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FILE NO. 180070 RESOLUTIG:«NO.

| [Real Property Lease Renéwal and Amendment - BRCP 1390 Market, LLC - 1390 Market

Street - Initial Annual Base Rent of $1,801,119.96]

Resolution authorizing the potential three year renewal and amendment of a lease of

approximately 27,826 square feet of space at 1390 Market Street with BRCP 1390
Market, LLC, as Landlord, for use by the Department of Public Health at the initial
annual cost of $1,801 ,119.96 (or $150,093.33 mohthly) and 3% annual increases
thereafter, for a three yéar term from December 1, 2018, through November 30, 2021,

subject to City’s right to terminate early, and two five-year options to extend.

‘ WHEREAS, The Department of Public Health - Environmental Health Section (DPH -
EHS) has occupied space since 1997 at the building commonly known as Fox Plaza, 1390 4
Market Street (Premises) pursuant to a lease with Calfox, Inc. dated September 9, 1996,
authorized by Resolution No. 699-96; and

WHEREAS, BRCP 1390 Market, LLC, is successor in interest to Calfox; and -

WHEREAS, The current lease term for DPH - EHS was extended through November
30, 2018, by Resolution No. 174-13 for Prémises consisting of 27,826 sq. ft.; and

WHEREAS, The DPH - EHS, has one five year option to renew the lease through
Novefnber 30, 2023 but such extenéion would take the term beyond the slated move date
(mid 2020) of DPH - EHS to 49 South Van Ness Avenue, forcing City to backfill or pay double
rent; and ‘ _ ,

WHEREAS, The ‘Real Estate Division and the Landlord have negotiated the renewal of
the lease for three additional years through November 30, 2021, with~an early termination
right with 270 days advanced written notice at no cost to the City ahd with rent at Fair Market

Rent; and

Real Estate Division .
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WHEREAS, The pro'posed negotiated rent was confirmed to be fair market rent by an
independent MAI appraisal, and this determination was confirmed by an appraisal review,
consistent with Administrative Code, Chapter 23; and

WHEREAS, The Real Estate Division and Landlord have negotiated an amendment to
the Lease, substantially. in the form on file with the Clerk of the Board of Supervisors in File
No. 180070 (the “Lease Amendment”): and |

WHEREAS, Such terms for extension are subject to enactment of a resolution by the
Board of Supervisors and the Mayor, in their respective sole and absolute discretion; how,
therefore, be it

' RESOLVED, That in accordance with the recommendation of the Director of the
Department of Public Health and the Director, Real Estate Division, the Director of Property is
hereby authorized to take all actions on behalf of the City and County of San Francisco, as
tenant, to extend the Lease with BRCP 1390 Market, LLC ("Landlord"), for the building
commonly known as Fox Plaza, 1390 Market Street, San Francisco, California, for the area of
approximately 27,826 sq. ft., on the terms and conditions set forth herein, and ona form
approved by the City Attorney; and, be it

FURTHER RESOLVED, .That the Lease éxtension shall be for a term of three years
through Noverﬁber 30, 2021, subject to City’s rights to terminate as outlined in the lease, for
Premises consisting of 27,826 sq. ft. at a monthly rental of $150,093.33 monthly
(approximately $64.72 per sd. ft. annually) with 3% annual increases, fully serviced except
that City shall continue to pay for separately metered electricity on approximately 14,549 sq.
ft. while the Landlord shall pay for the other utilities, janitorial services, building maintenance,
and repairs. City shall also pay for the typical tenant expenses including standard operating

expense increases over a 2019 Base Year; and, be it

Real Estate Division . .
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FURTHER RESOLVED, That the Lease 'shall continue to include the lease clause,
indemnifying, holding harmless, and defending Landlord and its agents from and against any
and all claims, cosfs énd expenses, including without limitation, reasonable attorneys' fees,
incurred as a result of any default by the City in the performance of any of its material |
obligations under the Lease, or any negligent acts or omissions of the City or its égents, in,
on, or about the Premises or the property on which the Premises are loéated, excluding those
claims, costs and expenses incurred as a result of the gross negligence or willful misconduct
of the Landlord or its agents; and, be it |

FURTHER RESOLVED, That all actions heretofore taken by the officers of the City
with respect to such Lease are hereby approved, confirmed and ratified; and, b'e it

FURTHER RESOLVED, That the Board 6f Supervisors authorizes the Director of
Property to enter into any amendments or modifications to the Lease (including, without
limitation, the exhibits) that the Director of Property determines, in consultation with the City
Attorney, are in the best interest of the City, do not increase the rent or otherwise materially
increase the bbligations or liabilities of the City, are necessary or advisable to effectuate the
purposes of the Lease renewal or this Resolution, and are in compliance with all applicable
laws, including the City Charter; and, be it |

FURTHER RESOLVED; That the City shall occupy the entire Premises for the full term
of the Lease unless funds for the Department of .Public Health's rental payments are not

appropriated in any subsequent fiscal year at which time the City may terminate thé Lease

~ with advance notice to Landlord; séid Lease shall be subject to certification as to funds by the

Controller, puréuant to Section 6.302 of the City Charter. .
FURTHER RESOLVED, That within thirty (30) days of the execution of the Lease
Amendment, the Director of Real Estate shall provide a copy to the Clerk of the Board for the

Board's file.

Real Estate Division :
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BUDGET AND FINANCE COMMITTEE MEETING ' FEBRUARY 8, 2018

ltem2 Department: Department of Public Health (DPH)
File 18-0070 Real Estate Division (RED)

Legislative Objectives

¢ The proposed resolution approves the fourth amendment to a lease agreement between
BRCP 1390 Market, LLC as landlord, and Department of Public Health (DPH) as tenant, for
approximately 27,826 square feet of office space at 1390 Market Street, increasing the
annual rent from $993,817 to $1,801,120, with three percent annual increases thereafter,
and extending the lease for three years, from December 1, 2018 through November 30,
2021, with two five-year options to extend. '

Key Points

e In 1996, the Board of Supervisors approved a seven year lease for DPH to occupy 25,939
square feet of office space at 1390 Market Street for its Environmental Health Section
(EHS). The Board of Supervisors approved three lease modifications to exercise five-year
options to extend the lease in 2003, 2008, and 2013, and has authorized expansion of the
leased premises to 27,826 square feet. DPH currently pays $993,817 in annual rent, or
$35.72 per square foot.

e The lease is scheduled to expire November 30, 2018 and DPH has an option to extend for
another five years. However, EHS is scheduled to move into the new City office building at
49 South Van Ness in mid-2020, and the additional five years are not needed. The
proposed fourth amendment to the lease extends the term for an additional three years,
beginning December 1, 2018 and expiring November 30, 2021, but provides for the City
the right to terminate the lease any time after November 30, 2019 with at least 270 days
notice. DPH would have two five-year options to extend the lease through November.
2031. :

Fiscal Impact

| ® The initial annual rent of $1,801,120 would be an increase of $807,303 from the current
rent of $993,817. The annual rent of $1,801,120 equals $64.72 per square foot, which was
determined to be fair market value based on a third party appraisal and appraisal review.

e Over the three-year term of the lease extension, DPH would pay $5,567,082 in total rent.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 8, 2018

MANDATE STATEMENT

City Administrative Code 23.27 states that any lease with a term of one year or longer or with
monthly rent of $5,000 or more and where the City is the tenant is subject to Board of
Supervisors approval. If the base rent is more than $45 per square foot, the Director of the
City’s Real Estate Division must obtain an independent appraisal; if the base rent is more than
$60 per square foot, the Director of the City’s Real Estate Division must obtain an appraisal
review.

BACKGROUND

In 1996, the Board of Supervisors approved a seven year lease for the Department of Public
Health (DPH) to occupy 25,939 square feet of office space for its Environmental Health Section
(EHS) at Fox Plaza, 1390 Market Street (Resolution 699-96). The Board of Supervisors has
approved three lease modifications to exercise five-year options to extend in 2003 (File 03-
0179, Resolution 159-03), 2008 (File 08-0121, Resolution 74-08), and 2013 (File 13-0295,
Resolution 174-13). The 2013 amendment increased the leased premises to 27,826 square feet.
DPH currently pays $993,817 in annual rent, or $35.72 per square foot.

The current lease is scheduled to expire November 30, 2018. The City has an option to extend
the lease for an additional five years, through November 30, 2023. However, according to Mr.
Charlie Dunn, Senior Real Property Officer, EHS is planning to move into the new City building at
49 South Van Ness in mid-2020, so DPH does not need to exercise the option.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would extend the lease between BRCP 1390 Market, LLC as landlord
and DPH as tenant for a term of three years, beginning December 1, 2018 and expiring
November 30, 2021. DPH would pay annual rent of $1,801,120 for approximately 27,826 square
feet, or $64.72 per square foot annually. The rent would increase by 3 percent each year. The
premises are comprised of 14,549 square feet in Suite 210, 3,247 square feet in Suite 410,
4,646 square feet in Suite 810, 4,971 square feet in Suite 910, and 413 square feet of storage
space. DPH may terminate the lease after November 30, 2019 with no penalty as long as
written notice is provided 270 days in advance. DPH has two five-year options to extend the
lease through November 30, 2026 and November 30, 2031. The key provisions of the lease
amendment are shown in Table 1 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BuUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 8, 2018

Table 1: Key Provisions of Lease Amendment

Premises 27,826 square feet

Annual Rent $1,801,120 ($64.20 per square foot)

Operating Expenses  Approximately $0.60 per square foot per year for electricity on Suite 210 space.
Janitorial services, maintenance, and operating costs paid by landlord.

Term 3 years from December 1, 2018 to November 30, 2021

Early Termination City may terminate early with 9 months written notice after November 2019

Options to Extend City has two five year options to extend through November 2026 and November
2031 at 95% of Fair Market Rent

Rent Adjustment 3% annually on December 1, starting in 2019

FISCAL IMPACT

In the first year of the lease extension, DPH will pay $1,801,120 in rent. This is an increase of
$807,303, or approximately 81 percent, from the current annual rent of $993,817 According to
Mr. Dunn, the rental rate is derived from an appraisal conducted by Mateo Advisors and
reviewed by Clifford & Associates showing $66 per square foot for fully serviced office space
and $12 per square foot for storage space. The breakdown of the rent paid ‘on each piece of the
premises is shown in Table 2 below.

Table 2: Initial Rent Paid by Leased Area

Area . Square Feet Annual Rent per Square Foot Base Annual Rent

Suite 210 14,549 $65.10 $947,140
Suites 410, 810, 910 12,864 66.00 849,024
Storage Premises 413 12.00 4,956
Total 27,826 64.72 1,801,120

According to Mr. Dunn, the rent for Suite 210 is slightly lower than for the other suites because
it has its own electricity meter and electricity is supplied through the San Francisco Public
Utilities Commission’s (SFPUC) Hetch Hetchy Power System. DPH pays approximately $0.60 per
square foot per year, or $8,729, to SFPUC for electricity for this space and receives a $0.90 per
square foot per year, or $13,094, reduction in rent for Suite 210. For the other suites, the
landlord provides the electricity, which it builds into the rental rate.

