 Polk Street and 
shown on the attached Exhibit A-2, subject to 
Section 22 

Approximately 9,000 square feet 

Commencement date: 
Augnst 1, 2011 

Expiration date: 
July 31, 2021, subject to City's te1mination 
rights under Section 3 .1 

One (1) additional tem1 of 5 years, exercisable 
by City by notice to Landlord prior to February 
15, 2020, with Base Rent for the Extended 
Tem1 at 95% of the then fair market rent. 

Annual Base Rent: $307,164.00 ($34.14/sq.ft.), 
subject to Section 22 

Monthly payments: $25,597.00 ($2.84/sq.ft.), 
subject to Section 22 · 

Base Rent during the Extended Term shall be 
95% of then fair market rent for the Premises. 

Monthly payments of City's Percentage of Real 
Estate Taxes and Operating Costs. The 
estimated Real Estate Taxes and Operating 
Costs for the first Expense Year are attached as 



City's Percentage Share (Section 4.4): 

Use (Section 5.1): 

Leasehold Improvements (Section 6) 

Maintenance (Section 8): 

Utilities and Basic Services (Section 9.1): 

Additional Services (Section 9.2): 

Notice Address of Landlord (Section 23.1): 

Landlord's Manager (Section 4.4): 

Landlord Contact Telephone No.: 

Notice Address for Tenant (Section 23.1): 

with a copy to: 

2 

Exhibit F. 

50%, subject to Sections 4.3 and 22 

The operation of comirooms, public programs 
and related office uses by City, the Judicial 
Council of California, Administrative Office of 
the Courts ("AOC"), or the Superior Court of 
California for the County of San Francisco, 
and any similar use 

At any time after July 1, 2016, City shall have 
the right to require Landlord to provide 
leasehold improvements at Landlord's cost up 
to the Leasehold Improvement Allowance. 

Landlord to perform the maintenance described 
in Section 8.1 and Tenant to perform the 
maintenance described in Section 8.2 

Landlord shall provide the utilities and basic 
services described in Section 9 .1, unless such 
utilities or basic services are separately 
metered or directly billed to City 

City shall reimburse Landlord for any 
additional services supplied to the Premises at 
City's written request 

The Mattison Family Trust 
c/o JS Mattison+ Co., Inc. 
50 California St., Suite 1500 
San Francisco, CA 94111 
Fax No.: (415) 394-6062 

JS Mattison+ Co., Inc. 
j smco@pacbell.net 
Stan Mattison , Pres. 

(415) 543-1898 

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

Re: 575 Polk St. 
Fax No.: (415) 552-9216 

Administrative Office of the Courts 
2860 Gateway Oaks Drive, #400 
Sacran1ento, CA 95833-3509 
Attn: Portfolio Administration Analyst 
Fax No.: 415-865-7524 



and to: 

State Contact for Tenant: 

Contact Telephone No.: 

City Contact for Tenant: 

Contact Telephone No.: 

Brokers (Section 23.8): 

Expansion Option (Section 22): 

2. PREMISES 

2.1 Lease Premises 

Office of the City Attorney 
City Hall, Room 234 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 
Attn: Real Estate/Finance Team 

Re: 575 Polk St. 
Fax No.: (415) 554-4755 

Kathy Kunitake 

415-865-5334 

Charlie Dunn 

415-554-9861 

None 

If City exercises the Expansion Option, as of 
the date that City takes possession of the 
Expansion Premises, City's Percentage Share 
shall be adjusted to I 00% and Base Rent shall 
be $41,697.00/month 

Landlord leases to City and City leases from Landlord, subject to the provisions of this 
Lease, those premises in the building identified in the Basic Lease Infonnation (the "Building") 
and shown on the floor plan attached hereto as Exhibit A-2 (the "Premises"). The Premises 
contain the approximate area and are located on the ground floor of the Building, as specified in 
the Basic Lease Information. The Parties acknowledge that the stipulated rentable area of the 
Building specified in the Basic Lease Info1mation is an approximation, not an exact determinant 
of the agreed Base Rent for this Lease. The Building, the real property upon which the Building 
is located (described on the attached Exhibit A-1) and all other improvements on or 
appurtenances to such real property are referred to collectively as the "Property." Landlord 
represents and covenants that, as of the Commencement Date, Landlord has good and marketable 
title to the Property, including the Premises. 

2.2 Mezzanine 

Landlord grants City the right to utilize the portion of the Building mezzanine accessible 
from interior stairs within the Premises, as further depicted on Exhibit A-2 (the "Mezzanine"), 
provided that Landlord makes no representations or covenants regarding the habitability of the 
Mezzanine and shall have no obligation to provide any maintenance or services with respect to 
the Mezzanine. 

3. TERM 

3.1 Term of Lease 

The Premises are leased for an initial term (the "Initial Term") commencing on the date 
specified in the Basic Lease lnfmmation (the "Commencement Date"), or such later date City's 
Mayor and Board of Supervisors shall have approved the transaction contemplated by this Lease 
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in their respective sole and absolute discretion, as further provided in this Lease. City shall not 
have the right to occupy the Premises under this Lease until such approval occurs and this Lease 
is fully executed. Within thirty (30) days of such approval, at Landlord's option, Landlord and 
City shall execute an amendment to this Lease memorializing, and modifying if necessary, the 
actual Commencement Date. The Initial Term of this Lease shall end on the expiration date 
specified in the Basic Lease Infonnation, or such earlier date on which this Lease tenninates 
pursuant to the provisions of this Lease provided that, if this Lease has not been tem1inated at 
such time, City shall have the right to extend the Initial Term pursuant to Section 3.3 (Extension 
Option). The word "Term" as used herein shall refer to the Initial Term and any Extended Term 
if City exercises the Extension Option as provided below. 

Notwithstanding anything to the contrary herein, City shall have the right to terminate 
this Lease without any penalty or fee if City delivers written notice of such termination to 
Landlord prior to June 30, 2015 (the "General Termination Notice"). If City timely delivers the 
General Termination Notice, the Term shall terminate as of on June 30, 2016. 

3.2 Commencement Date and Expiration Date 

The dates on which the Term commences and terminates pursuant hereto are referred to 
respectively as the "Commencement Date" and the "Expiration Date." 

3.3 Extension Option 

City shall have the right to extend the Initial Term of this Lease (the "Extension Option") 
for the additional term specified in the Basic Lease Information (the "Extended Term"). Such 
Extended Term shall be on all of the terms and conditions contained in this Lease except that the 
Base Rent shall be adjusted pursnant to Section 4.2. City may exercise the Extension Option, if 
at all, only by giving written notice to Landlord of such exercise on or before February 15, 2020; 
provided,, however, if City is in material default under this Lease on the date of giving such 
notice and fails to cure such default as provided in this Lease, Landlord may reject such exercise 
by delivering written notice thereof to City promptly after such failure to cure. Landlord 
acknowledges and agrees that City's notice of its intent to exercise the Extension Option shall be 
(i) subject to enactment of a resolution by the Board of Supervisors and the Mayor, intheir 
respective sole and absolute discretion, approving and authorizing the same, within ninety (90) 
days after the date such notice of exercise is given (the "Board Extension Approval Period"), and 
(ii) conditioned on the agreement to such exercise by the AOC. If such resolution is not duly 
enacted during the Board Extension Approval Period, or if AOC does not provide such approval 
(unless City elects, at its sole option, to waive such condition), City sha:ll have the right to revoke 
its exercise of the Extension Option by delivering written notice of such revocation to Landlord 
within thirty (30) days following the tem1ination of the Board Extension Approval Period. 

4. RENT 

4.1 Base Rent 

Beginning on the Commencement Date, City shall pay to Landlord during the Term the 
annnal Base Rent specified in the Basic Lease Information (the "Base Rent"). The Base Rent 
shall be payable in equal consecutive monthly payments on or before· the first day of each month, 
in advance, at the address specified for Landlord in the Basic Lease Information, or such other 
place as Landlord may designate in writing upon not less than thirty (30) days' advance notice. 
City shall pay the Base Rent without any prior demand and without any deductions or setoff 
except as otherwise provided in this Lease. If the Commencement Date occurs on a day other 
than the first day of a calendar month or the Expiration Date occurs on a day other than the last 
day of a calendar month, then the monthly payment of the Base Rent for such fractional month 
shall be prorated based on a thirty (30)-day month. 
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4.2 Determination of Base Rent for the Extended Term 

At the commencement of the Extended Term, the Base Rent shall be adjusted to equal the 
prevailing market rate for space of comparable size and location to the Premises then being 
offered for rent in other buildings similar in age, location and quality to the Premises situated 
within the Civic Center!V an Ness Corridor area of San Francisco ("Reference Area"); provided, 
however, in no event shall Base Rent be reduced below the Base Rent payable during the Initial 
Term. As used herein, the term "prevailing market rate" shall mean the base rental for such 
comparable space, taking into account (i) any additional rental and all other payments and 
escalations payable hereunder, (ii) floor location and size of the premises covered by leases of 
such comparable space, (iii) the duration of the renewal term and the term of such comparable 
leases, (iv) free rent given under such comparable leases and any other tenant concessions, and 
(v) building standard tenant improvement allowances and other allowances given under such 
comparable leases. 

Within thirty (30) days following City's exercise of the Extension Option, Landlord shall 
notify City of Landlord's detem1ination of the prevailing market rate for the Premises along with 
substantiation for such determination. If City disputes Landlord's dete1mination of the 
prevailing market rate, City shall so notify Landlord within fourteen (14) days following 
Landlord's notice to City of the prevailing market rate and such dispute shall be resolved as 
follows: 

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

(b) If within this thirty (30)-day period Landlord and City carmot reach 
agreement as to the prevailing market rate, they shall each select one commercial real estate 
broker to determine the prevailing market rate. Each such commercial real estate broker shall 
arrive at a determination of the prevailing market rate and submit his or her conclusions to 
Landlord and City within thirty (30) days of the expiration of the thirty (30) day consultation 
period described in (a) above. 

( c) If only one detennination is submitted within the requisite time period, it 
shall be deemed to be the prevailing market rate. If both determinations are submitted within 
such time period, and if the two detem1inations so submitted differ by less than ten percent 
(I 0%) of the higher of the two, then the average of the two shall be the prevailing market rate. If 
the two determinations differ by more than ten percent (10%) of the higher of the two, then the 
two commercial real estate broker shall immediately select a third appraiser who will within 
thirty (30) days of his or her selection make a determination of which of the two submitted 
prevailing market rates closest reflects its determination and submit such dete1mination to 
Landlord and City. 

(d) If City's Director of Property does not in good faith believe that the 
prevailing market rate as detennined by the appraisal procedure specified above will be approved 
by the City's Board of Supervisors and Mayor in their sole and absolute discretion, and if such 
rate exceeds the Base Rent payable during the Initial Term, the Director of Property shall revoke 
the exercise of the Extension Option by City by delivering written notice of such revocation on 
or before the termination of the Initial Te1m. 

( e) All commercial real estate broker specified herein shall have not Jess than 
five (5) years' experience with leases of commercial properties similar to the Premises in the 
Reference Area. Landlord and City shall pay the cost of the commercial real estate broker 
selected by such party and one-half of the cost of the third commercial real estate broker, if any. 
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4.3 Additional Charges 

City shall pay to Landlord any charges or other amounts required under this Lease as 
additional rent ("Additional Charges"), including City's Percentage Share of Real Estate Taxes 
and Operating Costs provided for in this Lease. For any Operating Costs that apply only to the 
Premises or are only for any Additional Services (as defined in Section 9.2), City's Percentage 
Share shall be one hundred percent (100% ). All such Additional Charges shall be payable to 
Landlord at the place where the Base Rent is payable. Landlord shall have the same remedies for 
a default in the payment of any Additional Charges as for a default in the payment of Base Rent. 
The Base Rent and Additional Charges are sometimes collectively refened to herein as "Rent." 

4.4 Definitions 

For purposes hereof, the following terms shall have the meanings hereinafter set fo1ih: 

(a) "City's Percentage Share" means fifty percent (50%), subject to Section 
4.3, provided, however, that if City exercises the Expansion Option (Section 22), "City's 
Percentage Share" shall mean one hundred percent (100%) as of the date that City takes 
possession of the Expansion Area (as defined in Section 22). 

(b) "Expense Year" means each fiscal year (commencing July 1st and ending 
June 30th) during the Term. 

( c) "Landlord's Manager" means JS Mattison+ Co., Inc., or any other pmiy 
designated by Landlord in a written notice delivered to City. 

( d) "Operating Costs" means (i) the total reasonable and prudent costs and 
expenses actually paid or incuned by Landlord in connection with the utilities and services to be 
provided by Landlord pursuant to Section 9.1 and the maintenance to be provided by Landlord 
pursuant to Section 8.1, (ii) the cost incuned by Landlord in carrying the insurance policies 
required under Section 17.2, provided that any increases in such insurance policies shall not be 
included as "Operating Costs" to the extent such increases are caused by lowering of the 
deductible amounts of such policies, and (iii) the Property Management Fee (as defined in 
Section 4.4(e), provided that "Operating Costs" shall not include capital improvements or capital 
repairs (as determined by general accounting principles) to the Building or the Building Systems 
(as defined in Section 8.1), any of the exclusions listed in the attached Exhibit C, any Additional 
Services performed by Landlord pursuant to Section 9.2 (unless City elects in writing to be billed 
for such items as Operating Costs), or any utilities or services provided to the Premises where the 
provider of such utilities or services directly bills City (or its subtenant) therefor. 

(e) "Property Management Fee" means the reasonable and actual costs of 
Landlord's cost to provide management, utilities, services and maintenance to the Building 
during an Expense Year pursuant to its obligations under this Lease, provided, however, that the 
Property Management Fee for any Expense Year shall not exceed three percent (3%) of the Rent 
(excluding any expenses for Additional Services, which already include an administrative fee 
paid by City pursuant to Section 9.2) payable for such Expense Year (e.g., for the first Expense 
Yem·, the Property Management Fee shall not exceed $18,191). Notwithstanding anything to the 
contrary in the foregoing, during any period that City contracts directly for all utilities and 
services to be provided by Landlord pursuant to Section 9.1, all maintenance and repair to be 
provided by Landlord pursuant to Section 8.1, and mm1age the Building in lieu of Landlord's 
Manager, the Property Management Fee shall be $0. If City elects to directly contract for any 
Building maintenance, repair, or improvement Landlord is otherwise required to perfmm or 
provide under Section 6.1 or Section 8.1 or to separately contract for any of the services 
Landlord is otherwise required to perform or provide under Section 9 .1, Landlord shall be 
provided with current copies of contracts, agreements, work specifications, activity logs, plans 
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and pe1mits obtained or prepared by City for such activities in order to remain fully info1med of 
the quality of work being done in the Building and to verify and approve the qualifications of the 
contractors, agents, or other City designees involved in such activities. 

(i) "Real Estate Taxes" means all taxes, assessments and charges levied upon 
or with respect to the Property owned by Landlord or Landlord's interest in the Property. Real 
Estate Taxes shall include, without limitation, all general real prope1iy taxes and general and 
special assessments, charges, fees, or assessments for transit, housing, police, fire, or other 
governmental services thereof, service payments in lieu of taxes that are now or hereafter levied 
or assessed against Landlord by the United States of America, the State of California or any 
political subdivision thereof, public corporation, district; or any other political or public entity, 
and shall also include any other tax, fee or other excise, however described, that may be levied or 
assessed as a substitute for, or as an addition to, in whole or in part, any other Real Estate Taxes. 

Notwithstanding the foregoing, Real Estate Taxes shall exclude (1) franchise, 
transfer, inheritance, or capital stock taxes or income taxes measured by the net income of 
Landlord from all sources unless, due to a change in the method of taxation, any of such taxes is 
levied or assessed against Landlord as a substitute for, or as an addition to, in whole or in part, 
any other tax that would otherwise constitute a Real Estate Tax, (2) any penalties, fines, interest 
or charges attributable to the late payment of any taxes, except to the extent attributable to City's 
failure to pay its portion of Real Estate Taxes hereunder, (3) any personal property taxes payable 
by City hereunder or by any other tenant or occupant of the Building, or ( 4) any increase in Real 
Estate Taxes due to any increase in the assessed value of the Property beyond $5,500,000 upon a 
transfer of any of Landlord's interest in the Prope1iy or the installation of any Property 
improvements that are made by or for a third party tenant in the Building. As of the 
Commencement Date, the Parties acknowledge the assessed value of the Property is $3,343,665. 

(g) "Tax Year" means each calendar year during the Te1m, including any 
partial year during which this Lease may commence; provided that Landlord, upon notice to 
City, may change the Tax Year from time to time to any other twelve (12) consecutive month 
period and, in the event of any such change, City's Percentage Share of Real Estate Taxes shall 
be equitably adjusted for the Tax Year involved in any such change. 

4.5 Payment of Percentage Share of Real Estate Taxes and Operating Costs 

Landlord and City hereby agree that the Landlord's good faith estimate of Operating 
Costs and Real Estate Taxes for the first Expense Year are as outlined on Exhibit F. During the 
Term, City shall pay to Landlord each month, as Additional Charges, one twelfth (1/12) of City's 
Percentage Share (subject to Section 4.3) of Operating Costs and Real Estate Taxes for the then 
current Expense Year. Landlord may revise such estimate of Operating Costs and Real Estate 
Taxes in good faith from time to time by providing a written summary of such revised estimate 
in reasonable detail and City shall thereafter make payments on the basis of such revised 
estimates, provided that no such revisions shall be retroactive. 

With reasonable promptness not to exceed sixty (60) days after the expiration of each 
Expense Year, Landlord shall furnish City with a statement (herein called "Landlord's Expense 
Statement"), prepared by the controller of Landlord's Manager (who will provide supporting 
documentation for any items requested) and setting forth in reasonable detail the actual 
Operating Costs and Real Estate Taxes for such Expense Year. If City's Percentage Share of 
Operating Costs and Real Estate Taxes for such Expense Year exceeds the estimated amounts 
paid by City for City's Percentage Share of Operating Costs and Real Estate Taxes for such 
Expense Year, City shall pay to Landlord (whether or not this Lease has terminated) the 
difference between the estimated and actual City's Percentage Share of the actual Operating 
Costs and Real Estate Taxes within thirty (30) days after the receipt of Landlord's Expense 
Statement. If the total amount paid by City for City's Percentage Share of Operating Costs and 
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Real Estate Taxes for an Expense Year exceeds the actual City's Percentage Share of Operating 
Costs and Real Estate Taxes for such Expense Year, snch excess shall be credited against the 
next installments of City's Percentage Share of Operatii:ig Costs and Real Estate Taxes due from 
City to Landlord hereunder, or refunded to City, at City's option. 

4.6 Pro rations 

If the Commencement Date or Expiration Date shall occur on a date other than the first or 
last day ofa Tax Year or Expense Year, City's Percentage Share of Real Estate Taxes or 
Operating Costs for the Tax Year or Expense Year in which the Co1mnencement Date or 
Expiration Date occurs, shall be prorated based on a three hundred sixty-five (365)-day year. 

4.7 Audits 

City shall have the right, upon not less than five (5) business days' notice to Landlord, to 
audit the books and records of the Building related to Operating Costs and Real Estate Taxes. If 
such audit discloses any discrepancies which would result in a reduction of City's Percentage 
Share of Operating Costs or Real Estate Taxes for any Expense Year, Landlord shall 
immediately refund to City the amount of any overpayment by City. City shall pay the cost of 
such audit, provided that if such audit discloses any discrepancies which result in a total 
reduction of City's Percentage Share of Operating Costs and Real Estate Taxes of five percent 
( 5 % ) or more for any Expense Year, then Landlord shall pay the costs of such audit. 

4.8 Records 

Landlord shall maintain at the offices of Landlord's Manager in San Francisco in a safe, 
complete and organized manner all of its records pertaining to this Lease and Real Estate Taxes, 
Operating Costs and any other charges paid by City pursuant hereto, for a period of not less than 
three (3) years following expiration of the Term. Landlord shall cause Landlord's Manager to 
maintain such records on a current basis and in sufficient detail to facilitate adequate audit and 
review thereof, and shall cause the controller of Landlord's Manager to promptly provide 
supporting documentation regarding any expense item for which City requests such 
documentation. All such books and records shall be available for inspection, copying and audit 
by City and its representatives, at City's expense, subject to the provisions of Section 4.7. 

5. USE 

5.1 Permitted Use 

City may use the Premises for the uses specified in the Basic Lease Information, and for 
. no other use without the prior written consent of Landlord, which shall not be umeasonably 
withheld or delayed. 

5.2 Observance of Rules and Regulations 

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

8 



materially adversely affect the conduct of any business in the Premises which City is pe1mitted 
to conduct pursuant to Section 5.1 hereof. Landlord shall administer the Rules and Regulations 
in a fair and nondiscriminatory manner and use reasonable efforts to cause other Building tenants 
to comply with them. City shall be entitled upon request to any waiver or special dispensation 
granted by Landlord to any other tenant in the Building with respect to the Rules and 
Regulations, and Landlord shall notify City of any such waiver or special dispensation. 

