
Penick, Andrico

From: Penick, Andrico
Sent: Friday, December 31, 2021 102 PM
To: Carrol, Maryellen (DEM)
ce Bechel, Adrienne (DEM) Brus, Andrea (MYR); Chu Carmen (ADM)

Subject: RE: Lease for 1170 Market
Attachments: 170MarketStreet_12-30-21_Finalwith Exhibits pdf

To All: The fully executed 1170 Market lease for your information and records. AQP

Andrico Q. Penick
Director of Real Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico Penick@sfov.org

Confidentiality Notices This e-mail message, including any attachments, is being sent for the sole use of the
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. Ifyou are not the intended recipient, please contact the sender by reply
e-mail, delete the message and any attachments and destroy any hard copies, ifany,of the original message and
attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:48 AM
To: Carroll, Maryellen (DEM) <maryellen.carroll@sfgov.org>
Ces Becheli, Adrienne (EM)<Adrienne.Bechelli@sfgov.org>; Bruss, Andrea (MYR) <andrea bruss@sgov.org?; Chu,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: Lease for 1170 Market
Importance: High

Hi Maryellen.

1). Exactly where we are in ths process and what, if any, ar sticking points with the building owner. The draft
lease has had 2 tums. We are down to 6 minor open issues: utility invoicing, termination due to
interference with use; return condition; cure period; indemnification standard; and notice by
email. The draft is in their court and I expect their comments today. These are minor drafting
issues and I don’t see them as sticking points that would put the deal at risk. We have already
discussed the fact that we want to ink the lease by COB on Friday and I think we will make that
deadline. The lease will be routed via DocuSign and the signatories are available.

2) Once the owner approves the lease can we sign or does City Attorney need to review ori this being done
concurrenty? Charles Sullivan from the City Attorney's office has already reviewed the prior
drafts. Assuming the landlord accepts our latest draft or that we can accept their new language,if any,
then Charles is ready to sign off.
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3) Estimated time to have lease signed/ratified? COB Friday via DocuSign ifnot before. I'll send the
executed final to all on this email. AQP

Andrico Q. Penick
Director of Real Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico Penick @sfgov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the sole use of the
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. Ifyou are not the intended recipient, please contact the sender by reply
e-mail, delete the message and any attachments and destroy any hard copies,ifany, of the original message and
attachments. Thank you.

From: Carroll, Maryellen (DEM)
Sent: Thursday, December 30,20219:32 AM
To: Penick, Andrico <andrico.penick@sgov.ore>
Ce: Bechell, Adrienne (DEM) <adrienne.bechell@sfgov.org>; Bruss, Andrea (MYR) <andrea.bruss@sfgov.org>; Chu,
Carmen (ADM) <carmen.chu@sfgov.ore>
Subject: Lease for 1170 Market

Good morning Andrico.

“Thank you for working so closely with Adrienne on this lease. As of last week, and as | testified at the BOS last Thursday,
we expected thatwe would have the leasereadyto sign on Friday (12/24). We are now aweek later and | know there
has been back and forth with the owner and that you have been working around the clock on this, but need to know:

1) Exactly where we are in this process and what, ifany, ae sticking points with the building owner.
2) Once theowner approves the lease can we sign or does City Attorney need to review or is this being done
concurrently?
3) Estimated time to have lease signed/ratified?

1will be asked to report out to the BOS on this on Tuesday, January 4. Since we are going into a3 day holiday weekend,
would like to geta full update today.

Thank you,

Mary Ellen Carroll
Executive Director
City and CountyofSan Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel: 415-558-2745
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LEASE

between

1170 Market Street LLC,
as Landlord

and

CITY AND COUNTY OF SAN FRANCISCO,
as Tenant

For the lease of
1170 Market Street, San Francisco, California,

January 3, 2022
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LISTOFEXHIBITS
EXHIBIT A— Floor PlansofPremises
EXHIBIT B — NoticeofCommencement Date
EXHIBIT C — Proclamation By The Mayor Declaring The Existence Of A Local Emergency

“dated December 17, 2021, First Supplement (0 Mayor Proclamation Declaring
The Existence OfA Local Emergency dated December 27, 2021 and Motion

M21-183, BoardofSupervisor Resolution Concurring in Proclamation of Local
Emergency — Drug Overdoses in the Tenderloin, approved1272372021.
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OFFICE LEASE

THIS OFFICE LEASE (this “Lease”), dated for referencepurposesonly asofJanuary3, 2022,
is by and between 1170 Market Street LLC, a California limited liability company
(“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 @ summary ofbasic lease information (the “Basic Lease Information”).
Each tem below i deemed fo incorporate sl of th tems in his Lease pertaining o hat fem, If
there is any conflict betwee the information in this Section and any more spesific provision of
this Lease, the more specific provision will control

Lease Reference Date: January 3, 2022

Landlord: 1170 Market Street, LLC

Tenant: CITY AND COUNTY OF SAN FRANCISCO

Building (Section 2.1): 1170 Market Street, San Francisco, CA.

Premises (Section 2.1): Entire Building

Rentable AreaofPremises (Section2.1): Approximately 37,102 rentable square feet

“Term (Section3): Estimated commencement date:
January 3,2022

Expiration date: June 30, 2022

Extension Options (Section 3.4): Three (3) additional termsof two (2) months
cach, exercisable by City by notice to Landlord
given not less than thirty (30) days in advance,
With rentof Seventy-Five Thousand Dollars
(575,000) per month.

Base Rent (Section 4.1 Monthly payments: $75,000 (52.022 per sq. ft)

Use (Section 5.1): Operationof a linkage center for City
programs and services, as described in

Section5.1

Leasehold Improvements (Section 6): Nore

Utilities (Section 9.1): Those utilities listed inSection9.1as Landlord
responsi wil boprovided by Landlord: ll
utility costs are included in Base Rent except
electrical consumption on each floor (which is
Separately metered), which will be reimbursed

1
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by City a partofthe monthly Rent.

Services (Section 92): Thoseservicesdescribedas Landlord
responsibility in Section 9.1, except City will
Provide janitorial and security services at 10
cost to Landlord

Notice AddressofLandlord (Section 24.1): 1170 Market Street, LLC
1501 Van Ness Avenue, Suite 320
San Francisco, CA 94109
‘Aun: HaigG Mardikian, Manager
Email: Betly@hsigmardikiancom
(315) 986.0785

Landlord's Key Contact RobinLevitt
Robin@hijgmardikian com

LandlordContact Telephone No: (#15) 7223038

Tenant's Notice Address (Seston 24.1): Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
‘Att: Director of Property

Re: 1170 Market Street

Email: Andrico.penick@sfzov.org

witha copy to: Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
‘Att: Adrienne Bechelli, Deputy Director

Re: 1170 Marke Street.
‘Email: Adrienne.bechelli@sfgov.org

and to: Officeofthe City Attomey
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 04102-4682
Atm: Real Estate & Finance Team

Re: 1170 Market Street:
Email: Charles sullivan@sfcityatty.org.
Fax No. (415) 5540-4757

‘Tenant's Key Contact: Adrienne Bechelli

“Tenant Contact Telephone No.: (415) 554-4843

‘Tenant's Alternate Contact: Andrico Q. Penick

AltemateContact Telephone No.: (#15) 554.9860

2
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Brokers (Section 24.) Steven A. Anderson, JLL.

2. PREMISES
21 Lease Premises

Landlord leases to City and City leases from Landlord, subject to the provisionsof this,
Lease, those premises in the building identified in the Basic Lease Information (the *Building”)
nd shown on the floor plans attached as Exhibit A (the “Premises™). The Premises contain the
rentable area specified in the Basic necraion. and ll ofho floors of th Building. As
ied in this Lease, the term “rentable area” means that measurementofinterior floor arca
Computed in accordance with the “Office Buildings: Standard Methods of Measurements”
(ANSUBOMA 2651-2017) “METHOD B, adopted by the Building Owners and Managers
Rssociation (the “BOMAStandad”). For clarity, Base Rent s not determined based upon
rentablearea of the Premises. The Building, the land on which the Building is located, and all
ther improvements on or sppurances he land are referred to collectively as the
“Property.”

22 Common Areas

City has the exclusive right to use the lobbies, corridors, elevators, stairways, and other
public areas of the Building and the Property (collectively, the Common Areas”). and the
Exclusive rightof access to and from the Premises by the main entrances to the Building and the
Property. subject to Landlord's right and obligation o make repeirs and provide services as set
forth in this Lease.

23 Conditionofthe Premises on Delivery

Landlord wil deliver the Premises to City in “as is” condition, demised, water tight, with
all Building Systems (as defined in Section 8.1 (Landlord's Repairs)) in operable order, and all
other systems n and serving the Premises in operable condition, and the Premises, the Building,
and the Common Areas in compliance with all applicable Laws, as provided in Section 10.1
(Landlord's Compliance with Laws; Premises Condition).

24 Disability Access

California Civil Code Section 1938 requires commercial landlords to disclose to tenants
whether the property being las hs undergone nspestion by Certified Access Specialist
("CAS") t0 detrmine whetherth property meets all applable construction-related
Sccessipillty requirements. Landlord discloses (i) Landlord has not been issueda disability
‘ocoss inspection certificate as described in California Civil Code (“CC”) Section 35.53(c), (i)
parsuant to CC Section 1938, that Landlord has not ordered, performed, o caused to be
performed, Cried Access Specialist (‘CAS’) inspection of he Premises Cometmes
Peferred toas “premises” or “subject premises” for the hein disclosures),and (ii) Landlord
‘makes the following statutory disclosure per CC Seation 1938 (the required "CASP
Disclosure’):

“A Certified Access Specialist (CASp) can inspect the subject premises and determine
whether the subject premises comply with alof the applicable construction-related
accessibility standards under state law. Although state law does not require a CASp
inspesionof he subject prises he ‘commercial property owner or lessor may not
prohibit the lessee oF tenant from oblaining 2 CAS inspectionof the subject premises for
fhe occupancy or potential occupancyofthe lessee or tenant, ifrequested by the lessee or
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tenant, The paris shall mutally ages on th aangerents or he ime and manner of
the CASp inspection, the payment of the fee for the CASP inspection and the cost of
‘making any repairs necessary to correct violationsof consiruction-related accessibility
Standards within the premises.”

If City elets to obiain an inspection, City and Landlord will mutually agree on the
arungements fo the time and manner of the CASp inspection. The payment of the CAS
inspection fie and the cost of any repairs necessary to correct violations of consiruction-related
accessibility standards shall be bome by the City.

3. TERM
31 Termof Lease

“The Premises are leased for a term (the “Term” commencing on the date that Landlord
has delivered and City has accepted the Premises in the condition required under this Lease
(Effective Date), The Term will end on the expiration date specified in the Basic Lease
information, or the date that this Lease is earlier terminated under the provisionsof this Lease,
unless City extends the Term pursuant to Section 3.4 (Extension Options).

32 Commencement Date and Expiration Date

“The dates that the Term commences and expires under thisLease are the
“Commencement Date” and the “Expiration Date.” Ifthe Commencement Date occurs on a
date other than the Estimated Commencement Date provided in the Basic Lease Information,
then Landlord will promptly deliver to City a notice substantially in the formof the attached
Exhibit B confirming the actual Commencement Date, but Landlord's failure to do so will not
affect the datesof commencementor expiration ofthe Term.

33 Delay in Delivery of Possession

Landlord will use diligent and good faith efforts to deliver possessionofthe Premiscs in
he condition required under this Lease, on or before the Estimated Commencement Date. If
Landlord is unable to deliver possession of the Premises by the Estimated Commencement Date,
then, subject to the provisions ofthis Section below, the validity of tis Lease will not be
afficted by Landlord's inability to deliver possession except that City’s obligations to pay Rent
ill not commence until the Commencement Date. 1the Commencement Date i late or carliet
than the Estimated Commencement Date, this Lease will still expire on the Expiration Date,
unless sooner terminated under the provisions under this Lease. If Landlord is unable to deliver
possession of the Premises to City as required under this Lease within fifteen (15) days afer the
Btimated Commencement Date, then, by written notice to Landlord, City may temninate this
Lease, without any further liability to Landlord or City.

34 Extension Options

Landlord grants City the right to extend the Term (the “Extension Options”) for the
additional terms Specified in the Basic Lease Information (the “Extended Terms"), The
Extended Terms will be on all ofthe terms and coritions contained in this Lease. Landlord
acknowledges and agrees that City's exerciseofan Extension Option will be conditioned on and
Subject to the BoardofSupervisors and the Mayor enacting a resolution,a ther respective sole
nd absolute discretion, approving and authorizing the extension (“Exercise Approval”),
‘Accordingly, City's exerciseof cach Extension Option will occur, if at all, in we steps. City
Thayexercisean Extension Option, if a al, by giving first written notice {o Landlord ofthe

4

n0ses2s



Docusign Emel I: F18TIBLBCIAMELIFCHOTONEBICIOE

City's intent 10 extend the Lease (the “Exercise Notice”) no later than thirty (30) days before
expirationofthe Term; provide, however, if there is an uncured Event of Default on the date
City gives an Exercise Notice, then Landlord may reject City's Exercise Notice ifCity fils to
cure the Event of Default within ten (10) days after Landlord's written demand for City to cure
the EventofDefault. City wil have twenty (20) days aftr the date the City delivers the Exercise
Notice to Landlord to obtain Exercise Approval. City makes no representation or warranty at the
lime of giving the Exercise Notice that City wll receive Exercise Approval, and Landlord agrees
{hat the Lease will not be extendedithe Cty does not receive Exercise Approval or any reason
or cause, including any alleged failureofadvocacy. IF the Exercise Approval is not received
Within the twenty (20)-day period, then Landlord may reject City's exercise upon written notice:
to City at any time before City receives the Exercise Approval, On receiptof the Exercise
‘Approval, Tenant shall notify Landlord and the Extension Option willbedeemed exercised and
‘bindingon the partes. IFCity cxtends the Term as provided in this Section, then the word
“Term will mean and include any Extended Terms.

4 RENT
41 Base Rent

Beginning on the Commencement Date, City will pay to Landlord the monthly Base Rent
specified inthe Basic Lease Information (the “Base Rent"). The Base Rent i payable cach
month at the address specified for Landlord in the Basic Lease Information, or other place as
Landlord may designate in writing on not less than thirty (30) days’ advance notice. City will
pay the Base Rent monthly within thirty (30) days afict invoice from Landlord and without any
Seductions orseloff except as otherwise provided in this Lease. At Landlord's election, Base
Rent shall be sent electronically to an ACH account designated by Landlord

42 Intentionally Omitted

43 Base Rent for the Extended Term

During any Extended Term, the Base Rent will remain the same ($75,000 per month).

44 Additional Charges
City will ay to Landlord any charges or other amounts required under this Lease as

additional rent (*Additional Charges”), including charges for Additional Services under
Section 4.18 and for floor electrical as set forth in Section 9.1. All Additional Charges are
Payable to Landlord aitheplace where the Base Rent i payable. The Base Rent and Additional
Charges are sometimes collectively referred to “Rent.”

45 Intentionally Omitted

46 Intentionally Omitted

47 Intentionally Omitted

48 Operating Costs and Real Estate Taxes

This Lease s fully serviced except janitorial, security and floor electrical as set forth in.
Atle 9. Thus, the Base Rent includes all fees and charges for Tenant's use and occupancy of
{he Premises, and there will be no other pass throughs to Tenant for operating expenses, axes, or
assessments except as set forth above.

5
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49 Intentionally Omitted

4.10 Intentionally Omitted

411 Intentionally Omitted

412 Intentionally Omitted

413 Intentionally Omitted

414 Audits

Afier not less than five (5) business days’ notice to Landlord, City may audi the books.
and recordsof the Building related to the Additional Services, the floor electrical costs or any
charges made by Landlord to City der hs Lev, 1the audit discloses any discrepancies that
would result in a reduction ofmoneys paidto Landiord, Landlord wil immediately refund to
‘City the amountofany overpayment by City. City will pay the costofthe audit, butifan audit
iseloses any discrepancies that shows an overpayment of five percent (5%) or more, then
Landlord wil pay the costsofthe audit.

415 Records

Landlord will maintain at the Building or at its offices in San Francisco in a safe,
complete, and organized manner all ofits records related to this Lease, the floor electrical billing,
‘Addiional Services under Section 4.18, and any other charges paid by City under this Lease, for
at least three (3) years after the Expiration Date or earlier terminationofthe Term. Landlord will
Maintain the record on current basi and in sufficient detail to fciliate adequate review and
uit, All books and records will be available for inspection, copying, and audit by City and its
Teprescntatives, at City's expense, subject theprovisionsofSection 4.14(Audit).