Over the three year term of the lease extension, DPH would pay $5,567,082 in rent. Should DPH
decide to extend the lease for an additional five years, it would pay 95 percent of Fair Market
Rent, based on rents of similar buildings in the Civic Center area. The breakdown of the rent
paid by year is shown in Table 3 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 3: Annual Rent Paid by DPH over Extension Term

Year : Annual Rent
Year 1 (December 2018 — November 2019) $1,801,120
Year 2 (December 2019 — November 2020) 1,855,154
Year 3 (December 2020 — November 2021) 1,910,808
Total ‘ $5,567,082

RECOMMENDATION

" Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



FOURTH AMENDMENT TO LEASE

[DPH LEASE EXTENSION]

THIS FOURTH AMENDMENT TO LEASE [DPH] LEASE EXTENSION (this

“Fourth Amendment”) is made and entered into as of

, 2018, by and between

BRCP 1390 Market, LL.C, a Delaware limited liability company (“Landlord”), and the City
and County of San Francisco, a municipal corporation, acting through the Director of Property

(“Tenant” or “City”).

RECITALS

Calfox, Inc., as managing agent for Polk Market Co. (“Original Landlord”), as landlord,
and City, as tenant, entered into that certain Office Lease, dated September 9, 1996, for
premises in the building known as Fox Plaza, located at 1390 Market Street, San
Francisco, California (the “Building”), which lease was amended by (i) First Lease
Amendment, dated as of November 23, 2003, between FP 2001 Co., successor-in interest
to Original Landlord, and City, (ii) Second Amendment to Lease, dated June 26, 2006,
between API Fox Plaza, LLC, successor-in-interest to FP 2001 Co., and City, and (iii)
Third Amendment to Lease [DPH] Extension and Partial Substitution of Premises, dated
March 22, 2013, between Landlord, successor-in-interest to API Fox Plaza, LLC, and
City (the “Third Amendment”). The lease, as so amended (including this Fourth
Amendment), is referred to herein as the “Lease.”

The premises presently demised under the Lease (the “Premises”) is comprised of the
following:

Suite Area (RSF) ' Comments

210 14,549 Net of plug load electricity

410 . 3,247 Fully serviced
810 . 4,646 Fully Serviced
910 4,971 Fully Serviced
Subtotal Office 27,413
Storage C, D, & E 413 Garage level

(the “Storage Premises”)

Total Premises | 27, 826

The Term of the Lease is presently scheduled to expire on November 30, 2018.

Landlord and City presently desire to amend the Lease to (i) extend the Term of the
Lease through November 30, 2021, (ii) revise the Base Rent payable under the Lease,
(iii) add two (2) additional options to extend the Term, (iv) permit Landlord, at no cost to
City, to relocate the Storage Premises into alternative storage space within Landlord’s
Commercial Parcel, and (v) make certain other modifications to the Lease more
particularly set forth below.

{2022-01022/00772849;3} 1



AMENDMENT

NOW THEREFORE, in consideration of the mutual agreements herein contained, and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties do hereby agree as follows:

1. LEASE EXTENSION. Landlord and City hereby agree to extend the Term for
an additional three (3) year period (the “Fourth Extended Term”), commencing on
December 1, 2018 and expiring November 30, 2021. Upon commencement of the Fourth
Extended Term, all references in the Lease to the Term shall mean the Term as extended by the
Fourth Extended Term.

2. BASE RENT AND BASE YEAR. Commencing on December 1, 2018, the
Monthly Base Rent payable under the Lease shall be $150,093.33 — calculated as follows:

Area Sq. Ft. Base Annual Rent PSF Base Monthly Rent
Storage Premises 413 SF $12.00 | $413.00
Suite 210 14,549 SF $65.10 $78,928.33
Suites 410, 810, 910 12,864 SF $66.00 $70,752.00
Total Office and Storage 27,826 SF $150,093.33

Base Rent shall be increased by three percent (3%) annually on each December 1 starting on
December 1, 2019. Commencing on December 1, 2018, the Base Year and Base Tax Year for
the calculatlon of Additional Rent under Paragraph 6.B. of the Lease shall be the calendar year
2019.

3. CITY’S RIGHT TO TERMINATE THE LEASE. If City does not extend the
Term under the Fifth Extension Option (as set forth in Section 4 below), City shall have the right
to terminate, without penalty, the Lease and vacate and surrender the Premises to Landlord any
time after November 30, 2019 by providing not less than two hundred seventy (270) days
advance written notice of such termination to Landlord. City’s termination notice shall specify
the Lease termination date (as specified in the City’s notice, the “Accelerated Termination
Date”), provided that the Accelerated Termination Date shall be the last day of a calendar month
and shall be no earlier than November 30, 2019. Effective as of the Accelerated Termination
Date, the Lease shall be terminated and City shall vacate the Premises and return the same to
Landlord in accordance with the terms and conditions of the Lease. Tenant shall remain liable
for all Base Rent, Additional Rent and all other sums due under the Lease up to and including the
Accelerated Termination Date even though billings for such may occur subsequent to the Lease
expiration, as set forth in the Lease.

4. ADDITIONAL EXTENSION OPTIONS. On the Effective Date of this Fourth
Amendment (as defined in Section 18 below), Paragraph 4.C. of the Lease is deleted and the
terms of Paragraph 6.C of the Lease shall not apply to the Fifth Extension Options as set forth in
. this Section 4. Any other option to extend the Term set forth-in the Lease is hereby deleted and
replaced by this Section 4.

{2022-01022/00772849;3} 2



City shall have the right to extend the Term of the Lease (collectively, the "Fifth
Extension Options") for two (2) additional terms of five (5) years each (the "Fifth Extension
Terms"). The Fifth Extension Options shall be on all of the terms and conditions contained in
the Lease, except that the Base Rent shall be adjusted as provided below. City may exercise
each of the Fifth Extension Options, if at all, by giving written notice to Landlord no later than
three hundred sixty five (365) days before the expiration of the Term to be extended; provided,
however, if City is in material default under the Lease on the date of giving such notice and fails
to cure such default as provided in the Lease, Landlord may reject such exercise by delivering
-written notice thereof to City promptly after such failure to cure. Landlord acknowledges and
agrees that City’s notice of its intent to exercise a Fifth Extension Option shall be subject to
enactment of a resolution by the Board of Supervisors and the Mayor, in their respective sole and
absolute discretion, approving and authorizing the same, within ninety (90) days after the date
the Base Rent for the applicable Fifth Extended Term is determined. If such approval and
authorization is not received by Landlord within such ninety (90) day period, City’s Fifth
Extension Option shall terminate and City shall have no further option to extend the Term of the
Lease. '

~ The Base Rent during each Fifth Extension Term shall be adjusted at the start of each
Fifth Extension Term to ninety five percent (95%) of the then-prevailing Fair Market Rent. At
the start of each Fifth Extension Term, the Base Year shall also be adjusted to the calendar year
of the first year of the applicable Fifth Extension Term; provided that City shall continue to pay
Additional Rent during each Fifth Extended Term. City and Landlord hereby agree that Fair
Market Rent shall be determined as follows: '

(a) “Fair Market Rent” shall be the prevailing market rate for space of comparable
size and location to the Premises having recently been leased to tenants in the Building or other
Civic Center buildings similar in age, seismic condition, location and quality to the Property. As
used herein, the term “prevailing market rate” shall mean the rental for such comparable space,
taking into account (i) any expense adjustments such as separately metered electricity, taxes,
_operating expenses, and maintenance paid, (ii) the location and size of the premises of such
comparable leases, (iii) the credit worthiness of the tenant, (vi) the duration of the renewal term
and the term of such comparable space, (v) any free rent and any other tenant concessions
offered under such comparable space, and (vi) any tenant improvements allowances and other
allowances offered by such comparable space. Fair Market Rent shall be determined on a per
square foot basis, and may include different rates for office, ground floor and basement space.

(b)  Within thirty (30) days of Landlord’s receipt of City’s notice of its intent to
exercise a Fifth Extension Option, Landlord shall provide written notice to City of Landlord’s
good faith determination of the prevailing market rate along with reasonable substantiation for
such rate, including, but not limited to, at least three (3) recent comparable lease transactions. If
City disputes Landlord’s determination of the prevailing market rate, City shall so notify
Landlord of the City’s determination of prevailing market rate and reasonable substantiation for
such rate within fourteen (14) days following Landlord’s notice to City. If City and Landlord
still disagree, then the dispute shall be resolved as follows: .

(1) Within thirty (30) days following City’s notice of the prevailing market rate (the
“Consultation Period”), Landlord and City shall attempt in good faith to meet no less than two
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(2) times, at a mutually agreeable time and place, to attempt to resolve the disagreement.
Landlord and Tenant may agree in writing to extend the Consultation Period for a reasonable
period to resolve their disagreement.

(i)  If within this Consultation Period, Landlord and City cannot reach agreement as
to the prevailing market rate, they shall each select one appraiser to determine the prevailing
market rate. Each such appraiser shall be an “MAI” designated appraiser with at least five (5)
years experience appraising commercial office properties in San Francisco. Each appraiser shall
arrive at a determination of the prevailing market rate and submit his or her conclusions to
Landlord and City within thirty (30) days of the expiration of the Consultation Period.

(iii)  If only one appraisal is submitted within the requisite time period, it shall be
deemed to be the prevailing market rate. If both appraisals are submitted within such time
period, and if the two appraisals so submitted differ by less than ten percent (10%) of the higher
of the two, then the average of the two shall be the prevailing market rate. If the two appraisals
differ by more than ten percent (10%) of the higher of the two, then the two appraisers shall
immediately select a third appraiser, with the qualifications specified above, who will within
twenty (20) days of his or her selection choose either Landlord’s or City’s appraisers’
determination of the prevailing market rate and provide the reasoning for such selection. All
appraisals and determinations hereunder shall be in conformity with the Uniform Standards of
Professional Appraisal Practice, Code of Professional Ethics and the Standards of Professional
Appraisal Practice of the MAI. Landlord and City shall pay the cost of the appraiser selected by
such party and one-half of the cost of the third appraiser.

S. LANDLORD’S RIGHT TO RELOCATE STORAGE PREMISES. During
the Term or any extension thereof, Landlord shall have the right upon not less than ninety (90)
days prior written notice to City to relocate the Storage Premises to an area (the “Relocated
Storage Premises”) in Landlord’s Commercial Parcel of the Building provided that (i) the
Relocated Storage Premises are the same size and functionality as the Storage Premises, and (ii)
Landlord shall be responsible for all costs to move City’s property from the Storage Premises to
the Relocated Storage Premises. City shall pay the same amount of Base Rent for the Relocated
Storage Premises as is payable under the Lease for the Storage Premises, and no Additional Rent
shall be payable with respect to the Relocated Storage Premises. City acknowledges that the
Relocated Storage Premises may not be in the garage area of the Building. In the event of that
City does not want to lease the Relocated Storage Premises, City shall have the right to terminate
the Storage Premises from the Lease (and reduce the Base Rent owed accordingly) by written
notice to Landlord. '

6. LANDLORD’S RIGHT TO MAKE SEISMIC IMPROVEMENTS.

A. Construction Activities.

(a) Tenant acknowledges that certain seismic improvements are being considered at the
Building that involve installing diagonal braces in a single column bay (window opening) in two
locations from the ground floor through the seventh floor of the Building and small steel plates
installed at an additional four locations per floor (the “Construction Activities”). The
Construction Activities are intended to improve the seismic performance of the Building by
reducing building movement during an earthquake. The Construction Activities will be
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undertaken, if at all, as a voluntary seismic upgrade to the Building (and, according to Landlord’s
architect, is not required by any Building codes) at Landlord’s election and at no cost to Tenant.
Tenant understands that the Construction Activities will impact Tenant’s access to and use of -
certain common areas of the Building and certain portions of the Premises as shown in
Attachment 2. During the periods access or use is denied, such spaces are referred to herein as the
“Restricted Common Areas” and the “Restricted Premises”, respectively. Tenant consents to the
Construction Activities, and the limitations on Tenant’s use of the Restricted Common Areas and
the Restricted Premises, on the terms and conditions set forth in this Fourth Amendment.