5.3 Interference with Access 

Landlord shall provide to City access to the Building and the Premises twenty-four (24) 
hours per day, seven (7) days per week, together with uninte1rupted access thereto to the 
maximum extent possible, including, without limitation, during any power outages affecting the 
Premises or any portion of the Building; provided, however, that Landlord may, after 
consultation with the City's Administrator, interrupt City's access to the Premises or the 
Building in the event of an immediate threat of the Premises or any other portion of the Building 
being rendered unsafe for human occupancy. If City's nse of any of the Premises or access 
thereto is interrupted as a result of the Premises or any other portion of the Building being 
rendered unsafe for human occupancy due to Landlord's failure to comply with its obligations 
under this Lease or any actions of Landlord or Landlord's Manager, then Landlord shall 
immediately undertake all necessary steps to correct such condition. In the event such condition 
impairs City's ability to carry on its business in the Premises, the Rent payable hereunder shall 
be abated based on the extent to which such default interferes with City's ability to carry on its 
business at the Premises. If any such default by Landlord shall continue for thirty (30) days or 
more after City's use is interrupted and impairs City's ability to carry on its business in the 
Premises, then City shall have the right, without limiting any of its other rights under this Lease 
to terminate this Lease, unless Landlord supplies City with evidence reasonably satisfactory to 
City that City's normal and safe use will be restored within sixty (60) days of the date City's use 
was intenupted, and such use is actually restored within such 60-day period. Nothing in this 
Section shall limit City's rights with respect to any disruption due to casualty pursuant to 
Section 12 (Damage and Destruction) hereof. 

6. LEASEHOLD IMPROVEMENTS 

6.1 Landlord's Obligation to Construct Improvements 

Landlord shall cause Landlord's Manager to perform, at Landlord's sole cost, the 
leasehold improvement work (the "Leasehold Work") described in a written notice delivered by 
City to Landlord any time on or after July 1, 2016 (a "Leasehold Work Notice"), provided, 
however, that Landlord's direct costs in perfonning the Leasehold Work shall not exceed the 
Leasehold Improvement Allowance (as defined in Section 6.2). Landlord shall cause Landlord's 
Manager, through a general contractor approved by Landlord and City, to perform the Leasehold 
Work pursuant to the Construction Documents (as defined in this Section below) approved by 
City, and in accordance with the provisions of this Section below. Landlord's costs to perform 
the Leasehold Work shall include all costs associated with perfo1ming the activities described in 
this Section 6.1 and in the Leasehold Work Notice (which costs shall not exceed the Leasehold 
Improvement Allowance and thus shall not include the ten percent (10%) administrative fee 
described in Section 9.2). Any installations made as part of the Leasehold Work shall be the 
"Leasehold Improvements." 

(a) Plans and Specifications. Upon receipt of a Leasehold Work Notice, 
which shall not be given prior to July 1, 2016, Landlord shall cause Landlord's Manager to have 
its architect, engineer or contractor reasonably approved by Landlord and City to prepare and 
submit to City for its approval an architectural plan, if required, and tenant finish specifications 
for the Leasehold Improvements, based on City's program requirements for use of the Premises, 
and in form and detail sufficient for purposes of contractor pricing. City shall have fifteen (15) 
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business days to approve the plans and specifications (the "Pricing Plans"). Based on the 
approved Pricing Plans and any adjustments authorized by City, Landlord shall cause Landlord's 
Manager to have final plans, specifications and working drawings, as necessary, for the 
Leasehold Improvements prepared in conformity with the requirements hereof. 

(b) Permits. Landlord shall cause Landlord's Manager to secure and pay for 
any building and other permits and approvals, govermnent fees, licenses and inspections required 
for the proper performance and completion of the Leasehold Work. City has adopted a First 
Source Hiring Ordinance (Board of Supervisors Ordinance No. 264-98) which establishes 
specific requirements, procedures and monitoring for first source hiring of qualified 
economically disadvantaged individuals for entry level positions. Within thirty (30) days after 
the City and County of San Francisco Real Estate Division of the Department of Administrative 
Services adopts a First Source Hiring Implementation and Monitoring Plan in accordance with 
the First Source Hiring Ordinance, Landlord shall cause Landlord's Manager to enter into a First 
Source Hiring Agreement that meets the applicable requirements of Section 83.9 of the First 
Source Hiring Ordinance in connection with certain building permit applications. 

( c) Construction. Immediately upon approval of the Construction 
Documents and procurement of all necessary pennits and approvals, Landlord shall cause 
Landlord's Manager to instruct the approved contractor(s), engineer(s) and architect to 
commence construction and cause the Leasehold Improvements to be completed in a good and 
professional manner in accordance with sound building practice. Landlord shall cause 
Landlord's Manager to comply with and give notices required by all laws, rules, regulations, 
ordinances, building restrictions and lawful orders of public authorities bearing on construction 
of the Leasehold Improvements. Without limiting the foregoing, construction of the Leasehold 
Improvements shall comply with all applicable disabled access laws, including, without 
limitation, the most stringent requirements of the Americans With Disabilities Act of 1990, 
Title 24 of the California Code of Regulations (or its successor) and City's requirements for 
program accessibility. Landlord shall cause Landlord's Manager to cause approved contractor to 
pay prevailing wages in connection with construction of the Leasehold Work as further provided 
in Section 23.24 (Prevailing Wages) below, and to not use tropical hardwood wood products, or 
virgin redwood wood products as further provided in Section 23 .26 (Tropical Hardwood and 
Virgin Redwood Ban) below. Landlord and Landlord's Manager must require that any third 
party perfom1ing any of the Leasehold Improvements to, as paii of its cost, provide proof of 
Workers' Compensation Insurance and general liability insurance with regard to all exposure 
associated with its Leasehold Improvement project as part of its cost of performing such project, 
and to name City and the AOC as additional insured on such insurance. 

( d) Construction Schedule; Substantial Completion. Landlord shall cause 
Landlord's Manager to keep City appraised on a regular basis of the status of plan preparation, 
permit issuance and the progress of construction. From time to time during the design and 
construction of the Leasehold Improvements, City shall have the right upon reasonable adva11ce 
oral or written notice to Landlord to inspect the Leasehold Improvements, provided such 
inspections do not umeasonably interfere with the construction. Landlord or its representative 
may accompany City during any such inspection. When construction progress so pennits, 
Landlord shall cause Landlord's Manager to notify City of the approximate date on which the 
Leasehold Work will be substa11tially completed in accorda11ce with the Construction 
Documents. On such date or other mutually agreeable date as soon as practicable thereafter, City 
a11d its authorized representatives shall have the right to accompa11y Landlord's Manager or the 
approved architect, engineer or contractor for such Leasehold Work on an inspection of the 
Premises. 

The Leasehold Work shall be deemed to be "substantially completed" for 
purposes of this Lease when the Leasehold Improvements shall have been sufficiently completed 
in accordance with the approved Construction Documents. City may, at its option, approve the 
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Leasehold Improvements even though there may remain minor details that would not interfere 
with City's use. Landlord shall cause Landlord's Manager to diligently pursue to completion all 
such details. Notwithstanding the foregoing, City shall have the right to present to Landlord 
within thirty (30) days after acceptance of the Premises, or as soon thereafter as practicable, a 
written punchlist consisting of any items that have not been finished in accordance with the 
Construction Documents. Landlord shall cause Landlord's Manager to promptly complete all 
defective or incomplete items identified in such punchlist, and shall in any event complete all 
items within thirty (30) days after the delivery of such list. City's failure to include any item on 
such list shall not alter the Landlord's responsibility hereunder to complete all Leasehold Work 
in accordance with the approved Construction Documents, nor constitute any waiver of any 
latent defects. 

No approval by City or any of its Agents of the Pricing Plans, Construction 
Documents or completion of the Leasehold Work for purposes of this Lease shall be deemed to 
constitute approval of any governmental or regulatory authority with jurisdiction over the 
Premises, and nothing herein shall limit Landlord's obligations to obtain all such approvals. 

6.2 Leasehold Improvements Allowance 

Landlord shall perform the Leasehold Work at its sole cost, provided the total of its costs 
of performing the Leasehold Work as described above shall not exceed the Leasehold 
Improvement Allowance. The "Leasehold hnprovement Allowance" shall be the sum of $54,000 
($108,000 if the City exercises its Expansion Option) increased by the proportional increase in 
the Consume Price Index as follows: 

The Consumer Price Index for All Urban Consumers (base years 1982-1984 = I 00) for 
the San Francisco-Oakland-San Jose area, published by the United States Department of Labor, 
Bureau of Labor Statistics (the "Index"), which is published most immediately preceding the 
date of the Leasehold Work Notice (the "Adjustment Index"), shall be compared with the Index 
published most immediately preceding the Commencement Date (the "Base Index"). 

If the Adjustment Index has increased over the Base Index, then the Leasehold 
Improvement Allowance shall be set by multiplying the $54,000 ($108,000 if the City exercises 
its Expansion Option) by a fraction, the numerator of which is the Adjustment Index and the 
denominator of which is the Base Index. 

If the Index is changed so that the Adjustment Index differs from that used as of the date 
most immediately preceding the Commencement Date, the Index shall be converted in 
accordance with the conversion factor published by the United States Department of Labor, 
Bureau of Labor Statistics. If the Index is discontinued or revised during the Term, such other 
government index or computation with which it is replaced shall be used in order to obtain 
substantially the same result as would be obtained ifthe Index had not been discontinued or 
revised. 

All actual costs for the perfommnce of the Leasehold Work in excess of the Leasehold 
Improvement Allowance and approved by City shall be paid by City to Landlord prior to the start 
of the Leasehold Work, together with the ten percent (10%) administrative fee described in 
Section 9.2 thereon, as follows. If, prior to commencing the Leasehold Work, Landlord 
reasonably determines that the estimated costs for the Leasehold Work may exceed the 
Leasehold Improvement Allowance, Landlord shall·deliver written notice of such dete1mination 
to City, together with reasonable documentation thereof. City shall have no obligation to pay for 
any such excess Leasehold Work costs unless City agrees in writing to pay for such excess costs 
to Landlord. In such event, City shall pay Landlord for such excess costs prior to the start of the 
Leasehold Work and, if the actual excess costs are less than such payment, Landlord shall 
promptly reimburse such excess amount to City. If, after commencing the Leasehold Work, 
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Landlord reasonably determines that the estimated costs for the Leasehold Work has increased 
and may exceed the Leasehold Improvement Allowance, Landlord shall deliver written notice of 
such determination to City, together with reasonable documentation thereof. City shall have no 
obligation to pay for any such excess Leasehold Work costs unless City agrees in writing to pay 
for such excess costs to Landlord. In such event, City shall pay Landlord at the time of 
delivering such written agreement to Landlord, and ifthe actual excess costs are less than such 
payment, Landlord shall promptly reimburse such excess amount to City. If City does not agree 
in writing to pay any excess Leasehold Work costs, the scope of the proposed Leasehold Work 
shall be accordingly revised in a manner approved by City and Landlord. 

6.3 Construction of Improvements that Disturb or Remove Exterior Paint 

Landlord, on behalf of itself and its successors, assigns and agents, shall comply with all 
requirements of the San Francisco Building Code Chapter 34 and all other applicable local, state, 
and Federal laws, including but not limited to the California and United States Occupational and 
Health Safety Acts and their implementing regulations, when the work of improvement or 
alteration disturbs or removes exterior or interior lead-based or "presumed" lead-based paint (as 
defined below). Landlord and its Agents shall give to City three (3) business days' prior written 
notice of any disturbance or removal of exterior or interior lead-based or presumed lead-based 
paint. Landlord acknowledges that the required notification to the Department of Building 
Inspection regarding the disturbance or removal of exterior lead-based paint pursuant to 
Chapter 34 of the San Francisco Building Code does not constitute notification to City as Tenant 
under this Lease and similarly that notice under this Lease does not constitute notice under 
Chapter 34 of the San Francisco Building Code. Further, Landlord and its Agents, when 
disturbing or removing exterior or interior lead-based or presumed lead-based paint, shall not use 
or cause to be used any of the following methods: (a) acetylene or propane burning and 
torching; (b) scraping, sanding or grinding without containment barriers or a High Efficiency 
Particulate Air filter ("HEPA") local vacuum exhaust tool; (c) hydroblasting or high-pressure 
wash without containment barriers; (d) abrasive blasting or sandblasting without containment 
barriers or a HEP A vacuum exhaust tool; and ( e) heat guns operating above 1, 100 degrees 
Fahrenheit. Landlord covenants and agrees to comply with the requirements of Title 17 of the 
California Code of Regulations when taking measures that are designed to reduce or eliminate 
lead hazards. Under this Section, paint on the exterior or interior of buildings built before 
January 1, 1979 is presumed to be lead-based paint unless a lead-based paint test, as defined by 
Chapter 34 of the San Francisco Building Code, demonstrates an absence of lead-based paint on· 
the interior or exterior surfaces of such buildings. Under this Section, lead-based paint is 
"disturbed or removed" ifthe work of improvement or alteration involves any action that creates 
friction, pressure, heat or a chemical reaction upon any lead-based or presumed lead-based paint 
on a surface so as to abrade, loosen, penetrate, cut through or eliminate paint from that surface. 

7. ALTERATIONS 

7.1 Alterations by City 

(a) City shall not make or permit any alterations, installations, additions or 
improvements (collectively, "Alterations") to the Premises without first obtaining Landlord's 
written consent, which Landlord shall not unreasonably withhold or delay. However, the 
installation of furnishings, fixtures, equipment or decorative improvements, none of which affect 
the Building Systems or structural integrity of the Building, and the repainting and recarpeting of 
the Premises shall not constitute Alterations requiring Landlord's consent. Any Alterations 
permitted hereunder shall be made at City's cost'in compliance with applicable Laws (as defined 
below). Landlord shall, without cost to itself, cooperate with City in securing building and other 
pennits and authorizations needed in connection with any permitted Alterations. Landlord shall 
not be entitled to any construction or other administrative fee in connection with any Alteration. 
City shall not be required to remove any Alterations upon the expiration or sooner termination of 
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this Lease unless Landlord notifies City in writing at the time Landlord approves such 
Alterations that they must be removed at the Expiration Date. 

(b) City may, from time to time, request that Landlord make Alterations to the 
Premises on City's behalf to maintain the ongoing functionality of the Premises. Any such 
Alterations shall be (i) subject to Landlord's reasonable approval and consent, (ii) made at City's 
cost and (iii) shall be constructed in compliance with applicable Laws (as defined below) and, as 
applicable, the provisions of Leasehold Improvement (Section 6) shall apply. Landlord shall, 
without cost to itself, cooperate with City in all facets of the construction. In the event of such 
City requested Alterations, Landlord shall be entitled to an administrative fee of ten percent 
(10%) of the total cost for the Alterations. City shall not be required to remove any such 
Landlord provided Alterations upon the expiration or sooner tennination of this Lease unless 
Landlord notifies City in writing at the time Landlord approves such Alterations that they must 
be removed at the Expiration Date. 

7.2 Title to Improvements 

Except for City's Personal Property (as defined in the next Section), all appurtenances, 
fixtures, improvements, equipment, additions and other property pe1manently installed in the 
Premises as of the Commencement Date or during the Term shall be and remain Landlord's 
property. City may not remove such property unless Landlord consents thereto. 

7.3 City's Personal Property 

All furniture, furnishings, equipment, trade fixtures and articles of movable personal 
property installed in the Premises by or for the account of City and that can be removed without 
structural damage to the Premises (collectively, "City's Personal Property") shall be and remain 
City's property. At any time during the Term or at the expiration thereof, City may remove any 
of City's Personal Property, provided City shall repair any damage to the Premises resulting 
therefrom. Upon the expiration or earlier termination of this Lease, City shall remove City's 
Personal Property from the Premises in accordance with Section 20 (Surrender of Premises), 
below. Landlord acknowledges that some of City's Personal Property may be financed by an 
equipment lease financing otherwise subjected to a security interest, or owned by an equipment 

· company and leased to City. Landlord, upon City's reasonable request, shall execute and deliver 
any document required by any supplier, lessor, or lender in connection with the installation in the 
Premises of any items of City's Personal Property, pursuant to which Landlord waives any rights 
it may have or acquire with respect to City's Personal Property, so Jong as the supplier, 
equipment lessor or lender agrees that it (i) will remove the Prope1iy from the Premises within 
thirty (30) days after the Expiration Date or the earlier tern1ination of this Lease or abandomnent 
of the Premises by City (but ifit does not remove City's Personal Prope1iy within such time it 
shall have waived any rights it may have had to City's Personal Property), and (ii) will repair any 
damage caused by the removal of City's Personal Property. Landlord shall recognize the rights 
of any supplier, lessor or lender who has an interest in any items of City's Personal Property to 
enter the Premises and remove such property at any time during the Tern1 or within thirty (30) 
days after the Expiration Date or the earlier termination of this Lease or abandomnent of the 
Premises by City. 

7.4 Alteration by Landlord 

Landlord shall use its best efforts to minimize interference with or disruption to City's 
use and occupancy of the Premises during any alterations, installations, additions or 
improvements to the Building, including without limitation any leasehold improvement work for 
other tenants in the Building. Landlord shall promptly remedy any such interference or 
disruption upon receiving City's notice thereof. 
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8. REPAIRS AND MAINTENANCE 

8.1 Landlord's Repairs 

Landlord shall repair and maintain, at its cost and in a good condition at least equal to the 
condition existing as of the Co111111encement Date, the exterior and structural po1iions of the 
Building, including, without limitation, the roof, foundation, bearing and exterior walls (but 
excluding the glass portions of any exterior walls) and subflooring, the heating, ventilating, air 
conditioning system, fire protection, life safety, fire alarm, and other mechanical, electrical or 
supply systems of the Building, the window frames and door frames, the plumbing mains from 
the abutting streets up to, and including, the exterior walls of the Premises, the electrical feeds 
from the abutting streets up to, and including, the main electrical panel, the utility stubs to and 
from the Building to the abutting streets, and the sidewalks abutting the Building (collectively, 
the "Building Systems"), make all needed capital improvements or capital repairs (as determined 
by general accounting principles) to the Building Systems, and perfonn the activities to be 
performed by Landlord as specifically described in Exhibit E, except to the extent that City elects 
in writing to perform any such activities. Without limiting the foregoing, Landlord shall 
maintain the Building Systems in a clean, safe and attractive manner, and shall not permit any 
other tenants of the Building to disturb or interfere with City's use of the Premises or permit to 
be done in or about the Building anything that is illegal, is dangerous to persons or property or 
constitutes a nuisance. 

8.2 City's Repairs 

City shall repair and maintain at its cost the interior portions of the Premises and the glass 
portion of any exterior walls, excluding the items to be repaired and maintained by Landlord 
pursuant to Section 8.1, and perform the activities to be performed by City as specifically 
described in Exhibit E. City shall keep the Premises in good working order and in a safe and 
sanitary condition, except for ordinary wear and tear and damage by casualty. City shall repair 
any portion of the Building or the Building Systems to the extent damaged by the physical acts 
of City or any of its Agents or Invitees, but excluding any damage caused by normal wear and 
tear. City shall make any such required repairs and replacements that Landlord specifies in 
writing (i) at City's cost, (ii) by contractors or mechanics selected by City and reasonably 
approved by Landlord, (iii) so that same shall be at least substantially equal in quality, value and 
utility to the original work or installation prior to damage thereof, (iv) in a maimer and using 
equipment and materials that will not materially interfere with or impair the operations, use or 
occupation of the Building or the Building Systems, and (v) in compliance with all applicable 
Laws, including, without limitation, any applicable contracting requirements under City's 
Chaiier and Administrative Code. At all times during the Term of this Lease, Landlord shall, 
upon reasonable notice by City, afford City and its Agents with access to those portions of the 
Building which are necessary to maintain or repair the teleco111111unications and data and 
computer cabling facilities and equipment installed by City. 

8.3 Liens 

City shall keep the Premises free from liens arising out of any work performed, material 
furnished or obligations incurred by or on behalf of City (at City's request) during the Term, 
including all work referenced in Section 7 .1, Section 7 .3 or Section 8.2 Landlord shall have the 
right to post on the Premises any notices pe1mitted or required by law or that are needed for the 
protection of Landlord, the Premises, or the Building, from mechanics' and material suppliers' 
liens. City shall give Landlord at least ten (10) days' prior written notice of commencement of 
any repair or construction by City on the Premises. City's active commitment to diligently 
prevent and/or promptly remove mechanics and suppliers liens against the Property threatened or 
filed by any City-approved contractor or subcontractor for work performed by or on behalf of 
City (at City's request), is a material consideration for Landlord to enter into this Lease and to 
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agree to do or to allow improvement work on the Building by or on behalf of City. Failure to 
comply with this commitment, at its cost, shall be an event of default by City under the Lease. 

9. UTILITIES AND SERVICES 

9.1 Landlord's Provision of Utilities and Basic Services 

Landlord agrees to furnish or cause to be furnished to the Premises, at its cost (subject to 
any reimbursement by City pursuant to Section 4.3 or Section 4.5), the utilities and services 
listed as a Landlord responsibility in Exhibit E attached hereto unless City elects, in writing, to 
directly contract for any of such utilities or services. Landlord acknowledges that if City or its 
subtenant elect to directly contract for any utilities or services, such utilities or services shall not 
be included in the Operating Expenses unless City elects in writing to have them billed as 
Operating Expenses. 