416 Payments by City

Landlord acknowledges that City cannot make any payments to Landlord unless
Landlords quale 3s an spproved vendor n City's Franc nd pment ayer, “Therefore,
City will not be in default of any monetary obligation under this Lease and nointerestof late
charge will apply, ifLandlord is not an approved vendor with City. More information about
being an approved vendor with City is available at
hitpso/sfeitypartner sfiov.org/Vendor/BecomeSupplicr. Al Rent that has accrued while
Landiord wasnotan approved vendor willbepayable within twenty (20) after City receives
Landlord's written notice and the Contract Monitoring Division confirms that Landlord has been
approved as aCity vendor. Notwithstanding the foregoing, pursuant to the Mayor's Declaration
of Emergency attached as Exhibit C (the Emergency Declaration”), the City will waive all
requirements necessary to become a City approved vendor except that Landlord must provide to
the City, in advanceof the Commencement Dat, its W-9 Taxpayer Identification and
Certification Form, its San Francisco Business Tax ID information and any similar information
or documents reasonably requested by the City in order to comply with tax reporting
requirements.

417 Landiord’s Compliance with City Businessand Tax Regulations Code

Landlord acknowledges that under Section 6.10-2ofthe San Francisco Business and Tax
Regulations Code, the CityTreasurer and Tax Collector may require the withholding of
payments to any vendor that is delinquent in the payment of any amounts tha the vendor is
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required to pay the City under the San Francisco Business and Tax Regulations Code. If, under
hat authority, any paymen Cityi required to make to Landlord under his Lease is withheld,
then City wit not be in breach or default under this Lease, and the Treasurer and Tax Collector
will authorizereleaseofany payments withheld under tis paragraph to Landlord, without
{terest late fees, penalties, or other charges, upon Landlord coming back into compliance with
its San Francisco Business and Tax Regulations Code obligations.

4.18 Additional Services

City may request that Landlord provide or arrange for additional services for the
Premises, which Landlord may provide or amange in ts reasonable discretion. IfLandlord elects
to provide the requested additional services and City has approved the cost and scopeof those
Semices in advance (the “Additional Services”), then City will pay Landlord as Additional
Charges the costof hose Additional Services at the agreed upon price. Landlord may not
Contract for or provide any services (and City will not be obligated to pay for such services)
without City's prior written approvalof the costof the Additional Services (which may be the
Known costs, of an hourly rate and maximum numberofhours, or a cost estimate with a not-to-
exceed maximum amount) in writing before Landlord incurs any cost. City will pay for the cost
ofthe Additional Services within thirty (30) days afer receiptofan invoice with supporting data,
Sent with the next ent invoice. Any additional terms for the Additional Services will be
‘memorializedby awritten agreement, which, upon execution by Landlord and City, will be
considered a part of this Lease.

5. USE
51 Permitted Use

City may use the Premises for general office uses, and the operation ofa Linkage Center
for City programs and services and for no other use without Landlord's prior written consent,
which may not be unreasonably withheld, conditioned, or delayed. The Premiscs may not be
Used for any overnight residential purposes including, without limitation, any ovemight sleeping
or “hoteling” accommodations. The Linkage Center is a componentof the Tenderloin
Emergency Intervention Plan that aims to mitigate the widespread open-air drug use and lack of
casily accessible pop-up resources for people in need in the Tenderloin. This center is a
Services.focused location where people can voluntarilyg0to find respite from the streetsand
Sain access 10a wide varietyofresources from the City and its partners. The purposeof this
Linkage Centeris to:

1. Providea safe, welcoming space for people who suffer from substance use disorder in the
Tenderloin to go where they can access hygiene resources and social space.

2. Bea “one stop shop” for people who are ready to access City health and human services
resources to lnk to those services casily and quickly.
52 Intentionally Omitted

53 Interference with Access

Landlord will provide to City uninterrupted access to the Building and the Premises
twenty-four (24) hours per day, seven (7) days pe week, including during any power outages
affecting the Premises or any portionofthe Building; but Landlord may, after consultation with
City's Administrator, intemmupt City’s access o the Premises or the Buildingifthere is an
immediate threat that will render the Premises, the Common Areas, or any other portionofthe
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Building unsafe for human occupancy. IfCity's use ofanyofthe Premises is interrupted because:
the Premises, the Common Areas, or any other portionofthe Building is unsafe for human
occupancy due to Landlord's failure to comply with its obligations under this Lease, or for any
Teason not caused by the City, its Agents or Invitees, then Landlord wil immediately undertake
2 necessary steps {0 correct fhe condition. If the condition impairs City’ ability to carry on ts
business in the brenises, then the Rent willbe abated based on the extent to which the condition
interferes with City's ability to normally and safely carry on its business at the Premises. Ifthe
condition continues fo thirty (30) days or more after City's use i interrupted or impaired then,
Without limiting any of its other rights under this Lease, City may terminate ths Lease, unless
Landlord supplies City with evidence that City’s normal and safe use will be restored within
{ity (30) days aftr the date City's use was interrupted or impaired, and City’s fulluse is
actually restored within that thirty (30)-day period. City acknowledges that, since it effectively
has access to and control ofthe careusableand occupiable portionsofthe Building, City will
control and be responsible for security and access to the Building. Nothing in this Section will
Jimit City's rights with respect to any disruption due to casualty under Section 12 (Damage end
Destruction).
6. LEASEHOLD IMPROVEMENTS

61 Intentionally Omitted

62 Intentionally Omitted

63 InstallationofTelecommunications and Other Equipment

Landlord and City acknowledge that Landlord will not install telecommunications, data,
and computer cabling facilities and equipment. City is responsible for installing those facilites
“nd equipmentto the extent needed and setting up its own Wi-Fi network. Landlord will fumish
Sccess to City and its consultants and contractors to the main communications service serving the
floor(s) on which the Premises are located and al other partsofthe Building where access is
needed for proper installation ofWi-Fi and/or communication facilities and data equipment
including wiring. City will have the right to install Wi-Fi and/or communication facilites and
data equipment. City and Landlord will use their good faith efforts lo coordinate any all
activities to allow t the mstallationofWi-Fi and/or communication facilites and data equipment
to be completed in a timely and cost-effective manner. Upon the expiration or termination of
this Lease, City shall remove any communications and data equipment that City install in the
Premises.

64 Construction of Improvements that Disturb or Remove Exterior Paint

Landlord, on behalfofitselfand its successors, assigns, and Agents, will comply with all
requirementsof the San Francisco Building Code Chapter 34 and all other applicable local, sate,
“nd federal laws, including the California and United States Occupational and Health Safety Acts
2nd their implementing regulations, when Landlord disturbs or removes exterior or interior
lead-based or “presumed lead-based paint (as defined below). Landlord and its Agents must
give to City three (3) business days’prior written noticeofany disturbance or removal of
‘oxterior or interior lead-based or presumed lead-based paint. Landlord acknowledges that the
Tequired notification to the Departmentof Building Inspection regarding the disturbance or
Temovalofexterior lead-based paint under San Francisco Building Code Chapter 34 does not
Constitute notification to City as Tenant under this Lease and similarly that notice under this
Tease does not constitute notice under San Francisco Building Code Chapter 34. Further,
Landlord and its Agents, when disturbing or removing exterior or interior lead-based or
presumed lead-based paint, wil not use or cause to be used any ofthe following methods:

8
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@ acetyleneo propane buming and toring: (0) scrping, sanding,o grinding without
Containment bartiers or High Efficiency Particulate Air filter (‘HEPA”) local vacuum exhaust
1001: (€) hydroblasting or high-pressure wash without containment barriers; (4) abrasive blasting
or sandblasting without containment barriers or a HEPA vacuum exhaust tool; and (€) heat guns
operating above 1,100 degrees Fahrenheit. Landlord will comply with the requirements of
Cilifomia Code of Regulations Tile 17 when taking measures that are designed to reduce or
liminate lead hazards. Under this Section, paint on the exterior or interiorofbuildings built
before January 1, 1979 is presumed to be Iéad-besed paint unless a lead-based paint test, as
defined by San Francisco Building Code Chapter 34, demonstrates an absenceof lead-based.
‘aint on the interior or exterior surfacesof the buildings. Under this Section, lead-based paint is
Piisturbed or removed if the work or aeration involves any action that creates friction,
presse, heat,or achemical reaction on any lead-based or presumed lead-based paint on 2
Sirface 20 as to abrade, loosen, penetrate, cut thiough, or eliminate paint from that surface.

7. ALTERATIONS

7 Alterations by City

City may not make or permit any alterations, installations, additions, or improvements
(collet “Aeration” to he Premises wil: ft obtaining Landlord's written conse,
Which Landlord will not unreasonably withhold, condition,or delay. Installation of fumishings.
Tixtures, equipment,or decorative improvements that do not affect the Building Systems or
structural etyofth Building, and th repainting and recarpeting ofhe Premises no,
ConstuteAlcatons and donot require Landlord's consent. Any Alterations permed under
hs Lease will be made at City's cost in compliance with applicable Laws (as defined in
Section 10.1 (Landlord's Compliance with Laws). Without cost to itself, Landlord will
‘cooperate with City in securing building and other permits and authorizations needed for any
permite Alans. Landlord wil ot bc ene o any conrction other administrative
Fo in connection with any Alteration. City will not be required to remove any Alterations on the
cxpiration of sooner terminationof this Lease unless Landlord notifies City in writing at the time
Landlord approves the Alterations that they must be removed. City is not required to remove:
any improvements not requiring Landlord's consent.

72 Title to Improvements

Except for City's Personal Property as defined in the next Section), ll appurtenances,
fixtures, improvements, equipment, additions, and other property permanently installed in the
Premises as of the Commencement Date or during the Term willbeand will remain Landlord's
property, City may not remove Landlord's propery without Landlord's written approval

73 City's Personal Property

(Al fumiture, famishings, equipment, trade fixtures, and articles of
‘movable personal property installed in the Premises by or for City and that an be removed
Without structural damage to the Premises (collectively, “City’s Personal Property”) are and
will remain City's property. IFCity requests, Landlord may assist City by ordering and installing
City's Personal Property and City will reimburse Landlord for al fees, costs, and expenses
‘pproved by City in advance within thirty (30) days afer receipt ofan invoice with supporting
‘Goeumentation and submitted with the nex! rent invoice; provided, however, that City may elect
{o provide any deposit or other expense required at the timeofordering City's Personal Property.
Toth extent possible, any maintenance contract of Warranty in connection with the purchase or
leaseof tangible personal property will be optional (namely, City may, but is not required to,
purchase a maintenance contract or warranty). To the extent feasible, Landlord and any vendors
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ofLandlord will separately itemize any shipping charges. Although Landlord may order and
fnstall City's Personal Property, all items will remain City's Personal Property and not be
considered Leasehold Improvements or consiitute any componentofthe Leasehold
{mprovements. With regard to any personal property purchased by Landlord onbehalofCity or
lease by City under this Lease (3 Landlord rpresens tht i uly compliant wit the
California Salesand Use Tax Law and warrants to City that Landlord that t will fulfil its use tax
obligations under that law with respect to the subject transaction; (b) Landlord will accept a Use
Tax Dirct Payment Exemption Certificate in lieuof any use tax payment ifthe City in ts ole
discretion, clects to provide such Certificate to Landlord; (c) If the City pays use tax to Landlord,
Landlord will remit the entire amount ofthe use tax payment to the state and provide the City
witha receipt in accordance with the California Sales and Use Tax Law; and (d) Landlord will
be liable to the City for all amountsof use tax paid to Landlord that Landlord fails to remit to the
State. This obligationsofLandlord under the foregoing sentence wil survive and termination or
expirationofthe Lease

(b)  Atany time during the Term, City may remove anyofCity’s Personal
Property, and City will repair any damage to the Premises resulting from that removal. On the
expiration or earlier terminationofthis Lease, City wil remove City's Personal Property from
he Premises in accordance with Section 20 (SurrenderofPremises). Landlord acknowledges
that someofCity's Personal Propertymaybe financed by an equipment lease financing
otherwise subjected (0 a security interest,or owned by an equipment company and leased to City
(“Secured Personal Property"). Landlord recognizes the rightsofany supplier, lessor, or
fender sho has an interes in any itemsofSecured Personal Property to enter the Premises and
remove that Secured Personal Property at any time during the Term or within thirty (30) days
afte the Expiration Date. On City's reasonable request, Landlord will execute and deliver any
‘document required by any supplier, lessor, or lender in connection with the instalationof any
{tomsofSecured Personal Property in the Premises, under which Landlord waives any rights it
may have or acquire with respeet io the Secured Personal Property, so long as the supplier,
qipment supplier, lessor. or lender agrees that i () will remove the Secured Personal Property
fom the Preiss ih hey (30) dys afer th Expiration Date (and ifit does not remove the
Secured Personal Property within tha time the equipment supplir, lessor, or lender will have
waived any rights it may have had to the Secured Personal Property), and (i) will repair any
damage caused by the removalofthe Secured Personal Property.

74 Alteration by Landlord

Landlord wil use is best efforts to minimize interference with or disruption o City’s use
and occupancyofthe Premises during any alterations, installations, additions, o improvements
fo the Building. Landlord will prompily remedy any interference or disruption on receiving,
City’s notice thereof.

8. REPAIRS AND MAINTENANCE

81 Landlords Repairs

City acknowledges that the Building is currently in acceptable condition (“Current
Condition": As cos, Landlord wil epi and maiain the exterior and sutus prions of
the Building in ts Current Condition, including only the roof, foundation, bearing and exterior
walls and subflooring, and the heating, ventilating, air conditioning, plumbing, electrical, fire
protection, life safety: security, and other mechanical, clerical, and communications systems of
fie Building (collecvly, the “Building Systems”). Without limiting the foregoing, City wil
‘maintain the Building in is Current Condition, normal wear and tea excepted and will provide
‘exterior graffiti removal with reasonable frequency.

10

1291066525



DocuSin Envelope I: 3167164 03A ETSECHOIOEBICIE

82 City’s Repairs

‘Subject to Landlord's warranty under Section 10.1 (Premises Condition), and Landlord's
repair and maintenance obligations under this Lease, City will repair and maintain al ts cost the
Interior portions ofthe Premises and will keep the Premises in good working order and ina safe
and saniary condition, ace for ordinary wear an ee and damage by casualty or
Condemnation. City will make any required repairs and replacements to the interiorof the
Premises (a) ai City's cost, (b) by contractors or mechanics selected by City and reasonably
proved by Landlord) at he nor prions‘ofthe Premises will be at least
Ubstantilly equal in qualiy, value, and utility to the originalworkor installation before the
Jamoge, @ in a manner and using equipment and materials that will not materially interfere
with br impair the operations, use; or occupationof the Building or the Building Systems, and
(ein compliance with all applicable Laws, including any applicable contracting requirements
under Citys Charter and Adminisiraive Code. Atal times during the Tem, promply afer
City's reasonable notice, Landlord will provideCityand its Agents with access to those portions
‘ofthe Building that are nocessary to maintain or repair the telecommunications and data and
Computer cabling facilites and equipment installed by City, ifany.

83 Liens

City will keep the Premises free from liens arising out of any work performed, material
furnished, orobligations incurred by City during the Term. Landlord may post on the Premises
any notices permitted or required by Laws or that are needed for the protection ofLandlord, the
Premises, of the Building, from mechanics’ and material suppliers” liens. City will give
Landlord at least ive (5) days" prior written noticeof commencementofany fepair or
construction by City on the Premises.

9. UTILITIES AND SERVICES

9.1 Landlord'sProvision ofUtilities

Landlord will furnish only the following uilites and services to the Premises at no cost
to City, except as set forth n (b) below: (a) heating, air conditioning, and ventilation twenty-four
(34) hours a day, seven (7) daysa week (“Daily Basis"); (b) leciric current up to the existing
letial capaof he Bling, ans Day Bass exept ha Git wil reimburse Landlord for
floor electrical (without markup) based upon actual cost, as evidenced by electric bills from
PG&E; (6) slevator service on a Daily Basis: and (d) water for lavatory, kitchen, and drinking
purposes an a Daily Basis. During the Term, Landlord will provide freight clevator service on
ips reasonable request. Without limiting Landlord's obligations under this Section, Landlord
will furnish all utilities and services required under this Lease in @ manner consistent with
utilities and services nommally provided in comparable buildings in the San Francisco Civie
Center District.

92 Services

Atits cost, City will provide such janitorial and security services that City requires during
the Term.