(b) Throughout the Term, including during Construction Activities, Tenant shall have
access to and possession of all of the Premises that are not part of the Restricted Premises. Unless
otherwise agreed to by Tenant, the portion of the Construction Activity that impacts the Premises,
as opposed to the Common Areas or the exterior of the Building (the “Premises Construction
Activities”), shall occur in phases, one floor of the Premises at a time, so that the Restricted
Premises shall not affect more than one floor of the Premises at any time and Tenant shall not be
dislocated from space on more than one floor at a time.’

B. Construction Activity Coordination.

() Landlord will provide Tenant with reasonable advance notice, but not less than four
. (4) weeks’ notice, of upcoming Premises Construction Activities and the anticipated schedule and -
work program for the Restricted Premises. Landlord agrees to meet with Tenant weekly before and
during Premises Construction Activities and reasonably address Tenant’s ongoing concerns, and to
work out the location of any Replacement Space (as defined below) and a mutually and reasonably
agreed schedule for relocation work in an effort to minimize any disruption to Tenant. Landlord
agrees to provide an overall construction schedule and updated “two week look ahead” schedules at
the start of each week during which the Premises Construction Activities are being performed.
Landlord acknowledges that Tenant’s work is privileged and confidential and Landlord and Tenant
agree to work cooperatively to provide Landlord’s workers access through the Premises to the
. Restricted Premises, as needed, in a manner that meets Tenant’s reasonable security requirements.

(b).  Before any part of the Premises can become Restricted Premises, Landlord shall
prepare, at no cost to Tenant, replacement space on third (3", eleventh (11%) or twelfth (12%) floors
of the Building, or an alternative location reasonably approved by the Tenant, that provides
substantially the same functionality (but not the same finishes) and no less than the same square
footage as the applicable Restricted Premises, with no less than the same number of offices and
conference rooms and the same telephone, computer and internet connectivity as compared to the
applicable Restricted Premises (each, a “Replacement Space”). As part of such relocation,
Landlord shall provide data and telephone connections to Tenant’s servers located on the sixth (6%
floor and other necessary equipment (the “Communication Connections”) for the Replacement
Space so as to ensure the same connectivity and to prevent any interruption in telephone or internet
service. to affected employees of Tenant during their occupancy of the applicable Replacement
Space. The Replacement Spaces currently existing in the Building have been built-out and are
ready for occupancy, however, if required by law, Landlord shall obtain any necessary regulatory
approvals for use of the Replacement Space before Tenant’s occupancy. Tenant shall review and
approve each Replacement Space, including the Communication Connections, before any
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relocation, which approval shall not be unreasonably withheld, conditioned, or delayed, and Tenant
shall respond in writing within five (5) business days to Landlord’s request for approval.

C. Relocation from Restricted Premises.

(a) Upon Tenant’s approval of the applicable Replacement Space, Landlord shall, at no
cost to Tenant, promptly move Tenant’s furniture, files, equipment and personal property
(collectively, the “Personal Property”) from the affected Restricted Premises to the Replacement
Space.

(b) Landlord agrees to hire a relocation or move consultant reasonably acceptable to
Tenant to assist in the securing and moving of the Personal Property. Tenant agrees that Linda Fink
- with WK Design is an acceptable move consultant. All relocations (from the Restricted Premises to

the Replacement Space, and from the Replacement Space back to the Premises) shall start after 6:00
pm on Friday and be fully complete by 8:00 on Monday, except as may otherwise be agreed by
Tenant. Tenant’s only responsibility will be to clear work surfaces into Landlord supplied boxes
and disconnect and reconnect telephone and computer equipment. Landlord shall remove files from
file cabinets as needed to transport the cabinets without damage, and shall be responsible for any
_items lost or damaged during a relocation. Landlord and Tenant shall reasonably cooperate to
prepare an inventory of Tenant’s files and property to be relocated, which inventory shall be
prepared by Landlord and approved by Tenant.

(©) Landlord shall pay all costs associated with Construction Activities, including
restoring each part of the Restricted Premises impacted by Construction Activities to good condition
and repairing any damage to the Premises caused by the Construction Activities or Landlord’s
construction workers. By way of example, if the Construction Activities disturb the existing
dropped ceiling, Landlord shall make such improvements that the ceiling is uniform and consistent
with the ceiling of the other portions of the Premises. Without limiting the foregoing, Landlord shall
paint the walls and install new carpet in each of the Restricted Premises (consistent with ex1st1ng
paint color and carpet) before returning possession of such space to Tenant.

(d) Upon completion of the Premises Construction Activity and Landlord’s restoration
of the Restricted Premises as it relates to a floor of the Premises, Landlord shall notify Tenant.
Landlord shall obtain the approval of the San Francisco Building Department (to the extent
required) for Tenant to occupy the Restricted Premises before alleging that the work has been
completed. Tenant shall review and inspect the restoration of the Premises, and notify Landlord of
any items that have not been completed in accordance with the standards set forth in this Fourth
Amendment. Upon Tenant’s approval of the restoration work with respect to the applicable
Restricted Premises, which approval shall not be unreasonably withheld, conditioned or delayed,
Landlord shall, at no cost to Tenant, move the Personal Property back to the applicable Restricted
Premises, consistent with the placement of such materials before the relocation, and restore the
Communications Connections. Such work shall be performed at a mutually agreed upon time.

(e) Upon Landlord’s return of each part of the Restricted Premises and the Personal

Property in the condition required under this Fourth Amendment, the applicable Restricted Premises
shall terminate. The parties shall memorialize in writing the start and end date for each of the
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Restricted Premises for purposes of the Rent abatement set forth in Section 6.E of this Fourth
Amendment.

‘D. Construction Work.

(2) Landlord shall cause the Construction Activities, including the work in and around
the Restricted Premises, to be performed in a good and professional manner in accordance with
sound building practices and consistent with other first-class buildings in the Civic Center region of
San Francisco. Such work shall be performed by licensed and insured contractors and shall be
performed in accordance with all applicable laws and regulations, and all such work in the Premises
shall otherwise performed in accordance with the terms of the Lease, as amended hereby. Landlord
shall use good faith efforts to cause such work to be performed and completed with due diligence
and without interruption, subject to standard force majeure delays. In accordance with and subject
to the limitations set forth in Paragraph 17 of the Lease, the parties confirm that Landlord’s
indemnity obligations under Paragraph 17 shall extend to any losses (other than any loss of use or
enjoyment of the Premises or loss of business) or injuries resulting from the Construction Activities
and the relocations contemplated by this Fourth Amendment.

(b)  Landlord will obtain all required permits before starting work. Tenant, in approving
this Fourth Amendment, is acting in its proprietary capacity as a tenant of the Property and not as a

regulatory entity.

©) Before starting Premises Construction Activities, Landlord shall take -appropriate
measures to insulate the Restricted Premises from the remainder of the Premises and to protect the
remainder of the Premises from noise, dust and damage caused by the construction so that work can
continue in these spaces during business hours. Unless otherwise approved by Tenant, no
construction materials will travel through the Premises to the Restricted Premises except after 7:00
pm and before 8:00 am, and on weekends. During Landlord’s use of the Restricted Premises and
the Restricted Common Areas, Landlord shall take commercially reasonable measures necessary to
minimize the disruption to Tenant’s use and occupancy of the remainder of the Premises at all
times, including but not limited to performing construction work which would produce excessive
noise or any dust or disruption in the Premises (outside of the Restricted Premises) on weekends or
after 7:00 pm and before 8:00 am; provided that Tenant acknowledges that certain Construction °
Activities producing noise (but not excessive noise that unreasonably disturbs Tenant’s use of the
Premises as a public law office) shall be petformed on floors below and above the Premises during
normal busmess hours for the Building.

@ If applicable due to the presence of asbestos containing materials in any
Restricted Premises, Landlord shall timely perform and provide the results for routine air testing
pursuant to a schedule, quantity and quality approved by City’s Environment Health’s asbestos and
lead divisions.

(e Tenant acknowledges and agrees that Landlord may install barricades and

scaffolding on or about the Bulldmg and the common areas as needed during the Construction
Activities.
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® Except for prearranged and OSHA compliant inspections during construction
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construction
Activities.

(2) Landlord agrees that any person performing labor with respect to the Construction
Activities shall be paid not less than the highest prevailing rate of wages, and Landlord shall include
this requirement in all construction contracts, as set forth in Paragraph 28 of the Lease and San
Francisco Administrative Code Section 23.61.

E. Rent Abatement. During the time that Tenant cannot use the Restricted Premises
(on a floor by floor basis), Tenant shall receive a proportionate abatement of Base Rent and a
proportionate reduction in Tenant’s Percentage Share of Operating Expenses based on the square
footage of the Restricted Premises. Tenant shall not be required to pay Base Rent or Operating
- Expenses for any Replacement Space. ' :

F. Recognition of and Payment for Inconvenience and Associated Costs. In
consideration of the disruption and inconvenience to Tenant resulting from the Premises
Construction Activities and Tenant’s loss of the Restricted Premises for the limited periods
contemplated by this Fourth Amendment, if the Premises Construction Activities proceed, Landlord
shall make a one-time payment to Tenant in the amount of Twenty-Five Thousand Dollars
($25,000). Payment will be made within ten (10) business days of the start of the Premises
Construction Activities (i.e., the date that Landlord notifies Tenant that the contractor is to begin the
work in the Restricted Premises). In addition, if the City’s aggregate required occupancy of
Replacement Spaces exceeds fifteen (15) months from the commencement of the Premises
Construction Activities and such delay is not caused by the acts or omissions of Tenant, its agents or
employees, Landlord shall provide to Tenant a credit against Rent in the amount of Ten Thousand
Dollars ($10,000) for each calendar month, or portion thereof, that the City’s occupancy of
Relocation Spaces continues (prorated based on the number of days in that calendar month).
Landlord shall not be required to make the above payment (or provide the credit) if its elects not to
proceed with the Premises Construction Activities. Upon receipt of the payments in this paragraph
and Landlord’s fulfillment of its obligations relating to the Construction Activities and the
relocations (including Landlord’s indemnity as set forth in Section 6.D(a) above), Landlord shall
have no additional liability to Tenant resulting from the disruption and inconvenience caused by the
‘Construction Activities.

G. General Cooperation. Tenant acknowledges and agrees that the Construction
Activities as provided herein may be performed by Landlord in the Restricted Premises and
Building during normal business hours for the Building. Landlord and Tenant agree to cooperate
with each other in order to enable the Construction Activities to be performed in a timely manner
and with as little inconvenience to the operation of Tenant’s business in the Premises (exclusive
of any Restricted Premises from which Tenant has been relocated) as is reasonably possible.

7. ADDITIONAL PROVISIONS. The Lease is amended and updated to include
the provisions in Attachment 1, which replace the corresponding language in-the Lease.