9 .2 Additional Services 

City shall have the right to request that the Landlord, at City's cost, perform minor lease 
related additional services for the Premises not included as a Landlord obligation in Exhibit E or 
incur additional expenses for the Premises not covered under the Lease that the City may require 
from time to time, as requested by the City and approved by the City's Director of Property 
(collectively, "Additional Services"). The City shall reimburse the Landlord the pre-approved 
actual cost for such expenses plus a ten percent (10%) administrative fee for such work or 
services, but such administrative fee shall not apply to Landlord's performance of the Leasehold 
Work except to the extent, if any, that the Leasehold Work costs exceeds the Leasehold 
Improvement Allowance. 

9.3 Conservation 

Landlord may establish reasonable measures to conserve energy and water, including 
automatic light shut off after hours and efficient lighting forms, so Jong as these measures do not 
unreasonably interfere with City's use of the Premises. 

9.4 Disruption in Essential Utilities or Services 

In the event of any failure, stoppage or interruption of any utilities or services to be 
furnished by Landlord hereunder, Landlord shall immediately notify City of such failure, 
stoppage or interruption, diligently attempt to restore service as promptly as possible and shall 
keep City apprised of its efforts. In the event Landlord is unable to supply any of the Building's 
sanitary, electrical, heating, air conditioning, water, elevator, fire protection, fire alarm, and 
security, or other essential services serving the Premises that Landlord is required to provide 
under this Lease (collectively, "Essential Services") and such inability of Landlord impairs 
City's ability to carry on its business in the Premises for a period of one (1) or more business 
days if such failure is in the reasonable control of Landlord or a period of five (5) or more 
consecutive business days if such failure is not within the reasonable control of Landlord, then 
the Rent shall be abated based on the extent such inability of Landlord impairs City's ability to 
carry on its business in the Premises, or, alternatively at City's election, City shall have the 
option to provide such services and offset the reasonable cost thereof against the Rent next due 
under this Lease. Such abatement, or right to provide the services and offset against Rent, shall 
continue until the Essential Services have been restored so that the lack of any remaining 
services no longer materially impairs City's ability to carry on its business in the Premises. 
Landlord shall use its best efforts to restore disrupted Essential Services as soon as possible. 
However, if such failure to provide any Essential Services continues for any reason for thirty 
(30) days and such failure interferes with City's ability to carry on its business in the Premises, 
then City may, without limiting any of its other rights or remedies hereunder or at law or in 
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equity, terminate this Lease upon written notice to Landlord, unless Landlord supplies City with 
evidence reasonably satisfactory to City that the Essential Services will be restored within sixty 
(60) days of the date City's use was interrupted, and the Essential Services are actually restored 
within such 60-day period. City shall not be entitled to any abatement of Rent or right to 
terminate to the extent that Landlord is unable to supply Essential Services to City due to the 
acts, omissions or negligence of City and its Agents. 

10. COMPLIANCE WITH LAWS; PREMISES CONDITION 

10.1 Pre-Existing City Tenancy 

City and Landlord acknowledge that City, prior to the Commencement Date, was a tenant 
in the Premises for approximately twenty (20) years pursuant to a lease by and among Stephen L. 
Pasquan, Pamela Pasquan, Joseph J. Giraudo, and Beverly Giraudo, Landlord's predecessors in 
interest, and dated as of December 3, 1990, as amended by an.Exercise of Option Agreement 
between Landlord and City, dated as of May 4, 2001 (together, the "Expired Lease"), and the 
Base Rent under the Expired Lease for June of201 l is the same as the first monthly installment 
of Base Rent payable under this Lease. City and/or AOC has constructed and/or caused to be 
constrncted extensive improvements throughout the Premises under the Expired Lease (and with 
Landlord's approval thereto) prior to the Commencement Date to render the Premises suitable for 
their desired uses, and both parties are well informed about the Premises as a result of such 
improvements. As of the Commencement Date, neither City nor Landlord is aware of any 
outstanding notices with regard to deficiencies in the suitability, condition or legality of the 
Building or Premises. City and Landlord further acknowledge that, as of the Commencement 
Date, City occupies the Expansion Space (as defined in Section 22) pursuant a Sublease between 
the California Culinary Academy, LLC and City, dated for reference purposes only as of March 
13, 2008 (the "CCA Sublease"), and City has improved the Expansion Space under the CCA 
Sublease (and with Landlord's approval thereto). 

10.2 Premises Condition and Landlord's Compliance with Laws; Indemnity 

Landlord represents and covenants to and with City, as follows: (a) to the best of 
Landlord's knowledge; (b) the Building is not an unreinforced masonry building, and is now, 
and as of the Commencement Date will be, in compliance with all applicable federal, state, local 
and administrative laws, rules, regulations, orders and requirements relating to seismic safety 
(collectively, "Seismic Safety Laws"); (c) the Building, and Building Systems serving the 
Premises are now, and as of the Commencement Date will be, in full compliance with all 
applicable federal, state, local and administrative laws, rules, regulations, orders and 
requirements relating to fire and life safety (including, without limitation, the San Francisco 
High-Rise Sprinkler Ordinance) (collectively, "Life Safety Laws"); (d) Landlord has received no 
notice that the Building or the Building Systems serving the Premises are not now, and as of the 
Commencement Date will not be, in compliance with all other applicable federal, state, local and 
administrative laws, rules, regulations, orders and requirements. Landlord shall at all times 
during the Term maintain, at its cost, the Property, Building, and the Building Systems serving 
the Premises in compliance with applicable present or future federal, state, local and 
administrative laws, rules, regulations, orders and requirements (collectively, "Laws"), including, 
without limitation, Seismic Safety Laws, and Life Safety Laws as consistently applied to all 
comparable building located in San Francisco. Without limiting Section 16.2 (Landlord's 
Indemnity), Landlord shall Indemnify City against any and all Claims arising out of any 
misrepresentation by Landlord under this Article 10. 

10.3 Compliance with Disability Laws 

Except for the Mezzanine and as otherwise expressly a Tenant obligation under this 
Section, Landlord, at its cost, shall be responsible for causing the Building to comply with the 
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requirements of the Americans With Disabilities Act of 1990 and Title 24 of the California Code 
of Regulations and all other applicable federal, state, local and administrative laws, rules, 
regulations, orders and requirements intended to provide equal accessibility for persons with 
disabilities (collectively, "Disability Laws"), including the Building's entrances, main public 
washrooms and path of travel to and through the lobby and, if City exercises the Expansion 
Option, the existing Building elevator. City shall be responsible for causing the following items 
in the Premises to comply with all Disability Laws at its sole cost: furniture, court seating, 
benches, specialty (non-office) improvements, Judge's washrooms, mechanical lifts, any 
previous tenant improvement constructed by or for City (except for any compliance required by a 
change in the Disability Laws that were in effect at the time such improvement was constructed, 
which compliance is not niggered by new work being done by or on behalf of the City), or future 
Alterations constructed by or for the City, City's Personal Propeity, and any items at the Building 
that must be modified to comply with Disability Laws as a result of City's use of the Premises 
pursuant to this Lease. 

10.4 City's Compliance with Laws; Indemnity 

City shall use the Premises during the Term in compliance with applicable Laws, except 
that City shall not be required to make any structural alterations, additions or other modifications 
in order to comply therewith unless such modifications are necessary to the extent that any 
Alterations to the Premises are made by City or on City's behalf pursuant to Section 7 hereof and 
such modifications are not otherwise Landlord's responsibility under this Lease. Without 
limiting Section 16.1 (City's Indemnity), City shall Indemnify Landlord against any and all 
Claims arising out of City's failure to comply with all applicable Laws as provided in this 
Section. 

10.5 City's Compliance with Insurance Requirements 

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

11. SUBORDINATION 

(a) Without the necessity of any additional document being executed by City for the 
purpose of effecting a subordination, and subject to subsection (b) below, this Lease shall be 
subject and subordinate at all times to the following (each an "Encumbrance"): (a) any 
reciprocal easement agreements, ground leases or other underlying leases that may hereafter be 
executed affecting Landlord's interest in the Property, or any portion thereof, and (b) the lien of 
any mortgages or deeds of trust and renewals, modifications, consolidations, replacements and 
extensions of any of the foregoing that may hereafter be executed by Landlord in any amount for 
which any part of the Property, any ground lease or underlying lease, or Landlord's interest or 
estate therein is subject. Notwithstanding the foregoing, ifthe ground lessor, mortgagee, trustee, 
or holder of any such mmtgage or deed of trust elects to have City's interest in this Lease be 
superior to any such instrument, then upon notice thereof to City, this Lease shall be deemed 
superior, whether this Lease was executed before or after the date of said instrument or the 
recording thereof. At City's request, the holder of the Encumbrance shall enter into a 
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subordination and nondisturbance agreement with City in a f01m reasonably acceptable to City 
evidencing such subordination or superiority of this Lease. 

(b) In the event any mortgage or deed of trust to which this Lease is subordinate is 
foreclosed or a deed in lieu of foreclosure is given to the mmigagee or beneficiary, or in the 
event any ground lease or underlying lease to which this Lease is subordinate is terminated, this 
Lease shall not be ban-ed, terminated, cut off, or foreclosed nor shall the rights and possession of 
City heteunder be disturbed if City shall not then be in default in the payment of rental or other 
sums due hereunder or otherwise be in default under the te1ms of this Lease. City shall attom to 
and become the tenant of the successor-in-interest to Landlord, provided that City has received 
proper written notice of such succession and the name and address of the successor landlord. 
City's covenant under subsection (a) above to subordinate this Lease to any Encumbrance or 
other hypothecation hereafter executed is conditioned upon each such senior instrnment 
containing the commitments specified in this subsection (b ). The provisions of this Section shall 
be self-operative and no fu1iher instrument shall be required other than as provided in this 
Section. City agrees, however, to execute upon request by Landlord and in a form reasonably 
acceptable to City, any additional documents evidencing the priority or subordination of this 
Lease with respect to any such Encumbrance as provided herein. 

12. DAMAGE AND DESTRUCTION 

If the Premises, the Building or any Building Systems are damaged by fire or other 
casualty, Landlord shall repair the same without delay (and if Landlord is then can-ying 
insurance on the Leasehold Improvements or if City at its sole option makes funds available to 
Landlord, Landlord shall also repair the Leasehold Improvements), provided that such repairs 
can be made under applicable laws within ninety (90) days after Landlord obtains all necessary 
permits for such repairs but not later than two hundred ten (210) days after the date of such 
damage (the "Repair Period"). In such event, this Lease shall remain in full force and effect, 
except that City shall be entitled to an abatement of Rent while such repairs are being made. 
Such abatement in Rent shall be based upon the extent to which such damage and the making of 
such repairs interfere with City's business in the Premises. Landlord's repairs shall not include, 
and the Rent shall not be abated as a result of, any damage by fire or other cause to City's 
Personal Property or any damage caused by the negligence or willful misconduct of City or its 
Agents. 

Within thirty (30) days after the date of such damage, Landlord shall notify City whether 
or not, in Landlord's reasonable judgment made in good faith, such repairs can be made within 
the Repair Period. If such repairs cannot be made within the Repair Period, then either party 
hereto may, by written notice to the other given within thirty (30) days after the date of such 
damage, terminate this Lease as of the date specified in such notice, which date shall be not less 
than thi1iy (30) nor more than sixty (60) days after notice is given by Landlord. In case of 
termination, the Rent shall be reduced by a proportionate amount based upon the extent to which 
such darriage interferes with the conduct of City's business in the Premises, arid City shall pay 
such reduced Rent up to the date of termination. Landlord shall refund to City any Rent 
previously paid for any period of time subsequent to such date of termination. 

Notwithstanding the foregoing, in the event the Premises are damaged or destroyed by 
reason of flood or earthquake, and such damage or destruction is not fully covered by insurance 
proceeds payable under the insurance policies Landlord is required to can-y hereunder (excluding 
any deductible, for which Landlord shall be responsible), Landlord may terminate this Lease by 
written notice to City within thi1iy (30) days of the date Landlord receives written notice that 
such damage is not covered by insurance. Such notice from Landlord shall include adequate 
written evidence of the denial of insurance coverage. If Landlord does not elect to tenninate this 
Lease as provided above, this Lease shall remain in full force and effect, and Landlord shall 
repair and restore the Premises as provided above. 
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If, at any time dming the last six ( 6) months of the Term of this Lease (but excluding the 
last six (6) months of the Initial Term if City has exercised the Extension Option (Section 3.3), 
there is substantial damage that Landlord would be required to repair hereunder, Landlord or 
City may, at the respective option of each, te1minate this Lease as of the date such damage 
occurred by giving written notice to the other party of its election to do so within thirty (30) days 
after the date of such damage; provided, however, Landlord may tern1inate this Lease only if it 
would take more than thirty (30) days to repair such damage. 

The parties intend that the provisions of this Section govern fully their rights and 
obligations in the event of damage or destruction, and Landlord and City each hereby waives and 
releases any right to terminate this Lease in whole or in part under Section 1932, subdivision 2, 
Section 1933, subdivision 4, and Sections 1941and1942 of the Civil Code of California or 
under any similar law, statute or ordinance now or hereafter in effect, to the extent such rights 
are inconsistent with the provisions hereof. 

13. EMINENT DOMAIN 

13.1 Definitions 

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

(b) "Date of Taking" means the earlier of (i) the date upon which title to the 
portion of the Property taken passes to and vests in the condemnor or (ii) the date on which 
Tenant is dispossessed. 

(c) "Award" means all compensation, sums or anything of value paid, awarded or 
received for a Taking, whether pursuant to judgment, agreement, settlement or otherwise. 

13.2 General 

If during the Term or during the period between the execution of this Lease and the 
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this 
Lease, the rights and obligations of the parties hereunder shall be determined pursuant to this 
Section. City and Landlord intend that the provisions hereof govern fully in the event of a 
Taking and accordingly, the parties each hereby waive any right to terminate this Lease in whole 
or in part under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the California Code of 
Civil Procedure or under any similar law now or hereafter in effect. 

13.3 Total Taking; Automatic Termination 

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

13.4 Partial Taking; Election to Terminate 

(a) If there is a Taking of any portion (bnt less than all) of the Premises, then 
this Lease shall terminate in its entirety if all of the following exist: (i) the partial Taking, in 
City's reasonable judgment, renders the remaining portion of the Premises untenantable or 
unsuitable for continued use by City for its intended purposes or otherwise materially adversely 
affects City's normal operations in the Premises, (ii) the condition rendering the Premises 
untenantable or unsuitable either is not curable or is curable but Landlord is unwilling or unable 
to cure such condition, and (iii) City elects to terminate. 
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(b) In the case of a partial taking of a substantial portion of the Building, and 
if subsection (a) above does not apply, City and Landlord shall each have the right to te1minate 
this Lease by written notice to the other within thirty (30) days after the Date of Taking, provided 
that, as a condition to City's right to te1minate, the portion of the Building taken shall, in City's 
reasonable judgment, render the Premises unsuitable for continued use by City for its intended 
puqJoses or otherwise materially adversely affect City's nonnal operations in the Premises. 

( c) Either party electing to terminate under the provisions of this Section 13 .4 
shall do so by giving written notice to the other party before or within thirty (30) days after the 
Date of Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30'h) day 
after such written notice is given or the Date of Taking. 

13.5 Termination of Lease; Rent and Award 

Upon termination of this Lease in its entirety pursuant to Section 13.3, or pursuant to an 
election under Section 13.4 above, then: (a) City's obligation to pay Rent shall continue up until 
the date of te1mination and thereafter shall cease, and (b) Landlord shall be entitled to the entire 
Award in connection therewith, except that City shall receive any Award made specifically for 
City's relocation expenses or the interruption of or damage to City's business or damage to 
City's Personal Property. 

13.6 Partial Taking; Continuation of Lease 

If there is a partial Taking of the Premises under circumstances where this Lease is not 
terminated in its entirety under Section 13.4 above, then this Lease shall terminate as to the 
portion of the Premises so taken, but shall remain in full force and effect as to the portion not 
taken, and the rights and obligations of the parties shall be as follows: (a) Rent shall be reduced 
by an amount that is in the same ratio to the Rent as the area of the Premises taken bears to the 
area of the Premises prior to the Date of Taking, and (b) Landlord shall be entitled to the entire 
Award in connection therewith, provided that City shall receive any Award made specifically for 
City's relocation expenses or the interruption of or damage to City's business or damage to 
City's Personal Property. 

· 13.7 Temporary Taking 

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to 
the Premises for a limited period of time not in excess of sixty (60) consecutive days, this Lease 
shall remain unaffected thereby, and City shall continue to pay Rent and to perfom1 all of the 
tem1S, conditions and covenants of this Lease. In the event of such temporary Taking, City shall 
be entitled to receive that portion of any Award representing compensation for the use or 
occupancy of the Premises during the Term up to the total Rent owing by City for the period of 
the Taking. 

14. ASSIGNMENT AND SUBLETTING 

Except as provided in this Section below, City shall not directly or indirectly sell, assign, 
encumber, pledge or otherwise transfer or hypothecate all or any part of its interest in or rights 
with respect to the Premises or its leasehold estate hereunder or permit all or any pmtion of the 
Premises to be occupied by anyone other than itself or sublet all or any portion of the Premises, 
without Landlord's prior written consent in each instance, which shall not be unreasonably 
withheld or delayed. Notwithstanding the foregoing, Landlord acknowledges that City intends to 
sublease the Premises to the State of California pursuant to the terms of the Sublease Agreement 
dated December 2, 2011, a copy of which is attached hereto as Exhibit G (the "State Sublease"), 
and City shall have the right to sublease all or any portion of the Premises to any depa1tment or 
agency of the State of California, or to any non-profit organizations funded by City, provided 
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that City delivers written notice of such sublease to Landlord. Further, City shall have the right 
from time to time, upon notice to but without the consent of Landlord, to transfer this Lease or 
use and occupancy of all or any of the Premises to any department, commission or agency of the 
City and County of San Francisco for uses permitted under this Lease. 

If Landlord's consents to City's request to sublease all or any portion of the Premises to a 
private company (a "Private Sublease"), Landlord shall be entitled to receive fifty percent (50%) 
of any rent or other consideration realized by City under any such Private Sublease in excess of 
the Base Rent and Additional Charges payable hereunder (or the amount thereof proportionate to 
the portion of the Premises subject to such Private Sublease, provided that if the Private Sublease 
is for any portion of the Expansion Space, the Base Rent for the Expansion Space shall be used 
in determining the prop01iionate amount allocable to such Expansion Space p01tion), which City 
shall pay to Landlord after City has recovered its direct costs, including any reasonable brokers' 
commissions and the cost of any leasehold improvements for such subtenant that City incurs, in 
connection with such Private Sublease. 

15. DEFAULT; REMEDIES 

15.1 Events of Default by City 

Any of the following shall constitute an event of default by City hereunder: 

(a) City's failure to make any timely payment of Rent and to cure such 
nonpayment within five (5) days after receipt of written notice thereof from Landlord, provided 
that if City fails to timely make a Rent payment at the beginning of any new fiscal year, City 
shall have twenty (20) days to cure such nonpayment after written notice thereof from Landlord; 

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

(c) City's failure to perfom1 any other covenant or obligation of City 
hereunder (not involving the payment of money) and to cure such non-perfom1ance within thirty 
(30) days of the date of receipt of notice thereof from Landlord, provided that if more than thi1iy 
(30) days are reasonably required for such cure, no event of default shall occur if City 
commences such cure within such period and diligently prosecutes such cure to completion. 

15.2 Landlord's Remedies 

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

(a) The rights and remedies provided by California Civil Code Section 1951.2 
(damages on te1mination for breach), including, but not limited to, the right to tenninate City's 
right to possession of the Premises and to recover the w01th at the time of award of the an10unt 
by which the unpaid Rent for the balance of the Te1m after the time of award exceeds the amount 
of rental loss for the same period that City proves could be reasonably avoided, as computed 
pursuant to subsection (b) of such Section 1951.2. 

(b) The rights and remedies provided by California Civil Code Section 1951.4 
(continuation of lease after breach and abandonment), which allows Landlord to continue this 
Lease in effect and to enforce all of its rights and remedies under this Lease, including the right 
to recover Rent as it becomes due, for so long as Landlord does not tem1inate City's right to 
possession, if City has the right to sublet or assign, subject only to reasonable limitations. 
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15.3 Landlord's Default 

If Landlord fails to perfo1m any of its obligations under this Lease, then (without limiting 
any of City's other cure rights under this Lease) City may, at its sole option, cure such default at 
Landlord's expense if such default continues after ten (10) days from the date City gives notice 
to Landlord of City's intention to perform such cure. However, in the case of a material default 
which, for causes beyond Landlord's control (excluding any financial inability to perform), 
cannot with due diligence be cured within such ten (10)-day period, such ten (10)-day period 
shall be extended if Landlord, promptly upon receipt of City's notice, advises City of Landlord's 
intention to take all steps required to cure such default, and Landlord promptly commences such 
cure and diligently prosecutes the same to completion. Subject to the other provisions of this 
Lease relating to abatement of Rent, if Landlord fails to cure any default within the cure period 
provided above and such default interferes with the use of the Premises by City or its subtenant 
(provided such use is otherwise permitted under this Lease) or results in additional costs to City 
or its subtenant (a "Material Landlord Default"), then, whether or not City elects to cure such 
Material Landlord Default as provided herein, the Base Rent and Additional Charges shall be 
abated, based on the extent to which such default interferes with the ability of City or its 
subtenant to carry on its respective activities at the Premises, while such Material Landlord 
Default continues, provided that City or its subtenant delivers reasonable documentation of the 
costs caused by such Material Landlord Default. Notwithstanding the foregoing, if any Material 
Landlord Default continues for sixty ( 60) days, then City shall have the right to terminate this 
Lease upon written notice to Landlord within thirty (30) days after the expiration of such sixty 
(60)-day period. City's rights hereunder Section 5.3 (Interference with Access) and Section 9.4 
(Disruption in Essential Services) shall not limit in any way any of its other rights and remedies 
hereunder or at law or in equity. 