93 Conservation

Landlord may establish reasonable measures to conserve energy and water, including
automatic light shut Off after hours and cffcient lighting forms on unused floors, including but
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not limited to the basement, so long as these measures do not unreasonably interfere with City’s
useofthe Premises

9.4 Disruption in Essential Utilities or Services

Ifany filure, stoppage, or interruptionofany wilties or services to be furnished by
Landlord oceurs, Landlord will immediately notify Cityof the failure, stoppage, or interruption;
gently tempt fo restore service as promptly as possible; and keep City apprised of ts efforts.
{Landlord is unable to supply any ofthe Building's sanitary, electrical, heating, air
conditioning, water, elevator, fire protection and hazard detection and alarm, or other essential
Services serving the Premises (collectively, “Essential Services”) and,ifsuch failure, stoppage
‘or interruption i not caused by City, its Agents or Invitees, and that inability of Landlord impairs
City's ability to carry on its business in the Premises for (a) one (1) or mor business days and it

in Landlord's reasonable control to restore the Essential Services or (b) five (5) or more
consequtive business days if the failure is not within Landlord's reasonable control and City, in
fact, does not use or occupy that portion of the Premises, then the Rent will be abated based on
he extent that the lack of the Essential Services impairs City’s ability to normally carry on its
business in the Premises, or, altermatively a City’s election, City may provide the Esscniial
‘Services and offset the reasonable cost against the Rent next due under this Lease. The
abatement or right to provide the Essential Services and offset against Rent will continue until
the Essential Services have been restored so tha the lackofany remaining Essential Services no
longer materially impairs City's ability o carry on its business i the Premises. Landlord will
use ts reasonabie and diligent efforts to restore disrupted Essential Services as soon as
practicable. Ifthe fulure to provide any Essential Services occurs for any reason (other than acts
Br omissionsofCity (solely as Tenant but not City in is regulatory role),City's Agents or
Tnvitecs) for more than thirty (30) days, and tha failure interferes with City's ability to normally
Carty on ts business in the Premises and City, in fact, does not use or occupy that portionofthe
Premises, them, without limiting anyof ts other rights or remedies under this Lease or at law or
{in cquity, City may terminate this Lease on written notice to Landlord, unless Landlord supplies
City with evidence reasonably satisfactory to City that the Essential Services wilbereliably
Testored within forty-five (43) days afer he date City's use was fist interrupted, and the
Essential Services are actually restored and reliable within the forty-five (45)-day period. City
will not be entitled to any abatementof Rent or right to terminate if Landlord's inability to
Supply Essential Services to City result solely to the negligent acts or omissionsofCity (solely
26 Tenant but not City in its regulatory role) and City’s Agents.

10. COMPLIANCE WITH LAWS; PREMISES CONDITION

104 Landlord's Compliance with Laws; Premises Condition

Subject to City's obligation under Section 8.2 (City’s Repairs), Landlord will at all times
during the Term maintain,a its cost, the Property, Building, Common Areas, and the Building
Systems in compliance with applicable present or future federal, sate, local, and administrative
Tine, ules regions, orders, and requirements cllctively, Laws), Landlord represents
and warrants o City, and covenants with City,a follows: to Landlord's actual knowledge,
Without inquiry: (a) the physical structure, fixtures, and permanent improvementsof the
Premises (including the Leaschold Improvements) and all portionsofthe Property and the
Building slong the pathoftravel to the Premises (including the Building entrances, Common
‘Areas, restrooms, elevators, lobbies, telephone banks, and drinking fountains) are now, and as of
{the Commencament Date will be, in compliance with the requirementsofthe Americans With
CO 0, Caifonia Cod ofRegulations Tile 4, and al oher applicable Laws
intended to provide equal accessibility for persons with disabilities (collectively, “Disabilities
Tawa, (b) the Building is not an unreinforced masonry building, and is now, andasof the
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Commencement Date will be, in compliance with all applicable Laws relating to seismic safety
(collectively, “Seismic Safety Laws"); (¢) the Building, the Common Areas, and Building
Systoms serving the Premises are now, and as of the Commencement Date will be, in full
compliance with all applicable Laws relating to fire and lif safety (including the San Francisco
High-Rise Sprinkler Ordinance) (collectively, “Life Safety Laws"); (4) the Building, the
Common Areas, and Building Systems serving the Premises are now, and asofthe
Commencement Date will be, in compliance with all other applicable Laws; and (¢) there are not
Tow, and 8softheCommencement Date will not be, any material physical or mechanical defects
fa the Premises, Building, or the Building Systems that would materially adversely affect City’s
intended useof the Premises.

102 City's Compliance with Laws

City wil use the Premises during the Term in compliance with applicable Laws, as
modified of waived by the Emergency Declaration (Exhibit C), except that City will not be
required to make any Structural alterations, additions, or other modifications in order to comply
ith applicable Laws unless the modifications are necessary solely becauseof any Alerations (0
the Premises made by City under Section 7 (Alterations) and the modifications are not otherwise
Landlord’ responsibly unde is Less, City wil be responsible for complying with any
requirement of the Disabilities Laws relating to the placementofCity's furniture or other City
Personal Property and the operation of any programs in the Premises, other than any requiement
relating to the physical structure, fixtures, and permanent improvements of the Premises or
portionsof the Property or Building along the pathof travel to the Premises, which are:
Pandlord’s obligation as provided in Section 10.1 (Premises Condition).

11. SUBORDINATION
(@ Subject to subsection (b) below, this Lease is subject and subordinate at all

timesto the following (cach an “Encumbrance”): () any reciprocal casement agreements,
‘ground leases, or other underlying leases that may later be executed affecting Landlord's interest
he Property (or any portion of t). and (i) the lienof any mortgages or deedsof rust and

renewals, modifications, consolidations, replacements, and extensionsofanyof the foregoing
That may be executed by Landlord at any time in any amount for which any part of the Property,
ny ground lease, o underlying lease, or Landlord's interest or estate in them is subject. But, if
The ground lessor, mortgagee, trustee, or holder of any mortgage or deed of trust (each an
HE neumbrancer?) elects 0 have City's interest in this Lease be superior (0 its Encumbrance,
en.on City'srectptofanoice from the Encumbrancer, this Lease will be deemed superior,
Whether this Lease was executed before or ater the dateof the Encumbrance or the date ofits
Tecording, The provisionsof this subscction 11@) are slf-operative and no further instrument will
be required. Al Landlord's request, however, City wil enter nto a subordination,
Hondisturbance, and attornment agreement (‘SNDA”) with Encumbrancer in form reasonably
Seceptable to City and Encumbrancer evidencing the subordination or superiority ofthis Lease.
City's covenant under this subsection (a) o subordinate this Lease to any Encumbrance is
Conditioned on each senior instrument containing the commitments in subsection (b) below.

(6) [fany mortgage or deedoftrust to which this Lease is subordinate is
foreclosed ora deed in lieu of foreclosure is given to the mortgagee or beneficiary, or if any
‘round lease o underlying lease to which this Lease is subordinate is terminated, the his Lease
ill mot be bared, terminated, cut off, or foreclosed and he rights andpossesionof City vider
this Lease will notbedisturbed unless an Event of Default has occurred and is continuing. City
will attorn to and become the tenantofthe successor-in-interest to Landlord, provided that City
has received proper written notice of the succession and the name and address of the successor
landlord. The provisionsofthisSection 11(b) resloperative and no further instrument will be
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required. Landlord agrees, however, upon request by City and in a form reasonably aeccplable to
Cy © cause any Encumbrancer o execute an SNDA evidencing the foregoing non-disurbarce
provisions together with the priority or subordinationof this Lease with respect 10 any such
Encumbrance.
12. DAMAGE AND DESTRUCTION

(® Ifthe Premises, the Building, or any Building Systems are damaged by
fire or other casualty, and the resulting damage or destruction will take more than 60 days to
repair then dither party can terminate the Lease upon 30 days written notice to the other party.
Tithe parties do na terminate the Lease within 30 days then the Lease continues in full force and
effect for the portions of the Premises unaffected by the damage/destruction, with the Rent
abated as set forth in Section 5.3.

(8) Th paris nnd tht heprovisionsof his Section ly gost
cights and obligations in the eventofdamage or destruction. Accordingly, Landlord and City
‘cach 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 1941 and 1942of the
Civil CodeofCalifornia or under any similar Law now o late in effect, o the extent those
rights are inconsistent with the provisions ofthis Section.

13. EMINENT DOMAIN
131 Definitions

“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
Dursuant to th recording ofa final order of condemnation, or by voluntary sale or conveyance in
Tewofcondemnation, or in settlement ofacondemnation action.

“DateofTaking” means the earlierof(a) the date on which ttle o the portionofthe
Property taken passes to and vests in the condemnoro (b) the date on which City is
dispossessed.

“Award” means all compensation, sums, or anything ofvalue paid, awarded or received
for a Taking, whether under any judgment, agreement, settlement, or otherwise.

13.2 General

Ifduring the Term or during the period between the executionoftis Lease and the
Commencement Date, there is any Takingofall or any part ofthe Premises or the Building or
‘any interest in this Lease, the rights and obligationsofthe partes wil be determined under this
Section. City and Landlord intend that the provisionsof this Section govern fully in the event of
2 Taking and accordingly, Landlord and City cach waives any right to terminate this Lease in
Whole of in part under Sections 1265.10, 1265.120, 1265.130 and 1265.140ofthe Califomia
CodeofCivil Procedure or under any similar Law now or late in effect.

133 Total Taking; Automatic Termination

If there is a total Takingofthe Premises, then this Lease wil terminate asofthe Date of
Taking
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134 Partial Taking; Election to Terminate

@ _ifthor is aTaking oan portion (tut ess tana ofhe Premises, then
this Lease will terminate in ts entirety if all ofthe following exist: () the partial Taking, in
City's reasonable judgment, renders the remaining portionof 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 or access to the Premises, (i) the condition
Tendering the Premises untcnantable or unsuitable or that materially adversely affects City's
normal Operations orlimits access to the Premises cither is not curable or is curable but Landlord
is unwilling or unable to cure the condition, and (i) City elects to terminate.

() Ifa partial Taking ofa substantial portionofthe Building occurs, a but
Subsection (a) above does hot apply, then within thirty (30) days afte the Dateof Taking cither
City or Landlord may teminate this Lease by written notice to the other, provided that, as a
Condition to City's ight to terminate, the portionofthe Building taken must, in City’s reasonable.
Sudgment, ender the Premises unsuitable for continued use by City for its intended purposes or
‘otherwise materially adversely affect City’s normal operations in the Premises or access to the
Premises

(@  Ifeither party clects to terminate this Lease under this Section, then this
Lease will terminate on the later ofth thitith (30°) day afte the written notice is given or the
Dateof Taking.

135 Terminationof Lease; Rent and Award

On terminationofthis Lease in ts entirety under Scction 13.3 (Total Taking; Automatic
Termination) or under Section 13.4 (Partial Taking; Continuation of Lease), then: @) City's
obligation to pay Rent wil continue up until thedate oftermination and then will cease, and
{b) Landlord will be entitled to the entire Award, except that City will receive any portionofthe
ward for the unamortized costofany Leasehold Improvements paid for by City and any Award
made specifically for City’s relocation expenses or the interruptionofor damage to City's
business or damage to City’s Personal Property.

136 Partial Taking; Continuationof Lease

IF there is a partial Taking ofthe Premises and this Lease is not terminated in is entirety
under Section 13.4 (Partial Taking; Continuation of Lease) above, then thisLeasewill terminate
2 to the portion of the Premises taken, but will remain in effect as to the portion not taken, and
the rights and obligationsofthe parties will be as follows: (a) Rent will be equitably reduced
depending on the configuration or the Premises and the portion taken (for instance,ifthe area of
the Premises taken has no special or significant use, then the reduction may be by an amount that
{sin the same ratio to the Rent as theareaof the Premises taken bears to theareaof the Premises
before the Dateof Taking), and (b) Landlord will be entitled to the entire Award in connection
therewith, provided that City will receive any portionof the Award for the unamortized cost of
any Leasehold Improvements paid for by City in the portionofthe Premises taken and any
‘Award made specifically for City's relocation expenses or the interruptionof or damage to City's
business or damage to City’s Personal Property.

137 Temporary Taking

Notwithstanding anything to contrary in this Section, ifa Takingofthe Premises occurs
for sixty (60) consecutive days or fewer, this Lease will remain unaffected by the temporary
Taking, and City willcontinueto pay Rentand to perform allof the terms, conditions, and
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covenantsofthis Lease. In the eventof a temporary Taking, City will be entitled to receive that
portion of any Award representing compensation fo the use or occupancyof the Premises during.
Fie Term up to the total Rent owing by City and any out-of-pocket costs incurred by City due to
the temporary Taking for the periodofthe Taking.

14. ASSIGNMENT AND SUBLETTING

Except as provided in this Section, City may not directly or indircetly sell, assign,
encumber, pledge, or otherwise transfer or hypothecate all or any part of is interest in of rights
With respect to the Premises or its leasehold estate created by this Lease or permit all or any
portion of the Premises to be occupied by anyone other than itselfor sublet al or any portion of
The Premises, without Landlord's prior writien consent in cach instance, which will not be
unreasonably withheld, conditioned, or delayed. From time o time, on notice 0 Landlord, but
Without Landlord's consent, City may transfer this Lease or use and occupancy ofa or any of
the Premises to any department, commission, or agencyof the Cily and CountyofSan Francisco
for uses permitted by applicable Law.

15. DEFAULT; REMEDIES
15.1 Eventsof Default by City

Anyofthefollowing will constitute an “Event ofDefault” by City:

() City fails to make any timely payment of Rent and to cure the nonpayment
within five (5) business days aftr receipt ofwritten notice ofnonpayment from Landlord,
provided that for the frst monthly payment ofRenta the beginningofthe Term, City will have
Eventy (20) days afier written notice from Landlord to cure any nonpayment.

(b) City's abandons the Premises (within the meaning and under the
requirementsofCalifornia Civil Code Section 1951.3).

(9) City's fuilure to perform any other of its covenants or obligations under
this Leas not nvlving hepaymentof money) and fr fo cur the non-performance within
{nirty (30) daysof the date of receipt of Landlord's notice ofthe failure, provided thatif more
than thirty (30) days are reasonably required for the cure, no Eventof Default will occur ifCity
commences the cure within the thirty (30)-day period and diligently prosecutes the cure to
completion.

152 Landlords Remedies

On the occurrence and during the continuanceofany Event ofDefault by City, Landlord
will have all Fights and remedies available under law or granted pursuant o this Lease, including
the following:

(® The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including the right to terminate City's right to possession
ofthe premises and to recover the worth at the imeofawardofthe amount by which the unpaid
Rent for the balance ofthe Term after the timeof award exceeds the amountofrental loss for the
same period that City proves could be reasonably avoided, as computed under subsection (b) of
Section 1951.2.

(6) The rights and remedies provided by Califomia Civil Code Section 1951.4
(continuationof lease after breach and abandonment), which allows Landlord to continue this
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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,forso longas Landlorddoes not terminate City's right to
possession, ifCity has the right 0 sublet or assign, subject oly 0 reasonable limitations.

153 Landlord's Default

IfLandlord fails to perform anyofits obligations under this Lease, then (without limiting
anyofCity's other cure rights under this Lease), at ts sole option, City may cure the default at
Lindlords expense if the default continues afer ten (10)days after the date City gives notice lo
Landlord of City’s intention to perform the cure. However,if default occursbecause of a cause
beyond Landlord's control (excluding any financial inability to perform), and Landlord cannot
with due diligence cure the default within the ten (10)-day period, then the ten (10)-day period
Will be extended if promptly on receiptofCity’s notice, Landlord advises City of Landlord's
Intention to take all eps required to cure the default, and Landlord promptly commences the
Cure and diligently prosceutes the cure to completion. Butifany default by Landlord continues
for thirty (30) days and impairs City’s ability to carry on ts normal business in the Premises and
‘Clty in fact, does not useoroccupy that portionofthe Premises, then City may teminate this
Lense on written notice to Landlord within thirty (30) days afte the expiration ofthe thirty (30)-
day period. Subject to the other provisions of ths Lease relating to abatement of Rent, if
Landlord fails to ure any default within the ten (10)-day cure period provided above (as it may
beextended as provided above), then, whether or not City elects to cure Landlord's default, the
Rent will be abated based on the extent to which the default makes a portionofthe Premises
Ausable, but only to the extent City was actually using that portionofthe Premises at the time
Sine damages. City's rights under this Section and under any other provisionsof this Lease
Wil not limit in any way any of ts other rights and remedies under this Lease or a law or in
equity.
16. INDEMNITIES

161 City's Indemnity

City will indemnify, defend, and hold harmless (“Indemnify”) Landlord and its Agents
fom nd gains any and all sa, ose, damages cosy ‘and expenses, including reasonable
attomeys' fees (collectively, “Claims, incurred as a resultof(2) default by City in the
performanceofany obligations under (his Lease or any breach ofany representations or
Dartantics made by City under this Lease, or (b) any willful misconduct or negligent acts of
omissionsofCity or ts Agens or nvitcs in, on, or about the Preiss or the Property,o (6)
Sy tind party lawsuits against Landlord based in whole or in part on the operation of a Linkage
Cotter in the Building or the presenceofpeople in need in or around the Building; provided,
However, City will notbeobligated to Indemnity Landlord or its Agents to the extent any Claim
arises out of the acts or omissions by Landlord or its Agents. In any action or proceeding
Brought against Landlord or ts Agents because ofaClaim Indemnified by City under ths
Section, af its sole option, City may elect to defend the Claim by attomeys in City's Officeof the
City Atiomey, by other aitomeys selected by City, or both. City will have the right to control the
defuse and 1 determine he setlement or compromiseofany ationo procecing provided
{hat Landlord will ave the right, but not the obligation, o participate in the defenseofthe Claim
at its sole cost, City’s obligations under this Section will survive the terminationof the Lease.