8. NO BROKERS. Tenant represents and warrants that it has not dealt with any
real estate broker in connection with this Fourth Amendment, and no compensation is due to
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Tenant’s broker in connection with this Fourth Amendment. Tenant agrees to indemnify and
hold Landlord harmless for any loss, cost, liability or expense incurred by Landlord as a result of
a claim for brokerage commissions or finder’s fee from any broker based on the act or omission
of Tenant in breach of the foregoing warranty. Landlord represents and warrants that it has not
dealt with any real estate broker in connection with this Fourth Amendment, and no
compensation is due to Landlord’s broker in connection with this Fourth Amendment. Landlord
agrees to indemnify and hold Tenant harmless for any loss, cost, liability or expense incurred by
Tenant as a result of a claim for brokerage commissions or finder’s fee from any broker based on
the act or omission of Landlord in breach of the foregoing warranty.

9. DEFINED TERMS. All capitalized terms used but not defined in this Fourth
Amendment will have the meanings set forth for such terms in the Lease. All terms that are
defined in this Fourth Amendment and used in any provisions that are added to the Lease
pursuant to this Fourth Amendment will have the meamngs in the Lease set forth for such terms
in this Fourth Amendment.

10. WHOLE AGREEMENT. This Fourth Amendment sets forth the entire
agreement between the parties with respect to the matters set forth herein. There have been no
additional oral or written representations or agreements. Except as amended herein, there shall
be no other changes or modifications to the Lease between the parties and the Lease and the
terms and provision contained therein shall remain in full force and effect.

11. MISCELLANEOUS. This Fourth Amendment shall be binding upon the parties
hereto, their heirs, successors and assigns. Except as modified hereby, there shall be no other
changes or modifications to the Lease unless in writing and executed by the parties. No
reference to this Fourth Amendment is necessary in any instrument or document at any time
referring to the Lease. From and after the Effective Date, any reference to the Lease shall be
deemed a reference to such document as amended hereby. This Fourth Amendment shall be
governed by, construed and enforced in accordance with, the laws of the State of California.

12.  CONFIRMATION OF LEASE. As amended by this Fourth Amendment,
Landlord and Tenant confirm and ratify in all respects the terms and conditions of the Lease, and
further confirm that there are no outstanding tenant improvement obligations of Landlord
regarding the Premises. The execution of this Fourth Amendment shall not constitute a waiver
of relinquishment of any rights which Landlord or Tenant may have relating to the Lease.

13.  NO JOINT VENTURE. This Fourth Amendment or any activity by Tenant
hereunder does not create a partnership or joint venture between Tenant and Landlord relating to
the Lease or otherwise. This Fourth Amendment does not constitute authorization or approval
by the City of any activity conducted by Landlord.

14. COUNTERPARTS. This Fourth Amendment may be executed in one or more
- counterparts, each of which shall be deemed an original, including transmittals by fa051mﬂe all
of which together shall constitute one and the same instrument.
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15. AUTHORITY. Landlord represents and warrants to City that the execution and
delivery of this Lease by Landlord has been duly authorized and does not violate any provision
of any agreement, law or regulation to which Landlord or the Property is subject.

16. STATUTORY DISCLOSURES; COMPLIANCE. For purposes of
Section 1938(a) of the California Civil Code, Landlord hereby discloses to Tenant, and Tenant
hereby acknowledges, that the Premises have not undergone inspection by a Certified Access
- Specialist (CASp). As required by Section 1938(e) of the California Civil Code, Landlord
hereby states as follows: "A Certified Access Specialist (CASp) can inspect the subject premises
and determine whether the subject premises comply with all of the applicable construction-
related accessibility standards under state law. Although state law does not require a CASp
inspection of the subject premises, the commercial property owner or lessor may not prohibit the
lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or
potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall
mutually agree on the arrangements for the time and manner of the CASp inspection, the
payment of the fee for the CASp inspection, and the cost of making any repairs necessary to
correct violations of construction-related accessibility standards within the premises." In
furtherance of the foregoing, Landlord and Tenant hereby agree as follows: (a)any CASp
inspection requested by Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp
approved by Landlord, subject to Landlord's reasonable rules and requirements; (b) such
inspection shall be limited to the Premises and access to the Premises; (c) Tenant is not a Small
Business and San Francisco Administrative Code section 38.5 does not apply to this Lease; and
(d) Tenant, at its sole cost and expense, shall be responsible for making any improvements or

- repairs to correct violations of construction-related accessibility standards identified as a result of
any such inspection by Tenant, which work shall be performed in accordance with the terms of
the Lease. Notwithstanding the foregoing, (A) if any disability access improvements or upgrades
are triggered by the Construction Activities, Landlord shall make such improvements or
upgrades at no cost to Tenant, and (B) notwithstanding anything to the contrary set forth in the
Lease, (x) if any disability access improvements or upgrades are triggered by tenant
improvements or alterations selected or performed by or on behalf of Tenant, then Tenant shall
be responsible for the cost of such improvements or upgrades, and (y) Tenant hereby
acknowledges that Tenant shall be solely responsible for compliance with applicable laws,
regulations and ordinances (including with respect to any upgrades or modifications required by
the ADA or any similar statutes) arising from or triggered by any tenant improvements,
alterations or additions performed by or on behalf of Tenant.

17.  ADDITIONAL SERVICES. City reserves the right to request that Landlord, at
City's cost, perform minor Lease related services or incur additional expenses not otherwise
described in the Lease from time to time, as reasonably requested by the City and approved by the
Real Estate Division, acting through the Director of Property or his or her designee. If Landlord,
in its sole discretion, agrees to perform such services or incur such additional expenses, City shall
reimburse Landlord for the pre-approved cost for such expenses as Additional Rent within thirty
(30) days after receipt of Landlord's invoice for such service or expense, which shall include
reasonable backup documentation.

18. EFFECTIVE DATE. This Fourth Amendment shall become effective on the
date (the "Effective Date") that (i) the City's Board of Supervisors enacts such resolution
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authorizing this Fourth Amendment and (ii) the Fourth Amendment is fully executed and
delivered by both parties.

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

Remainder of page intentionally left blank
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Fourth
Amendment as of the day and year first above written.

LANDLORD TENANT

BRCP 1390 Market, L1.C, | City and County of San Francisco,

a Delaware limited liability company a municipal corporation

By:  BRCP Realty I, L.P., By:
a Delaware limited partnership Name: John Updike, Director of Real Estate
Its: Sole Member

By:  BRCP Gen-Par I, LLC, RECOMMENDED:

' a Delaware limited liability company

Its: General Partner Department of Public Health

By: By:

Name:

Its:

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Charles Sullivan, Deputy City Attorney
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ATTACHMENT 1

Updated City Provisions

Conflicts of Interest

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

Noﬁfication o_f Limitations on Contributions

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

Restricted Premises
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THIRD AMENDMENT TO LEASE .
[DPH] o ‘
EXTENSION AND PARTIAL SUBSTITUTION OF PREMISES

THIS THIRD: AMENDMENT TO. LEASE [DPH] EXTENSION AND PARTIAL
SUBSTITUTION OF PREMISES (the *Third Amendment”) is made and entered into as of
June 21, 2013, by and between BRCP 1390 Market, LLC, a Delaware limited liability company-
(“Landlord™), and the City and County of San Franelsw a mumcxpal corporation (“Tenant”
or % Clt}’”)

RECITALS

A.  Calfox, Inc., as managing agent for Polk Market Co, {(“Original Landlord™), as landlord,
and Cxty, as tenant, entered into a certain Office Lease, dated September 9; 1996, for
premlscs in the. buﬂdmg known as Fox Plaza, located at 1390 Market Street; San
Francisco, California (the “Building”), which lease was amendeéd by (iy that certain Flrst
Lease Amendment, dated as of Novembet 23, 2003, betweéen FP 2001 Co., successor-in
interest 1o Original Landlord, and City, and (11) that certain Second Amendment to Lease, -
dated June 26, 2006, between API Fox Plaza, LLC, successor-in-interest ta FP'2001 Co,
and Clty (the “Second Amendmént™), The lease as so amended, is referred to herein as
the *Lease”” Landlord is successor-in-inferest to. API Fox Plaza, LLC’s interest in. tlie
Leasé. By letter dated December 18,2007, City exercised an option to extend the term of
the Lease through November 30, 2013,

B. Pursuant to the terms. of the Second Amcndment ‘certain, premlses within the Building
commonly known g Suite 410 were substituted for the: premises commonly known as
Suite 230, originally demised under the Lease, The premises presently demxsed under the
Lease (the “Premises”) is compnsed of the followmg

Suite | Area(RSF)_ “Comments
210 _ 14,549 Net of plug load elecmcny B
. L Ry 3,247 - - Fully serviced
820822 2,759 | © " Fully Serviced .
910 L 4971 | FullyServiced
_Subtotal Office | 2_5',526' e
" Storage G, D, & E (the o T
““Storage Premises™) 41 3 Garage lcyel
Total ‘Pfexvnirses | 25,939

C. The Térm of the Lease is preseritly scheduléd to expite on November 30,2013, City has
exercised the final option to extend the Tetin of the Lease for an additional five (5) years,
as pmwded in Paragraph 4.C. of the- Lease, and City and Landlord have negotiated. in.
good faith to estabhsh the new Base Rent payable for the extension. térm: :
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D.  Landlord is the curent owner of Landlord’s Commercial Parcel of the: Building (as
defined in. the Second Amendment to Lease), which doés not include the Bmldmg I3
garage; however Landlord has ananged for City’s use of the Slorage Piemises in the
gaxage

E. Landlord and City presently desire to amend the Lease to; (i) extend the Term: of the.

Lease through November 30, 2018, (i) p10v1de for the substitution of Suite 810 for

Suite 820 - 822 following the substantial completion of improverients to be constricted -
by Landlord in-Suite 810 pursuant fo space plans approved by City, (iif) revise the Base

Rent payable: under the Lease, (iv) add an additional option to extend the Term,
(v) permit Landlord, at its cost; to relocate the Storage Premises. into storage space wyithin.
Landlord*s Commeicial Parcel, and (vi) make cerfain other modifications to the Lease
more particularly set forth below. |

AMENDMENT

NOW THEREFORE, in consideration of the mutual dgreements herein. contained, and
other good and valuable consideration, the rteceipt and sufficiency of which is heleby
acknowlcdgcd the parties do hereby agreé as follows:

1. LEASE EXTENSION, Landlord and City hereby agree to extend the Term fot
 an additional five (5) year period (the “Third Extended Term”), commencing on December 1,
2013, and e};pmng Novembér 30, 2018. Upoii comméncerent of the Third Extended Term, all,
references in the Lease to the Term shall mean the Term as extended by the Third Exfended.
Texm ‘

2, ‘BASE RENT AND BASE VEAR, Commencmg ofi Decembet I 2013, and:
continuing throughout the Third Extended Term, the Monthly Base Rent payable under the Lease:
shall be $76,362:79 - calcnlated as follows:

Area Sq. Ft, ‘Base Annual Rent PSF Buse Monthly Rent
Storage Premises 413 SF $10 $344.17
Snite 210. 14,5498F $35.35. ‘ . $42,858.93
Suite 410: 3,247 SF $36.25 $9,808.65
820-822 2,759 SF $3625 $8,334.48
910 . _ 497ISF 83625  $33.159.69.
’Iatal Ofﬁce and Stmaga 25, 939 SF , - $76,362:79

Conirnencing on December 1, 2013_-, the Base. Year and Base Tax Year for the calculation of

Additional Rent under Paragraph 6,B, of the Lease shall be the calendar year 2014

3.  ADDITIONAL EXTENSION OPTION. Effective as of the Effective Date of
this Third: Amendment, as defined in Section 17 ‘below, Paragraph: 4.C. of the Lease shall be:
deleted and the following provisions. shall be substltuted therefor
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“C.  Extension Option. City shall have one (1) option to extend the. Term for an
additional ferm (the “Fourth Extended Term”) of five (5) years, commencing on
December 1, 2018 (“Extension Option”). Upon comméncement of the Fourth Exiended
Term, all refelences in-the Lease to the Term shall mean the Term as extended by the
Fourth. Extended Term.