16. INDEMNITIES 

16.1 City's Indemnity 

City shall indemnify, defend and hold harmless ("Indemnify") Landlord and its Agents 
from and against any m1d all claims, costs and expenses, including, without limitation, 
reasonable attorneys' fees (collectively, "Claims"), incurred as a result of (a) City's use of the 
Premises, (b) any default by City in the performance of any of its material obligations under this 
Lease, or (c) any negligent acts or omissions of City or its Agents in, on or about the Premises or 
the Property; provided, however, City shall not be obligated to Indemnify Landlord or its Agents 
to the extent any Claim arises out of the gross negligence or willful misconduct of Landlord or 
its Agents. In m1y action or proceeding brought against Landlord or its Agents by reason of any 
Claim Indemnified by City hereunder, City may, at its sole option, elect to defend. such Claim by 
attorneys in City's Office of the City Attorney, by other attorneys selected by City, or both. City 
shall have the right to control the defense and to determine the settlement or compromise of any 
action or proceeding, provided that Landlord shall have the right, but not the obligation, to 
participate in the defense of any such Claim at its sole cost. City's obligations under this Section 
shall survive the tennination of the Lease. 

16.2 Landlord's Indemnity 

Landlord shall Indemnify City and its Agents against any and all Claims incurred as a 
result of (a) any default by Landlord in the performance of any of its obligations under this Lease 
or any breach of any representations or warranties made by Landlord under this Lease, or (b) any 
gross negligent acts or omissions of Landlord or its Agents in, on or about the Premises or the 
Property; provided, however, Landlord shall not be obligated to Indemnify City or its Agents to 
the extent any Claim arises out of the negligence or willful misconduct of City or its Agents. In 
any action or proceeding brought against City or its Agents by reason of any Claim Indemnified 
by Landlord hereunder, Landlord may, at its sole option, elect to defend such Claim by attorneys 
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selected by Landlord. Landlord shall have the right to control the defense and to determine the 
settlement or compromise of any action or proceeding, provided that City shall have the right, 
but not the obligation, to participate in the defense of any such Claim at its sole cost. Landlord's 
obligations under this Section shall survive the termination of this Lease. 

17. INSURANCE 

17.1 City's Self-Insurance 

Landlord acknowledges that City maintains a program of casualty and public liability 
self-insurance and agrees that City shall not be required to catry any insurance with respect to 
this Lease. City assumes the risk of damage to the Premises or any of City's Personal Property, 
except for damage caused by Landlord or its Agents, but including the risk of any damage 
caused to the Property by City and/or its Agents. City's right to maintain a program of self
insurance shall not limit any of City's obligations under Section 16.1, including any other 
indemnities made by City in favor of Landlord under this Lease, or to provide the same standard 
of protection under such indemnities as would be provided in a primary commercial liability 
insurance policy. 

17.2 Landlord's Insurance 

At all times during the Term, Landlord shall keep the Prope1ty insured against damage 
and destruction by fire, vandalism, malicious mischief, sprinkler damage and other perils 
customarily covered under a cause of loss-special form property insurance policy in an amount 
equal to one hundred percent (100%) of the full insurance replacement value for the Building 
(Building replacement cost new, including, debris removal and demolition) thereof. Landlord 
shall, upon request by City, provide to City a certificate of insurance issued by the insurance 
carrier, evidencing the insurance required above. The certificate shall expressly provide that the 
policy is not cancelable or subject to, reduction of coverage or otherwise subject to modification 
except after thirty (30) days prior written notice to City. Landlord hereby waives any rights 
against City for loss or damage to the Premises or any other part of the Property, to the extent 
covered by Landlord's property insurance. 

In addition, Landlord shall procure and keep in effect at all times during the Term lessor
liability commercial general liability insurance with limits not less than Two Million Dollars 
($2,000,000) each occurrence (with a minimum $4,000,000 aggregate) combined single limit for 
bodily injury and property damage, including contractual liability, independent contractors, 
broad-form property damage, fire damage legal liability (of not less than Fifty Thousand Dollars 
($50,000)), and personal injury. This policy will name the City, the AOC and the Superior Court 
of California, County of San Francisco and their respective officers, agents, and employees as 
Additional Insureds with respect to the Building and with the same coverage as the principal 
insured. Landlord shall cause Landlord's Manager to keep in effect during the term of this Lease 
Worker's Compensation Insurance with Employer's Liability Limits not less than One Million 
Dollars ($1,000,000) each accident, and will also require proof of Workers' Compensation 
Insurance for each contractor engaged by Landlord or Landlord's Manager in work at the 
Prope1ty. Landlord's casualty insurance shall be primary, and its lessor-liability insurance shall 
be secondary to City's primary protection. 

17.3 Waiver of Subrogation 

Notwithstanding anything to the contrary contained herein, Landlord hereby waives any 
right of recove1y against City for any loss or damage sustained by Landlord with respect to the 
Building or the Premises or any pmiion thereof or the contents of the same or any operation 
therein, whether or not such loss is caused by the fault or negligence of City, to the extent such 
loss or damage is covered by insurance which Landlord is required to purchase under this Lease 
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or is otherwise actually recovered from valid and collectible insurance cove1ing Landlord. 
Landlord agrees to obtain a waiver of subrogation endorsement from each insurance carrier 
issuing policies relative to the Building or the Premises; provided, Landlord's failure to do so 
shall not affect the above waiver. 

18. ACCESS BY LANDLORD 

Landlord reserves for itself and any designated Agent the right to enter the Premises at all 
reasonable times and, except in cases of emergency (in which event Landlord shall give any 
reasonable notice), after giving City at least twenty four (24) hours' advance written or oral 
notice, for the purpose of (a) inspecting the Premises, (b) supplying any service to be provided 
by Landlord hereunder, (c) showing the Premises to any prospective purchasers or mortgagees, 
(d) showing the Premises to any prospective tenants during the last nine (9) months of the Term, 
during the period there is any uncured event of default by City, or immediately following 
Landlord's receipt of any notice of termination by City pursuant to Section 3.1 or Section 23.23, 
(e) posting notices of non-responsibility or leasing signs for the Premises under Section 23.17, 
and (t) altering, improving or repairing the Premises and any p01tion of the Building, and 
Landlord may for that purpose erect, use and maintain necessary structures in and through the 
Premises where reasonably required by the character of the work to be performed, provided that 
the entrance to the Premises shall not be blocked thereby, and further provided that such entry 
shall not interfere with the use of the Premises by City or its subtenant, including, but not limited 
to, court operations, the use of judge's chambers, or the operation of restricted areas. 

19. ESTOPPEL CERTIFICATES 

Each party, from time to time during the Term upon not less than ten (10) days' prior 
written notice from the other party, agrees to execute, acknowledge and deliver to such persons 
or entities designated by such other party a certificate stating: (a) the Commencement Date and 
Expiration Date of this Lease, (b) that this Lease is umnodified and in full force and effect (or, if 
there have been modifications, this the Lease is in full force and effect as modified and stating 
the modifications), (c) that there are no defaults under this Lease (or if so, specifying the same), 
and ( d) the date to which Rent has been paid. Such certificate may also require the signing party 
to provide, and (e) other relevant information regarding the Lease, to the extent the parties 
mutually agree to such additional information. 

20. SURRENDER OF PREMISES 

Upon the expiration or sooner termination of this Lease, City shall surrender the Premises 
to Landlord in good order and condition, reasonable use and wear and damage by fire or other 
casualty excepted. Prior to the Expiration Date, City shall remove all of City's Personal Property 
from the Premises and the Mezzanine, remove the two (2) holding cells located in the Premises 
as of the Commencement Date, and any Alterations City is required to remove from the Premises 
pursuant to the provisions of Section 7.1 (Alterations by City), above. City shall repair or pay 
the cost of patching any damage to the Premises, the Mezzanine or the Building resulting from 
such removal. Notwithstanding anything to the contrary in this Lease, City shall not be required 
to demolish or remove from the Premises any of the Leasehold Improvements. City's 
obligations under this Section shall survive the expiration or earlier termination ofthis Lease. 

21. HAZARDOUS MATERIALS 

21.1 Definitions 

As used in this Lease, the following terms shall have the meanings hereinafter set forth: 
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(a) "Environmental Laws" shall mean any federal, state, local or 
administrative law, rnle, regulation, order or requirement relating to industrial hygiene, 
envirorunental conditions or Hazardous Material, whether now in effect or hereafter adopted. 

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

(c) "Release" when used with respect to Hazardous Material shall include any 
actual or imminent spilling, leaking, pumping, ponring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under 
or about the Property. 

21.2 Landlord's Environmental Representations and Covenants 

·Landlord represents to City that, to the best of Landlord's knowledge, the following 
statements are true and correct and will be true and correct as of the Commencement Date (a) the 
Property is not in violation of any Environmental Laws; (b) the Property is not now, nor has it 
been, used for the mannfactnre, use, storage, discharge, deposit, transportation or disposal of any 
Hazardous Material, except for the use of such substances in such limited quantities as are 
customarily used in offices, which limited use has been and is in compliance with Environmental 
Laws; (c) the Property does not consist of any landfill or contain any underground storage tanks; 
( d) the Building does not consist of any asbestos-containing materials or building materials that 
contain any other Hazardous Material, nor do the Premises or the common areas of the Building 
contain any lead-based paints; (e) there has been and is no Release of any Hazardous Material in 
the Building or in, on, under or about the Property; and (f) the Property is not subject to any 
claim by any governmental regulatory agency or third party related to the Release of any 
Hazardous Material, and there is no inquiry by any goverrunental agency (including, without 
limitation, the California Department of Toxic Substances Control or the Regional Water Quality 
Control Board) with respect to the presence of Hazardous Material in the Building or in, on, 
under or about the Property, or the migration of Hazardous Material from or to other real 
property. Subject to City's obligations under this Section below, Landlord shall maintain the 
Property throughout the Term in compliance with all Environmental Laws that could affect the 
health, safety and welfare of City's employees or City's use, occupancy or enjoyment of the 
Premises for their intended purposes. City acknowledges City has occupied the Premises prior to 
the Connnencement Date under the Existing Lease, has constructed, or caused to be constructed, 
improvements in the Premises pursuant to the Existing Lease with Landlord's consent, and City's 
Real Estate Division is not aware of, and has not notified Landlord of, any violation of 
Environmental Laws at the Property prior to the Commencement Date. 

21.3 Landlord's Environmental Indemnity 

Without limiting Landlord's Indemnity in Section 16.2 (Landlord's Indenmity), above, 
Landlord shall Indemnify City and its Agents against any and all Claims arising during or after 
the Term of this Lease (a) related to any incorrect Landlord representation or the breach of any 
of Landlord's warranties or covenants in the preceding Section, or (b) in connection with any 
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presence or Release of Hazardous Material in the Building or on, under or about the Property, 
unless City or its Agents caused such presence or Release or City's Real Estate Division had 
actual knowledge of such presence or Release before the Commencement Date. 

21.4 City's Covenants 

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

21.5 City's Environmental Indemnity 

If City breaches its obligations contained in the preceding Section 21.4, or if City or its 
Agents cause the Release of Hazardous Material from, in, on or about the Premises or the 
Property, then City shall Indemnify Landlord against any and all Claims arising during or after 
the Tem1 of this Lease as a result of such Release, except to the extent Landlord or its Agents is 
responsible for the Release. The foregoing Indenmity shall not include any Claims resulting 
from the non-negligent aggravation by City, its Agents or Invitees of physical conditions of the 
Premises, or other parts of the Property, existing prior to City's occupancy. 

22. EXPANSION OPTION 

City shall have the right (the "Expansion Option") to expand the Premises to include the 
second floor of the Building, consisting of approximately 9,000 square feet of area, as shown on 
the floor plan(s) attached hereto as Exhibit B (the "Expansion Space"), on the tenns and 
conditions set forth below. City shall exercise the Expansion Option, if at all, by written notice 
to Landlord not later than March 30, 2012, provided City is not then in default hereunder. 
Landlord acknowledges and agrees that City's notice of its intent to exercise the Expansion 
Option shall be subject to enactment of a resolution by the Board of Supervisors and the Mayor, 
in their respective sole and absolute discretion, approving and authorizing the same, within 
ninety (90) days after the date such notice of exercise is given (the "Board Expansion Approval 
Period"), unless City provides written notice to Landlord, on or before March 30, 2012, that such 
resolution is not required to exercise the Expansion Option. If such resolution is so required, but 
is not duly enacted during the Board Expansion Approval Period, City shall have the right to 
revoke its exercise of the Expansion Option by delivering written notice of such revocation to 
Landlord within thirty (30) days following the termination of the Board Expansion Approval 
Period. City's exercise of the Expansion Option is also subject to the termination of that certain 
lease agreement between the California Culinary Academy, LLC and Landlord dated as of July 
21, 2003 (the "CCA Lease"), and Landlord shall take commercially reasonable efforts to cause 
the tennination of the CCA Lease if City timely exercises the Expansion Option. 

If City exercises the Expansion Option and the Board of Supervisors and the Mayor duly 
enact a resolution approving such exercise, if such resolution is required, and the CCA Lease is 
terminated, then as of the date that City takes possession of the Expansion Space (the "Expansion 
Date"): (a) City's Percentage Share shall be 100% (Section 4.4), (b) the Leasehold Improvement 
Allowance shall be $108,000 (Section 6.2), as adjusted for any Consumer Price Index increases 
pursuant to Section 6.2, (c) monthly Base Rent shall be $41,697, (d) the definition of"Premises" 
in Section 2.1 shall be automatically amended to mean the entire premises in the Building shown 
on the floor plans attached hereto as Exhibit A-2 and Exhibit B, and (e) the definition of 
"Mezzanine" in Section 2.2 shall be automatically amended to mean the portion of the Building 
mezzanine accessible from interior stairs within the Premises and the portion of the Building 
mezzanine accessible from the Expansion Space. 
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As of the Expansion Date (if any), City shall be responsible, at its sole cost, for regular 
maintenance and servicing of the existing Building elevator and the glass portions of the 
windows and doors located in the Expansion Space, provided that Landlord shall be responsible, 
at its sole cost, for any capital improvements or capital repairs (as determined by general 
accounting principles) to the Building elevator, as described in Exhibit E and Exhibit F. City 
shall have the right to take over maintenance of the Building Systems and Landlord's obligations 
under Section 8.1 at any time on or after the Expansion Date by delivering written notice of such 
to Landlord (the "Maintenance Election Notice"). If City delivers the Maintenance Election 
Notice to Landlord, the "Operating Costs" from and after such delivery date shall not include any 
costs inc1med by Landlord in performing such maintenance obligations or any Property 
Management Fee. Following the Expansion Date, Landlord shall cause all good faith estimates 
of Operating Costs and Real Estate Taxes under Section 4.5 and all Landlord's Expense 
Statements to include infommtion that clarifies whether such costs arise with respect to the 
original Premises or the Expansion Space. If City tenninates this Lease pursuant to Section 3 .1 
prior to exercising the Expansion Option, the Expansion Option shall automatically terminate as 
of the date that City delivers such termination notice to Landlord. 

23. GENERAL PROVISIONS 

23.1 Notices 

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

23.2 No Implied Waiver 

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

23.3 Amendments 

Neither this Lease nor any terms or provisions hereof may be changed, waived, 
discharged or terminated, except by a w1itten instrument signed by the party against which the 
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach 
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shall affect or alter this Lease, but each and every term, covenant and condition of this Lease 
shall continue in full force and effect with respect to any other then-existing or subsequent 
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or 
approval, the Director of Property, or his or her designee, shall be authorized to provide such 
approval, except as otherwise provided by applicable law, including the Charter of the City and 
County of San Francisco. Any amendments or modifications to this Lease, including, without 
limitation, amendments to or modifications to the exhibits to this Lease, shall be subject to the 
mutual written agreement of City and Landlord, and City's agreement may be made upon the 
sole approval of the Director of Property, or his or her designee; provided, however, material 
amendments or modifications to this Lease (a) changing the legal description of the Premises, 
(b) increasing the Term, (c) increasing the Rent, (d) changing the general use of the Premises 
from the use authorized under Section 5.1 of this Lease, and (e) any other amendment or 
modification which materially increases City's liabilities or financial obligations under this 
Lease shall additionally require the approval of City's Board of Supervisors. 

23.4 Authority 

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

23.5 Parties and Their Agents; Approvals 

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

23.6 Interpretation of Lease 

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

23.7 Successors and Assigns 
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Subject to the provisions of Section 14 relating to assignment and subletting, the te1ms, 
covenants and conditions contained in this Lease shall bind and inure to the benefit of Landlord 
and City and, except as otherwise provided herein, their personal representatives and successors 
and assigns. There are no third-patty beneficiat·ies to this Lease. 

23.8 Brokers 

Neither pmty has had any contact or dealings regarding the leasing of the Premises, or 
any communication in connection therewith, through any licensed real estate broker or other 
person who could claim a right to a commission or finder's fee in connection with the lease 
contemplated herein, except for the broker, if any, identified in the Basic Lease Information, 
whose commission, if any is due, shall be the sole responsibility of Landlord pursuant to a 
separate written agreement between Landlord and such broker, and City shall have no liability 
therefor. In the event that any other broker or finder perfects a claim for a commission or 
finder's fee based upon any such contact, dealings or communication, the patty through whom 
the broker or finder makes his claim shall be responsible for such commission or fee and shall 
Indemnify the other party from any and all Claims incurred by the indenmified party in 
defending against the same. The provisions of this Section shall survive m1y termination of this 
Lease. 

23.9 Severability 

If any provision of this Lease or the application thereof to any person, entity or 
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the 
application of such provision to persons, entities or circumstances other than those as to which it 
is invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease 
shall be valid and be enforceable to the full extent permitted by law. 

23.10 Governing Law 

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

23.11 Entire Agreement 

The parties intend that this Lease (including all of the attached exhibits, which are made a 
pait of this Lease) shall be the final expression of their agreement with respect to the subject 
matter hereof and may not be contradicted by evidence of any prior or contemporaneous written 
or oral agreements or 1lllderstandings. The patties further intend that this Lease shall constitute 
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever 
(including prior drafts hereof and chm1ges therefrom) may be introduced in any judicial, 
administrative or other legal proceeding involving this Lease. 

23.12 Attorneys' Fees and Costs 

In the event that either Landlord or City fails to perform any of its obligations under this 
Lease or in the event a dispute arises concerning the meaning or interpretation of any provision 
of this Lease, the defaulting party or the non-prevailing party in such dispute, as the case may be, 
shall pay the prevailing party reasonable attorneys' and experts' fees and costs, and all court costs 
and other costs of action incurred by the prevailing pa1ty in connection with the prosecution or 
defense of such action and enforcing or establishing its rights hereunder (whether or not such 
action is prosecuted to a judgment), together with interest on such amount at the annual rate of 
eight percent (8%) that accrues from the date such amount is due and owing until the date such 
atnount is paid to the prevailing party. For purposes of this Lease, reasonable attorneys' fees of 
the City's Office of the City Attorney shall be based on the fees regularly charged by private 
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attorneys with the equivalent number of years of experience in the subject matter area of the Jaw 
for which the City Attorney's services were rendered who practice in the City of San Francisco 
in law films with approximately the same number of attorneys as employed by the Office of the 
City Attorney. The te1m "attorneys' fees" shall also include, without limitation, all such fees 
incurred with respect to appeals, mediations, arbitrations, and bankruptcy proceedings, and 
whether or not any action is brought with respect to the matter for which such fees were incurred. 
The tenn "costs" shall mean the costs and expenses of counsel to the parties, which may include 
printing, duplicating and other expenses, air freight charges, hiring of experts, and fees billed for 
law clerks, paralegals, and others not admitted to the bar but perfonning services under the 
supervision of an attorney. 