162 Landlord's Indemnity

Landlord wil Indemnity City and is Agents aginst any nd all Cains incurred as a
resultof (a) any default by Landlord in the performanceofany ofits obligations under this Lease.

any breach ofany representationso wartanties made by Landlord under this Lease, or (b) any
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willful misconduct or negligent acs or omissions of Landlord or its Agents in, on, or about the
Premises or the Property: provided, however, Landlord will no be obligated to Indemnify City
of is Agents t the extent any Claim arises out of the acts or omissions ofCity or its Agents or
Trviccs. In any acion or proceeding brought agains. Cityor fs Agents because af a Clary
Indemnified by Landlord under this Section, at is sole option, Landlord may elect o defend the
Claim by attorneys selected by Landlord. Landlord will have the rightto control the defense and
to determine the settlement or compromiseofany action or proceeding, provided that City will
have the right, but not the obligation, to participate in the defenseofany Claim at ts sole cost.
Landlord's obligations under this Section will survive the termination of his Lease.

17. INSURANCE

17.0 City's Self-Insurance

Landlord acknowledges that City maintainsa programofself-insuranceand City is not
be required to carry any insurance with respect to this Lease. City assumes the riskof damage to
any ofCity's Personal Property, except for damage caused by Landlord or its Agents.

172 Landlord's Insurance
(®  Atall times during the Term, Landlord will keep the Building insured

against damage and destruction by fire vandalism, malicious mischief, sprinkler damage
(ihelude carthauake sprinkler eakage) and other perils customarily covered under a cause of
Iosspecial form propesty sure ply inn amount ‘equal to one hundred percent (100%) of
dhe ll insurance replacement value placement cos new, ncluing dtr removal and
demolition). Upon City's request, Landlord will provide to City a certificateof insurance issued
by the insurance carrier, evidencing the required insurance. The certificate must expressly
hovide ha he palicy is ot cancelabl or subject to reducionofcoverageo athens subject
Br modifcation except after thirty (30) days” prior writen notice to City (or, if the insurer refuses.
lo provide notice to the City, then Landlord will provide such thirty (30)-day prior notice to
Cif. Landlord waives any rights against City for loss or damage to the Premises or any other
part ofthe Property to the extent covered by Landlord's property insurance.

() In addition, at no cost to City, Landlord willprocureand keep in effect at
all imes duringheTom insurance s lows: Commercial general lability insurance with
Timits not les than One Million Dollars (51,000,000) cach occurrence combined single limit for
bodily injury and property damage, including contractual lability, independent contractors,
broad.form property damage, fre damage legal liability (ofnot ss than Fifty Thousand Dollars
(550.0003, personal injury. products and completed operations, and explosion, collapse, end
\nderground (XCU); and (i) worker's compensation insurance in the amounts required by
sgplicablc Lvs od cmplors abil with limits notlessthan One Million Dollars
(88,000,000) each accident. All insurance policies required by this Lease 10bemaintained by
Landlord mustbe endorsed to provide for thirty (30) days’ prior written noticeof cancellation for
any roason, intended non-renewal, or reduction in coverage to Landlord and City (orifsuch
endorsementi not available from the insurer, Landlord will provide such notice to City).

173 Waiverof Subrogation

Notwithstanding anything to the contrary in this Lease, Landlord waives any right of
recovery against City for any loss or damage relating to the Building or the Premises or any
operations or contents in the Building, whether or not the loss iscausedby City's fault or
egligence, to the extent the loss or damage is covered by Landlord insurance that is required
Under this Lease or any excess coverage otherwise held by Landlord or its Agents. Landlord will
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abana waive of subrogation endorsement rom, applicable insurance carers ising polices
felating to the Building or the Premises, bul Landlord's failure to do so will not affect the above
waiver.
18. ACCESS BY LANDLORD

Landlord reserves for itselfand anyof is designated Agents the right to enter the
Premises a all reasonable times and, except in casesofemergency (in which event Landlord will
ive any reasonable notice), aftr giving City at leas twenty four (24) hours’ advance writen
Sotice, to (2 inspect the Premises. (b) supply any service 0 be provided by Landlord under this
L2ase. (©) show the Premises to any prospective purchasers, morigagees of, during the last six (6)
monsofthe Team, tenants, (d) post ticesofnon-responsibility, and (¢) alter, improve, or
Tepair the Promises and any portionof the Building, and, for that purpose, Landlord may erect,
Lo and maintain necessary Structures in and through the Premises where reasonably required by
he work to be performed, provided that the entrance to the Premises may not be blocked.
Landlord may not interfere with City's usc of the Premises.

19. ESTOPPEL CERTIFICATES

From time to time during the Term, by not less than thirty (30) days’ prior witten notice:
to the other party, either party may request the other party to excute, acknowledge, and deliver
to the persons of entities designated by the other party a certificate stating: (a) the
Commencement Dateand Expiration Dateofthis Lease, (b) tht this Lease is unmodified and in
ul force and effet (or, if there have been modifications, this the Lease is in full force and effect
2 modified and stating the modifications), (¢) that there arc no defaults under this Lease (or if
So. specifying the same), and (d) the date to which Rent has been paid.

20. SURRENDER OF PREMISES

On the expiration or sooner terminationof this Lease, City will surrender the Premises to
Landlord in its Current Condition, excepting reasonable use and wear and damage by fire or
ther casualty or condemnation, Within ten (10) days afe the Expiration Date, City wil
Temove from the remises allofCity's Personal Property and any Alterations City desiresor is
Tequired to remove from the Premises under the provisionsofSestion7.1 (Alterations by City).
‘City will repair (or at City’s option) pay to Landlord the costofrepairing any damage to the
Fremies om ihe Suing esufin fom that emoval or City’ useofthe Buiing under the
Tease. City's obligations under tis Section will survive the expiration or earlier termination of
this Lease.

Inorderto documentthe conditionofthe Premises at the start and a the endofthe Term
(at the end, following City's removal of Personal Property and any Alternations), Landlord and
Fenant agree to conduct a walk-through, at a mutually sgrecable time but in no event later than 3
days following the requestof either party, with representativesofboth Landlord and City
present. The parties may document the condition with video, photographs and/or ther evidence

written materials that describe and document any issus relative {0 the conditionof the
Property. If Landlord believes that City must make any repairs to the Premises upon the
expiration or erminationof this Lease, Landlord shall notify Cityof such repairs within thirty
(30) days following the Lease expiration or termination, together with reasonable backup
Gocumentation to show that City cause the damage that Landlord believes City should repair
{he “Premises Repair Notice"). To the extent there is any dispute regarding the condition of
the Premises, the parties agree to meet and confer in good faith foraperiodof not less than 30
days following Landlord's deliveryofthe Premises Repair Notice. As to those repairs contained
{nthe Premises Repair Notice that the parties agree are the responsibilityof the City, then City
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will repa (or a City’s option) pay to Landlord the costofrepairing any damage to the Premises
orthe Building. The repair period shall notbe construed as& holdoverofthe City’s occupancy
ofthe Premises.
21. HAZARDOUS MATERIALS

211 Definitions

As used in this Lease, the following terms are defined below:

“Environmental Laws" means any Law relating to industrial hygiene, environmental
conditions, or Hazardous Material, whether now in effect or later adopted.

“Hazardous Material” means any material that, because ofits quantity, concentration,
or physical or chemical characteristics, is deemed by any federal, stat, or local govemmental
Suthority to pose a present or potential hazard to human health of safety or to the environment.
Hazardous Material includes any material or substance defined as a “hazardous substance,” or
“pollutant or “contaminant” under the Comprehensive Environmental Response. Compensation
and Liability Actof1980 (“CERCLA”, also commonly knowngs the Superfund law), as
amended (32 U.S.C. Section 9601 et s¢q.), or under California Health & Safety Code
Section 25316; any “hazardous waste” listed under Califomia Health & Safty Code
Section 25140; any asbestos and asbestos containing materials whether or not those materials are
part of the structure of the Building or are naturally occuring substances on or about the
open; and petroleum, including cadefo ny acon Thereof, natural gas, or natural gas
liquids.

“Release” when used with respect to Hazardous Material includes any actual or imminent
spilling, leaking, pumping pouring, citing, emptying, dischuging injein, escaping
Teaching, dumping, or disposing into or inside the Building, or in, on, under, or about the
Property.

212 Landlord's Representations and Covenants

Landlord represents and warrants to City that te following statements are trueand
correct and will be true and correct as ofthe Commencement Date: (a) the Property is not in
Holstonofany Environmental Laws; (b) the Property is not now, and has not been, used for the
‘manufacture, use, storage, discharge, deposit, transportation,or disposalofany Hazardous
Materia, except for the useof Hazardous Material in limited quantities as are customarily used
in offices, which limited use is and has been in compliance with Environmental Lavi: (¢) the
Property oes no consistof any land o conan ny underground storage tanks; (d) the
Building does not contain any asbestos-containing materials or have building materials that
contain any other Hazardous Material, and the Premises or the common areas of the Building do
ot contain any lead-based pains; (¢) there is and has been no Releaseofany Hazardous
Material in the Building or in, on, under, o about the Property; and (f) the Property is not subject
to any claim by any govemmental regulatory agency or third part related to the Releaseofany
Hazardous Material, and there is no inquirybyany govemmental agency (including the
California Departmentof Toxic Substances Control or the Regional Water Quality Control
Board) with respect to the presence of Hazardous Material in the Building of in, on, under, or
about the Property, or the migrationof Hazardous Material from or to other real property.
Subject to City's obligations under ths Section below, Landlord will maintain he Property
throughout the Term in compliance with all Environmental Laws that could affect the health,
Safety, and welfare ofCity's employees or City's use, occupancy, or enjoymentofthe Premises
for their intended purposes.
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213 Landlord's Environmental Indemnity

Without limiting Landlord's Indemnity in Section 16.2 (Landlord's Indemnity), Landlord
will ndeCty and ts Agents against any and all Cams arising dung or fcr the Term
(a) 2s a result of any breachofany of Landlord's representations, wartanties, or covenants n the
preceding Section, or (b) in connection with any presence or Release of Hazardous Material in
The Building or on, under, or about the Property, unless City or its Agents caused the Release.

214 City’s Covenants

Neither City nor its Agents or Invitees will cause any Hazardous Material to be brought
on, kept, used, stored, generated, or disposedof in, on or about the Premises or the Property, or
Transpored to or from the Premises or the Property, in violationofany Environmental Laws.

215 City's Environmental Indemnity

IFCity breaches its obligations contained in the preceding Section 21.4 (City's
Covenants), orifCity or its Agents cause the Release of Hazardous Material from, in, on, or
about the Premises or the Property, then City will Indemnify Landlord against any and all Claims
arising during or afte the Term as a resultof the Release, except o the extent Landlord or its
‘Agents is responsible for the Release. The foregoing Indemnity will not include any Claims
resulting from the non-negligent aggravation by City, its Ages,or Inviteesof physical
Conditions of the Premises, or other parts ofthe Property, existing before City's occupancy.

22. Intentionally Omitted

23. CITY PROVISIONS
231 MacBride Principles- Northern Ireland

“The provisionsof San Francisco Administrative Code Section 12F are incorporated into
this Lease by this reference and made part of this Lease. Landlord confirms that Landlord has
read and understood that City urges companies doing business in Norther Ireland to resolve
employment inequities and to abideby the MacBride Principles. and urges San Francisco
Companies to do business with corporations that abide by the MacBride Principles

232 Controller's Certification of Funds

The termsof this Lease are governed by and subicet 0 the budgetary and fiscal
provisionsof City's Charter. Notwithstanding anything to the contrary contained in this Lease,
There will be no abligation for the payment or expenditureofmoney by City under this Lease
unless the Controllerofthe City and CountyofSan Francisco fist certifies, under Section 3.105
ofCity's Charter, that there is a valid appropriation from which the expenditure may be made
nd that unencumbered funds are available from the appropriation (0 pay the expenditure,
Without limiting the foregoing,if in any fiscal yearofCity aftr the fiscal year n which the
Term ofthis Lease commences, sufficient funds for the payment of Rent are not appropriated,
then City may terminate this Lease, without penalty, liability, or expenseofany kind to City, as
ofthe ast date on which sufficient funds are appropriated. City will use is reasonable efforts to
sive Landlord reasonable advance noticeof the termination.
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23.3 Prevailing Wages and Working Conditions

‘Any undefined, iniialy-capitalized term used in this Section has the meaning given to
hat term in San Francisco Administrative Code section 23.61. Landlord will require its
Contractors and Subcontractors performing () labor in the construction ofapublic work” as
defined in California Labor Code Section 1720 etseq, (which includes certain construction,
Gleration, maintenance, demolition, installation, repair, carpet laying, or refuse hauling ifpaid
for in whole or part out of public funds), or (i) Covered Construction at the Premises to (A) pay
workers performing the work not ess than the Prevailing RateofWages, (B) provide he same
Hours, working conditions, and benefitsa in cach case are provided for similar work performed
{in San Francisco County, and (C) employ Apprentices in accordance with San Francisco
Administrative Code Section 23.61 (collectively, “Prevailing Wage Requirements”). Landlord
‘will cooperate with City in any action or proceeding against a Contractor or Subcontractor that
Tails to comply with the Prevailing Wage Requirements.

Landlord will include, and require its Contractors and Subcontractors (regardlessof ier)
to include, the Prevailing Wage Requirements and the agreement to cooperate in City
enforcement actions in any Construction Contract with specific reference to San Francisco
Administrative Code Section 23.61. Each Construction Contract must name the City and County
ofSan Francisco, affected worker, and employes organizations omnlly representing affected
orkers a third party beneficiaries for the limited purposeofenforcing the Prevailing Wage
Requirements, including the right to file charges and seck penalies against any Contractor of
‘Subcontractor in accordance with San Francisco Administrative Code Section 23.61. Landlord's
Failure o comply with its obligations under this Section will constitute a material breach of this
Lease. A Coniractorsor Subcontractor’ failure to comply with his Section wil enable City to
sock the remedies specified in San Francisco Administrative Code Section 23.61 against the
breaching party.

234 Non Discrimination in City Contracts and Benefits Ordinance

(@ Covenant Not to Discriminate

Inthe performanceofthis Lease, Landlord will not to discriminate against any
enpleye of andiod any City employee working with Landlord, any applicant for employment
With Landlord. or against any person secking accommodations, advantages, facilities, privileges,
Services, or membership in all business, social, or other establishmentsor organizations on the
basis ofthe fact or perception ofa person's race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital
“Hts, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
‘“ssociation with membersofthose protected classes, or i retaliation for opposition to
discrimination against those classes.

(®)  Subcontracts

Landlord wil include in all subcontracts relating o the Premises a non-
discrimination clause applicable to the subcontractor in substantiallythe formofsubsection (8)
Gbove. In addition, Landlord will incorporate by reference in ell subcontracts the provisions of
San Francisco Administrative Code Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 and require all
Subcontractors to comply with those provisions. Landiord's failure to comply with the
‘obligations in this subsection wil constitute a material breachofthis Lease.

(9 Non-Discrimination in Benefits
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Landlord does not asofthe dateof this Lease, and will not during the Term, in
any ofits operations in San Francisco, on real property owned by City, or where the work is
Dein performed for City or elsewhere within the United States, discriminate i the provision of
berevement leave, family medical leave, health benefits, membership or membership discounts,
moving expenses, pension and retirement benefits, or travel benefit, as well as any benefits
ther than the benefits specified above, between employees with domestic partners and
‘mployces with spouses, and/or between the domestic partners and spousesofthe employees,
here the domestic parthership has been registered with a govemmental entity under state or
Jocal law authorizing that registration, subjectto the conditions set forth in San Francisco
Administrative Code Section 12B.2(b).

@ CMD Fom

Asa condition o his Lease, Landlord will execute the “Chapter 128 Declaration:
Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101) with supporting
documentation and secure the approval ofthe form by the San Francisco Contract Monitoring
Division (the “CMD"). Landlord represents that before executionofthe Lease: () Landlord
executed and submitted to the CMD Form CMD-12B-101 with supporting documentation, and
(i) the CMD approved the form.

(9) Incorporation ofAdministrative Code Provisions by Reference

“The provisionsofSan Francisco Administrative Code Chapters 12B and 12C
relating to non-discrimination by parties contracting for the leaseofproperty to City are:
Incorporated into this Section by reference and made a part of this Lease as though fully set
Torun” Landlord will comply fully with and be bound by all ofthe provisions that apply to this
Leas under Adminitaiv Code Chapters 128 nd 12C, inching the remedies provided in
those Chapters. Without limiting the foregoing, Landlord understands that under San Francisco
‘Administrative Code Section 12B.2(h) a penaltyofFifty Dollars (850) for cach person for each
Calendar day during which tha person was discriminated against in violation ofthe provisions of
his Lease may be assessed against Landlord and/or deducted from any payments due Landlord.