(=) Cliy 3 lease of the Premises during the Fourth Extended. Term shall be on
~ all of the terms and conditions set forth in the Lease;, except that (i) the Base Monthly
" Rental shall be adjusted fo nmety—ﬁve percent (95%) of Market Rental’ Value in
' accoxdance thh Paraglaph 6. C hereof and (u) ’che Basc Yca1 and the Base Tax Year, for

(b) Landlord acknowledges and agrees that City’s notice of its intent to
exercise the Fourth Extension Option shall be subjéct to enactment of a resolution by the
Board. of Supervisors and the Mayor, in theit respective sole and absolute discretion,
approving and 'mthomzmg the sarpe no later thaii ninety (90) days after the date: such
notice of exercise is given, If such approval’ and authorization is not received by
Landlord on or before such date, the Fourth Extension Option shall terminate and City
shall have nio further option to extend the Term.”

4, 'DETERMINATION OF MARKET RENTAL VALUE FOR EXTENSION
TERM,. Effective as of the Effectivé Date of this Third Amendment, the second and third
grammatical ‘paragraphs of Paiagraph 6.C. of the Lease shall be deleted and the following.
plOVl.':l()IlS shiall be substituted therefor; | ,

“No later than December 1, 2017, Landlord shall provide City with a preliminary
notice of Tandlord’s good faith best estimate of the Base Monthly Rental for the Fourth
Extended Term, Such Landlord’s estimate of the Base Monthly Rental will be provxded
to City: for City’s-internal budgetmg program only Stich estimate shall not be binding:
upon either City or Landlord. .

Then Landlord not less: than six. (6) rnom:hs before the commencement of the
Fourth Extended Tenn, shall submit to City in writing Fandlord’s determination of
Market Rental Value for the Prerises: for the Fourth Extended Term. Thé amount of:-
Market Rental Value submitfed by Landlord: shall become the monthly rental for the
Fourth Extended. Term thirty (30) days after Landlord gives said determination in writing,
to. City unless: before expua’uon of said. thirty (30) day: period City gives written.
notification to Landlord of City’s determination of Market Rental Value. Such dispute
shall be resolved as follows:” : '

S.. SUBSTITUTION OF SUITE 810 PREMISES FOR SUITE. 820-822
PREMISES: ‘ .. |

: () Substitution; Suité 810 Preinises. Beginning ofi the date the Leasehold.
Improverients are Substanﬂally Completed (as defined in Section 6) (the “Substitution Date™),.
as provided in Section 6 below of this Third Amendment, those premises' commonly known as:
Suite 810, shown outlined on the attached Exhibit A-3 (the “Suite 810 Premises™), shall be
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_added to the Premises under the Lease and that portion of the existing Premises comrnonly
known as Su1te 820'-822 shall be deleted from the Premises under the Lease;

(b)  Base Rent; Modification of Base Rent. - The paities acknowledge that the
' Su1te 810 Premises is comprised of 4,646 rentable square feet of space and Suite 820-822 is
comprised of 2,759 rentable square feet of space, City’ shall pay Base Rent in the ainount of
.$14 789 77 per month ($38 20 psf annually) fm thc Sulte 810 Premlses Bffectwe as. of thc

Base . Rent for Sulte 820 822 (m the amount $7 451 60 per month through November 30, 2013
and. $8,334.48 per month commencing Décétnber: 1, 2013) and adding the $14,789,77 Base Rent
payable for the Suite 810 Premises.

(c} - Confirming Amendment; Upon the Substantial Completion of the Suite -
810 Tenant Improvements in accordance with this Third Amendment; Landlord and Tenant shall:
ta executé an amendment to the Lease confirming Substitution Date and the Base Rent payable
Execution of such confirming améndrent shall be ministerial, and shall not 1equxre the prior’
-apploval of the Clty S Board of Superwsors although 1t shall be subject to the prior wntten

6. TENANT IMPROVEMENTS FOR' SUITE 810: PREMISES, [Landloid,
through its general contractor reasonably approved by City, shall perform the work and make the
installations in the Suite 810 Premises at Landlord’s sole cost (subject to the limitations set for
below) pursuant to the Construction Documents- (as defined in this Section below) approved by
City,-and ini accordance: with the provisions-of this Section below, Such work and installations
are reférred 1o ‘ds the “Leéasehold Improvement Work” and “Leasehold Tmprovements,”

(a)  Plans and Specifications, Before the reference date of this Third
Amendment, Landlord has caused its arclntect or space planner approved by Clty to prepare and.
submit to City for its dpproval an dry chitectiral plar, power and signal plan, reflected ceiling plan,
tloor plans, and. tenant finish specifications for the Leaschold Improvements based on City’s
program tequirements. for use of the Suite 810 Plermses, and in form and detail sufficient for.
purposes of contractor puc.mg City, he1eby approves the. plans and specdlcatlons dated
February 5, 2013 (the “Pricing Plans”), prepared by Weslce Associates, copies. of which. are
attached hel eto as Exhibit C-3.

Immedlately followmg the Effective: Date: of this Amendment (as defined in
Sectron 17 hereof); based on the approved Pricing Plans and any adjustments authorized by City,
Landlord shall cause final plans; specifications and working drawings for the Leasehold
Improvements to' be: prepared, in conformity with the. requirements hereof, Landlord: shall
submif 4 copy ‘of such final plans, specifications and working drawings to City within sixty (60
days after the Effective Date, Such-final worlong drawings and speaﬁcatxons shall be subject to:
City’s: approval which approval shall' ot be unréasonably withheld of delayed: 1f City
disapproves siich final working drawings and: specmcatmns of any portiony thergof, then City
shall prompily notify Landlord thereof and of the revisions that City reasonably requires in‘otder.
to obtain City’s approval As soon as reasonably posmble thereafter, but in no event. later than
thirty (30) days after City’s notice, Landlord shall stbmit to City fitial plans specifications' and
working dlawmgs incorporating the 1eV1sxons 1equ1red by City: Suchrevisions shall be subject
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to City’s approval, which shall not be unreasoriably withheld or delayed, The final plans,
specifications: and working drawings for the Leasehold Improvements approved by City shall be
referred fo as the “Final Construction Documents,”™ If following approval, the Director of
Property for the City requests any change, addition or. alteration in the Final Construction
Documents, Landlord shall cause its architect fo prepare plans with respect thereto. As soon as
practical, Landlord shall notify City of the cost that would be incurred by reason of such charnge,
~ addition or alteration.. If City approves the cost thereof in writing within five (5) days of receipt
from Landlord such appxoved cost shall be refeited to herein as the “Approved Change Cost”
and (i) Landlord’s contractor’ shall proceed with such change, addition or alteration as soon as
réasonably practical thereafter, and (ii) City shall pay for any increase in the cost of the
easehold Improvenients resulting from such change, alteration oraddition up to the Apploved
Cliange Cost and shall riot hidve a right to terminate pursuiant to Section 6(b) below with 1espect
t any such changes; alterations or additions. If City does not approve such cost within the above
mentioned five (5) day period, construction shall proceed in accordance with the: original
.completed and approved Final Construction Documents and. City shall pay the reasonable and
actual architect fees for de&gmng the changes, up to a total of Five Hundred Dollars ($500).

(b) Penmts nght to Terminate Plovxsxons Regarding Substitution.. Landlord”
shall secure and pay for any buxldmg and other permits and approvals, goyernment fees, licenses
and itispections necessary for the proper performance and. completion of the Leasehold

- Tniprovement Work shown. on the approved Final Construction Documents, Prompily following
City’s approval of the Final Construction Docunients; Landlord shall apply for any permits,
approvals mcludmg but not hrmted to thc Cliy 8 Mayo1 s Otﬁce oi stablhty or hcenses

‘1e(,elpt thereof Notw1thstand1ng the foxegomg, in the event that Landlord after usmg

commercially reasonable efforts, is unable to obtain all necessary permits, approvals and licenses

réquited to constrict the: Leasehold bnpxovements within one hundred and eighty (180) days

after the Effective Date (the *Trigger Date”), or if prior to the: Tr1gger Date, based on the Final

Constructlon Documents, Land101d detenmnes and nonﬁes City i in. wntmg that the total cost of

‘prowsmns prov1d1ng for the substltutxon of the Suue 810 Plermses for Suite 820-822 upon,
written noticé fo thé oiher within fen (10) days after the Trigger Date or within tenr (10): days

following Landlord’s notice set forth above that the. total cost of the Leasehold Improvements

shall exceed $300,000, as applicable. Landlord. shall be respon51ble for arranging for all

inspeéctions reqmred by City’s Bureau of Building Inspection and Cify’s Mayor’s Office of -
Disability,

(c)  Prevailing Wage and First Source Hiring. City has adopted a First Source
Hiring Ordinance (Board of Supenusms Ordinance No. 264-98) which establishes specific
tequirements, procédure§ and. monitoring: for first source hlrmg of' quahﬁed economxcally:
disadvantaged individuals. for eniry level positions. ‘Within thirty (30) days after the City and
County of San Francisco Depaﬁment of Public Health adopts a Fitst Source Hmng
Implementation and. Monitering Plan in accordance with the Rirst Source Hiring Ordinance, .
TLandlord shall enter into a First Source Hiring Agreement that meets the apphcable requirements
of Section 83.9 of the First Source lemg Ordinance in conncction with certain building permit.
applications;
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‘ Landlord agrees that any person performing labor in the construction of the
‘Leasehold Improvements or other 1mprovcments to the Premises, which Landlord provides under
the Lease, shall be paid fiot less' than the highest prevaﬂmg rate of wages as reqiifred by
Section 6. 22(E) of the San Francisco Administrative Code, shall bé subject to the same houts and
working conditions, and shall receive. this same benefits 4s ini each case are prov1ded for similar
work: performed in' San Francisco, California, Landlord shall include in any corntract for

consfruction: of such Leaschold Improvements or other improvements to. the Premises, a

requirement that all persons peiforming Jabot under such coritract shall be paid riot less thair the-

highest prevailing rate of wages for' the labor o performed: Landlord shall’ require: any
contractor to provide,and shall dchver to City upon request, certitied payroll reports with respect

to. all persons pelforrmng labor in the construction of any Leaschold Improvements or other -

1mp10vemenls o the Premises:

(dy  Construction. Immediately Upon approval of the Final Construction

Documerits anid Landlord’s plocurement of all netessary. permits and approvals, Landlord shall
cornmence construction: dnd shall cause the T.easehold Improvements to be completed in a good

. and professxonal manner in accordance with sound bujlding: practicé. Landlord shall comply
with and give notices required by all Yaws, fules, regnlations, ordingnces, building restrictions
and lawful orders of pubhc duthorities bearing on constriction of the Lcaschold Improvements..