23.13 Holding Over 

Should City hold over in possession of the Premises after the expiration of the Term with 
Landlord's consent, such holding over shall not be deemed to extend the Term or renew this 
Lease, but such tenancy thereafter shall continue as a month-to-month tenancy. Such tenancy 
shall be on all the terms and conditions set forth in this Lease and at the monthly Base Rent in 
effect during the last month of the Term of this Lease or such other rental as Landlord and City 
may mutually agree in writing as a condition to Landlord's consent to such holding over, and 
City shall continue as a month-to-month tenant until the tenancy shall be terminated by Landlord 
giving City or City giving Landlord at least thirty (30) days' prior written notice of termination. 
Should City hold over without Landlord's consent after City delivers the Early Te1mination 
Notice, the rent payable by City during the period of such holding over shall be one hundred fifty 
percent (150%) of the monthly Base Rent in effect during the last month of the Te1m of this 
Lease, and such tenancy shall otherwise be on the terms and conditions contained herein. Should 
City hold over without Landlord's consent but City has not delivered the Early Termination 
Notice, the rent payable by City during the period of such holding over shall be one hundred ten 
percent ( 110%) of the monthly Base Rent in effect during the last month of the Term of this 
Lease for the first thirty (30) days of such holdover and one hundred fifty percent (150%) 
thereafter, and such tenancy shall otherwise be on the terms and conditions contained herein. 

23.14 Cumulative Remedies 

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

23.15 Time of Essence 

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

23.16 Survival oflndemnities 

Te1mination of this Lease shall not affect the right of either party to enforce any and all 
indemnities and representations and warranties given or made to the other party under this Lease, 
nor shall it affect any provision of this Lease that expressly states it shall survive tennination 
hereof. Each party hereto specifically acknowledges and agrees that, with respect to each of the 
indemnities contained in this Lease, the inderrmitor has an immediate and independent obligation 
to defend the indemnitees from any claim which actually or potentially falls within the indemnity 
provision even if such allegation is or may be groundless, fraudulent or false, which obligation 
arises at the time such claim is tendered to the indemnitor by the indemnitee and continues at all 
times thereafter. 

23.17 Signs 
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City may erect or post signs on or about the Premises subject to Landlord's prior 
approval. Landlord reserves the right to review the placement, design, and plan for any such 
sign prior to its erection or posting. and agrees that the approval thereof shall not be umeasonably 
withheld or delayed. If City delivers written notice of its early termination of this Lease pursuant 
to Section 3.1 or Section 23.23, or if City elects to not exercise the Extension Option or the 
Expansion Option, or during the period of any uncured event of default by City, Landlord may 
post signs for leasing the Premises in such a manner that does not materially interfere with the 
use of the Premises by City or its subtenant, including, but not limited to, court operations, the 
use of judge's chambers, or the operation of restricted areas. 

23.18 Quiet Enjoyment and Title 

Landlord covenants and represents that it has full right, power and authority to grant the 
leasehold estate hereunder, and covenants that City, upon paying the Rent hereunder and 
performing the covenants hereof, shall peaceably and quietly have, hold and enjoy the Premises 
and all appurtenances during the full Term of this Lease as against all persons or entities 
claiming by and through Landlord or on account of any action, inaction or agreement of 
Landlord or its Agents. Without limiting the provisions of Section 16.2 (Landlord's Indemnity), 
Landlord agrees to Indemnify City and its Agents against Claims arising out of an'y assertion that 
would interfere with City's right to quiet enjoyment as provided in this Section. 

23.19 Bankruptcy 

Landlord represents and warrants to City that Landlord has neither filed nor been the 
subject of any filing of a petition under the federal bankruptcy law or any federal or state 
insolvency laws or laws for composition of indebtedness or for the reorganization of debtors, 
and, to the best of Landlord's knowledge, no such filing is threatened. Landlord and City agree 
that City's leasehold estate created hereby includes, without limitation, all rights to receive and 
enjoy all services, facilities and amenities of the Premises and the Building as provided herein, 
and that if any of such services, facilities or amenities are terminated, or materially limited or 
restricted on account of any such case or proceeding, or for any other reason, City shall have the 
right to (a) contract directly with any third-party provider of such services, facilities or amenities 
to obtain the same, and (b) offset against the Base Rent or other charges payable hereunder any 
and all reasonable costs and expenses incurred by City in obtaining such services, facilities or 
amenities. 

23.20 Transfer of Landlord's Interest 

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

23.21 Non-Liability of City Officials, Employees and Agents 

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

23.22 MacBride Principles - No1ihern Ireland 
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The City and County of San Francisco urges companies doing business in N01ihem 
Ireland to move toward resolving employment inequities and encourages them to abide by the 
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq. 
The City and County of San Francisco also urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. Landlord acknowledges that it has read and 
understands the above statement of the City and County of San Francisco concerning doing 
business in Northern Ireland. 

23.23 Controller's Certification of Funds 

The terms of this Lease shall be governed by and subject to the budgetary and fiscal 
provisions of the City's Charter. Notwithstanding anything to the contrary contained in this 
Lease, there shall be no obligation for the payment or expenditure of money by City under this 
Lease unless the Controller of the City and County of San Francisco first certifies, pursuant to 
Section 3.105 of the City's Charter, that there is a valid appropriation from which the expenditure 
may be made and that unencumbered funds are available from the appropriation to pay the 
expenditure. Without limiting the foregoing, if in any fiscal year of City after the fiscal year in 
which the Tenn of this Lease commences, sufficient funds for the payment of Rent and any other 
payments required under this Lease are not appropriated, then City shall deliver written notice of 
such non-appropriation to Landlord within ten (I 0) days of such event, and either Landlord or 
City may thereafter tern1inate this Lease, without penalty, liability or expense of any kind to the 
other pmiy, as of the last date on which sufficient funds are appropriated. City shall use its 
reasonable efforts to give Landlord reasonable advance notice of the last date on which sufficient 
funds are appropriated for this Lease by the City's Controller. 

23.24 Prevailing Wages for Construction Work 

Landlord agrees that any person performing labor in the construction of the Leasehold 
Improvements or other improvements to the Premises, which Landlord provides under this 
Lease, shall be paid not less than the highest prevailing rate of wages as required by 
Section 6.22(E) of the San Francisco Administrative Code, shall be1 subject to the same hours and 
working conditions, and shall receive the same benefits as in each case are provided for similar 
work performed in San Francisco, California. Landlord shall include, in any contract for 
construction of such Leasehold Improvements or other improvements to the Premises, a 
requirement that all persons performing labor under such contract shall be paid not less than the 
highest prevailing rate of wages for the labor so perfo1med. Landlord shall require any 
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect 
to all persons performing labor in the construction of any Leasehold Improvements or other 
improvements to the Premises. 

23.25 Non Discrimination in City Contracts and Benefits Ordinance 

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

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

(c) Non-Discrimination in Benefits. Landlord does not as of the date of this 
Lease and will not during the term of this Lease, in any of its operations in San Francisco, on real 
property owned by City, or where the work is being performed for the City or elsewhere within 
the United States, discriminate in the provision of bereavement leave, family medical leave, 
health benefits, membership or membership discounts, moving expenses, pension and retirement 
benefits or travel benefits, as well as any benefits other than the benefits specified above, 
between employees with domestic pminers and employees with spouses, and/or between the 
domestic partners m1d spouses of such employees, where the domestic pmtnership has been 
registered with a governmental entity pursuant to state or local law authorizing such registration, 
subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administi"ative Code. 

( d) HRC Form. As a condition to this Lease, Landlord shall execute the 
"Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" fonn (Form HRC-12B-
101) with supporting documentation and secure the approval of the fonn by the San Francisco 
Human Rights Connnission (the "HRC"). Landlord hereby represents that prior to execution of 
the Lease: (a) Landlord executed and submitted to the HRC Fonn HRC-12B-101 with 
supporting documentation, and (b) the HRC approved such form. 

(e) Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non
discrimination by pmties contracting for the lease of property to City are incorporated in this 
Section by reference and made a pmt of this Lease as though fully set forth herein. Landlord 
shall comply fully with and be bound by all of the provisions that apply to this Lease under such 
Chapters of the Administrative Code, including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Lm1dlord understands that pursuant to 
Section l 2B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars ($50) for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Lease may be assessed against Landlord and/or deducted from 
any payments due Landlord. 

23.26 Tropical Hardwood and Virgin Redwood Ban 

(a) Except as expressly pe1mitted by the application of Sections 802(b) and 
803(b) of the San Francisco Environment Code, neither Landlord nor any of its contractors shall 
provide any items to City in the construction of the Leasehold Improvements or otherwise in the 
perfonnance of this Lease which are tropical hardwood, tropical hardwood wood products, virgin 
redwood, or virgin redwood wood products. 

(b) The City and County of San Francisco urges companies not to impo1t, 
purchase, obtain or use for m1y purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood products. 

(c) In the event Landlord fails to comply in good faith with any of the 
provisions of Chapter 8 of the San Francisco Environment Code, Landlord shall be liable for 
liquidated damages for each violation in an amount equal to Landlord's net profit on the conti"act, 
or five percent (5%) of the total mnount of the contract dollars, whichever is greatest. Landlord 
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and 
County of San Francisco upon demand and may be set off against any monies due to Landlord 
from any contract with the City and County of San Francisco. 

23.27 Bicycle Storage Facilities 
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Aiiicle 1.5, Section 155.1, of the San Francisco Planning Code (the "Planning Code") 
requires the provision of bicycle storage at City-leased buildings at no cost to Landlord and if 
funds are available. Landlord agrees that City may install bicycle racks in location(s) in front of 
the Building, which are required to meet the Class 1 and/or Class 2 requirements of the Planning 
Code. Landlord, at no cost to Landlord, shall reasonably cooperate with City regarding the 
location of such spaces in furtherance of the implementation of such requirements of the 
Plarming Code. · 

23.28 Resource-Efficient City Buildings and Pilot Projects 

Landlord acknowledges that the City and County of San Francisco has enacted 
San Francisco EnviroUlllent Code Sections 700 to 707 relating to resource-efficient City 
buildings and resource-efficient pilot projects. Landlord hereby agrees that it shall comply with 
all applicable provisions of such code sections. 

23.29 Counterparts 

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

23.30 Effective Date 

Subject to Section 3.1, the date on which this Lease shall become effective (the 
"Effective Date") is the date upon which (a) City's Mayor and Board of Supervisors, in their sole 
and absolute discretion, adopt a resolution approving this Lease in accordance with all applicable 
laws and (b) this Lease is duly executed by the parties hereto. 

23.31 Certification by Landlord 

By executing this Lease, Landlord ce1iifies that neither Landlord nor any of its officers or 
members have been suspended, disciplined or disbarred by, or prohibited from contracting with, 
any federal, state or local goverUlllental agency. In the event Landlord or any of its officers or 
members have been so suspended, disbarred, disciplined or prohibited from contracting with any 
gove=ental agency, it shall immediately notify the City of same and the reasons therefore 
together with any relevant facts or information requested by City. Any such suspension, 
disbarment, discipline or prohibition may result in the tennination or suspension of this Lease. 

· Landlord acknowledges that this certification is a material term of this Lease. 

23.32 Sunshine Ordinance 

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

23.33 Conflicts of Interest 

Through its execution of this Lease, Landlord acknowledges that it is familiar with the 
provisions of Section 15.103 of the San Francisco Chaiier, Article III, Chapter 2 of City's 
Cainpaign and Govermnental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. 
of the GoverUlllent Code of the State of California, and certifies that it does not know of any 
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facts which would constitute a violation of said provisions, and agrees that if Landlord becomes 
aware of any such fact during the Term of this Lease, Landlord shall immediately notify City. 

23.34 Notification of Limitations on Contributions 

Through its execution of this Lease, Landlord acknowledges that it is familiar with 
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits 
any person who contracts with the City for the selling or leasing of any land or building to or 
from the City whenever such transaction would require approval by a City elective officer or the 
board on which that City elective officer serves, from making any campaign contribution to 
(1) an individual holding a City elective office if the contract must be approved by the 
individual, a board on which that individual serves, or a board on which an appointee of that 
individual serves, (2) a candidate for the office held by such individual, or (3) a committee 
controlled by such individual, at any time from the commencement of negotiations for the 
contract until the later of either the termination of negotiations for such contract or six months 
after the date the contract is approved. Landlord acknowledges that the foregoing restriction 
applies only if the contract or a combination or series of contracts approved by the san1e 
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more. 
Landlord further acknowledges that the prohibition on contributions applies to each prospective 
party to the contract; each member of Landlord's board of directors, chairperson, chief executive 
officer, chief financial officer and chief operating officer; any person with an ownership interest 
of more than 20 percent in Landlord; any subcontractor listed in the contract; and any committee 
that is sponsored or controlled by Landlord. Additionally, Landlord acknowledges that Landlord 
must inform each of the persons described in the preceding sentence of the prohibitions 
contained in Section 1.126. Landlord further agrees to provide to City the names of each person, 
entity or conunittee described above. 

23.35 Preservative-Treated Wood Containing Arsenic 

Landlord may not purchase preservative-treated wood products containing arsenic in the 
performance of this Lease unless an exemption from the requirements of Environment Code, 
Chapter 13 is obtained from the Department of Environment under Section 1304 of the 
Environment Code. The term "preservative-treated wood containing arsenic" shall mean wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper 
combination, inclnding, but not limited to, chromated copper arsenate preservative, an1moniac 
copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Landlord may 
purchase preservative-treated wood products on the list of environmentally preferable 
alternatives prepared and adopted by the Depmiment of Environment. This provision does not 
preclude Landlord from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is used for 
construction purposes or facilities that are partially or totally immersed in saltwater. 

23.36 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 shall 
be considered the drafter of this Lease, and no presumption or rule that an ambiguity shall be 
construed against the party drafting the clause shall apply to the interpretation or enforcement of 
this Lease. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED JN THIS LEASE, 
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF 
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL CITY'S 
BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION 
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF THE 
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TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND THIS LEASE SHALL BE NULL AND VOID UNLESS CITY'S 
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR 
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, ON OR BEFORE SEPTEMBER 1, 
2011, AND IN ACCORDANCE WITH ALL APPLICABLE LAWS. APPROVAL OF THIS 
LEASE BY ANY DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE 
DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY 
SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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) ) 

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

LANDLORD: MATTISON FAMILY TRUST, a California trust 

Its: ±r vste.e. 

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

APPROVED AS TO FORM: 
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EXHIBIT A-1 

LEGAL DESCRIPTION OF PROPERTY 

The land referred to is situated in the City and County of San Francisco, State of California, and 
is described as follows: 

BEGINNING at the point of intersection of the southerly line of Turk Street with the westerly 
line of Polk Street; running thence along said line of Polk Street southerly 120 feet to the 
northerly line of Elm Street; thence along the last-mentioned line westerly 97 feet and 6 inches; 
thence at a right angle northerly 30 feet; thence at a right angle easterly 30 feet; thence at a right 
angle northerly 90 feet to the said southerly line of Turk Street; thence along the last-mentioned 
line easterly 67 feet and 6 inches to the point of beginning. 

BEING a portion of Block No. 64 of Western Addition. 
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EXHIBIT A-2 

DEPICTION OF PREMISES 

SEE FOLLOWING PAGE 
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EXHIBITB 

DEPICTION OF EXP ANSI ON PREMISES 

SEE FOLLOWING PAGE 
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EXHIBIT C 

EXCLUSIONS FROM OPERATING COSTS 

1. Subject to any provisions of this Lease to the contrary, costs of capital repairs, capital 
improvements and equipment, except to the extent that such capital repairs or capital 
improvements are required as a result of the physical acts of City or any of its Agents or Invitees 
(but excluding any damage caused by no1mal wear and tear) 

2. Rentals and other related expenses for items (except when needed in connection with 
n01mal repairs and maintenance of permanent systems) which if purchased rather than rented, 
would constitute a capital improvement which is specifically excluded in item 1 above 
(excluding, however, equipment not affixed to the Building which is used in providing janitorial 
or similar services); 

3. Subject to any provisions of this Lease to the contrary, costs incuned in connection with 
upgrading the Building to comply with disabled access, life, fire and safety codes in effect prior 
to the date of the Lease, and costs incurred in connection with upgrading the Building to comply 
with the Americans with Disabilities Act of 1990 and Title 24 of the California Code of 
Regulations (or its successor), the San Francisco Sprinkler Ordinance and the San Francisco 
Umeinforced Masomy Building Ordinance 

4. Costs incmTed by Landlord due to violation by Landlord or any other tenant or occupant 
of the Building of applicable laws, rules or regulations, the terms and conditions of any lease, 
ground lease, mortgage or deed of trust, or other covenants, conditions or restrictions 
encumbering the Building or the real property on which it is located; 

5. Any ground lease rental or rental under any othet underlying leases;, interest, principal, 
points and fees on debts or amortization on any mortgage, deed of trust or any other debt 
instrument encumbering any of the Building or the real property on which it is located; 

6. Depreciation, amortization and interest payments, 

7. Tax penalties incurred as a result of Landlord's negligence, inability or unwillingness to 
make payments when due; 

8. Costs arising from the presence of Hazardous Material in or about the Building including, 
without limitation, groundwater or soil conditions, except if such Hazardous Material is brought 
onto the Building by City in violation of applicable laws; 

9. Overhead and profit increments paid to Landlord or to subsidiaries or affiliates of 
Landlord. 

10. Landlord's general corporate overhead and general and administrative expenses; and 

11. Leasing commissions, attorneys' and other professionals' fees, space planning costs and 
all other costs and expenses in connection with negotiations with present or prospective tenants 
or other occupants in the Building or any present or future ground lessors or holders of any 
mortgages or other encun1brances affecting any of the Building or the defense of Landlord's title 
to the Building or the real property on which it is located; 

12. Advertising or promotional expenditures, and the costs of acquiring and installing signs 
in or on any of the Building identifying the owner of the Building or any other tenant or occupant 
of the Building; 

C-1 



13. Landlord's charitable or political contributions; 

14. Any costs incurred by Landlord in the event any portion of the Building is made 
untenantable by fire or other casualty required to be insured against pursuant to the terms of the 
Lease; 

15. All direct cost of refinancing, selling, exchanging or otherwise transferring ownership of 
the Building or the real property on which it is located or any interest therein or portion thereof, 
including broker commissions, attorney's fees and closing costs; 

16. Reserves for bad debts, rent loss, capital items or finiher Operating Costs; 

17. Any other expense that under generally accepted accounting principles would not be 
considered a maintenance, operating or other type of expense permitted as an Operating Cost in 
this Lease. 



EXHIBIT D 

RULES AND REGULATIONS - 555-575 POLK STREET 

1. Except as otherwise expressly provided in the Lease: sidewalks, passages, 
elevators, vestibules, stairways and corridors shall not be obstructed or used 
for any purpose other than ingress and egress. 

2. No tenant, nor any agent or invitee of tenant, shall go onto the roof of the 
Building without the written consent of Landlord. 

3. No awnings or other projections shall be attached to the outside walls or 
surfaces of the Building, nor shall the interior or exterior of any windows be 
coated or modified without Landlord's prior written consent. 

4. No sign, picture, plaque, advertisement, notice or other material shall be 
exhibited or affixed on any exterior part of the Building without the prior 
written consent of Landlord. 

5. The toilets, wash basins and other restroom and plumbing fixtures shall not 
be used for any purpose other than those for which they were designed and 
constructed; no sweepings, rubbish, trash, rags, towels or objects or 
substances shall be disposed of therein. All damage caused by violation shall 
be the responsibility of the tenant whose employees, agents or invitees 
caused such damage. 

6. The Premises shall not be used for any manufacturing or assembly purposes, 
nor shall Premises be used for lodging or sleeping or any illegal purposes. 

7. Unless expressly permitted in the Lease, no tenant shall bring or allow into 
the Building any flammable, foul or noxious fluid, chemical or other 
hazardous substance, or do or permit any activity or bring in any substance 
or material which shall cause an increase in insurance rates at the Building. 

8. Landlord reserves the right to prohibit or impose conditions upon the 
installation in the Building of heavy objects which might overload the floors 
and/ or cause damage to the Building. 

9. Canvassing, soliciting or peddling in the Building are prohibited. 
10. Landlord's written approval must be obtained for any proposed introduction 

and/or distribution of electrical and electronic wiring and communications 
cabling and equipment, particularly with regard to the means of affixing 
same, and the location and scope of drilling/boring/cutting, and the 
proposed locations and installation details for control boxes, server racks, 
electronic equipment, antennae, and all similar and related items. 

11. Tenants shall endeavor to enforce energy conservation measures, and shall 
not allow obstruction of air flow registers and returns, or light fixtures. 

12. Tenants shall enforce prohibition of smoking throughout their Premises and 
related vestibules, corridors, restrooms, stairways and entry areas. 



EXHIBITE 

Maintenance Responsibilities 

DescriQtion Landlord City 

Routine servicing and maintenance ofHV AC Administer HV AC contract Reimburse Landlord for 
Equipment, per existing HV AC Routine Service and pay costs, at City City's Percentage Share of 
Contract with Alpine Mechanical or equivalent request contract costs per Section 4 
qualified contractor 

Capital improvements or capital repairs to major Landlord, at its sole cost None 
components of all Building Systems, including 
HV AC Equipment and the Building elevator 

. 