235 Intentionally Omitted

236 Intentionally Omitted

237 Intentionally Omitted

238 Sunshine Ordinance

In accordance with San Francisco Administrative Code Section 67.24(¢), contracts,
contractors’ bids, leases, agreements, responses to Requests for Proposals, and all other records
ofcommunications between City and persons or firms secking contracts will be open to
nspection immediately afir a contract has been awarded. Nothing i th provision requires the
disclosure ofa private person'sororganization's net worth or other proprietary financial data
Submitted for qualification for acontract, lease, agreement, or thebenefit unl and unless hat
person or organization is awarded the contract, case, agreement, or benefit. Information
Provided that is covered by this Section will be made available to the public on request.

239 ConflictsofInterest

Through ts execution ofthis Lease, Landlord acknowledges tha tis familiar with the
provisionsof City’s Campaign and Governmental Conduct Code Article Il, Chapter 2 and
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California Government Code Section 87100et seq and Section 1090¢ seq, and cerifcs that it
docs not knowof any facts that would constitute a violation ofthose provisions. If Landlord
becomes awareof any sch ct during te Tem ‘ofthis Lease, Landlord will immediately notify

ity.
23.10 Notification of Prohibition on Contributions

By exceuting this Lease, Landlord acknowledges its obligations under Section 1.126 of
the City's Campaign and Governmental Conduct Code, which prohibits any person who leases,
or seeks o 16ast, 6 or from any departmentofthe City any land or building from making any
Campaign contribution to (a) a City elected official i the lease must be approved by that official,
{b) 4 candidate for that City elective office, or (¢) a committee controlled by that clected official
ra candidate for that office, at any time from the submissionof a proposal for the leasc until the
aterof cither the terminationofnegations for the lease or twelve (12) months afer the date
the City approves the lease. Landlord acknowledges that the foregoing restriction applies only if
the lease or a combination or series of leases or other contracts approved by the same individual
or board in fiscal year have a total anticipated or actual valueof one hundred thousand dollars
{5100,000) or more. Landlord further acknowledges that i) the prohibition on contributions
Spplis to ach prospective party tothe lease; any person with an ownership interestofmore than
10percent (10%) in Landlord; any subcontractor sted in the leasc; and any commiltce that is
sponsored or controlled by Landlord: and (i within thirty (30)daysofthe submission ofa
proposal or th Lec the City depariment vith ‘whom Landlord i leasing is obligated to submit
othe Ethics Commission the partis to the lease and any subcontractor. Additionally, Landlord
certifies that it has informed each such person ofthe limitation on contributions imposed by
Section 1.126 by the time it submited a proposal for the lease, and has provided the namesof the
persons required to be informe to the City department with whom itis leasing.

23.11 Preservative-Treated Wood Containing Arsenic

Landlord may not purchase preservative-treated wood products containing arsenic in the
performance ofthis Leaseunlessan exemption from the requirementsof Environment Code
hapir 13 is obtained from he Department of Environment under Environment Code
Scetion 1304. The term “preservative-treated wood containing arsenic” means wood treated
with a preservative that contains arsenic, elemental arsenic, of an arsenic copper combination,
Including chromated copper arsenate preservative, ammoniac copper zinG arsenate preservative,
or ammoniacal copper arsenate preservative. Landlord may purchase preservative-treated wood
‘roducts on the lst ofenvironmentally preferable alternatives prepared and adopted by the
Bepartmentof Environment. This provision does not preclude Landlord from purchasing
preservative-treated wood containing arsenic for saltwater immersion. The term “saltwater
fmmersion” means a pressure-reated wood that is used for construction purposes or facilities
that are partially or totally immersed in saltwater.

24. GENERAL PROVISIONS
201 Notices

Except as otherwise specifically provided in this Lease, any notice given under this Lease:
rust bnwiAd Bivensbydcvering fhe notes by email Got during somal business
Hours (Monday through Friday, 9:00 am — 5:00 pm, excluding City holidays;ifemail is sent after
normal business hoursby ther party, the notice will be deemed sent at 9:00 am the next
business day) or in person or by commercial courier, or by sending it by first-class mail, certified
mal, retum receipt requested,or Express Mail, return recipt requested, with postage prepaid, to:
{a City atCity's address set forth in the Basic Lease Information; or (b) Landlord at Landlord's
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address set forth in the Basic Lease Information; or (¢) any other address designated by as ther
Tandlord or City as its new address for notices by notice given 10 the other in accordance with
iis Seen. Aproperly addressed notice ried by eneofthe foregoing methods wil be
deemed received upon confirmed delivery, attempted delivery, or rejected delivery. Notices may
also be given by email 0 the email address number set forth in the Basic Lease Information or
“ny other email address as may be provided from time to time, provided the sender concurrently
Sends notice by oneof the other specified means, in which event notice shall be deemed given
when the email is sent.

242 No Implied Waiver

No failure by either party o insist on the strict performanceof any obligationofthe other
party under this Lease or o exercise any right, power, or remedy aftra breach ofthis Lease will
Eonstitule a waiverof any breach or of term, covenant, or condition. No acceptance of full or
partial Reat by Landlord while City i in default will constitute a waiverofthe default by
Pandlord. No express writen waiver of any default or the performance ofanyprovision if his
Lease will affect any other default or performance, or cover any other period of time, other than
the default, performance, or time specified in the express waiver. One OF more writen waivers
ofa default or the performance ofany provision of this Lease will not be deemed to be a waiver
‘ofa subsequent default or performance. The consent of Landlord or City given in one instance
Under the termsofthis Lease will not relieve the other partyofany obligation to secure the
consent to any other or future instance under the termsofthe Lease.

243 Amendments

“The terms and provisions of this Lease may only be changed, waived, discharged, of
{erminated by a written instrument signed by both partics. No waiverofany breach will affect or
alter this Lease, and each and every term, covenant, and conditionofthisLeasewill continue in
{ull force and effect with respeet to any other then-existing or subsequent breach. Whenever this
Lease requires or permits City's consent or approval, the Directorof Property, or his or het
designs wilbe authorized toprovide the consent or approval exept 5 otherwise provided by
applicable Law, including the Charterof the City and County of San Francisco. City's
Sbreament to any amendments or modifications to this Lease (including the exhibits) may be
ade on the sole approval of the DirectorofProperty, o his or her designee; provided, however,
‘material amendments or modifications to this Lease (a) changing the legal descriptionof the
Premises, (b) increasing the Term, (¢) increasing the Rent, (d) changing the general use of the
Premises from the use authorized under Section 5.1 (Permitted Use), and (¢) any other
amendment or modification that materially increases City's liabilities or financial obligations
under this Lease will also require the approvalofCity's Boardof Supervisors.

244 Authority

Landlord representsand warrants to City that it is the sole ownerofthe Property and the
exceution and deliveryofthis Lease by Landlord does not violate any provisionofany.
agreement or any applicable Laws. If Landlord is3 corporation limited ability company, ra
prcrhi, cach person executing thisLea on behalf of Landlord, by thet suru,
Covenants and warrants that Landlordis a dulyauthorizedandexisting entity, that Landlord is
Qualified to do business in California, that Landlord has the full rightand authority to enter into
this Lease, and that each person signing onbehalfof Landlord is authorized to do so. On City's
request, Landlord will provide City with evidence reasonably satisfactory to City confirming
these representations and warranties.

245 Parties and Their Agents; Approvals
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Ifapplicable, the word “Landlord” will include the plural as wll asthesingular. The
term “Agents” whe used with respect to either party includes the agents, employees, officers,
and contractorsofthe party, and the term “Invitees” when used with respect to City will include
{he clients, customers, invitees, guests, licensecs, assignees, or sublenants ofCty including,
without imation, tose aries describe in Scion 5.1 who re being provided services All
Spprovals, consents, or other determinations permited or required by City under this Lease,
Including City’s exercise ofany option, must be made by or through City’s Director of Property
nes otherwise provided nis Lease, subject 0 any spplicable mations n G's Charter
Ifthe is more than one entity that comprises Landlord, the obligations and liabilities under this
Lease imposed on Landlord are joint and several.

246 Interpretation of Lease

The captions preceding the articles and sectionsofthis Lease and in the tableofcontents
have been inserted for convenience ofreference only and will in no way define or limit the scope
of intentofany provisionofths Lease. Except as otherwise specifically provided in this Lease,
Wherever Landlord or City is required or requested to give its consent or approval to any mater
or action by the other, the consent o approval will not be unreasonably withheld or delayed and
{he reasons for disapproval ofconsent will be stated in reasonable detail in wriing. Provisions in
his Lease relating to numberofdays will be calendar days, unless otherwise specified. Ifthe:
ast dayofany period to give notice, reply o @ notice, or 10 take any other action oceurs on a
Saturday, Sunday, or a bank or City holiday, then the last day for taking the action or giving or
replying to the notice wil be the next succeeding business day. The words “include” or
including” or similar words will not be construed to limit any general term, statement, or other
maltor in this Lease or anyof its attached exhibits, whether or not languageof non-limitation,
‘Such as “without limitation” or similar words, are used.

247 Successors and Assigns

‘Subject to the provisionsofSection 14 (Assignment and Subletting), the terms,
covenani,andcondoms contained ih Leas wil bind and inure 1 the benefitofLandlord
2nd City and, except as otherwise provided in this Lease, their personal representatives and
Successors and assigns. There are no third-party beneficiaries o this Lease.

248 Brokers

Except for Landlord's broker Steven A. Anderson, neither party has had any contact or
dealings of communications regarding leasing the Premises through any licensed real estate
broker of other person who could claim a right o a commission or finder’s fee in connection
with the leaseof the Premiscs, except for the broker,ifany, identified in the Basic Lease
Information, That broker's commission s Landlord's sole responsibilityunder a scparate written
agreement between Landlord and the broker, and City has no lability for that commission. If
ny other broker or finder perfects @ claim for a commission or finder’ fee based on any contact,

dealings, or communication, the party through whom thebrokeror finder makes his claim will
be responsible for the commission or fee and will Indemnifytheother party from any and all
Claim incurred by the indemnified party. The provisionsofthis Section will survive any
termination ofthis Lease.

249 Severability

IFany provisionofthis Lease or it application to any person, nity, or circumstance is
found to be invalid or unenforceable, the remainder of this Lease, or the applicationof the
provision to persons, entities, or circumstances other than those as to which it is invalid or
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unenforceable, will not be affected by that finding, and each other provisionof this Lease will be
Valid and be enforceable to the full extent permitted by Law, except to the extent that
enforcementofthis Lease without the invalidated provision Would be unreasonable or
hequitable under al the circumstances or would frusiate a fundamental purposeof this Lease.

2410 Governing Law

“This Lease willbe construed and enforced in accordance with the lawsofthe State of
Califomia and City’s Charter. Any legal sui, action, or proceeding arising outofor relating to
hisLease shallbe instituted in the Superior Court for the City and CountyofSan Francisco, and
‘ach party agrees to the exclusive jurisdictionofsuch court in any such sui, action, or
proceeding (excluding bankruptcy matters). The parties irrevocably and unconditionally waive
fny objection to the layingof venueof any Suit, action, or proceeding in such court and
{rrevocably waive and agree not to plead or claim that any sui, action,o proceeding brought in
San Francisco Superior Court relating to thisLeasehas been brought in an inconvenient forum.
The Parties also unconditionally and irrevocably waive any right to remove any such sui, action,
or proceeding to Federal Court.

24.11 Entire Agreement; Incorporation of Exhibits

“The parties intend that this Lease (including al ofthe attached exhibits, which are made a
part of this Lease by this reference) are the final expressionof their agreement with respect o the
feaso of the Premises and may not be contradicted by evidenceofany prior or contemporaneous
writen or oral agreements or understandings. The parties further intend that this Lease will
Constitute the complete and exclusive statement ofits terms andthatno extrinsic evidence
Whatsoever (including prior draft and changes) maybe introduced in any judicil,
administrative, or other legalproceeding involving ihis Lease.

24.12 Holding Over

If City holds over in possessionofthe Premises afte the expirationofthe Term with
Landlord's consent, that holding over will not be deemed to extend the Term or renew this
Lease, and City’s ténancy will continue as a month-to-month tenancy until the tenancy is
terminated by either party by giving least thirty (30) days’ prior written notice of termination.
The month-to-month tenancy will be on all the terms and conditionsofthis Lease and at the
monthly Base Rent in effect during the last monthof the Term or es Landlord and City may
mutually agree in writing. 1fCity holds over withoutLandlordsconsen, the rent payable by
Ch dung thepor of holding ov wil bone hundred en percent (110%)of the monthly
Base Rent in effect during the last monthofthe Termof this Lease, and the tenancy will
otherwise be on the terms and conditions contained in this Lease.

24.13 Cumulative Remedies

All rights and remediesofcither party set forth in this Lease are cumulative, except as
otherwise specifically provided in this Lease.

24.14 Timeof Essence
Time isofthe essence for all provisionsofthis Lease.

24.15 Survival of Indemities

27

19066325



Docusign Envelope 0: F1E71B4C3AMET FCIOIOEBICIOE

Terminationofthis Lease will not affect the rightof ither party to enforce any
indemities and representations and warranties given or made to the other party, and it will not
affoct any provisionofthis Lease thal expressly states it wil survive termination. With respect
fo.cachof the indemnities contained in this Lease, the indemnitor has an immediate and
{independent obligation to defend the indemitees from any claim that actually or potentially falls
within the indemnity provision even if the claim is or may be groundless, fraudulent,or false,
and the obligationt defend arises at the time the claim is tendered to the indemnitor by the
Indemnitee and continues at all times until resolved.

2416 Signs

City may rest or post extror signs ono shot he Premises with Landlord's prior
approval. Landlord reserves the righ to review and approve the placement, design, and plan for
before erecting or posting any sign, which review and approval will not be unreasonably
Withheldor delayed. Interior signs not visible from the exteior ofthe Premises are permed as
provided under Article 7 (Alterations).

24.17 Quit Enjoyment and Title

Landlord covenants and represents that it has ull right, power, and authority o grant the
Leaschold estate as provided in this Lease, and covenants that City, on paying the Rent and
performing the covenants contained in this Lease, wil peaceably and quietly hava, hold. and
Ejoy the Premises and al related rights during the Term as against all persons or nites or on
Sctountofany action, inaction,or agreementofLandlord or its Agents. Without limiting the
‘provisionsof Section 16.2 (Landlord's Indemnity), Landlord wil Indemnify City and ts Agents
Bgainst Claims arising outofany assertion that would interfere with City's rightto quiet
enjoymentas provided in his Section.

2418 Bankruptcy

Landlord represents and warrants to City that Landlord has neither filed nor been the
subject ofany filing ofa petition under the federal baskruptey law or any federal or ste
Sasolvency laws of laws for compositionofindebtedness or for the reorganizationof deblors,
and. to the bestofLandlord's knowledge, no such filing is threatened. City's leaschold estate
under this Lease includes all rights to receive and enjoy all services, facilites, and amenities of
the Premises and the Building as provided in this Lease.Ifanyofthe services, facilites, or
amenitics are terminated, ormaterially limited or restricted becauseofany stich case oF
proceeding, or for any oer reason, City may (a) conract directly with any thirparty provider
Pose semvices, facilities, or amenities, and (b) offset against the Rent ll reasonable costs and
expenses incurred by City in obtaining those services, facilities, or amenities.

24.19 Transferof Landlord's Interest

Landlord may transfer its interest in the Property, the Building, or this Lease to any other
financiallyresponsible person or entity. IF Landlord transfers its interest in the Property, the
Building, or hi Lease to another other financially responsible person or entity, then Landlord
wil be relieved of Landlord's obligations under this Lease accruing from andafer the date of
the transfer when (a) Landlord has provided notice toCityof the name and address of Landlord's
Successor, (b) Landlord has provided City with supporting documentation reasonably acceptable
To City demonstrating the transferee’s financial ability to assume this obligations transferred to it
by Landlord, () Landlord has transferred the Security Deposit o the transferee, and (d)
Landlord hat delivered to City an express written assumption by the transfereeofall of
Landlord's obligations under this Lease.