Without limiting the’ foregomg, consiruclion of the Leasehold Improvements shall comply with
all applicable disabled &ccess laws, 1ncludmg, without limifation, ‘the: requiréments of the
Americans With Disabilities Act of 1990, Tlﬂe 24 of the Califoinia Code of Regulations {or its
succcssor) and Clty H 1equ1rements for. proglam accessfmhty Landlord agxees that any person

the P1ermses wh1ch Landlord prowdes under this Lease shall be pald not less than the Inghest-'

p1eva1lmg rate of wages as. requned by Sectlon 622(E) of the San Franc1sco Admmlstraiwe

Landlmd shall mcludc in. any contract ﬁn constr,_,
improyements to the Premisés, a 1equ1remcn‘r ‘that. alf persons pelfmmmg labor under such
,conhact shall be paxd not less than the hxghest prevalhng rafe: of wages for the 1abor 0.

1cquest cemﬁed payloll xepoﬂs with respeot to all persons performmg labor in thc constructlon.

of any Leasehold Tmprovements or other impiovements (6. the Premises; The provisions of

Paragraphs 6-and 13 of Exhibit B-3: attached to- this Thlrd Amendment shall apply to the:
construction of thie Leasehold Improvements,

(e}  Construction Schedule; Substantlal Completion, Landlord shall keep City

apprised on a regular basis of the status of p]an preparation, permit issuance and the progress-of

construction, From fime fo tlme during the design and constiuction. of the Leasehold
Improvements, City shall have the tight upon reasonable advaice oral of written totice to
Landlord to enter the Suite 810 Premises at redsonable fimes to inspect the: Suite 810 Premises,

provxded such inspections do not unreasonably interfere with the construction, Landlord or its
tepreseiitative may accompany City ‘during any such: inspection. “Wheti constriction progress:so
permits, but not less than fifteen (15) days in advance of completion, Landlord shall notify City
of the approximate; date on which the Leasehold Improvément Work: will be substantially
completed i accordance, with the Constructlon Documents. Landlord shall revise such notice of
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notlfy Clty When the Leasehold Implovemcnt Work is in fact substantlal]y completed and the
bune 810 Premlses ale ready for occupancy by Clty On stich date ot OThCl niutually agweable

to accompany Landlord or ,1ts arohl_tect on an mspectlon Qf Ihe Suite 810 Premlses :

» The Leasehold Tmprovement Work shall be decmed to be “Substantially
Completed” for purposes of this Third Amendinent when the Leasehold Improvements shall

have been sufficiently completed in accordance with the approved Construction Documents so-*

that City can oecupy the Suite 810 Premises and conduct its business for its intended uses,

Landloid has pzoculed a temporary or final certificate of occupancy for the Suite 810 Premises.

and. City, through its Director of Property, shall have approved. the Leasehold. Impmvements

C1ty may, al ity option, approve the Leasehold Improvements even though there may remain

minor details that woeuld not interfere with Cify’s use. Landlord shall: diligently pursue to

completion all such details, Notw1thstandmg the foregoing, City shall have the right o present.

to Landlord within th1r1y (30) days after acceptance of the Suite 810 Premisés; or as soon

thereafter as practicable, a written punchlist consisting of any items that have ot been finished:

in accordance with the Construction Dociments. Landlord shall promptly complefe all defective:
or incomiplete items identified in such punchlist, and shall inany event complete all items within
thirty (30) days after the-delivery of such list. City’s failure to include any: iteni on such list shall,
not-alter the Landlord’s responsibility hereunder to complete all Leasehold Improvement Work
in accordanice with the -approved Constmc‘uon Documenfs, not constitute any waiver of any
latent defects. :

No approval. by City or any of its Agents of the Pricing: Plans, Construetion,

Documents of complehon of the Leasehold Iniproverment Work for purposes of this Lease.shall

be-deemed to constitute approval of any governmental or regulatory authorlty with Juusdlctmn'

over the Suite 810 Premises; and nothing herein shall limit Landlord’s obhwatxons to. obtain all
‘such approvals

SubJect {o any Unavoidable Delays (as defined in the Lease), City shall be:

résponsible for any delay in the construction of the Leasehold Improvement Work due solely and

directly to any of the following (collectively, “Tenant Delays”); (i) a dclay i granting its:

reasonable approval of plans and specifications (bcyond the period granted thelefor) (i) City’s
material changes in the Final Construction Docuiments after City has approved them, (iii) a delay

in excess of one week i in delivery of data of telephoneé cables providéd that Landlord has given
City a minimum of fom (4) weeks prior notice of the desired delivery date, and (iv) @ delay in

excess of one week in Tenant’s installation of furniture systems. The Leasehold Improvement

‘Work shall be considered to be: Substantially Completed. for pur posés of the detérmination of the
Substitution Daté on the date by which the Leasehold Improvement Work would have been.
completed if thete had beeh no-such Tenant Delay. Notwithstanding the foregoing; Clty shall be;

responsible only to the extent any delays are actually caused by Tenant Delays.

7. LANDLORD’S.RIGHT TO RELOCATE STORAGE PREMISES, During

the Terri or any. extehsion thereof, Landlord shall bave the right upon not less than mnety {90y

days prior written notice to City fo-relocate’ the. Storage Premises. to an area (the “Relocated
Storage: Premises”™) in Tandlord’s Commercial Parcel of the Building provided thaf {i) the

CilUsers\jostion d\ApyDataXLocal\throsDﬁ\Wmdows\Tempomry Internct Files\Content, Qutlogk\UEH YJ 1KR\DPH Third Amendmient 1o Leasc
CCSF-032613 with june exétution date. DOC 7.

ot R R LMD Rl L



Relocated Storage Premisés are reasonably the same. size as the Storage Premises, and (if)
Landlord shiall be responsible for all costs to move City’s property from the Storage Preriises to
" thé Relocated Storage Premises. City shall pay the same amount of Base Rerit for the Relocated
Storage Prerhises as,is payable under the T.ease for the Storage Premises, and nio Additional Rent
shall be payable with respect to the Relocated Storage Premises. City acknowledges. that the
Relocated Storage Premises may not be in fhe garage area of the Building, In the event of that
Clty does not want to lease the Relocated Storage Premlses Clty shall have the ught to. tcmunate'

nonce to Land]md

8. LANDLORD’S ADDRESS, Effec’uve as of the Effective Date, Laridlord’s
“address set forth it the Ledse for fiotices and payment of rent and other amounts due under the
Lease is deleted in'it§ entiety and replaced by the following:

Landlord’s notice address;

BRCP 1390 Market; LLC

* ¢/o Broadreach Capital Partners
248 Homer Avenue
Palo Alto, California 94301
Atterition: Asset Manager

With copy: to:

Transwestern 5
1390 Market Str eet Su1te 316
Sar Fr ancxsco California 94102

Landlord’s address for rent arid -Otherbpayme‘nts‘:

BRCP 1390 Market, LLC

¢/o Transwestern

P.O. Box51864

Lgs Angeles, California 90051-6191

9 ADDITIONAL PROVISIONS, The Léase is amended and updated to incldde
the provisions in Exhibit B=3, which replace the corresporiding language, if any; in the Lease.

10 NO BROKERS. Tenant represents and warranits thaf it has riot dealt. with any
real estate broker in connection with this Third Amendiment, and ne compensation is due to
Tenant’s broker in connéction with this Third Amendment, Tenant agrees to indemnify and hold
Landlofd harmless foi any Joss; cost, liability or expense. incurred by Landlord 4ga’ 1esult ofa
claim for brokerage commissions or finder’s fee from any: broker based on the act or omission of
Tenant in breach of the foregoing warranty. Landlord agrees to ifidemnify and hold Tenant
harmless for any loss, cost, liability or expense incurred by Tenant as 4 result of a claim for

brokerage commissions or finder’s fee from any broker claiming to have répresented Landlmd I

conriection with ﬂns Thud Amendment.
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11. = DEFINED TERMS. All capitalized terms: used but not defined in this Third.
Amendment will have the meanings set forth for such terms in the Lease. All terms that are
defined in this Third Amendment and used in any pr ovisions that aré added to the Lease pursuant

to this Third Amendment will have the meanings in the Lease set forth for such terms: in this
Third Amendment

12.  WHOLE. AGREEMENT. This. Third Amendment sets forth the. entire
agreement between the partles with respect to-the matters set forth herein.. There have been no.

- additional oral or written reptesentations or agreements. Except as amended herein, there shall

be no other changes or modifications: to the Lease between the parties and fhe Lease and. the
termis and provision contained therein shall remain in full force and effect:

13. MISCELLANEOUS. This Third Amesidnient shall be binding upon the parties
hereto, their heirs, successors and assigs. Except-as modified hereby,. there shall be no othes
changes or modifications to this Third Amendment or 1o the Lease unless in wiiting and
executed by the parties hereto. No reference to. this Third Amendment is necessary in any
mstrument or doeurnent at any tlme 1eferrmg to the Lease Any future reference to the Lease

be g g,ovemed by, con,birued and enforced in acoordanc,e WIth .the}aws o,f th_e State of Cahfom_la

14, CONFIRMATION OF LEASE. As amended by this Third Amendment,
Landlord and: Tenant confirm and ratify in all respects the terms and conditions of the Lease; and.
further_confirm that, .except ds provided in Section 6 of this Third Amendment, ther¢ are no
outstanding tenant iniprovement obligations of Landlord reparding the Premises. The exectition
of this Third Amendment shall not constitute a waiver of relinquishment of any 11ghts which
Landlord ot Tenant may have relating to the Lease,

15.  NO JOINT VENTURE, This Thitd Aniendment or any activity by Tenant -
hereunder does not create a partnership or joint venture between Tenant and Landlord relating to
the Lease or otherwise. This Third Amendment does not constitute authorization or approval by
the City of any aciivity conducted by Landlord.

16, COUNTERPARTS. This Third Amendment may be executed in orie ‘ot more.
counterparts, each of which shall be deemed an original, including transmittals: by facsimile, all
of which together shall constitute one and the same instrument.

17. EFFECTIVE DATE Thig Third Amendriént shall become effective on the later
date that this Third Aniéndment is (i) fully executed and delivered by both parties or
(i1) authorized by a Resolution by City’s Board. of Supervisors and Mayor in their sole discretion,

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

IN WITNESS- WHEREOF, Landloid and: Tenant have duly executed this Third
Amendmeént as of the day and year first above written,

LANDLQRD

BRCP 1390-Market, LLC,
a Delaware limited liability company

By; BRCP Realty ILLP.,
a Delaware Timited partnershlp
Its: Sole Member .

By:  BRCP Gen-ParII, LLC,
& Delaware limited. hab1hfy company
Its: General Partne»: .