Routing of Sewer lines - clearing blockages; Administer plumbing Reimburse Landlord for 
repairing damages to the extent caused by physical contractor and pay costs, at City's Percentage Share of 
acts of City or its Agents or Invitees City request plumbing contractor costs 

per Section 4 

Replace1nent or major repair of sewage lines due to Landlord, at its sole cost None 
broken or collapsed pipes 

Elevator and AD A lift - routine maintenance Until the Expansion Date, if Routine inaintenance of 
any, monthly routine ADA lift paid directly by 
servicing and preventive City at its sole cost 
maintenance paid directly 
by Landlord at its sole cost, As of the Expansion Date, 
or per the existing lease for if any, monthly routine 
the Expansion Space servicing and preventive 

maintenance paid directly 
by City at its sole cost, 
through Elevator 
Maintenance Agreement 
between City or AOC and 
Ascent Elevator Services or 
equivalent qualified 
conl:ractor(s). 

Elevator and ADA lift - capital repairs and All capital improvements or Any capital repairs or 
replacements capital repairs to elevator replacements to ADA lift 

(as determined by general paid directly by City at its 
accounting principles) paid sole cost 
directly by Landlord at its 
sole cost. 

Pest Control, scavenger, graffiti, glass Performed promptly as Reimburse Landlord or pay 
cleaning/replacement, tree trin1, power washing, needed or at the written directly for any such 
janitorial services, 8:nd other minor maintenance or request of City or the AOC requested services 
damage repair as necessary 

Damage to the Building to the extent caused by the None City, at its sole cost 
physical acts of City or its Invitees or Agents 



Code change that n1andates upgrade co1npliance Landlord, at its sole cost None 
work for all similar buildings, and not as a part of or 
triggered by an improvement project at the Premises 
initiated by or on behalf of City or triggered by 
City's particular use of the Premises. 

Code upgrade compliance work which is a part of or None City, at its sole cost 
triggered by an improvement project at the Premises 
initiated by or on behalfof City or is niggered by 
City's particular use of the Building. 



EXHIBITF 

Services and Estimated Real Estate Taxes and Operating Costs for First Expense Year 

Item Notes Annual Amount 
Real Estate Taxes Paid directly by Landlord, subject to $41,000 

City reimbursement for City's 
Percentage Share 

Property Insurance Paid directly by Landlord, subject to $10,000 
(Section 17.2) City reimbursement for City's 

Percentage Share 

Operating Costs: 

Janitorial Services Paid directly by Landlord, subject to $46,000 
City reimbursement for City's 
Percentage Share 

Refuse Removal Paid directly by City at its sole cost 

Pest Control and allowance for minor Paid directly by Landlord, subject to $5,500 
maintenance as requested, such as sewer City reimbursement for City's 
clearing, minor drips, locks & keys Percentage Share 

Window Washing Paid directly by City at its sole cost 

Graffiti Removal Paid directly by City at its sole cost 

Tree Trimming Paid directly by Landlord, subject to $500 
City reimbursement for City's 
Percentage Share 

PUC Electricity Paid directly by City at its sole cost 

Water & Sewer Paid directly by City at its sole cost 

PG&EGas Paid directly by City at its sole cost 

HV AC Maintenance Costs Paid directly by Landlord at its sole $3,500 
(Per Routine Service Contract w/ Alpine cost, subject to City reimbursement 
Mechanical) for City's Percentage Share 

Property Management Fee Part of Operating Costs, subject to $18,191 
(Sections 4.2 and 4.3) City reimbursement for City's 

Percentage Share 

Security(** For infonnational purposes Paid directly by City (AOC) at its (**For infonnational 
only- Landlord is not responsible for sole cost purposes only - security 
providing security services obligation) is not a Landlord 

obligation and shall not 
be part of the Operating 
Costs for the first 
Expense Year) 



Amended in Committee 
2/15/12 

FILE NO. 120039 RESOLUTION NO. 

1 [Real Property Lease, Sublease, and Transfer Agreement Amendment - Court Facility - 575 
Polk Street] 

2 

3 Resolution: 1) approving a lease of approximately 9,000 square feet at 575 Polk Street 

4 with the Mattison Family Trust for an initial base rent of $25,597 per month; 2) a 

5 sublease of 575 Polk Street premises with the State of California, Judicial Council of 

6 California - Administrative Office of the Courts for use by the San Francisco Superior 

7 Court; 3) an amendment to the transfer agreement for the court facility at 575 Polk 

8· Street; and 4) authorizing other actions in furtherance of this Resolution. 

9 

10 WHEREAS, Jn 1991, the City leased approximately 9,000 square feet of ground floor 

11 space .at 575 Polk Street for additional Superior Court court rooms and administrative offices 

12 (Polk Street Court Facility) under a lease dated as of December 3, 1990 (the "Polk Street 

13 Lease"); and, 

14 ·WHEREAS, In 2001, the Polk Street Lease term was extended through June 30, 2011 

15 pursuant to Board of Supervisors Resolution 297-01; and, 

16 WHEREAS, In 2002, the State of California passed the Trial Court Facilities Act of 

17 2002, as set forth in California Government Code Section 70301 et seq. (the "Act"); and, 

18 WHEREAS, The Act required California cities and counties to transfer their existing 

19 court facilities to the State's Administrative Office of the Courts (the "AOC") and to make 

20 ongoing, fixed county facility payments (the "CFP") to the State of California after such 

21 transfer, with AOC taking over the maintenirnce and management responsibilities for the 

22 transferred court facilities; and, 

23 WHEREAS, The Act prevents City from using the Courthouse Facility Construction 

24 Fund (the "CCF"), which is fl.lnded with a portion of parking ticket surcharges, filing fees, traffic 

25 
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1 fines and interest earnings, to make CFP payments, but it permits City to use the CCF to 

2 make rental payments for court facilities leased by City for use by the AOC and the Superior 

3 Court of San Francisco for one additional extension period; and, 

4 WHEREAS, In 2009, the City's Controller's Office and the AOC established the CFP for 

5 the Polk Street Court Facility as $322, 190.00 per year (the "Polk Street CFP"); and, 

6 WHEREAS, On December 31 2008, pursuant to Board of Supervisor's Ordinance 249-

7 08, the City transferred City's maintenance and management responsibilities for the Polk 

8 Street Court Facility to the AOC under a Transfer Agreement between City and AOC (the 

9 "Polk Street Transfer Agreement"), subject to City's continuing obligation to remain as tenant 

1 O under the Polk Street Lease; and, 

11 WHEREAS, The Act and the Polk Street Transfer Agreement required City to begin its 

12 payment in perpetuity of the Polk Street CFP following such transfer, but the Polk Street 

13 Transfer Agreement allowed City to reduce the Polk Street CFP by an amount equal to the 

14 Polk Street Lease rent payments (only until the Polk Street Lease expired on June 30, 2011 

15 with one extension), and City uses the CCF for such rent payments; and, 

16 WHEREAS, The Polk Street Lease expired on June 30, 2011, and AOC requested that 

17 City enter into a new lease for the Polk Street Court Facility with the Mattison Family Trust 

18 (the "Landlord") and sublease the Polk Street Court Facility to AOC for use by the AOC and 

19 the Superior Court of San Francisco; and, 

20 WHEREAS, City negotiated with Landlord for a ten year lease with a five year 

21 extension option for the Polk Street Court Facility, which has an initial base rent of $25,597.00 

22 per month (approximately $2.84 per sq. ft. monthly), requires City to pay its prorata share of 

23 real estate taxes and operating expenses, and its own costs for utilities, refuse removal, 

24 security and other typical tenant costs, on the terms and conditions set forth in the form of the 

25 
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1 lease {the "New Lease") on file with the Clerk of the Board of Supervisors in File No. 120039, 

2 which is incorporated herein by reference; and, 

3 WHEREAS, City negotiated with AOC for a ten year sublease with a five year 

4 extension option for the Polk Street Court Facility, which does not require AOC to pay 

5 sublease rent if City is able to use the CCF for its New Lease rent payments, all on the terms 

6 and conditions set forth in the form of sublease (the "Sublease") on file with the Clerk of the 

7 Board of Supervisors in File No. 120039, which is incorporated herein by reference; and, 

8 . WHEREAS, AOC has agreed to amend the Polk Street Transfer Agreement to allow 

9 City to reduce the amount of the Polk Street CFP payable during the term of the New Lease 

1 O by an amount equal to the New Lease rent payments made by City, and a copy of the 

11 proposed amendment {the "Transfer Agreement Amendment") is on file with the Clerk of the 

12 Board of Supervisors in File No. 120039 and incorporated herein by reference; and, 

13 WHEREAS, By structuring the transaction with the New Lease, the Sublease, and the 

14 Transfer Agreement Amendment, the City can continue to use the CCF to make rent 

15 payments under the New Lease and reduce the amount of the Polk Street CFP payable · 

16 during the term of New Lease by an amount equal to such New Lease rent payments - thus 

17 saving the City in excess of $300,000 per year; now, therefore, be it 

18 RESOLVED, That the Director of Property is hereby authorized to enter into the New 

19 Lease, the Sublease, and the Transfer Agreement Amendment, and to take all actions under 

20 · such documents, including the exercise of the New Lease extension option and any 

21 amendments or modifications to such documents (including without limitation, the exhibits), 

22 that the Director of Property determines, in consultation with the City Attorney, are in the best 

23 interest of the City, do not materially increase the rent or other obligations or liabilities of the 

24 City or materially reduce the benefits to City, are necessary or advisable to effectuate the 

25 
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1 purposes of the New Lease, the Sublease, the Transfer Agreement Amendment, and this 

2 Resolution, and are in compliance with all applicable laws, including City's Charter; and, be it 

3 FURTHER RESOLVED, That all actions heretofore taken by the officers of the City 

4 with respect to the New Lease, the Sublease and the Transfer Agreement Amendment are 

5 hereby approved, confirmed and ratified; and, be it 

6 FURTHER RESOLVED, That the New Lease shall be subject to certification as to 

7 funds by the Controller, pursuant to Section 3.105 of the Charter. 

8 

9 

10 

11 

12 RECOMMENDED: 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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Judicial Council of California 
Administrative Office of the Courts 

Office of Court Construction and Management 
455 Golden Gate Avenue, San Francisco, CA 94102-3688 

For the benefit of the Superior Court of California, County of San Francisco 
Location: 575 Polk Street, San Francisco, California 

SUBLEASE AGREEMENT 

This Sublease Agreement ("Sublease") dated 1)3'..'./ ') ~ 2011, is made by and 
between the Judicial Council of California, Administrative Office of the Courts (the "AOC"), 
and the City and County of San Francisco, a municipal corporation (the "City"), for the 
benefit of the Superior Court of California, City and County of San Francisco ("Court"). 
AOC and City will hereinafter be collectively referred to as the "Parties" or individually as a 
"Party." 

RECITALS 

A. City is tenant under that certain Lease between City and the Mattison Family 
Trust, a California Trust (the "Master Landlord"), dated Voc«M-1.<&:"2... l ~J a_,1 I (the "Master 
Lease"), pursuant to which City leases the ground floor portion (the "Ground Floor") of a 
two-story free-standing building located at 575 Polk Street, San Francisco, California (the 
"Building"). The Master Lease further grants City the right to use the portion of the Building 
mezzanine that is accessible from interior stairs within the Sublease Premises (the 
"Mezzanine"), with no Master Landlord representation regarding the habitability thereof or 
obligation to provide maintenance or services thereto, and permits the operation of 
courtrooms and public programs by City, the AOC, or the Superior Court of California for the 
County of San Francisco at the Ground Floor. A copy of the Master Lease is attached hereto 
as Exhibit "A" and incorporated herein. Any undefined, initially-capitalized term used in this 
Sublease shall have the meaning given to such term in the Master Lease. 

B. City additionally occupies the second floor portion of the Building (the 
"Second Floor") pursuant a sublease with the California Culinary Academy, LLC, dated 
March 13, 2008 (the "CCA Sublease"). The CCA Sublease is scheduled to expire on the 
earlier date to occur of (i) the termination of that certain Lease Agreement between CCA and 
Master Landlord dated as of July 21, 2003, and (ii) March 15, 2013, and City has the right to 
cause the Master Lease to include the Second Floor (which is defined as the "Expansion 
Space" in the Master Lease) pursuant to the terms and conditions set forth in Section 22 of 
the Master Lease. 
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C. City wishes to sublease to AOC, and AOC wishes to sublease from City, the 
Ground Floor and the Mezzanine (the "Sublease Premises") subject to the terms and 
conditions of the Master Lease and this Sublease. 

NOW THEREFORE, in consideration of the Sublease Premises subleased to AOC 
hereunder and the mutual covenants and conditions herein contained, City and AOC hereby 
agree as follows: 

AGREEMENT 

1. Sublease. City subleases to AOC, and AOC subleases from City, the Sublease 
Premises on the terms and conditions in this Sublease; provided, however, that City reserves 
the sole right to access and use the two holding cells located in the Sublease Premises (the 
"Holding Cells") to facilitate the operations of a community justice court in San Francisco, 
California. 

2. Warranty by City. City warrants to AOC that the Master Lease has not been 
amended or modified; that to its knowledge, City is not now, and as of the commencement of 
the term of this Sublease will not be, in default or breach of any of the provisions of the 
Master Lease; and that City has no knowledge of any claim by Master Landlord that City is in 
default or breach of any of the provisions of the Master Lease. 

3. Term. 

3.1 Initial Term. The term of this Sublease ("Term") will commence on 
'-"";/!'='-'-/ _, 2011 and Will terminate Oil the earlier date to occur of (i) July 31, 2021 (the 
" tside Date"), subject to any adjustment pursuant to the following paragraph, or (ii) the 
termination or expiration of the Master Lease; provided, however, that AOC shall have the 
right to terminate this Sublease at any time for lack of funding due to the State of California's 
failure to timely approve and adopt a State budget by delivering sixty (60) days' prior written 
notice of such termination to City, together with documentation reasonably evidencing such 
matter. AOC shall further have the right to terminate this Sublease as of June 30, 2016 for 
any reason if AOC delivers written notice of its exercise of such right to City on or before 
April 30, 2015. 

3.2 Additional Term. Subject to the conditions in this Section 3, AOC shall have 
the right to extend the Outside Date by five (5) years by giving written notice to City of such 
extension (the "AOC Notice") on or before December 15, 2019; provided, however, that if 
AOC is in material default under this Sublease on the date it delivers the AOC Notice and 
AOC fails to timely cure such default as provided in this Sublease, City may reject the AOC 
Notice by delivering written notice thereof to AOC promptly after such failure to cure, and 
AOC shall have no right to extend the Outside Date. 

If AOC timely delivers the AOC Notice to City, and such AOC Notice is not rejected 
by City pursuant to the foregoing paragraph, City shall timely exercise the Extension Option 
(as defined in Section 3.3 of the Master Lease). Notwithstanding anything to the contrary in 
this Section, if Master Landlord rejects City's exercise of the Extension Option or City's 
Board of Supervisors and Mayor do not duly adopt a resolution approving City's exercise of 
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the Extension Option d1rring the Board Extension Approval Period (as defined in Section 3.3 
of the Master Lease) (the "Board Approval Requirement"), the AOC Notice shall be 
automatically deemed to be revoked and AOC shall have no right to extend the Outside Date. 
City shall deliver written notice of any Master Landlord rejection of City's exercise of the 
Extension Option and any satisfaction of the Board Approval Requirement to AOC within ten 
(10) business days following the date of such occurrence. 

If AOC timely delivers the AOC Notice, the Master Landlord does not reject City's 
exercise of the Extension Option, and the Board Approval Requirement is timely satisfied, the 
Outside Date shall automatically be revised to be July 31, 2026, and the period commencing 
on August 1, 2021 and terminating on such revised Outside Date shall be the "Additional 
Term". 

4. Rent. In consideration of its rights under this Sublease, AOC has authorized City to 
use its Courthouse Construction Fund to pay all Base Rent (as defined in Section 4.1 of the 
Master Lease) and Additional Charges (as defined in Section 4.3 of the Master Lease) payable 
during the initial ten (10) year term of the Master Lease; provided that AOC has not 
authorized City to use its Courthouse Construction Fund to pay any Additional Charges that 
are comprised of janitorial or security services provided to the Sublease Premises. If AOC 
does not authorize City to use its Courthouse Construction Fund to pay all Base Rent and 
Additional Charges payable during the Extended Term (as defined in the Master Lease), then 
commencing on July 1, 2021, AOC shall pay to City an amount (the "Sublease Rent") equal 
to Base Rent and Additional Charges paid by City for such month under the Master Lease. 
Sublease Rent shall be paid in arrears on the last day of each month. 

If any Base Rent and Additional Charges paid by City is for the Sublease Premises and 
the Expansion Space (as defined in the Master Lease), the Sublease Rent shall be adjusted by 
multiplying the Base Rent for such month by a fraction with a numerator of 16, 100 and a 
denominator of 41,697, and reducing the Additional Charges for such month by the amount of 
such portion allocated to the provision of services, utilities or Additional Services (as defined 
in the Master Lease) to the Expansion Space or for the Building elevator. 

If Master Landlord delivers any revised good faith estimate of Operating Costs (as 
defined in Section 4.4 of the Master Lease) and Real Estate Taxes (as defined in Section 4.4 
of the Master Lease) to City during the Additional Term without copying AOC on such 
estimate, City shall deliver a copy to AOC within five (5) business days of City's receipt 
thereof. If Master Landlord delivers any Landlord Expense Statement (as defined in Section 
4.5 of the Master Lease) to City during the Additional Term without copying AOC on such 
Landlord Expense Statement, City shall deliver a copy to AOC within five (5) business days 
of City's receipt thereof. If Master Landlord refunds City for any overpayment by City for 
any Additional Charges pursuant to Section 4.7 of the Master Lease during the Additional 
Term, City shall deliver such refund (less any audit costs incurred by City in determining such 
overpayment) to AOC; provided, however, that if such Additional Charge payment was for 
the Sublease Premises and the Expansion Space, such refund shall be reduced to the amount 
allocable to the Sublease Premises. 

5. Use of Premises. AOC may use the Sublease Premises as a courtroom and for office 
space for personnel of the Superior Court of California for the County of San Francisco 
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("Court") or any other legal use that is reasonably comparable thereto and complies with the 
terms and conditions of the Master Lease. 

6. Delivery of Premises; Leasehold Improvements. AOC acknowledges that it has had 
continuous possession of the Sublease Premises since November 14, .2008 and accepts the 
Sublease Premises in its current as-is condition (the "Delivery Condition"). After July 1, 
2016, AOC shall have the right to receive the benefit of any leasehold improvements provided 
by the Master Landlord pursuant to Article 6 of the Master Lease as follows: on or before 
May 1, 2015, AOC shall deliver written notice (the "AOC Work Notice") to City of the 
leasehold improvement work AOC requests to be performed by Master Landlord in the 
Sublease Premises (the "AOC Work"), which shall include AOC's representation that the 
anticipated cost of the AOC Work will not exceed the AOC Leasehold Allowance (defined as 
follows). The "AOC Leasehold Allowance" shall be an amount equal to $54,000 multiplied 
by a fraction with a numerator of the Adjustment Index (as defined in Section 6.2 of the 
Master Lease) and a denominator of the Base Index (as defined in Section 6.2 of the Master 
Lease). 

If AOC timely delivers the AOC Work Notice, City shall describe the AOC Work in 
the Leasehold Work Notice (as defined in Section 6.1 of the Master Lease) and shall obtain 
AOC's written consent to any plans or specifications prepared by Master Landlord for the 
AOC Work; provided, however, that if AOC does not deliver written notice of its disapproval 
of such plans or specifications within fifteen (15) business days of City's delivery thereof to 
AOC, AOC shall be deemed to have approved of such plans and specifications. 

7. Master Lease. All applicable terms and conditions of the Master Lease are 
incorporated into and made a part of this Sublease as if AOC was the lessee, City was the 
landlord, the Sublease Premises was the premises, and City's Personal Property was AOC's 
Personal Property, except for the following articles, sections and exhibits: 1, 3, 4, 5.1, 5.3, 6, 
7.1, 7.2, 7.3, 7.4, 8.1, 9.1, 9.2, 9.4, 10.1, 10.2, 12, 13, 14, 15, 16.1, 16.2, 17.1, 17.2, 21.2, 21.3, 
22, 23.1, 23.7, 23.8, 23.12, 23.13, 23.18, 23.19, 23.20, 23.23, 23.25, 23.27, 23.31, 23.34, 
Exhibit B, Exhibit C, Exhibit E and Exhibit F. 

AOC assumes and agrees to perform the City's obligations under the Master Lease 
other than those identified in the foregoing sentence during the Term, expect as otherwise 
expressly set forth in this Sublease. AOC will not commit or suffer any act or omission that 
will violate any of the provisions of the Master Lease. City shall have no obligation to 
perform any of the obligations of the Master Landlord under the Master Lease, provided that 
if AOC delivers written notice to City of the failure of Master Landlord to perform its 
obligations under the Master Lease, City will exercise reasonable due diligence in attempting 
to cause Master Landlord to perform its obligations under the Master Lease for the benefit of 
AOC. If the Master Lease terminates at any time, this Sublease shall automatically terminate 
as of such termination of the Master Lease and the parties will be relieved of any further 
liability or obligation under this Sublease. However, ifthe Master Lease terminates as a result 
of a default or breach by City or AOC under this Sublease or the Master Lease, the defaulting 
party will be liable to the non-defaulting party for the actual damages caused by such default 
or breach (but excluding any consequential or incidental damages). 
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8. Utilities; Services; Alterations. 