2
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24.20 Non-LiabilityofCity Officials, Employees, and Agents

Notwithstanding anything to the contrary in this Lease, no elected or appointed board,
commission member, officer, employee,o othr Agentof Cty willbe personally lable to
Landlord, its successors, or its assigns for any City default or breach or for any amount thal may
come duet Landon or fs scessors rag of for any obligationofCity under this

2421 Counterparts

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

2422 Effective Date

“This Lease will become effective on the date (the “Effective Date”) that this Lease is
duly exceuted by Landlord and City as authorized by the Emergency Declaration (Exhibit ©)-

2423 Certification by Landlord

By exceuting this Lease, Landlord certifies tht neither Landlord nor any ofits officers or
members have been suspended, disciplined, or disbarred by, or prohibited from contracting with,
ny federal, state, or local governmental agency. If Landlord or anyofits officers or members
have been suspended, disbarred, disciplined, or prohibited from contracting with any
Lovemmental agency, it will immediately notify Cityofthat fact and the reasons for the
Slapension, disbarment, discipline, or prohibition together with any relevant fats or information
Tequested by City. If there i any suspension, disbarment, discipline, o prohibition that may
result in the termination or suspensionof this Lease, City may terminate this Lease on writen
sotceo Landlord. Landlord acknowledges that this certificationis a material termofthis

2424 Intentionally Omitted

2425 Intentionally Omitted

2426 Cooperative Drafting

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

2427 Contractor Vaccination Requirements

Landlord shall comply with the requirementsofthe 38th Supplement to Mayoral
Proclamation Declaring the Existence ofa Local Emergency dated February 25, 2020, and the
Contractor Vaccination Policy for City Contractors issued by the City Administrator
(“Contractor Vacination Policy”),as those documents may be amended from time to time. The
requirements tated in the Contractor Vaccination Policy are material terms and conditions of
this Lease, which include but are not limited to, the following:
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(® Landlord shall identify is Covered Employees who are or wil be performing,
‘Work or Services under this Lease, and shall inform themof the COVID-19 vaccination
requirements stated in the City’s Coniractor Vaccination Policy and the Emergency Declaration.

(b) Landlord shall maintain a listof ts Covered Employees by name and position,
which list shall not include the employees’ vaccination status. Landlord shall update the list as
heeded to show all current Covered Employees, and Landlord shall provide that ist tothe City
on request.

(© Landlord shall be responsible for determining the vaccination statusofany
Covered Employees working under this Lease, including any subcontractors working fot
Fandlord. Landlord shall ensure that its covered subcontractors submit required information to
the Landlord respecting their compliance with the Contractor Vaccination Policy.

(@ In conjunction with this Lease, Landlord has submitted to the City the Attestation
Form confirming its compliance with the Contractor Vaccination Policy.

(© Atachment A to the Attestation Form:

(i) IfLandlord has previously submitted Attachment Ato the Atestation
Form identifying Covered Employee for whom the Landlord has granted a medical or religious
Vaccination exemption, Landlord shall ensure the form is continuously updated with the names
fnew identifi exept Covered Employees and that such updates arc prompily provided to

ity.
(i) If Landlord has not previously submitted Attachment A (0 the Altstation

Form identifying Covered Employee for whom the Landlord has granted a medical or religious
Vaccination oxemption but does so afer contract execution, Landlord shall ensure the form is
Continuously updated with the namesofnewly identified Exempt Covered Employees and that
Such updates are promptly provided to City.

(Gi) With respectto subsection) and) sboe, Landlord shall first
coordinate with the City to confirm tha the City cansafely accommodate at its worksite any
Covered Employee for whom the Landlord has granted a medical or religious vacination
exemption, which may include ensuring that exempt employees who are accommodated comply
ith any required health and safety protocols.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, LANDLORD
ACKNOWLEDGES THAT NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TOCOMMIT CITY TO
01S LEASE UNLESS CITY’ BOARD OF SUPERVISORS HAS DULY ADOPTED A RESOLUTION OR THE
MAYOR ADOPTS AN EMERGENCY DECLARATION AUTHORIZING CONSUMMATION OF THE
TRANSACTION CONTEMPLATEDBY THIS LEASE. THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF
‘CITY UNDER THIS LEASE ARE CONTINGENT ON ADOPTION OF THAT RESOLUTION OR EMERGENCY
‘DECLARATION , ANDTHIS LEASE WILL BE NULL AND VOID UNLESS CITY'S MAYOR AND BOARD OF
‘SUPERVISORS ADOPT A RESOLUTION OR EMERGENCY DECLARATION AS SET FORTH ABOVE.
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‘Landlord and City have executed this Lease asofthe date first ‘written above.

LANDLORD: 1170 Market Street LLC, a California limited

liability company,

ay LMC.Mariis.

Lo tamer

Be

1s:

CITY: CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation

B =Q Puick

”ANDRICC 5a. PENICK
Dircctor of Property
Pursuant to the authority granted to the
DirectorofProperty under the Emergency
Declaration (ExhibitC)

RECOMMENDED:

AmecBendi
Deputy Director
APPROVED AS TO FORM:

DAVID CHIU, City Attomey

cota
” (ts Sullivan,y: \cmmeras
J
Deputy City Attorney

3
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EXHIBITB
NoticeofCommencement Date

[Date]

Mr. Andrico Q. Penick
Director of Property
Rel Estate Division
City and Countyof San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

RE: Acknowledgement ofCommencement Date, Lease Between 1170 Market Sireet,
LLC (Landlord), andthe CITY AND COUNTY OF 'SAN FRANCISCO

(Tenant), for premises known as 1170 Market Street, San Francisco, CA 94102

Dear Mr. Penick:

This letter confirms that for all purposesofthe Lease, the Commencement Date (as.
defined in Section 3.2ofthe Lease) is ___ 2022.

Please acknowledge your acceptanceofthis letter by signing and returning a copyofthis
Teter.

Very tly yours,

BY: -
Tie: =

Accepted and Agreed:

By:
Andrica Q Penick
Director ofProperty

Duet:
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nsens



ocuSign Envlops 0:JF 187184SCIAME1OFC301RAEBICHE

EXHIBIT C

Emergency Declaration
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PROCLAMATION BY THE MAYOR DECLARING
THE EXISTENCE OF A LOCAL EMERGENCY

Drug Overdoses in the Tenderloin

WHEREAS, California Government Code Sections 8550 et seq., San Francisco Charter
Section 3.100(14), and Chapter7ofthe San Francisco Administrative Code empower the
Mayor to proclaim the cxistence of local emergency, subject to concurrence by the
BoardofSupervisors as provided in the Charter, in the caseofan emergency threatening
the lives, property or welfare ofthe City and County of San Francisco (the “City”) or its
citizens; and

WHEREAS, Deaths from drug overdose are at epidemic levels in San Francisco. While
the problem has gotten worse over the past few years and particularly over the course of
the pandemic, recently the threat to public health, safety and welfare has become much
graver and more imminent in the Tenderloin (2s defined below) and demands emergency
action; and

WHEREAS, Deaths attributable to drug overdose in San Francisco have increased over
200% since 2018. In 2020, over 700 individuals died from drug overdoses. The number
‘of deaths in 2020 from drug overdose far exceeded the numberof individuals who died of
COVID-19; and

WHEREAS, The COVID-19 pandemic exacerbated the overdose epidemic in
San Francisco. In the cight months before the Health Officer issued the Shelter-In-Place
Order (March 2020), the median number ofweekly overdose deaths was 10, which
increased to 15 after the Order, representing a 50% increase. During his period, there
was a significant increase in the number of people experiencing homelessness dying from
drug overdoses; and

WHEREAS, A main contributorto the rapid rise in drug overdoses and deaths in
San Francisco is the recent increase in the prevalence of fentanyl in the illegal drug
market. Fentanyl is highly addictive and potent, and it is more likely to lead to overdose
than other drugs in common use today. There has been a significant increase in the
deaths attributable to fentanyl since the onset ofthe COVID-19 pandemic. Fentanyl was
a factor in more than 70%of overdose deaths between January and October 2021, an
increase of nearly 20% since 2019. Over the past year, the San Francisco Police

'
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Department has confiscated over 23 kilosoffentanyl — more than four times the year

‘before; and

‘WHEREAS, As the situation with the COVID-19 pandemic has begun to improve,the

drug overdose crisis in the City has continued unabated. Between January and November

2021, nearly 600 San Franciscans diedof a drug overdose; and

WHEREAS, The Tenderloin neighborhood and the surrounding area, including the

‘South ofMarket neighborhood, are the epicenterofthe overdose crisis in the City.

Between January and October 2021, 21% ofoverdose deaths occurred in the Tenderloin,

with an additional 20% ofdeaths occurringin the South of Market neighborhood. These

arcas make up only 7%ofthe City’s population; and

WHEREAS, Contacts between clients and the City’s non-profit partners running needle

exchange programs in the Tenderloin increased nearly 30% in the period between July

and September 2021 compared to the previous three months; and

‘WHEREAS, The crisis in the Tenderloin has worsened in recent months. Oneof the

City’s non-profit partners reported an over 35% increase in the distribution ofNarcan in

the Tenderloin between October 2021 and November 2021. Narcan is used to revive,

someone experiencing an overdose; and

‘WHEREAS, Emergency medical calls for service designated as calls for a “sick person”

in the Tenderloin have increased more than 150% between June and November 2021

compared to the same period in 2020, and medical calls for service for all reasons during

this time period also increased, indicative of serious public health issues likely

attributable to the opioid crisis in the area; and

‘WHEREAS, Other indicators of the opioid crisis in the Tenderloin are also present;

street conditions in the Tenderloin and surrounding area have deteriorated in recent

‘months, Calls to 311 conceming human waste, needles, and garbage on streets and

sidewalks increased significantly between the fall of2020 and the fall 0f2021; and

‘WHEREAS, There was a 38% increase in calls to the City’s Street Overdose Response

Team between October and November 2021, and a44% increase in calls regarding drug.

overdoses in the same period; and

2
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WHEREAS, The rapidly deteriorating conditions in the Tenderloin caused by the opioid
crisis put the livesof San Franciscans at serious risk, and the City must take action
beyond the City’s ordinary response capabilites, including re-appropriating resources to
address the crisis, directing personnel from City departments to assist with the response,
implementing crisis response sites for individuals to obtain medical help and services,
and quickly procuring goods and services to address the crisis; and

WHEREAS, Conditionsof extreme peri to the safetyofpersons and property have
arisen; and

WHEREAS, The Mayor proclaims tht all of these conditions of extreme peril warrant
and necessitate the proclamationofthe existence ofa local emergency,

NOW, THEREFORE,

1, London N. Breed, Mayorofthe City and County of San Francisco, proclaim the
existence, effective immediately on December 17, 2021 and for limited duration specified
below,ofan emergency within the City threatening the lives, property or welfareofthe
City and County and its citizens.

Itis further ordered that:

(1) Al City officers and employees take all steps requested by the Executive Director of
the Department of Emergency Management to address the emergency conditionsofthe
overdose and overdose death crisis in the Tenderloin. For purposes ofthis Proclamation,
the “Tenderloin” means the San Francisco Police Departments Tenderloin District and
the additional ara within a one-block perimeterof that District.

(2) All City officers and employees take all steps requested by the Executive Director of
the Department ofEmergency Management to qualify the City for reimbursement from
the Federal Emergency Management Agency and for other state and federal reliefas may
be availzble to reimburse the City for the expenses it incurs in addressing this emergency.

(3) Notwithstanding any other restriction in local law except Charter Section 9-118, City
departments entering agreements related to the City’s response to the emergency,
including contracts for the procurement of commodities o services, contracts for public
works, and grant agreements, shall comply with the procedural requirements of
Section 21.15ofthe Administrative Code (for agreements that are otherwise subject to

3
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Chapter21 or Chapter 21G) or Section 6.60 ofthe Administrative Code (for agreements
that are otherwise subject to Chapter 6). Civil Service Commission approval ofsuch
agreements is waived. Within 30 daysofexecutionofthe agreement departments must
report any agreement that would have required approval by the Civil Service Commission
to the Civil Service Commission.

(4) Temporary facilities implemented for purposes of offering services as partof the
emergency response, such as public health, behavioral health, social, or housing services,
2s recommended by the Directorofthe Department ofEmergency Management or the
Director's designee and authorized by the Mayor or the Mayor's designee, shall be
allowed in the Tenderloin, including on any City sidewalks or parks; any provision in
City law that limits or restricts the City’s deployment of such facilities is waived, and any
applicable local requirements for public notice, the filing or approval of a permit
application, or payment of fees related to that response are waived.

T further proclaim and order that:

By the termsofthis emergency declaration the City's government is organized under the
provisionsof the Incident Command System (ICS), which system formsanessential part
of the City’s Emergency Response Plan and is located in the Emergency Operations
Centerofthe City and County of San Francisco. All City departments are ordered to
cooperate strictly with the requests for material and personnel resources that may
emanate from the ICS staffofthe City. Under Charter Section 3.100(14), the Mayor may
direct department personnel and resources, including reallocating and expending
‘available funds within a department's budget or among and between departments, and
expending available unappropriated funds, as necessary to meet the emergency. Atleast
‘once every 30 days during this emergency, and again within 30 days after the termination
‘of the emergency, the Controller shall report to the Board of Supervisors any transfer of
appropriated or unappropriated funds adopted pursuant to this proclamation;

‘
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And I further proclaim and order that:

“This declaration ofa local emergency shall continue to exist for no longer than 90 days
from the effective date of this Proclamation and may be terminated earlier by the Mayor
or the Boardof Supervisors.

DATED: December 17,2021 Ftd
London N. Breed
Mayorof San Francisco

s
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FIRST SUPPLEMENT TO MAYORAL PROCLAMATION DECLARING
THE

EXISTENCE OF A LOCAL EMERGENCY DATED DECEMBER
17, 2021

Drug Overdoses in the Tenderloin

‘WHEREAS, California Government Code Sections 8550 et seq,, San FranciscoCharter

Section 3.100(14), and Chapter 7ofthe San Francisco Administrative Code empower the

Mayor to proclaim the existenceof 2 local emergency, subject to concurrence by the

Board of Supervisors as provided in the Charter, in the caseofan emergencythreatening

the lives, propertyorwelfare of the City and County of San Francisco (the “City”) or its

citizens; and

‘WHEREAS, On December 17, 2021, the Mayor issued a Proclamation (the

Proclamation”) declaring a local emergency to exist in connection ‘with drug overdoses.

in the Tenderloin; and

"WHEREAS, To quickly address the overdose crisis in the Tenderloin and mount a

response that will reduce the overdoses and deaths occurring on our streets, the City must

hire employees to fill vacant positions in the DepartmentofPublic Health, the Human

Services Agency, and the Department of Homelessness ‘and Supportive Housing who will

participate directly in the emergency response. Employees in these departments will
provide behavioral health and substance abuse services, housing services, street outreach,

overdose response, and other services aimed at helping individuals in dangerofoverdose

death. Its in the public interest to waive local law that could delay the rapid hiring of

employees to fill these crucial emergency response needs; and

‘WHEREAS, Also to address the emergency, the City plans to open a linkage center in

the Tenderloin, at least initially on a temporary basis, where individuals in crisis may go

to be connected to City services for mental health and substance abuse treatment,

housing, and other benefits and for referral to medical attention, ‘with the goalofbreaking

the cycle ofaddiction and reducing the prevalence of drug overdoses in the Tenderloin.

To quickly implement the openingof such a facility, it is in the public interest to suspend

local law that would delay the execution ofa short-term leaseofan appropriatelocation

for this purpose; and

‘WHEREAS, Conditions of extreme peril to the safetyofpersons and property continue

to exist;

|
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NOW, THEREFORE,

1, London N. Breed, Mayorofthe City and CountyofSan Francisco, proclaim that there

continues to exist an emergency within the City and County threatening the lives,

property or welfareofthe City and County and its citizens;

In addition to the measures outlined in the Proclamation, it is further ordered that:

(1) The Human Resources Director or designee is delegated authority during the local

emergency to temporarily waive provisionsof Civil Service Commission Rules and

provisionsof the Charter regarding hiring,ifthe Human Resources Director deems in

writing that such waiver is necessary or appropriate to expedite the hiring of employees

in the DepartmentofPublic Health, the Human Services Agency, and the Department of

Homelessness and Supportive Housing who will perform duties in direct response to the

drug overdose emergency in the Tenderloin, including behavioral health employees.

(2) Upon recommendation of the Executive Director of the Department of Emergency

Management, the Director ofReal Estate is authorized to enter into a lease on behalf of

the City as tenant for real property necessary (0 establish facilities to respond to the drug

overdose emergency in the Tenderloin. Any such lease shall be fora period not to

exceed the 90-day emergency term specified in the Proclamation, unless the Director of

Real Estate determines that the City is unable to secure a suitable property without
agreeing toa longer term not to exceed atotalof six months. Except for Charter Section

9.118, the Director of Real Estate may waive any provisionofCity law that would limit

or delay executionof a lease authorized by this Order, including, without limitation,

Chapter 23ofthe Administrative Code. Ifa lease executed by the Director of Real Estate

under this Order provides the City an option to extend the term beyond a six-month

period, the City’s decision to exercise such option shall be subject to such approvals as

may be required by Chapter 23ofthe Administrative Code and any other applicable law,

including, without imitation, prior approval by the BoardofSupervisors.