RECOMMENDED:
DEPARTMENT O" 7B

Mﬁl 2, Ga1 cia, Dnector

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

Deptiy City Attomey

By

TENANT

City and County of San’ Francxsco
a municipal corporation

. _ AT I T o N —
JOHN UPDIKE; Directoflof Real Estate
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EXHIBIT A-3
Depiction of Suite 810 Premises:

[Atached)] .
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EXHIBIT B-3
Updated City Provisions

1. Contr oller’s Cerhflcanon of Funds

The terms of this Lease shall be govetned. by #@nd subject to the budgetary and
fiscal provisions of the City’s Charter. Notwithstanding anything to: the contrary contained in
this Lease, there shall be no obligation for the payment or expenditure: of money by City uiider
this Lease uiless the Controller of the City and County of San Francisco first certifies, pursuant
to Section 3,105 of the City’s Charter, that theré is a valid appropriation from whlch the:
expenditure may be made and that unencumbered funds are available from the appropriation to
pay the expenditure, Without limiting the foregoing, if in any fiscal year of City after the fiscal
year in ‘which-the Term of this Lease commences, sufficient funds for the payment of Rent and
any other payments required under this. Lease are not appropriated, then- City may terminate this
Lease, without penalty, liability or experise of any kind to City, as of the last date on which
sufﬁc1ent funds aré appropriated.” City shall use its reasonable efforts to give Landlord
reasonable advance hotice of such termma‘uon

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

Notwlthstandmg anythmg to the: contrary in this Lease, no: elective or appointive
board, commission, member, officer, employee or agent of City shall be personally liable to
Jandlord its successors and assigns, in the event of any default or breach by City or for any
amount whmh may become dite to: Landloid, its successors and assigns, or for any obligation of
Clty under this Lease.

3. MuacBride Principles - Northern Ireland

The City.and County of San Francisco urges: comparnies domg business "
Northern Treland to move toward resolving employment inequities and encoutages them to abide
by the MacBride Principles as expressed in San Francisco: Administrative Code Section 12F.1
etseq, The City and County of San Francisco also urges San Franeisco. companies fo do
business with corporations that abide by the MacBride Principles: Landlord acknowledges that it
has read and understands ‘the above statement of the City and County of San Francisco
concerning doing business in Northern Treland.

4. Prevailing Wages for Construction Work

Landlord, agrees ‘that any pexson performing labor iri the constriction of the
Leasehold Improvements or other improvements to the Premises, which Landlotd provides under
this Lease, shall be paid not less than the hlghest plevalhng rate of wages as required by
Section 6, 22(E) of the San Francisco Administrative Code, shall be subject to the same hours and
working conditions, and shall receive the same benefits as in each case are prov1ded for similar
work pezfcnmed ini San Francisco, California, Landlord shall include, in any contract for
construction of such Leasehold Implovements or other improvements to the Premises;, &
requirement that all persons performing labor under such c¢ontract shall be paid not less than the
highest prevmlmg rate of wages for the labor so pt:}formei Landiold shall require any
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect
to all persons pelfoumng labor int the construction of any Leasehold Improvements or other -
improvements fo the Premises.

EXHIBIT B-3,
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‘5. Non Discrimination in City Contracts and Benefits Ordinance
{a) Covenant Not to D'is‘c'riminafe'

In ‘the performance of thlS Lease Landlord covenants and agrees not to
dxscrxmmate on the basis of the fact or pelcep’uon of a person’s race, color; creed,. religion,.
nationial origin, aricestry; age, sex, sexual orientation, gender identity, domestlc partner status,
matital status, disability, weight, helght or Acquued Immune Deficiency Syndrome or. HIV’ '
status (AIDS/HIV status) against any employee ox, any City. employee working ‘with,: or
applicant: for employment with, Landlord in any of® Landlord's operationis within the: Umted
States, or' against any pelson seeking -accommiodations, advaniages, facilities, pnvﬂeges
services; or membership in all business, social, or other estabhshments or organizations operated.
by Landloid;

(b) Subcontracts

Landlord shall include in all subcontracts relatmg to: the Premises a non- .
discrimination clause applicable to such subcontractor in substantially the form of subsec'uon (a)
above, In addition, Landlord shall incorporate by reference in all subcontracts the provisions of
Sections 12B.2(a), 12B. 2(c)-(k) and 12C.3 of the San Francisco Administrative Code and shall
require all subcontractors 1o comply with such provisions. Tandlord’s failuré to comply W1th the.
obligations iri this subsectioni shall consfitute a material bredch of this Lease,

{c) Non-Discrimination in Benefits

Landlord does not as of the date of this Lease-and will not during the Term, in any
of its opetafions in San Francisco or where the work is being performed forthe City elsewhere inr
the United States, discriminate in. the prov1sxon of bereavement leave, family medical leave,

health beneﬁis membemhlp or membership discounts, moving expenses, pension : and refirement
benefits specxﬁed above within the United States, between émployees with domestic partners and

- efiiployees with. spouses, and/or betiween domestlc partners apd. spouses of such employees

where the domiéstic partuership has been registered with a governmental entity pursuant to state -
of local law authorizing such registration; subject to. the condition set forth in Section 12, BZ(b)
of the San Francisco Administrative Code:

(d) HRC Form

As a condition to this Lease, Landlord shall execute the “Chapter 178
Declaration: Nondiscrimination i Contracts and Benefits™ form {(Form HRC-12B-101) with
supporting documentation and: secure. the approval of the form by the San Francisco Humar
Rights Commission {the “HRC”), Landlord hereby represents that prior to execution of the:
Leéase: (a) Landlord executed and submitted to the HRC Form: HRC-12B-101 Wzth supportmg
documentation, and (b) the HRC approved such form,

The provisions. of Chapters 125 and 12C of the San Francisco: Administrative

Code. relatmg 0 non-discrimination by parties contracting for the lease of property to City are

incorporated in this Section by refererice and made a part of this Lease as though Tully set Torth:

“herein; Landlord shall comply fully with and be bound by-all of the provisions that apply 1o this
Lease under such Chaplers of the Administrative Code, including but niot limited to the remedies

provided in ssucli Chapters, Without limiting the. foregomg, Laridlord understands that pursiiant

to Section 12B.2(h) of the San Francisco Admiinistrative Code, 2 penalty_ ' Fifty Dollars ($50)

for each person for each ¢calefidar day during which such person was diseririnated against in

EXHIBIT B-3.
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violafion of the provisions of this Lease may be assessed against Landlord and/or deducied from.
any payments due Landlord.

6. 'Trovpical.Hardw(')od' and Virg:in'Red'wo()d Ban
’ (=) Except as expressly permitted by the application. of Sections 802(b). and.

803(b} of the San Francisco Environment Code; neither Landlord nor any of ifs contractors shall
provide any items to City in the construction of the Leasehold Improvements or otherwise in the

performance of thlS Lease which are tropical hardwood, tropical hardwood wood products, virgin.

ledwood orvirgin redwood wood products.

(b) The City and. County of San Fiancisco utges companies not to import,
purchase, obtain or use for any purposs,. any tropical hardwood, tropical hatdwood “wood
product; virgin redwood, or virgin redwood wood products.

{c) In the event Landlord fails to ¢omply in good faith with any of the provisioris
of Chapter 8 of the San Francisco Environment Code, Landlord shall be liable for liquidated
damages for eachi violation in afi amount equal to Landlord’s net profit oni the contract; or five
percent (5%) of the total amount of the contract dollars, whichever: is greatest. Landlord‘
acknowledges and agrees that the liquidated damages assessed shall be payable. to the City and
Coumty of San Francisco upon demand and may be set off against any monies due to Landlord
from any contract with the City and County of San Francisco.

7. Blcyple Storage F’acﬂltles

¥

Amcle 1.5, Section 155.1; of the San Francisco Planning Code (the “Planning

Code™) requires the provision of b1cycle storage at City-leased buildings at no cost to Landlord.

and if funds are available. Landlord agrees to continue at rio cost fo the City, the existing bieycle
facilities located in the garage, In the event public and/or private donations, grants or other
funds for additional facilities becomie available; at - any- time during the Term of this Tease
including any extension thereof, City may, by giving a 60-day advanced. written notice to
Landlord, install additional compliant bicytle storage in the Building gatage provided the: garage

owner approves the same. Landlord agrees to-tise commercially reasonable effoits to obtain such .

approval. If parking spaces are lost, City shall pay the monthly rént value for any such parking

spaces used. for such bicycle parking, and Landlord also agrees that Cify may install bicycle

racks in other Iocatlon(s) in front of the Building, which are required to meet the Class 1 and/ox

Class 2 requirements of the Planning Code, Landlord, af no cost fo’Landlord, shall reasonably.
cooperate with City regar rding the Tocation of such spaces in furtherance of the 1mplementat10n of".

such requitements of the: Planning Code. The above notwithstanding, City acknowledges that

Landlord does not own the entire building and oniy has limited rights to the parking garage and.

the comtion areas.
8. Resource-Efficient City Buildings and Pilof P'rojé‘cts

Landlord acknowledges that the. City and County of San Fiancisco has enacted

Sdn Francisco Environment Code Sections 700° to 707 telafing to resource-efficient City
buildings and 1esoulce-e£ﬁ01ent pxlot projects; Landlord hereby agrees that it shall comply with.. -

all apphcable provisions of such code sections.

9. Certxﬁcahon by Landlord

By executing this Lease, Landlord certifies that neither Landlmd nor any of its.

officers or members have been suspended disciplined or disbarred by, or pl‘OhlblTﬁd from
contracfing with, any federal, state or local governmental agency. In the event Landlord or any

EXHIBIT B3
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of its officers or members have: been. o suspended, disbarred, disciplined or prohibited. from
contracting with any governmental ggency, it shall 1mmed1ately fiotify the City of same and the
~teasons thetefore fogether with afy relevant facts. or information requestcd by City. Any such
suspension; disbarment; discipliné or prohibition may result in the termination or suspension.of
this Ledse;. Landlord acknowIedgeb that thig certification 1§ a matenal term of this Lease

10, Sunshine Ordinance

Ia accordance with Séctioni 67.24(¢) of the San Francisco Administiative Code,
contracts, contractors’ bids, leases, agreements; responsés to Requests for Proposals, and all
othet 1eco1ds of communjcations between City and persons of firms. segking contracts will be
openl {o inspection immediately after 4 conﬁact has been awarded. Nothing in this provision
requires ‘the disclosure of 4 private person’s or Organization’s net worth or other proprietary
financial data submitfed for qualification for & contract, lease; agreement or other benefit uniil
and unless that person or orgamzatmn is awarded ’the confract, lease, agreement or benefit,
Information provided which is covered by this Section wﬂl be: made avallable to the public upon
request.

11, Conflicts of Interest

‘Through: its execution of this Lease; Landlord acknowledges that it is familiar

with the provisiotis of Seetiofi 15.103 of, the San Flanmsco Charter, Artiele T, Chapter 2 of
. City’s Cajnipaign anid Governmental Conduct Code, aid Section 87100 etseq; and Section 1090
et seq. of the Goveinment Code of the State of Cahforma, and certifies that it does not know of
any: facts which would constitute a violation of said. provisions, and agrees that if Landlord
becomes aware, of any such*fact during the leun of ‘this Lease, Landlord: shall 1mmed1ately

- nétify City.