8.1 Utilities and Services. If the AOC wishes to directly contract for any of the 
utilities or services to be provided to the Sublease Premises by Master Landlord pursuant to 
Section 9.1 of the Master Lease, AOC shall deliver written notice of such matter to the Master 
Landlord and the City, and AOC shall thereafter obtain such described utility or service at its 
sole cost. If the AOC wishes to request any additional work or services to the Sublease 
Premises by Master Landlord pursuant to Section 9.2 of the Master Lease, AOC shall deliver 
written notice of such matter to the Master Landlord and the City. If Master Landlord agrees 
to perform such additional services and AOC agrees to the cost of such services, AOC shall 
reimburse Master Landlord for the pre-approved actual cost of such expenses plus Master 
Landlord's ten percent (10%) administrative fee for such work or services. 

8.2 Alterations. AOC shall not make or permit any alterations to the Sublease 
Premises or to the Building Systems (as defined in the Master Lease), and shall not make or 
permit any alterations, installations, additions or improvements, structural or otherwise 
(collectively, "Alterations"), in, to or about the Sublease Premises, without the prior written 
consent of City and Master Landlord in each instance. All Alterations shall be done at AOC's 
expense in accordance with plans and specifications approved by City and Master Landlord, 
only by duly licensed and bonded contractors or mechanics approved by City and Master 
Landlord, and subject to any conditions that City and Master Landlord may reasonably 
impose. With respect to any Alterations which would be visible from the exterior of the 
Building, AOC shall obtain the prior written approval of City's Arts Commission to the extent 
the Arts Commission has jurisdiction over the design of such proposed alterations under 
City's Charter Section 5.103. If the cost of any Alterations is in excess of Five Thousand 
Dollars ($5,000), then AOC shall pay to City an administrative fee equal to ten percent (10%) 
of the total "hard" costs of the work to compensate City for the costs of review. 

9. Compliance with Disability Laws. AOC shall be responsible for causing the 
following items in the Sublease Premises to comply with all Disability Laws (as defined in 
Section 10.2 of the Master Lease): furniture, court seating, benches, specialty (non office) 
improvements, judge's washrooms, mechanical lifts, any previous tenant improvement or 
future alterations constructed by the AOC at the Sublease Premises, any furniture, furnishings, 
equipment, trade fixtures and articles of movable personal property installed in the Sublease 
Premises by or for the account of AOC and that can be removed without structural damage to 
the Sublease Premises (collectively, "AOC's Personal Property"), and any items at the 
Building that must be modified to comply with Disability Laws as a result of AOC's use of 
the Sublease Premises pursuant to this Sublease. 

10. Insurance; Post Casualty Rent Abatement. 

10.1 Insurance. City acknowledges and accepts that AOC does not maintain 
commercial insurance coverage for general liability, motor vehicle claims and is an authorized 
self insurer for workers compensation obligations. AOC acknowledges and agrees that City 
shall have no obligation to carry any insurance coverage for its obligations under this 
Sublease or the Master Lease. AOC shall be responsible, at no cost to the City, for separately 
insuring AOC's Personal Property. 
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10.2 Abatement of Rent. In the event the Sublease Premises is wholly or partially 
damaged or destroyed by casualty, any Sublease Rent will be wholly or proportionally abated, 
as the case may be, to the extent to which the Base Rent or Additional Charges are abated 
under the Master Lease from the date of the casualty event until the Sublease Premises are 
again as fully usable by AOC as they were before such partial damage or destruction. AOC 
acknowledges and agrees that any repairs required to be made by Master Landlord under 
Article 12 of the Master Lease shall not include, and the Sublease Rent shall not be abated as 
a result of, any damage by fire or other cause to any of AOC's Personal Property, or any 
damage caused by the negligence or willful misconduct of AOC or its Agents. 

10.3 Repair of Premises by Master Landlord. If the Sublease Premises are 
damaged or destroyed by reason of flood or earthquake, and such damage or destruction is not 
fully covered by insurance proceeds payable under the insurance policies Master Landlord is 
required to carry under the Master Lease (excluding any deductible, for which Master 
Landlord shall be responsible), AOC acknowledges that Master Landlord may terminate the 
Master Lease by written notice to City within thirty (30) days of the date Master Landlord 
receives written notice that such damage is not covered by insurance. Such notice from 
Master Landlord shall include adequate written evidence of the denial of insurance coverage. 
If Master Landlord does not elect to terminate the Master Lease pursuant to such right, this 
Sublease shall remain in full force and effect. 

If Master Landlord delivers a notice (a "Master Landlord Repair Notice") to City 
that repairs for any casualty to the Sublease Premises cannot be made within the Repair 
Period (as defined in the Master Lease), City shall promptly deliver a copy of the Master 
Landlord Repair Notice to the AOC and either City or AOC may terminate this Sublease by 
delivering written notice of such termination to the other party (a "Repair Termination 
Notice") as of the date specified in the Repair Termination Notice, provided that such date 
shall be no earlier than thirty-five (35) days nor more than fifty-five (55) days following 
AOC's receipt of the Master Landlord Repair Notice from City. 

If, at any time during the last six ( 6) months of the term of the Master Lease, but 
excluding the last six (6) months of the Initial Term (as defined in the Master Lease) if City 
has exercised the Extension Option, there is substantial damage that Master Landlord would 
be required to repair under the Master Lease, City or AOC may, at the respective option of 
each, terminate this Sublease as of the date such damage occurred by giving written notice to 
the other party of its election to do so within twenty (20) days after the date of such damage. 

The parties intend that the provisions of this Section govern fully their rights and 
obligations in the event of damage or destruction, and City and AOC each hereby waives and 
releases any right to terminate this Sublease in whole or in part under Section 1932, 
subdivision 2, Section 1933, subdivision 4, and Sections 1941 and 1942 of the Civil Code of 
California or under any similar law, statute or ordinance now or hereafter in effect, to the 
extent such rights are inconsistent with the provisions hereof. 

11. Eminent Domain. 

11.1 Waiver. If there is any Taking (as defined in Section 13.l of the Master 
Lease) of all or any part of the Sublease Premises or any interest in this Sublease during the 
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term hereof, the rights and obligations of the parties hereunder shall be determined pursuant to 
this Section. City and AOC intend that the provisions hereof govern fully in the event of a 
Taking and accordingly, the parties each hereby waive any right to terminate this Sublease in 
whole or in part under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the California 
Code of Civil Procedure or under any similar law now or hereafter in effect. 

11.2 Total Taking. If there is a total Taking of the Sublease Premises, then this 
Sublease shall terminate as of the Date of Taking (as defined in Section 13.l of the Master 
Lease). If there is a Taking of any portion (but less than all) of the Sublease Premises, then 
this Sublease shall terminate in its entirety if all of the following exist: (i) the partial Taking, 
in AOC's reasonable judgment, renders the remaining portion of the Sublease Premises 
untenantable or unsuitable for continued use by AOC for its permitted uses or otherwise 
materially adversely affects AOC's normal operations in the Sublease Premises, (ii) the 
condition rendering the Sublease Premises untenantable or unsuitable either is not curable or 
is curable but Master Landlord is unwilling or unable to cure such condition, and (iii) AOC 
elects to terminate. 

11.3 Partial Taking. In the case of a partial taking of a substantial portion of the 
Building, and if Section 11.2 above does not apply, City and AOC shall each have the right to 
terminate this Sublease by written notice to the other within twenty (20) days after the Date of 
Taking, provided that, as a condition to AOC's right to terminate, the portion of the Building 
taken shall, in AOC's reasonable judgment, render the Sublease Premises unsuitable for 
continued use by AOC for its permitted uses or otherwise materially adversely affect AOC's 
normal operations in the Sublease Premises. Either party electing to terminate under the 
provisions of this Section shall do so by giving written notice to the other party before or 
within twenty (20) days after the Date of Taking, and thereafter this Sublease shall terminate 
upon the later of the twentieth (20th) day after such written notice is given or the Date of 
Taking. 

11.4 Rent; Award. Upon termination of this Sublease in its entirety pursuant to 
Section 11.2, or pursuant to an election under Section 11.3 above, then: (a) AOC's obligation 
to pay Sublease Rent shall continue up until the date of termination and thereafter shall cease, 
and (b) City shall be entitled to the entire A ward (as defined in Section 13 .1 of the Master 
Lease) in connection therewith, except that AOC shall receive any Award made specifically 
for AOC's relocation expenses or the interruption of or damage to AOC's business or damage 
to AOC's Personal Property. If there is a partial Taking of the Sublease Premises under 
circumstances where this Sublease is not terminated in its entirety under Section 11.3 above, 
then this Sublease shall terminate as to the portion of the Sublease Premises so taken, but shall 
remain in full force and effect as to the portion not taken, City shall be entitled to the entire 
Award in connection therewith, provided that AOC shall receive any Award made specifically 
for AOC's relocation expenses or the interruption of or damage to its business or damage to 
its Personal Property. 

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

12. Default. 

12.1 Event of Default. Any of the following shall constitute an event of default by 
AOC hereunder: 

(a) AOC fails to make any timely payment of Sublease Rent and to cure 
such nonpayment within five ( 5) business days after receipt of written notice thereof from 
City, provided that an event of default shall not be deemed to occur if AOC is unable to pay 
any Sublease Rent when due because of the State of California's failure to timely approve and 
adopt a State budget. If AOC fails to pay any Sublease Rent when due as a result of the State 
of California's failure to timely approve and adopt a State budget, the AOC shall promptly 
pay any previously due and unpaid Sublease Rent upon approval and adoption of the State 
budget. 

(b) AOC abandons the Sublease Premises (within the meanmg of 
California Civil Code Section 1951.3). 

( c) AOC fails to perform any other covenant or obligation of AOC 
hereunder (not involving the payment of money) and to cure such non-performance within 
twenty (20) days of the date of receipt of notice thereof from City, provided that if more than 
twenty (20) days are reasonably required for such cure, no event of default shall occur if AOC 
commences such cure within such period and diligently prosecutes such cure to completion. 

12.2 Remedies. Upon the occurrence of any event of default by AOC that is not 
cured within the applicable grace period as provided above, City shall have all rights and 
remedies available pursuant to law or granted hereunder, including the following: 

(a) The rights and remedies provided by California Civil Code Section 
1951.2 (damages on termination for breach), including, but not limited to, the right to 
terminate AOC's right to possession of the Sublease Premises and to recover the worth at the 
time of award of the amount by which the unpaid Sublease Rent for the balance of the term of 
this Sublease after the time of award exceeds the amount of rental loss for the same period 
that City proves could be reasonably avoided, as computed pursuant to subsection (b) of such 
Section 1951.2. 

(b) The rights and remedies provided by California Civil Code Section 
1951.4 (continuation of lease after breach and abandomnent), which allows City to continue 
this Sublease in effect and to enforce all of its rights and remedies under this Sublease, 
including the right to recover Sublease Rent as it becomes due, for so long as City does not 
terminate AOC's right to possession, if AOC has the right to sublet or assign, subject only to 
reasonable limitations. 
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13. Surrender. AOC shall perform all obligations of City under Section 20 of the Master 
Lease as to the Sublease Premises; provided however, that AOC shall have no obligation to 
remove the Holding Cells. 

14. Assignment and Subletting. AOC will not assign this Sublease or further sublet all 
or any part of the Sublease Premises without the prior written consent of City and Master 
Landlord; provided, however, that AOC shall have the right to sublease the Sublease Premises 
to any department or agency of the State of California provided that AOC delivers written 
notice of such sublease to City and Master Landlord. If City consents to AOC's request enter 
into a Private Sublease (as defined in Article 14 of the Master Lease), City shall be entitled to 
receive fifty percent (50%) of any rent or other consideration realized by AOC under any such 
Private Sublease in excess of the Sublease Rent (or the amount thereof proportionate to the 
portion of the Sublease Premises subject to such Private Sublease) ("Bonus Rent"), which 
AOC shall pay to City after AOC has recovered its direct costs, including any reasonable 
brokers' commissions and the cost of any leasehold improvements for such subtenant that 
AOC incurs, in connection with such Private Sublease. Notwithstanding anything to the 
contrary in the foregoing sentence, the Bonus Rent shall not exceed nor be less than the 
additional rent or consideration that City must pay to Master Landlord pursuant to Section 14 
of the Master Lease with respect to such Private Sublease. 

15. Indemnity. 

(a) AOC shall indemnify, defend and hold harmless ("Indemnify") City and its 
employees, representatives, contractors, subcontractors, and agents (collectively "Agents") 
from and against any and all claims, costs and expenses, including, without limitation, 
reasonable attorneys' fees (collectively, "Claims"), incurred as a result of (i) AOC's use of the 
Sublease Premises, (ii) any default by AOC in the performance of any of its material 
obligations under this Sublease, or (iii) any negligent acts or omissions of AOC or its Agents 
in, on or about the Sublease Premises or the Property; provided, however, AOC shall not be 
obligated to Indemnify City or its Agents to the extent any Claim arises out of the gross 
negligence or willful misconduct of City or its Agents. In any action or proceeding brought 
against City .or its Agents by reason of any Claim Indemnified by AOC hereunder, AOC may, 
at its sole option, elect to defend such Claim by AOC attorneys, by other attorneys selected by 
AOC, or both. AOC shall have the right to control the defense and to determine the 
settlement or compromise of any action or proceeding, provided that City shall have the right, 
but not the obligation, to participate in the defense of any such Claim at its sole cost. AOC's 
obligations under this Section shall survive the termination of this Sublease. 

(b) City shall Indemnify AOC and its Agents against any and all Claims incurred 
as a result of (i) any default by City in the performance of any of its obligations under this 
Sublease, (ii) any negligent acts or omissions of City or its Agents in, on or about the 
Sublease Premises or the Property; provided, however, City shall not be obligated to 
Indemnify AOC or its Agents to the extent any Claim arises out of the negligence or willful 
misconduct of AOC or its Agent. City shall further Indemnify AOC and its Agents against 
any and all Claims arising during or after the term of this Sublease (i) related to any incorrect 
Master Landlord representation or breach of any of Master Landlord's warranties or covenants 
in Section 21.1 of the Master Lease, or (ii) in connection with the presence or Release of 
Hazardous Material (each as defined in Section 21.1 of the Master Lease) in the Building or 
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on, under or about the Property, unless AOC or its Agents caused such presence or Release or 
AOC had actual knowledge of such presence or Release before the Commencement Date. 

In any action or proceeding brought against AOC or its Agents by reason of any Claim 
Indemnified by City hereunder, City may, at its sole option, elect to defend such Claim by 
attorneys in City's Office of the City Attorney, by other attorneys selected by City, or both. 
City shall have the right to control the defense and to determine the settlement or compromise 
of any action or proceeding, provided that AOC shall have the right, but not the obligation, to 
participate in the defense of any such Claim at its sole cost. City's obligations under this 
Section shall survive the termination of this Sublease. 

16. No Broker. City and AOC each warrant that they have not dealt with any real estate 
broker in connection with this transaction. City and AOC each agree to indemnify, defend, 
and hold the other harmless against any damages incurred as a result of the breach of the 
warranty contained in this Sublease. 

17. Notices. Every notice required by this Sublease shall be delivered either by (i) 
personal delivery (including delivery by an overnight courier service which obtains 
confirmation of receipt) or (ii) postage prepaid return receipt requested certified mail 
addressed to the party for whom intended at the addresses given below. A party may change 
its address by written notice to the other party. 

Ifto City: 

With a copy to: 

Ifto AOC: 

City and County of San Francisco 
Attn: Director of Property 
Real Estate Division 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 
Telephone: 415-554-9875 
Fax: 415-552-4755 

City and County of San Francisco 
Office of City Attorney 
Attn: Real Estate/Finance Team 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Telephone: 415-554-4700 
Fax: 415-554-4755 

Administrative Office of the Courts 
Office of Court Construction and Management 
Attn: Portfolio Administration Analyst 
455 Golden Gate Avenue 
San Francisco, CA 94102-3688 
Telephone: 415-865-5334 
Fax: 415-865-4986 
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With a copy to: Administrative Office of the Courts 
Office of Court Construction and Management 
Attn: Manager, Real Estate 
455 Golden Gate Avenue 
San Francisco, CA 94102-3688 
Telephone: 415-865-4048 
Fax: 415-865-4986 

In addition, all notices relating to termination of the Sublease or an alleged breach or 
default by AOC must also be sent to: 

Administrative Office of the Courts 
455 Golden Gate Avenue 
San Francisco, CA 94102-3688 
Attention: Senior Manager, Business Services 
Telephone: 415-865-4090 
Fax: 415-865-4326 

18. Successors and Assigns. 1bis Sublease will be binding on and inure to the benefit of 
the parties to it, their heirs, executors, administrators, successors in interest, and assigns. 

19. Attornment. If the Master Lease terminates, AOC will, if requested, attom to Master 
Landlord and recognize Master Landlord as City under this Sublease, provided that this 
Sublease shall be automatically amended as of such attomment date so all obligations of 
Master Landlord to City under the Master Lease shall be incorporated in this Sublease and 
shall become the obligations of Master Landlord to AOC under this Sublease. However, 
AOC's obligation to attom to Master Landlord will be conditioned on AOC's receipt of a non
disturbance agreement. 

20. Entry. City reserves the right to enter the Sublease Premises on reasonable .advance 
written notice to AOC and Court to inspect the Sublease Premises or the performance by 
AOC of the terms and conditions of this Sublease. In an emergency, no notice will be 
required for entry. AOC acknowledges that Master Landlord has reserved the right to enter 
the Sublease Premises under Section 18 of the Master Lease and this Sublease is expressly 
subject to such reserved right of Master Landlord. 

21. Entire Agreement. This Sublease sets forth all the agreements between City and 
AOC concerning the Sublease Premises, and there are no other agreements either oral or 
written other than as set forth in this Sublease. 

22. Consent by Master Landlord. 1bis Sublease will have no effect unless consented to 
by Master Landlord within thirty (30) days after its execution. City shall use commercially 
reasonable best efforts to obtain the consent of the Master Landlord within such 30-day 
period. 

23. Governing Law. This Sublease will be governed by and construed in accordance 
with California law without regard to conflict of law rules. 
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24. Controller's Certification of Fuuds. The terms of this Sublease shall be governed 
by and subject to the budgetary and fiscal provisions of the City's Cha1ter. Notwithstanding 
anything to the contrary contained in this Sublease, there shall be no obligation for the 
payment or expenditure of money by City under this Sublease or the Master Lease unless the 
Controller of the City and County of San Francisco first certifies, pursuant to Section 3.105 of 
the City's Charter, that there is a valid appropriation from which the expenditure may be made 
and that unencumbered funds are available from the appropriation to pay the expenditure. 
Without limiting the foregoing, if in any fiscal year of City after the fiscal year in which the 
Term commences, sufficient funds for the payment of any payments required of City under 
this Sublease or the Master Lease are not appropriated, then City may terminate this Sublease, 
without penalty, liability or expense of any kind to City, as of the last date on which sufficient 
funds are appropriated. City shall use its reasonable efforts to give AOC reasonable advance 
notice of such termination. 

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

26. Holding Over. If AOC holds over in possession of the Sublease Premises after the 
expiration of the Term with City's consent, such holding over shall not be deemed to extend 
the Term or renew this Sublease, but such tenancy thereafter shall continue as a month-to
month tenancy. Such tenancy shall be on all the terms and conditions set forth in this 
Sublease. 

27. No Relocation Assistance; Waiver of Claims. AOC acknowledges that it will not be 
a displaced person at the time this Sublease is terminated or expires by its own terms, and 
AOC fully RELEASES, WAIVES AND DISCHARGES forever any and all liabilities, losses, 
costs, claims, judgments, settlements, damages, liens, fines, penalties and expenses, including, 
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without limitation, direct and vicarious liability of every kind against, and covenants not to 
sue, City, its departments, commissions, officers, directors and employees, and all persons 
acting by, through or under each of them, under any laws, including, without limitation, any 
and all claims for relocation benefits or assistance from City under federal and state relocation 
assistance laws (including, but not limited to, California Government Code Section 7260 et 
seq.), except as otherwise specifically provided in this Sublease with respect to a Taking. 

28. Pesticide Prohibition. AOC shall comply with the provisions of Section 308 of 
Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") which (i) 
prohibit the use of certain pesticides on City owned or leased property, (ii) require the posting 
of certain notices and the maintenance of certain records regarding pesticide usage and (iii) 
require AOC to submit to City's Director of Property an integrated pest management ("IPM") 
plan that (a) lists, to the extent reasonably possible, the types and estimated quantities of 
pesticides that AOC may need to apply to the Sublease Premises during the terms of this 
Sublease, (b) describes the steps AOC will take to meet the City's IPM Policy described in 
Section 300 of the Pesticide Ordinance and ( c) identifies, by name, title, address and 
telephone number, an individual to act as the AOC's primary IPM contact person with the 
City. In addition, AOC shall comply with the requirements of Sections 303(a) and 303(b) of 
the Pesticide Ordinance. 

29. Non-Discrimination. In the performance of this Sublease, AOC and City each agree 
not to discriminate against any of its respective employees, any City employee working with 
AOC, any AOC or Court employee working with the City, any applicant for employment with 
AOC, Court or City or any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in all business, social, or other establishments or organizations, on 
the basis of the fact or perception of a person's race, color, creed, religion, national origin, 
ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic partner status, 
marital status, disability ot Acquired Immune Deficiency Syndrome or HIV status 
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for 
opposition to discrimination against such classes. 