DATED: December 27, 2021 LaLa

London N. Breed

Mayor of San Francisco

emma0
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FILENO. 211320 MOTION NO. M21-183

4 [Concurring in Proclamation of Local Emergency - Drug Overdoses in the Tenderloin]

2
3 Motion concurring in the December 17, 2021, Proclamation by the Mayor Declaring the

4 Existence ofa Local Emergency in connection with the sudden increase in drug

5 overdoses in the Tenderloin, and concurring in actions taken to meet the emergency

6 to: 1) require City employees and officerstotake all steps requested by the Executive

7 Director of the Department of Emergency Management (“DEM”) to address the

& emergency conditions; 2) require all City employees and officers to take all steps

9 requested by the Executive Director of DEM to qualify the City for funding as may be

10 available to reimburse the City for the expenses it incurs in addressing this emergency;

11 3)allow departments to procure services, goods, andpublic works relating to the

12 emergency using emergency procurement procedures, and waive any applicable

13 requirement of Civil Service Commission approvalof such contracts; and 4) allow the

14 implementation in the Tenderloin of temporary facilities for purposes of offering

15 services as partof tho emergency response, and waive any provision in City law that

16 limits or restricts the City's deployment of such facilities, and any applicable local

17 requirements for public notice, the filing or approval ofa permit application, or

18 payment of fees related to that response.

19
2 WHEREAS, On December 17, 2021, Mayor London N. Breed deciared a local

21 emergency to exist in connection with the sudden increase of drug overdoses in the.

22 Tenderloin; and

2 WHEREAS, The Mayor has transmitted a copy of that Proclamation Declaring the

24 Existence ofa Local Emergency (*Prociamation’) to the Boardof Supervisors, and stich copy

25 is on file with the Clerk of the Board of Supervisors in File No. 211320; and

Gerkof me Bowe
"BOARD OF SUPERVISORS Page
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1 WHEREAS, Government Code, Sections 8550 el seq. and Charter, Section 3.100

2 provide for the concurrence by membersofthe Board of Supervisors in such emergency.

3 declaration and in actions taken by the Mayorto mee the emergency; and

4 WHEREAS, Deaths from drug overdose are at epidemic levels in San Francisco; while

5 the problem has gotten worse over the past few years and particulary overthecourseof the

6 pandemic, recently the threat to public healt, safely and welfare has become much graver

7 and more imminent in the Tenderloin and demands emergency action; and

8 WHEREAS, Deaths attributable to drug overdose in San Francisco have increased

9 over 200% since 2018, and in 2020, over 700 individuals died from drug overdoses; the

10 number of deaths in 2020 from drug overdose far exceeded the number of individuals who.

11 died of COVID-19; and
2 WHEREAS, The COVID-19 pandemic exacerbated the overdose epidemic in San

13 Francisco; inthe eight months before the Health Officer issued the Shelter-n-Piace Order

14 (March 2020), he median number of wesky overdose deaths was 10, which increased to 15

15 afer the Order, representing a 50% increase; and

16 WHEREAS, A main contributorto the rapid ise in drug overdoses and deaths in San

17 Francisco s the recent increase in the prevalence of fentanyl in the legal drug marke; there

18 has beena significant increase in the deaths atirbutable to fentanyl sincethe onsetof the:

19 COVID-19 pandemic, with fentanyl serving as a factor in more than 70% of overdose deaths

20 between January and October 2021, an increaseofnearly 20%since 2019.

2 WHEREAS, As the situation with the COVID-19 pandemic has begun to improve, the:

22 drug overdose cisis in the City has continued unabated; between January and November

23 2021, nearly 600 San Franciscans died of2 ug overdose; and

2
2
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1 WHEREAS, Between January and October 2021, 21% of overdose deaths occurred in

2 the Tenderloin, with an additional 20% of deaths occurring in the South of Market

3 neighborhood; and

4 WHEREAS, Contacts between clients and the City's non-profit partners running needle

5 exchange programs in the Tenderloin increased nearly 30% in the period between July and

6 September 2021 compared to the previous three months; and

7 WHEREAS, The crisis in the Tenderloin has worsened in recent months; one of the

8 Citys non-profit partners reported an over 35% increase in the distrioution of Narcan (which is

9 used to revive someone experiencing an overdose) in the Tenderloin between October 2021

10 and November 2021; and

1" WHEREAS, Emergency medical calls for service designated as calls fora “sick person”

12 inthe Tenderloin have increased more than 150% between June and November 2021

13 compared to the same period in 2020, and medical calls for service for all reasons during this

14 time period also increased, indicative of serious public health issues likely attributableto the

15 opioid crisis in the area; and

16 WHEREAS, Other indicators of the opioid crisis in the Tenderloin are also present;

47 street conditions in the Tenderloin and surrounding area have deteriorated in recent months,

18 and calls to 311 concerning human waste, needles, and garbage on streets and sidewalks.

19 increased significantly between the fal of 2020 and the fall of 2021; and

20 WHEREAS, There was a 38% increase in calls to the City's Street Overdose Response

21 Team between October and November 2021, and a 44% increase in cals regarding drug

22 overdoses in the same period; and

2 WHEREAS, The rapidly deteriorating conditions in the Tenderloin caused by the opioid

24 crisis put the ives of San Franciscans at serious risk, and the City must take action beyond

25 the City's ordinary response capabilities, including re-appropriating resources to address the

Gokoftho Boars
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4 crisis and directing personnel from City departments to assist with the response, which the:

2 Proclamation authorizes the Mayor to do under Charter, Section 3.100(14); and

3 WHEREAS, The Mayor has found the aforesaid condiions of extreme peri justify and

4 require a prociamationofthe existence of a local emergency; and

5 WHEREAS, As part of the Prociamation, the Mayor took additional steps to meet the

6 emergency by ordering four actions to mee! the emergency; and

7 WHEREAS, For purposesof the Procamaion, the Tenderloin is defined as the San

8 Francisco Police Departments Tenderloin District and the additional area within a one-block

9 perimeter of that District; now, therefore, be it

0 MOVED, That the Boardof Supervisors concurs vith the Proclamation by the Mayor

11 Declaring the ExistenceofLocal Emergency issued on December 17, 2021, and, be it

12 FURTHER MOVED, That the Board of Supervisors concurs with the folowing actions

13 taken by the Mayorto meet the local emergency, as such aciions are described in full in

14 December 17, 2021 Proclamation and summarized as follows:

15 Action 1: Requiring al Gty officers and employeesto ake all steps

16 requested by the Executive Director of the Department of Emergency Management (DEM) to

47 address the emergency conditions of the overdose and overdose death crisis in the

18 Tenderloin;
19 Action2: Requiring all Gty officers and employees to take al steps

20 requestedbythe Executive Director of DEM to qualfy the Gity for reimbursement fom the

21 Federal Emergency Management Agency and for other state and federal relief as may be

22 availableto reimburse the Gily for the expenses it incurs in addressing this emergency:

2 Action 3: Allowing departments to procure services, goods, and public works

26 relating to the emergency using emergency procurement procedures, waiving any applicable

25 requirement of Civil Service Commission approval of such contracts, and requiring

erkot ho soars
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4 departmentsto report to the Civil Service Commission any agreement that would have

2 required its approval;
3 Action 4: Allowing the implementation in the Tenderloin, including on any

4 Gly sidewalks or parks, of temporary faciites for purposes of ffering services as part of the

5 emergency response, such as public health, behavioral health, social, or housing services, as

6 recommendedbythe Director of DEM of the Directorsdesignee and authorizedbythe Mayor

7 orthe Mayors designee, and waiving any provision in City law that limitso restricts the City's

8 deployment of such facilies, and any applicable local requirements for public notice, the fling

9 orapproval ofa permit application, or paymentoffees related to that response.

10
1M ovemezrosmanatemsise
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City and County of San Francisco | cont
ed Tails Am

Gr Motion: M21-183

-
File Number: 211320 Date Passed: December 23, 2021

Motion concuring in the December 17, 2021, Procamation by the Mayor Declaring the Existence of
mergers in connection with ne sudan increase ndrug overdoses inth Tenderon, and

Zoneuring in sctons taken to meet he emergency to: 1) require Cy employees and offcers 0 take
avested oy he Execine Diector of the Deparmentof Emergency Management (EH)
oO sipass he amrgency condions; 2 require all Cty employees and oficers to take al steps
aati by the Execute rector of DEM to qualify th Ciy for funding as may be avaiable to
ores te Cifor1h expanses nus in addressing nis emergency. ) low deparments to
are services Goads, and public works realngfo he emergency using emergency procurement
nee dive ary applcable reauremant ofCi Service Commision approval of such
Be: and 4) alowth mplemenation in the Tenderloin of temporary facile or puposes of
aaos a8 pr fie emergency response. and waive any proviso in Oly law ha its of
ori me Gh’ deployment of such scios, and ary applcabl local requrements for pubic
Ties, he Hingo approval of 3 permit applicaton, of payment of fees reaied fo tha response.

December 23, 2021 Board of Supenisrs-APPROVED
yes: .- Chan, Haney, Mandsinan, Mar, Melgar, Ronen, Safa and Sieani
Noes: 2- Preston and Walton
Excused 1- Peskin

FileNo. 211320 1horabycertifytha theforogoingMotion
as APPROVED on 1223/2021 by the
Board of Supervisorsofthe City and
‘County of San Francisco.

Cadicsbe
‘Angel Gatvllo

Clerkofthe Board
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Penick, AndricoPenick,Andrico
From: Carroll Maryellen (DEM)
Sent: Thursday, December 30, 2021 2:10 PM
To: Bechell, Adrienne (DEM): Bruss, Andrea (MYR); Penick, Andrico
cc Chu, Carmen (ADM)
Subject: Re: Lease for 1170 Market

Many thanks Andrico for getting this done for us.

Mary Ellen Carroll
Executive Director

City and Countyof San Francisco
Department of Emergency Management
1011 Turk Street.
San Francisco, CA 94102
Tel. 415-558-2745

From: Bechell, Adrienne (DEM) <adrienne.bechelli@sfgov.org>
Date: Thursday,December 30, 2021 at 1:55 PM
To: Bruss, Andrea (MYR) <andrea.bruss@sfgov.org>, Penick, Andrico <andrico.penick@sfgov.org>, Carroll,
Maryellen (DEM) <maryellen carroll@sfgov.org>
Ce: Chu, Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: Lease for 1170 Market

Andrico, thanks for discussing with me just now. This is great news. Thank you so much for your work on this.

Yes, let's plan to take possession on Monday morning 9:00am regardless of the state of repairs. | believe DEM has
already issued the PO for the security services and | will confirm their start date of preferably Monday.

Please let me know what else you need from me. Looking forward to seeing the final document signed sealed delivered.
©

‘Adrienne Becheli(she/ner)
Department of Emergency Management
(415) 806-2058 cell “text message isthe best way to reach me

From: Bruss, Andrea (MYR) <andrea.bruss@sfgov.org>
Sent: Thursday, December 30, 2021 1:29 PM
To: Penick, Andrico <andrico penick@sfgov.org>; Carroll, Maryellen (DEM) <maryellen.carroll@sfgov.org>
Ca: Bechell Adrienne (DEM) <adrienne.bechell@sfgov.org>; Chu, Carmen (ADM) <carmen.chu@sfgov.0rg>
Subject: Re: Lease for 1170 Market

Thank you for allyourwork on getting this done Andrico.

1



My thoughtiswe take possession while repairs are in process as | would expect their are other ‘things that can

occur at the property in the meantime that would facilitate getting it ready fo use that don't require delay. But

1 will let Adrienne decide as she is operationally so much closer to it than me.

From: Penick, Andrico <andrico,penick@sfgov.org>
Sent: Thursday, December 30, 2021 1:15 PM
To: Carrol, Maryellen (DEM) <maryellen carroll@sfgov.org>
Cc: Bechell Adrienne (DEM) <adrienne.bechell@s's ; Bruss, Andrea (MYR)<andreabruss@sfgov.0rg?; Chu,
Carmen (ADM) <carmen.chu@sigov.org>
Subject: RE: Lease for 1170 Market

To All: Concluded conference call with Landlord and their lawyer. We have a deal. The lease will be
signed tomorrow. We are shooting for noon.

Additional issue: The building has been vacant and idle for 2 years. Landlord let us know that when
they tured on the boiler they found a leak. It is being repaired but may not be done by 9:00am
Monday morning. We can take possession while repairs are underway or wait until they are done. The
delay in possession would be about 48 hours. I'll discuss the pros and cons with Adrienne and proceed
accordingly. AQP

Andrico Q. Penick
DirectorofReal Estate
City and CountyofSan Francisco

(415) 554-9860 (direct)
Andrico.Penick@sfgov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the sole useofthe
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,

disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply
e-mail, delete the message and any attachments and destroy any hard copies, ifany,ofthe original message and
attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:51 AM
‘To: Carroll, Maryellen (DEM) <maryell rroll@sfgov.or

Ce: Bechell Adrienne (DEM) <Adrienne Sechelli@sfgov.org>; Bruss, Andrea (MYR) <andrea.bruss@sfgov.ore>; Ch,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: Lease for 1170 Market
Importance: High

Update. Landlord's comments just came in. Reviewing now. AQP

Andrico Q. Penick
Director of Real Estate
City and County of San Francisco
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(415) 554-9860 (direct)
Andrico,Penick@sfgov.org

Confidentiality Notice: This ¢-mail message, including any attachments,i being sent for the sole useofthe
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. If you are not the intended recipient, please contac the sender by reply
email, delete the message and any attachments and destroy any hard copies, ifany,ofthe original message and
attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:48 AM
To: Carrol, Maryellen (DEM) <maryelien.carroll@sfgov.org>
Cet Bechell, Adrienne (DEM) <Adrienne.Bechelli@sigov.org>; Brus, Andrea (MYR) <andrea.bruss@sfgov.org>; Chu,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: Lease for 1170 Market
Importance: High

Hi Maryellen.

1. Exactly where we are in this process and what, if any, are sticking points with the building owner. The draft
lease has had 2 turns. We are down to 6 minor open issues: utility invoicing, termination due to
interference with use; return condition; cure period; indemnification standard; and notice by
email. The draft is in their court and I expecttheir comments today. These are minor drafting
issues and I don’t see them as sticking points that would put the deal at risk. We have already
discussed the fact that we want to ink the lease by COB on Friday and I think we will make that
deadline. The lease will be routed via DocuSign and the signatories are available.

2) Once the owner approves the lease can we sgn or does City Attorney need to review or s this being done
concurrently? Charles Sullivan from the City Attorney's office has already reviewed the prior
drafts. Assuming the landlord accepts our latest draft or that we can accept their new language, if any,
then Charles is ready to sign off.

3) Estimated time to have lease signed/ratified? COB Friday via DocuSign ifnot before. I'll send the
executed final to all on this email. AQP

Andrico Q. Penick
DirectorofReal Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico.Penick@sfov.org
NeeELARRSELESEEREREESEEARSSAREESEESERLEEERE ER

Confidentiality Notices This e-mail message, including any attachments, is being sent for the sole useof the
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply
‘e-mail, delete the message and any attachments and destroy any hard copies, ifany,ofthe original message and
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attachments. Thank you.

From: Carroll, Maryellen (DEM)
Sent: Thursday, December 30, 2021 9:32 AM
To: Penick, Andrico <andrico penick @sfgov.org>
Ce: Becheli,Adrienne (DEM) <adrienne.bechelli@sfgov.org>; Bruss, Andrea (MYR)<andrea bruss@sfgov.org>; Chu,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: Lease for 1170 Market

Good morning Andrico.

Thank you for working so closely with Adrienne on this lease. As of last week, and as | testified at the BOS last Thursday,
weexpectedthatwe would have the lease ready to sign onFriday (12/24). We are now aweeklater and | know there
has been back and forth with the owner and that you have been working around the clock on this, but | need to know :

1) Exactly where we are in ths process and what, if any, are sticking points with the building owner.
2) Once the owner approves the lease can we sigh or does City Attorney need to review or s this being done
concurrently?
3) Estimated time to have lease signed/ratified?

will be asked to report out to the BOS on this on Tuesday, January 4. Since we are going into a 3 day holiday weekend, |
would like to geta full update today.

Thank you,

Mary Ellen Carroll
Executive Director
City and County of San Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel. 415-558-2745

.
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From: Penick, Andrico
Sent: Thursday, December 30, 2021 1:15 PM
To: Carrol, Maryelen (OEM)
ce Bech, Adrienne (DEM); Bruss, Anrea (MYR); Chu, Carmen (ADM)

Subject: RE: Lease for 1170 Market

Importance: High

To All: Concluded conference call with Landlord and their lawyer. We have a deal. The lease will be
signed tomorrow. We are shooting for noon.

Additional issue: The building has been vacant and idle for 2 years. Landlord let us know that when
they tumed on the boiler they found a leak. It is being repaired but may not be done by 9:00am
Monday moming. We can take possession while repairs are underway or wait until they are done. The
delay in possession would be about 48 hours. I'll discuss the pros and cons with Adrienne and proceed
accordingly. AQP

Andrico Q. Penick
Director of Real Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico.Penick@sfgov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the sole useof the

intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,

disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply

e-mail, delete the message and any attachments and destroy any hard copies,ifany, of the original message and
attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:51 AM
To Carrol, Maryelien (DE)<maryellen carroll @sfgov.org>
es Becheli, Adrienne (DEM)<Adrienne.Bechell@sfgov.org>; Bruss, Andrea (MYR) <andrea.bruss@sfgovorg>; Chu,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: Lease for 1170 Market
Importance: High

Update. Landlords comments just came in. Reviewing now. AQP

Andrico Q. Penick
DirectorofReal Estate
City and Countyof San Francisco

'



(415) 554-9860 (direct)
Andrico Penick@sfzov.org

Confidentiality Notice: This ¢-mail message, including any attachments, is being sent for the sole useof the
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. Ifyou are not the intended recipient, please contact the sender by reply
email, delete the message and any attachments and destroy any hard copies,if any, of the original message and
attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:48AM
To: Carroll, Maryellen (DEM) <maryellencarroll@sfgov.org>
Ce: Becheli, Adrienne (DEM) <Adrienne.Bechelli@sigov.org>; Bruss, Andrea (MYR) <andrea.bruss @sfeov.org>; Chu,
Carmen (ADM)<carmen chu@sgov.org>
Subject: RE: Lease for 1170 Market
Importance: High

Hi Maryellen.

1) Exactly where we are in this process and what, if any, are sticking points with the building owner. The draft
lease has had 2 tums. We are down to 6 minor open issues: utility invoicing, termination due to
interference with use; return condition; cure period; indemnification standard; and notice by
email. The draft is in their court and I expect their comments today. These are minor drafting
issucs and I don’t see them as sticking points that would put the deal at risk. We have already
discussed the fact that we want to ink the lease by COB on Friday and I think we will make that
deadline. The lease will be routed via DocuSign and the signatories are available.

2) Once the owner approves the lease can we sign or does City Attorney need to review or is this being done
concurrently? Charles Sullivan from the City Attorney's office has already reviewed the prior
drafts. Assuming the landlord accepts our latest draft or that we can accept their new language, if any,
then Charles is ready to sign off.

3) Estimated timeto have lease signed/ratified? COB Friday via DocuSignif not before. Ill send the
executed final to all on this email. AQP

Andrico Q. Penick
Director of Real Estate
City and CountyofSan Francisco

(415) 554-9860 (direct)
Andrico Penick@sfgov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the sole useof the
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. Ifyou are not the intended recipient, please contact the sender by reply
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e-mail, delete the message and any attachments and destroy any hard copies,ifany, ofthe original message and
attachments. Thank you.

From: Carroll, Maryellen (DEM)
Sent: Thursday, December 30, 2021 9:32 AM
To: Penick, Andrico <andrico.penick@sfgov.ore>
Ce: Bechell, Adrienne (DEM) <adrienne.bechelli@sigov.org>; Bruss, Andrea (MYR) <andrea.bruss@sfgov.org>; Chu,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: Lease for 1170 Market

‘Good morning Andrico.

“Thank you for working so closely with Adrienne on this lease. As of last week, and as | testifed at the BOS last Thursday,
we expectedthatwewould have the lease ready to sign onFriday (12/24). We are now a week later and | know there
as been back and forth with the owner and that you have been working around the clock on this, but | need to know:

1) Exactly where we are in this process and what, if any, are sticking points with the building owner.
2) Once the owner approves the lease can we sign or does City Attorney need to review or i ths being done
concurrently?
3) Estimated time to have lease signed/ratified?

will be asked to report out to the BOS on this on Tuesday, January 4. Since we are going into a3 day holiday weekend, |
would like to geta full update today.

Thankyou,

Mary Ellen Carroll
Executive Director

City and County of San Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel: 415-558-2745

3



Penick, AndricoPenickAndvico
From: Carrol, Maryelen (OEM)

Sent: Thursday, December 30,2021 11:53 AM
Tor Bechel, Adrienne (DEM): Bruss, Andrea (MYR); Penick, Andrico
ce Chu, Carmen (ADM)
Subject: Re: Lease for 1170 Market

Thankseveryone for the updates.

Mary Ellen Carroll
Executive Director
City and County of San Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel: 415-558-2745

From: Bechell, Adrienne (DEM) <adrienne bechelli@sfgov.org>
Date: Thursday, December 30, 2021 at 11:37 AM
To: Bruss, Andrea (MYR) <andrea.bruss@sfgov.org>, Penick, Andrico <andrico.penick@sfgov.org>
Cc: Carroll, Maryellen (DEM) <maryellen.carroll@sfgov.org>, Chu, Carmen (ADM) <carmen.chu@sfgov.0rg>
Subject: RE: Lease for 1170 Market
Hi everyone, quick update from this morning:

1. We have received the 128 waiver for the landlord. Document attached.
2. The supplier ID was supposed to be generated no later than yesterday by CON, Im waiting for them to get back

tome with the number.

Let me know iftheresanything else needed.

Adrienne Bechelli (she/her)
Department of Emergency Management
(415) 806-2058 cll “ext message s the best way foreach me"

roms Bruss, Andrea (MYR) <andrea.bruss@sfgov.0rg>
Sent: Thursday, December 30, 2021 11:24 AM
Tos Penick, Andrico <andricopenick@sigov.0rg>
Ce: Carroll, Maryellen (DEM) <maryellen.carroll@sfgov.org>; Bechell, Adrienne (DEM) <adrienne.bechell@sfgov.ore>;
Chu, Carmen (ADM) <carmen chu@sigov.org>
Subject: Re: Lease for 1170 Market

Thanks Andrico. As | mentioned If thei ae things we can help with to get this done we are ready. Happy to jump on a
cal to troubleshoot any remaining issues as wel.

:



On Dec 30, 2021, at 10:51 AM, Penick, Andrico <andrico.penick®sfgov.org> wrote:

Update. Landlord's comments just came in. Reviewing now. AQP

Andrico Q. Penick
DirectorofReal Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico. Penick @sfgov.o

Confidentiality Notice: This ¢-mail message,including any attachments, is being sent for the
soll useofthe intended recipient(s) and may contain confidential and privileged information.
‘Any unauthorized revienw, use, disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender by reply e-mail, delete the message and any attachments and
destroy any hard copies,ifany, of the original message and attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December30, 2021 10:48 AM
ox Caroll, Maryellen (DEM) <maryelen.carroll@sfgov.org>
es Becheli, Adrienne (DEM) <Adrienne.Bechelli@sigov.org>; Bruss, Andrea (MYR)
<andreabruss@sfgov.org>; Chu, Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: ease for 1170 Market
Importance: High

Hi Maryellen.

1). Exactly whereweare in this process and what,ifany, are sticking points with the building
owner. The draft lease has had 2 turns. We are down to 6 minor open
issues: utility invoicing, termination due to interference with use; retum
condition; cure period; indemnification standard; and notice by email. The draft is
in their court and I expect their comments today. These are minor drafting issues
and I don’t see them as sticking points that would put the deal at risk. We have
already discussed the fact that we want to ink the lease by COB on Friday and I
think we will make that deadline. The lease will be routed via DocuSign and the
signatories are available.

2) Once the owner approves the lease canwe sgn or does City Attorney needto review ori tis being
done concurrently? Charles Sullivan from the City Attomey’s office has already reviewed
the prior drafts. Assuming the landlord accepts our latest draft or that we can accept their
new language,if any, then Charles is ready to sign off.

3) Estimated timeto have lease signed/ratified? COB Friday via DocuSignifnot before. I'll
send the executed final to all on this email. AQP
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Andrico Q. Penick
Director of Real Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico Penick(@sfgov.org

Confidentiality Notice: This -mail message, including any attachments, is being sent for the
Sole useofthe intended recipient(s) and may contain confidential and privileged information.
‘Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender by reply e-mail, delete the message and any attachments and
destroy any hard copies,if any, of the original message and attachments. Thank you.

From: Carol, Maryellen (DEM)
Sent: Thursday, December 30, 2021 8:32 AM
To: Penick, Andrico <andrico.penick@sfzov.org>
Ca: Bechell Adrienne (DEM) <adrienne bechell@sigov.org>; Bruss, Andrea (MYR)
<andrea.bruss@sfgov.org>; Chu, Carmen (ADM) <carmen.chu@sfgov.org>
Subject: Lease for 1170 Market

Good morning Andrico.

Thank you for working so closely with Adrienne on tis lease. As of last week, and as | testified at the
80S last Thursday, we expected that we would have the lease ready to sign on Friday (12/24). We are
now a week later and | know there has been back and forth with the owner and that you have been
working around the clock on this, but | need to know :

1) Exactly where we are inthis process and what, if any, are sticking points with the building owner.
2) Once the owner approves the lease can we sigh or does Cty Attorney need to review of is this being
done concurrently?
3) Estimated time to have lease signed/atified?

Iwill be asked to report out to the BOS on this on Tuesday, January 4. Since we are going into a3 day.
holiday weekend, | would like to get a full update today.

Thank you,

Mary Ellen Carroll
Executive Director
City and County of San Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel. 415-558-2745
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Penick, Andrico

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:51 AM

To: Carrol, Maryelen (DEM)
cc Becheli, Adrienne (DEM); russ, Andrea (MYR); Chu, Carmen (ADM)

Subject: RE: Lease for 1170 Market

Importance: High

Update. Landlords comments just came in. Reviewing now. AQP

Andrico Q. Penick
Director of Real Estate
City and CountyofSan Francisco

(415) 554-9860 (direct)
Andrico Penick @sfzov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the. sole use of the

intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply

e-mail, delete the message and any attachments and destroy any hard copies, if any,of the original message and

attachments. Thank you.

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:48 AM
To:Carroll, Maryellen (DEM)<maryelen.carroll@sfgov.org>
Cet Becheli, Adrienne (DEM) <Adrienne.Becheli@sfgov.org>; Bruss, Andrea (MYR) <andrea.bruss@sfgov.org; Chu,
Carmen (ADM) <carmen.chu@sfgov.org>
Subject: RE: Leasefor1170 Market
Importance: High

Hi Maryellen.

1) Exactly where we are in this process and what, if any, are sticking points with the building owner. The draft

lease has had 2 turns. We are down to 6 minor open issues: utility invoicing, termination due to
interference with use; return condition; cure period; indemnification standard; and notice by
email, The draft is in their court and I expect their comments today. These are minor drafting
issues and I don’t sce them as sticking points that would put the deal at risk. We have already
discussed the fact that we want to ink the lease by COB on Friday andI think we will make that
deadline. The lease will be routed via DocuSign and the signatories are available.

2) Once the owner approves the lease can we signor does City Attorney need to review ori tis being done:
concurrently? Charles Sullivan from the City Attomey’s office has already reviewed the prior

'



drafts. Assuming the landlord accepts our latest draft or that we can accept their new language,if any,
then Charles is ready to sign off.

3) Estimated time to have lease signed/atified? COB Friday via DocuSignif not before. I'll send the
exceuted final to all on this email. AQP

Andrico Q. Penick
Director of Real Estate
City and County of San Francisco

(415) 554-9860 (direct)
Andrico.Penick@sfgov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the sole use.of the

intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,

disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by reply
e-mail, delete the message and any attachments and destroy any hard copies,if any, ofthe original message and

attachments. Thank you.

From: Carroll, Maryelien (DEM)
Sent: Thursday, December 30, 2021 9:32 AM
To: Penick, Andrico <andrico,penick@sfgov.ors>
Ce: Bechell Adrienne (DEM) <adrienne.bechelli@sfgov.org>; Bruss, Andrea (MYR) <andrea.bruss@sfgov.org>; Chu,
Carmen (ADM) <carmen chu@sigov.org>
Subject: Lease for 1170 Market

Good morning Andrico.

Thank you for working so closely with Adrienne on this lease. As of ast week, and as testified at the BOS ast Thursday,
‘weexpectedthatwe would have the leaseready to sign on Friday (12/24). We are now a week later and | know there

as beenback and forth with theowner and that you have beenworking around the clock on this, but | need to know:

1) Exactly where we are in this process and what, if any, are sticking points with the building owner.
2) Once the owner approves the lease can we sin or does City Attorney need to review or is tis being done:
concurrently?
3) Estimated time to have lease signed/atiied?

|wil be asked to report ut to the BOS on this on Tuesday, January 4. Since we are going into a 3 day holiday weekend,
would like to geta ful update today.

Thank you,

Mary Ellen Carroll
Executive Director
City and CountyofSan Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
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Tel: 415-558-2745
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Penick, Andrico

From: Penick, Andrico
Sent: Thursday, December 30, 2021 10:48 AM
To: Carrol, Maryellen (DEM)
ce Bechel Adrienne (DEM); Bruss, Andrea (MYR); Chu, Carmen (ADM)
Subject: RE: Lease for 1170 Market

Importance: High

Hi Maryellen.

1). Exactly whereweare in thisprocess and what,ifany, ae sticking points with the building owner. The draft
lease has had 2 tums. We are down to 6 minor open issues: utility invoicing, termination due to
interference with use; return condition; cure period; indemnification standard; and notice by
email. The draft is in their court and I expect their comments today. These are minor drafting
issues and I don’t see them as sticking points that would put the deal at risk. We have already
discussed the fact that we want to ink the lease by COB on Friday and I think we will make that
deadline. The lease will be routed via DocuSign and the signatories are available.

2) Once the owner approves the lease canwesign or does City Attorney needtoreview or is this being done
concurrently? Charles Sullivan from the City Attorney's office has already reviewed the prior
drafts. Assuming the landlord accepts our latest draft or that we can accept their new language, if any,
then Charles is ready to sign off.

3) Estimated time to have lease signed/ratified? COB Friday via DocuSignif not before. I'll send the
executed final to all on this email. AQP

Andrico Q. Penick
DirectorofReal Estate
City and Countyof San Francisco

(415) 554-9860 (direct)
Andrico.Penick@sfizov.org

Confidentiality Notice: This e-mail message, including any attachments, is being sent for the sole useofthe
intended recipient(s) and may contain confidential and privileged information. Any unauthorized review, use,
disclosure or distribution is prohibited. Ifyou are not the intended recipicnt, please contact the sender by reply
e-mail, delete the message and any attachments and destroy any hard copies, ifany,ofthe original message and
attachments. Thank you.
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From: Carroll, Maryellen (EM)
Sent: Thursday,December 30, 2021 9:32 AM
To: Penick, Andrico <andrico.penick@sfgov.org>
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Ce: Bechell, Adrienne (DEM) <adrienne bechelli@sfgov.org; Bruss, Andrea (MYR) <andrea bruss@sfgov.0rg>; Chu,
Carmen (ADM) <carmen chu@sfgov.org>
Subject: Lease for 1170 Market

Good morning Andrico.

“Thank you for working so closely with Adrienne on this lease. As of last week, and as | testified at the BOS last Thursday,
we expected that we would have the lease ready to sign on Friday (12/24). We are now a week later and | know there:
has been back and forth with the owner and that you have been working around the clock on this, but need to know.

1) Exactlywherewe are in thsprocess and what, if any, are sticking points with the building owner.
2) Once the owner approves the lease can we sign or does City Attorney need to review or is this being done
concurrently?
3) Estimated time to have lease signed/ratified?

will be asked to report out to the BOS on this on Tuesday, January 4. Since we are going into a 3 day holiday weekend, |
would iketoget a full update today.

Thank you,

Mary Ellen Carroll
Executive Director
City and County of San Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel: 415-558-2745
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Penick, Andrico

From: Carroll, Maryellen (DEM)
Sent: Thursday, December 30, 2021 932 AM
To: Penick, Andrico,
ce Bechel, Adrienne (DEM); Bruss, Andrea (MYR) Chu, Carmen (ADM)

Subject: Lease for 1170 Market

Good morning Andrico.

Thank you for working so closely with Adrienne on this lease. As of last week, and as| testified at the BOS last Thursday,
we expected that we would have the lease ready to sign on Friday (12/24). We are now aweek later and | know there:
has beenback and forth with the owner and that you have been working around the clock on this, but | need to know :

1) Exactly whereweare in this process and what, if any, are sticking points with the building owner.
2) Once the owner approves the lease can we sign or does City Attorney need to review or is this being done.
concurrently?
3) Estimated time to have lease signed/ratified?

will be asked to report out to the BOS on this on Tuesday, January 4. Since we are going into a 3 day holiday weekend, |
would like to geta full update today.

Thank you,

Mary Ellen Carroll
Executive Director
Cityand Countyof San Francisco
Department of Emergency Management
1011 Turk Street
San Francisco, CA 94102
Tel: 415-558-2745
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