30. Successors and Assigns. Subject to the prov1s10ns of Section 14 relating to 
assignment and subletting, the terms, covenants and conditions contained in this Sublease 
shall bind and inure to the benefit of City and AOC and, except as otherwise provided herein, 
their personal representatives and successors and assigns. There are no third-party 
beneficiaries to this Sublease. 

31. Quiet Enjoyment and Title. City covenants and represents that it has full right, 
power and authority to grant the subleasehold estate hereunder, and covenants that AOC, 
upon paying the Rent (if any) payable hereunder and performing the covenants hereof, shall 
peaceably and quietly have, hold and enjoy the Sublease Premises and all appurtenances 
during the full term of this Sublease as against all persons or entities claiming by and through 
City or on account of any action, inaction or agreement of City or its Agents. Without 
limiting the provisions of Section 15(b ), City agrees to Indemnify AOC and its Agents against 
Claims arising out of ariy assertion that would interfere with AOC's right to quiet enjoyment 
as provided in this Section. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the parties have executed this Sublease as of the date first 
above written. 

APPROVED AS TO FORM: 
Administrative Office of the Courts, 
Office of the General Counsel 

By: iot~l · )). ~ 
Name: Leslie G. Miessner 
Title: Supervi~ing Attorney 
Date: \\\ r1 I\\ 

l\ 

AOC: JUDICIAL COUNCIL OF 
CALIFORNIA, ADMINISTRATIVE OFFICE 
OF THE COURTS 

By: ____...,~~(;J~i~fM_·
7 

_ 
Name: Grant S. Walker 
Title: Senior 
Date: I 

~~~'+-"'-'-'f-1-0--~~~~~ 

CITY: CITY AND COUNTY F SAN 
FRANCISCO, a municipal rporation 

By: ~~=l.:4\:11~~~~~~~ 
Name: Jo·-·~·
Title: Acting Direc · r of Property 
Date: 2, ~ l 3 "IV-
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MASTER LANDLORD'S CONSENT TO SUBLEASE 

The undersigned ("Master Landlord"), lessor under the Master Lease, consents to the Sublease 
without waiver of any restriction in the Master Lease concerning further assignment or 
subletting. Master Landlord certifies that, as of the date of Master Landlord's execution, City is 
not in default or breach of any of the provisions of the Master Lease, and that the Master Lease 
has not been amended or modified except as expressly set forth in the Sublease. Landlord's 
approval is given with the explicit acknowledgement and agreement that City shall remain 
primarily and directly liable to Master Landlord for performance and payment of all tenant 
responsibilities and obligations under the Master Lease, notwithstanding any provisions of this 
Sublease. 

MASTER LANDLORD: 

The Mattison Family Trust, a California Trust 

.By:~ 
J. tanieyMattiSOil 

Its: tYl1Sfee___ 

Date: ;f;{4y~ /&, Zo!L 



EXHIBIT A 

MASTER LEASE 

(See Attached) 
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LEASE 

between 

MATTISONFAMILYTRUST,. 

as Landlord 

and 

CITY AND COUNTY OF SAN FRANCISCO, 
as Tenant 

For the lease of 
575 Polk Street 

San Francisco, California 

November 18, 2011 



City & County of San Francisco 
London N. Breed, Mayor 

June 29, 2021 

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

Office of the City Achninistrator 
Carmen Chu, City Administrator 

Andrico Q Penick, Director of Real Estate 

RE: DPH - Option Exercise in Connection with the Office Lease Located at 
555-575 Polk St. San Francisco Between, Mattison Family Trust ("Landlord") and 
the City and County of San Francisco (the "City") 

Dear Board Members 

Attached for your consideration is a resolution ("Resolution") authorizing the exercise of 
an extension option ("Extension Option") as provided for under Section 3 .3 of the above 
referenced lease, dated November 18, 2011 ("Lease"). The existing Lease expires on July 31, 
2021. The proposed Resolution approving the Extension Option, would extend the Lease term by 
five (5) years ("Extended Term"), terminating in 2026. The City, on behalf of its Department of 
Public Health ("DPH"), entered into the Lease located at 555-575 Polk Street (the "Building") 
for approximately 9,000 square feet of ground floor space ("Ground Floor Premises"). The Lease 
was adopted by the Board of Supervisors by way of Resolution 67-12. As a companion to the 
Lease, Resolution 68-12 was adopted by the Board of Supervisors which authorized the City to 
expand the office space under the Lease, to include an additional 9,000 square feet on the second 
floor ("Second Floor Premises") of the Building. 

DPH operates the Community Justice Center ("CJC") located within the Second Floor 
Premises, providing court authorized alternatives to incarceration, in partnership with the 
Superior Court of San Francisco ("SF Superior Court"). The City, as master tenant, subleased 
the Ground Floor Premises, dated December 2, 2011, to the State of California's Administrative 
Office of the Courts (the "AOC") and adopted by the Board of Supervisors under Resolution 67-
12 ("Sublease"). The AOC and SF Superior Court are co-occupants of the Ground Floor 
Premises and the term of the Sublease co-terminates with the term of the Lease, thereby 
automatically extending the term of the Sublease upon any extension of the Lease. 

The extended Term of the Lease will commence on August 1, 2021. The monthly rent for the 
Extended Term will remain the same as the current base rent of $41,697 (or $2.32 per sq. ft. per 
month) which will not increase over the Extended Term. The City shall continue to pay for its 
own janitorial and its prorata share of common area expenses and other typical tenant costs. The 
annual rate of $500,364 (or $27.84 per sq. ft., per year) is below the threshold amount that 
requires and appraisal. 

SFGSA.org · 3-1-1 
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If you have any questions regarding the lease terms, please contact Joshua Keene of the 
Real Estate Division at joshua.keene@sfgov.org. 



From: Wong, Linda (BOS)
To: Wong, Linda (BOS)
Subject: FW: 7/21 Budget & Finance: DPH Leases (agenda items #12, #13, and #14)
Date: Tuesday, July 20, 2021 9:34:21 AM

 
 

From: Lindsay, Claire (DPH) <claire.lindsay@sfdph.org> 
Sent: Monday, July 19, 2021 3:51 PM
To: Haney, Matt (BOS) <matt.haney@sfgov.org>; Safai, Ahsha (BOS) <ahsha.safai@sfgov.org>; Mar,
Gordon (BOS) <gordon.mar@sfgov.org>
Cc: Wong, Linda (BOS) <linda.wong@sfgov.org>; RivamonteMesa, Abigail (BOS)
<abigail.rivamontemesa@sfgov.org>; Chung, Lauren (BOS) <lauren.l.chung@sfgov.org>; Morris,
Geoffrea (BOS) <geoffrea.morris@sfgov.org>; Quan, Daisy (BOS) <daisy.quan@sfgov.org>; Nguyen,
Rita (DPH) <rita.nguyen@sfdph.org>; Simmons, Marlo (DPH) <marlo.simmons@sfdph.org>; Zayas-
Chien, Lisa (DPH) <lisa.zayas-chien@sfdph.org>; Soto, Martin (DPH) <martin.soto@sfdph.org>;
Almeida, Angelica (DPH) <angelica.almeida@sfdph.org>; Jung, Kathy (DPH) <kathy.jung@sfdph.org>;
Suess, Jeff (ADM) <jeff.suess@sfgov.org>; Keene, Joshua (ADM) <joshua.keene@sfgov.org>; Penick,
Andrico <andrico.penick@sfgov.org>; Gorham, Claudia (ADM) <claudia.gorham@sfgov.org>; Patil,
Sneha (DPH) <sneha.patil@sfdph.org>
Subject: 7/21 Budget & Finance: DPH Leases (agenda items #12, #13, and #14)
 
Hello Supervisors Haney, Safai and Mar,
 
The Department of Public Health (DPH) and Real Estate and respectfully requesting approval for
three (3) leases at the July 21st Budget & Finance Committee meeting. Please see below for lease
details, a brief description of each program, and the DPH representatives who may be contacted
should you have any questions about the programs.
 
Agenda item #12 - Lease of Real Property - SFSPE TG, LLC, SFSPE T1, LLC, SFSPE MH, LLC and SFSPE
OBI LLC - 1360 Mission Street - $644,404 Annual Base Rent - Up to $200,000 in Tenant
Improvements - Resolution approving and authorizing the Director of Property, on behalf of the
Department of Public Health, to lease real property located at 1360 Mission Street, for an initial term
of four years, from SFSPE TG, LLC, SFSPE T1, LLC, SFSPE MH, LLC and SFSPE OBI LLC, at a base rent of
$644,404 per year with 3% annual increases; authorizing the City to contribute up to an additional
$200,000 in tenant improvements to commence upon substantial completion of the installation of
the Tenant Improvements necessary for the City’s occupancy, which is expected to occur on or
around August 1, 2021; and authorizing the Director of Property to execute documents, make
certain modifications and take certain actions in furtherance of the Lease and this Resolution, as
defined herein.

Summary of Lease Details:
Term: 4 years, two (1) year options to extend, that can be rescinded by notice by
Landlord
Premises: Floors 1 &2 comprised of 16,958 sf.
Rent: $38 psf. Initial rate, escalating at 3% per year. $644,404 base year

mailto:/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=BA000838E7124A9A8157C2ACDADA1CC6-LINDA WONG
mailto:linda.wong@sfgov.org


T.I. up to $200,000 in work to be done prior to rent commencement
Other concessions: 8 Months of free rent
Notes: Landlord had been planning redevelopment of this site when the pandemic hit,
they have now put their plans on hold and are willing to lease at a steep discount to
retain the city as a tenant. The actual rate negotiated was lower than their lender
would approve, so free rent was exchanged to make up the difference.

Description of Programs: The 1st floor would be used by approximately 60 grant funded
Population Health Covid-related staff, assigned to support the COVID Task Force in the short
term as well as continue to manage COVID-19 as an ongoing endemic disease. The 2nd floor
would be used by approximately 73 Behavioral Health Services staff, including teams from the
Office of Coordinated Care, Street and Justice Services, and Utilization Management. These
teams would be responsible for managing and monitoring access, flow, and service utilization
throughout the behavioral health system; providing streamlined access to behavioral health
services; supporting homeless people with connecting to care and providing direct
community-based behavioral health services; providing care coordination services; and
providing behavioral health managed care functions.
DPH Representatives:

Rita Nguyen, M.D. | Acting Deputy Director, Population Health Division |
Rita.Nguyen@sfdph.org
Marlo Simmons, Deputy Director, Behavioral Health Services |
Marlo.Simmons@sfdph.org
Lisa Zayas-Chien, DPH Facilities and Capital Planning | Lisa.Zayas-Chien@sfdph.org

 
Agenda item #13 - Real Property Lease Amendment - Townsend Associates, LLC - 650-5th Street -
$159,200 Annual Base Rent - Resolution approving and authorizing the Director of Property, on
behalf of the Department of Public Health, to amend the lease of real property located at 650-5th
Street, with Townsend Associates, LLC, at a base rent of $159,200 per year with 3% annual increases,
for an initial term commencing upon approval of this Resolution and expiring on June 30, 2026, plus
two one-year options to extend; and authorizing the Director of Property to execute documents,
make certain modifications and take certain actions in furtherance of the First Amendment, the
Lease and this Resolution, as defined herein.

Summary of Lease Details:
Term: 5 years, with two one (1) year options.
Premises: Approximately 3,600 sf and four (4) dedicated parking spaces
Rent: $52 psf. $12,260 monthly, $159,200 annually
Notes: This is an amendment that was made in place of exercising the renewal option.
The original option had rent at $58 psf. and 3 years of term. DPH is looking to relocate
this site to owned space, this additional term provides flexibility to do this, while
reducing current rent.

Description of Program: The Department of Public Health currently operates its Jail Health
Services (JHS) Administration at 650-Sth Street, Suites 309.  The offices serve as the main
leadership hub that serves to provide overall comprehensive and integrated system of

mailto:Rita.Nguyen@sfdph.org
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medical, psychiatric and substance abuse services to inmates in the San Francisco Jails.  As the
main Jail Health Services Office, it serves to co-locate the Director of Jail Health, other
Leadership and Executive Staff as well as staff who serve as part of the JHS Administration &
Operations Team.
DPH Representative: Martin C. Soto | Manager, Administration and Operations, Jail Health
Services | Martin.Soto@sfdph.org

 
Agenda item #14 - Real Property Lease Extension - Mattison Family Trust - 555-575 Polk Street -
$500,364 Annual Base Rent - Resolution approving and authorizing the Director of Property, on
behalf of the Department of Public Health, to extend the lease of real property located at 555-575
Polk Street, with Mattison Family Trust, at a base rent of $500,364 per year with no annual
increases, commencing upon the later of August 1, 2021, or approval of this Resolution and expiring
on July 31, 2026; and authorizing the Director of Property to execute documents, make certain
modifications and take certain actions in furtherance of the Lease and this Resolution, as defined
herein.

Summary of Lease Details:
Term: 5 years
Premises:  18,000 sf
Rent: 27.80 psf., $500,364 annually, with no annual increases.
Notes: The annual base rent of $27.80 per square foot is below fair market rate, and
the lack of annual escalation makes the lease more favorable to the City.

Description of Program: DPH operates the Community Justice Center (CJC) on the second
floor, providing court authorized alternatives to incarceration, in partnership with the
Superior Court of San Francisco. The CJC includes both a courtroom and social services center.
Social services include drug treatment, mental health programs, support groups, counseling,
career development, and job training. The AOC and Superior Court are co-occupants of the
ground floor premises.
DPH Representatives:

Angelica M. Almeida, Ph.D. | Director, Street Based and Justice Involved Behavioral
Health Services | Angelica.Almeida@sfdph.org
Marlo Simmons | Deputy Director, Behavioral Health Services |
Marlo.Simmons@sfdph.org

 
 
Thank you for your time and consideration,
Claire
 
Claire Lindsay, MPH
Senior Health Program Planner | Office of Policy and Planning
San Francisco Department of Public Health
claire.lindsay@sfdph.org | desk: 415-554-2667 | mobile: 831-239-1094
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210534 - Administrative Code and Amending Ordinance No. 49-17 - Deferring Payments to and Use of 
the 180 Jones Affordable Housing Fund 

210635 - Lease Amendment No. 2 - Stellar Partners, Inc. - Boarding Area F Specialty Store Lease No. 12-
0086 - Term Extension 

210607 - Accept and Expend Grant - Retroactive - University of California San Francisco - Construction 
Community Outreach Program - $136,000 

210608 - Accept and Expend Grant - Retroactive - Development of Commerce - CARES Act Recovery 
Assistance Revolving Loan Fund - $550,000 

210675 - Lease Agreement - Genesco Partners Joint Ventures #11 - Harvey Milk Terminal 1 Retail 
Concession - $365,000 Minimum Annual Guarantee 

210676 - Lease Agreement - Culinary Heights Hospitality - Harvey Milk Terminal 1 Food and Beverage 
Concession Leases in Phases 3 and 4 - Lease 13, Lease No. 20-0043 - $385,000 Minimum Annual 
Guarantee 

210679 - Accept and Expend Grant - Retroactive - California Governor's Office of Emergency Services - 
Paul Coverdell Forensic Science Improvement Program - $61,437 

210680 - Accept and Expend Grant - Retroactive - United States Homeland Security - California Office of 
Emergency Services - Bay Area Urban Areas Security Initiative - $33,012,500 

210681 - Accept and Expend Grant - Retroactive - United States Homeland Security - Securing the Cities 
Program - FY2020 - $3,065,800 

210682 - Accept and Expend Grant - Retroactive - California Governor’s Office of Emergency Services - 
FY2020 Community Power Resiliency Grant Program - $189,005 

210683 - Accept and Expend Grant - Retroactive - Health Resources and Services Administration - Ending 
the Human Immunodeficiency Virus Epidemic: A Plan for America - Ryan White HIV/AIDS 
Program Parts A and B - $2,667,000 

210685 - Accept and Expend Grant - Retroactive - California Governor’s Office of Emergency Services - 
Public Safety Power Shutoff Resiliency Allocation Program - FY2019 - $378,010 

210693 - Accept and Expend Grant - Retroactive - Health Resources and Services Administration - Ending 
the Human Immunodeficiency Virus Epidemic: A Plan for America - Ryan White HIV/AIDS 
Program Parts A and B - $2,667,000 

210713 - Professional Services Agreement Amendment - Calpine Energy Solutions, LLC - Community 
Choice Aggregation Program - Not to Exceed $32,645,425 

210721 - Apply for Grants - FY2021, FY2022, and FY2023 Emergency Preparedness Grants 

210735 - Lease Extension Modification - 2011 Lease and Use Agreement - TACA International Airlines, 
S.A. - Estimated Rent $4,301,668 

210736 - Lease Agreement - ProperFood SFO Airport, LLC - Harvey Milk Terminal 1 Food and Beverage 
Concession Lease in Phases 3 and 4 - Lease 10, Lease No. 20-0041 - $275,000 Minimum Annual 
Guarantee 

210737 - Real Property Lease Amendment - Townsend Associates, LLC - 650-5th Street - $159,200 
Annual Base Rent 



210738 - Real Property Lease Extension - Mattison Family Trust - 555-575 Polk Street - $500,364 Annual 
Base Rent 

210740 - Health Service System Plans and Contribution Rates - Calendar Year 2022 

210742 - Accept and Expend Grant - Retroactive - John D. and Catherine T. MacArthur Foundation - 
Safety and Justice Challenge - Amendment to the Annual Salary Ordinance for FYs 2020-2021 
and 2021-2022 - $2,000,000 

210743 - Accept and Expend Grant - Retroactive - U.S. Department of Justice - Justice Reinvestment 
Initiative - Amendment to Annual Salary Ordinance - FYs 2020-2021 and 2021-2022 - $1,000,000 

210763 - Loan Agreement - 2550 Irving Associates, L.P. - 100% Affordable Housing at 2550 Irving Street - 
Not to Exceed $14,277,516 

210764 - Loan Agreement - Ambassador Ritz Four Percent, L.P. - 55 Mason Street and 216 Eddy Street - 
Not to Exceed $44,465,000 

210765 - Multifamily Housing Revenue Note - Ambassador Ritz Four Percent L.P. - 55 Mason Street and 
216 Eddy Street - Not to Exceed $56,039,857 

210766 - Multifamily Housing Revenue Bonds - 151 and 351 Friedell Street (Hunters Point Shipyard 
Phase 1 Blocks 52 and 54) - Not to Exceed $63,000,000 

210767 - Multifamily Housing Revenue Bonds - 1500 Block of Sunnydale Avenue (Sunnydale HOPE SF 
Block 3B) - Not to Exceed $58,750,000 

210768 - Apply for, Accept, and Expend Grant - Retroactive - U.S. Department of Housing and Urban 
Development - Community Development Block Grant Program (CDBG) - $24,737,307 - FY2021-
2022 

210769 - Apply for, Accept, and Expend Grant - Retroactive - U.S. Department of Housing and Urban 
Development - Emergency Solutions Grants (ESG) Program - $1,590,749 - FY2021-2022 

210770 - Apply for, Accept, and Expend Grant - Retroactive - U.S. Department of Housing and Urban 
Development - HOME Investment Partnership Program - $5,261,731 - FY2021-2022 

210771 - Apply for, Accept, and Expend Grant - Retroactive - U.S. Department of Housing and Urban 
Development - Housing Opportunities for Persons with AIDS (HOPWA) Program - $12,977,602 - 
FY2021-2022 

210774 - Real Property Lease Extension - BC Capp, LLC - Homeless Resource Center - 165 Capp Street - 
$270,685 Annual Base Rent 

210775 - Lease of Real Property - SFSPE TG, LLC, SFSPE T1, LLC, SFSPE MH, LLC and SFSPE OBI LLC - 1360 
Mission Street - $644,404 Annual Base Rent - Up to $200,000 in Tenant Improvements 



 

San Francisco Ethics Commission 
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  

Received On: 
 
File #: 
 
Bid/RFP #: 
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Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 
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ADM

Office of the Clerk of the Board Board.of.Supervisors@sfgov.org

RED

Angela Calvillo

cindy.j.lee@sfgov.org

Board of Supervisors

415-554-5184

Cindy Lee

Members

Original

415.554.9850

210738

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

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

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

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

\BoardStateAgency\ 
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No person has more than 1% interest in the Mattison Family Trust.

jsmco@pacbell.net50 California St., Suite 1500, San Francisco, CA

5 year Lease Extension of Real Property at 555 -575 Polk Street

415.279.6073Mattison Family Trust

210738

Board of Supervisors
X

$458,667 based on 11 months

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 
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Other Principal Officer

Mattison Other Principal Officer

Mattison J. Stanley 

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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9. AFFILIATES AND SUBCONTRACTORS

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

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

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

10. VERIFICATION

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 

DATE SIGNED 

\Signature\ \DateSigned\ 

DocuSign Envelope ID: 27D2688E-3753-44B3-BAC1-E63893CB22DF

BOS Clerk of the Board

Incomplete - Pending Signature
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