12, Notification of Limitations oa Contribufions

Thlough its executlon of this Lease, Landlord ackngwledges that it is familiar-

with Section. 1,126 of thie San Franeisco Campaign and Governmental Conduct Code, which.

prohibits any person who contracts with the City for the selhng or [easing of any land or bulldmg;

1o or from the City whenever such transaction would require approval bya City. el ective officer
or the board on which that City elective officet serves, from ‘making any campaign contribution
to (1) an individual: holding & City elective office: if' the contract must be approved by the.
individual,a board on which that individual serves, or a board on which .an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by ‘sucl individual, at eny tihe from the commencement: of negotiations for the
contract unfil the: later of eﬂher the termmanon of negotlatxons for such con’uact orsix monlhs
after the date’ the contrac ]
applies only if the contract or a combmatxon or series of contracts approved by the same
individual or board in a fiscal year have a total antlmpaied or actual value of $50,000 or more;
Tandlord further acknowledges, that the prohibition on contributions. applies to each prospec’uve
party to the contract; each member of Landlord’s board of directors, chairperson, chief executive:
officer, chief financial officer and chief operating officer; any person with an ownership interest

Py

of miore than 20 percent in Landlofd; any subcattractor listed in the contract; and any committee

must’ inform each of the persons. described’ in: the preceding sentence of the prohibitions
contamed in Seoﬁon 1. 126 Landlord further agrees to prowde fo City the names of each person,

that is sponsored ot controlled by Landlord. Additionally, Landlord acknowlcdges that Landloid,

EXHIBIT B3
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13, Preservative-Treated Wood Contafning~Arsenic,

As of Julyl, 2003, Landlord may not purchase preservative-treated. wood
pmducts comammg arsenic m ﬂae perfmmance of thls Lease unless an exemptlon ﬁom the
urder Sectlon 1304 of the Envlronment Code. The ferm “preservaﬁve-treated wood
contammg arsenie” shall mean Wood treated with a presérvative that contains arsenic, elemental
arsenic, Or an arsenic copper: combinaftion, mcludmg, but not limifed to, chromated copper
arsenate preservative, ammoniac copper. zinc arsenate preservative, or ammoniacal copper
arsenate preservative. Latidlord may purchase preservative-treated wood products on the list of
environmentally preferable altetnatives prepared and adopted by the Depariment of
Environiment. This provision does fiot preclude Landlord from purchasmg pr eservatlve-treated
‘wood containing arsenic for saltwater immersion. The térm “saltwatér immersion” shall mean
a pressure-treated wood. that is used for construction purposes or facilities that are. pamaily or
totally immiersed in saltwater,

14, Graffiti Removal

(@  Graffiti is detrimental to-the health, safety and welfare of the community
in; that it promotes a perception in the commumty that the laws protecting public and private
property caf. be dlsregalded with 1mpumty This perception fosters a sénse of disréspect of the:
law that results in an’increase in crime; degrades the community and leads to trban blight; is
_detrimental t6 property values; business opportunities and the enjoyment of life; i is inconsistent
" with the: Clty § property miaintenance goals and aesthetic standards; and results in addifional
graffiti and in other properties becoming the target of graffiti unless it is qumkly removed from
public:and private property, Graffiti results in visual pollution and is a public nuisance. Graffiti
must be abated as quickly as possible to avoid detrimental impacts on the City and County and
its residents, and to preventthe further spread of graffiti,

(b). Landlmd shall use good faith and commexcxally reasonable. efforts to
remove all graffiti from the Building and from #ny real property owneéd or leased by Landlord in.
the: City and County of San Francisco within forty eight (48) hours of the earlier of Landlord’s
(a) discovery of notification of the graffiti or (b) receipt of notification of the graffiti from the
Depaitinent of Public Werks, This section is not intended to require: Landlord to breach any
lease or other agreement. that it:may have concerning its use of the real property. The: term
“graffiti’” means any inscription, word, figure, marking or “design that is affixed, marked, etched,
scrafched, drawn or painted on any buﬂdmg, structure, fixture or other 1mp10vr:1nent Whether
permanent: or temporary;, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding constriiction sites, whether public or private, without
the consent of the owner of the property or the owner’s authonzed agent, and which is visible
- frony the public right-of-way. “Graffiti™ shall not include: (1) any sign or banner that is
authorized by, diid in compliance With, the applicable réquirements of the San Fraricisco Public-
Warks Code, the San Francisco Planning Code or the San Francisco Building Code;. or (2) any
mural or other pamtmg or marking on the property that is protected as a W01k of ﬁne art under’
the California Art Preservation Act (California Civil Code Seciions 987 et seq. ) or as a work of
visual art under the Federal Visual Artists Rights Act.of 1990 (17 U.8.C. §§ 101 et seq.).

(¢)  Any failure of Landlord to comply with this section_ of this T.ease shall
constitute a breach of this Lease.
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AMENDED IN COMMITTEE
522113

FILE NO. 130295 RESOLUTION NO. [ 743

: [Lease Renewal and Amendment - Real Property at 1390 Market Street BRCP 1390 Market,

LLC - $82, 818.07 monthly]

R?ﬁ‘?'“ﬁ_‘?“ authorizing the five-year renewal ‘a_hd:a‘_mendme‘nt ,d.f a lease of
approximately 27,826 square feet of space at 1390 Market Street with BRCP 1390

- Market, LLC, jes Landiord for use ‘vby:fh_e‘”Départm,ent of Public Health at the monthly
' Gost of $82,818.07 for the period of December 1,2013, through November 30, 2018.

WHEREAS, The Departimient of Public Health - Environmental Health Section (DPH -

| EHS) has occupied space since 1997 at the building commonly known as Fox Plaza, 1390

% ‘Market Street (Premises); Sah Francisco p‘drsuant.to a lease with Calfox, Inc. dated

Septembier 9, 19986, authonzed by Resolution No. 699-96; and . .
’ WHEREAS BRCP 1390 Market, LLC is successor in interest to Calfox, and i
WHEREAS, The current lease term for DPH - EHS was extended through November

» 30, 2013, by Resolution No. 74-08 for Premises consrstmg of 25 939 sq. ft.; and

WHEREAS The DF’H EHS, over the past five years of the current’ lease term, has

E Board of Supervrsors Ordmance No. 195-10; and added 5 full time employees to conduct

\. price vermca’non mspectrons to.test the pornt-of—sale systems to verify the accuracy of the

transactions; and

WHEREAS The DPH - EHS over the past] five years ef the current lease term, has .
also added 7 other full time employees for additional regulatory responsrbthtles mcludmg 3
employees in the Healthy Housmg Program to comply with new 1ocai legislation, 1 employee:”

as requested by Supervisor Chu to increase inspections to deter ll.leg:_:ﬂ activity in massage

| businesses, 1 employee 1o enforce new local tobacco legislation, 1 employee for enforcing:

Real Estate Division ‘
BOARD OF SUPERVISORS : ) . Page 1
‘ ’ 3127201 3
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- federal standards around menu labeling; and 1 employeé for inspections and issues around .

bed bugs; and

WHEREAS Such additional staff at DPH - EHS are- currently scattered throughout

| Premises and DPH - EHS desires to consolidate and co-locate the additional staffinto *

" cohesive units for better teamwork, 'sup‘e‘n!is"ibn.and‘ other operational efficiencies.

WHEREAS The Real Estate Drvrsron and the Landlord have negotiated the renewal of

' Prémises by 1,887 s, ft.; and

WHEREAS- Such terms for ext"ens‘ibn' and expansioh are subject to enactr'ﬁent ofa

: resolutron by the Board. of Supervrsors and the Mayor, in their respectlve sole and absolute

 distretion; now, therefore be lt

RESOLVED Thatin accordance wifh the recommenda‘uon of the Director of the

Property is hereby authonzed fo. ’cake all actrons on behalf of the City arid County of San

f Francisco, as te_nant,--to ex’re_nd and expand the Lease (copy of Ieasezamendment;gn fl]ez in.
File No, 130295 with the Clerk of the Board) with BRCP 1390 Market, LLC (f‘garigir_orq'j), for

‘ {he: _build'iqgi Gommonly kriown as Fox Plaza, ‘54‘399? Market Street, San Francisco, Caﬁféfhiia,

‘t forthe area of approximately 27,826 sq. ft., on the terms and conditions set forth hereirt, and

g ion a form approved by the City Attorney; and, be it

' FURTHER RESOLVED That the Lease extension shall be fora term of fi ve years

| through November 30, 2018 for Premrses consrsting of 27 826 sq ft. at a monthly rental of
$82 818.07, (approxrmately $35 72 per sq, ft: annually), fully servrced except thatt ity shall
g ~09nﬂnue-t.o pay for separately mefered elecrioity on approximately 14,549 sq, ft. while the

' Landlord shall pay for the other irti;liti}esfi, janitorial é_‘e,rviées‘_‘,: building maintenance, and repairs;

4
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City shall also pay for the typical tenant e;(_pensizesv including standard Opera’z_ing expense
increases over a 2013 Base Year, a.nd, be it i

FURTHER RESOLVED, That in: tne, event Substantial Completion of the Te.njent_
lmpro\/emen;ts for the expansion Premises consisting of 1‘,887 sq. ft.~._,: OCeurs‘ ‘prfior to -
NOVemoer_-' 30;.2013; (expected to.be Aug ust.1, 2013) the expansion premises shall be added
fo the existing Lease at the additional monthly rental of $6,006.95 (abproximé’tjé_ly $38.20 per

sq. ft. annually), so that after the addition of expansion Premises and beginning December 1,

| 2103 the base monthly rent shall be a total of $82, 818.07 or approxrmately $35 72 per sq.ft.
| annually on the tofal premrses of 27,826 sq. ft.:and, be it

FURTHER RESOLVED That the Lease shall contrnue to mclude the lease clause

and all clarms costs and expenses, mcludlng without, -llmr‘catlon reasonable attorneys‘ fees—_,

| incurred as a resu]t of any default by the Clty inthe performance of any of its ma’renal

obhgatrons under the Lease orany neghgent acts or omlssrons of the City or its agents in,
on, or about the Premrses orthe property on which the Premrses are located excluding those

clarms costs and expenses mcurred as a result of the neghgence or wrllful misconduct of the |

Landlord or |ts agents* and, bé it

FUI RTHER RESOLVED That all actlons heretofore taken by 'the officers of the City-

- with réspect to such Lease are hereby app__rov,ed, confirmed and ratlﬁ‘e.d;;; and, bé it

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

; Property to enter into any amendments of modifications to the Leese (lncludlng, WIthout
t lrmrtatzon the exhlblts) that the Director of Property determrnes in. consultation Wrth the Clty
|| Attorney; are in the best interest of the City, do not increase: the rent or otherwise materially -

' inctease thé obligations or liabilities of the City, are necessary or advisable fo effectuate the

| Real Estate Division » . : .
| BOARD OF SUPERVISORS . B s Page3 |
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purposes of the Lease renewal or this resolution; and are in compliance with all applicable
laws , including the City Charter and, be it
FURTHER RESOLVED That the Clty shall" occupy the entire Premlses for the full term i

of the Lease. unless funds for the Departrment of Public Health's rental payments are not.

appropriatéd in any subsequent fiscal year at which time the Csty may termmate the Lease
with advance riotice to Landlord. Said Lease shall be subject: to certification as to funds. by

the Controller; pursuant fo Section 8. 302 of the City Charter.
$954,064.29 Avaxlable :
(1 month @$70,062.00) %Zf 2 '-2”’3
4 months at $76,068. 95 ““/Vwm‘/be/‘ ywﬁ

7 months @$82, 818. 07) ~ )

HCl PBADM!NGF '

Contrqjer 27

¢c] to the enactment of the Ahnual Approprla‘uon , |
f ance for FISC8| Year 2013/2014.

RECOMM ENDED:

R B

: Deparimentof Public Health

mx/

™D
)

Dlrector of Prb'pbrty’
Real Estate. DlV|Slon

“Réal Estate Division* . _ 1
BOARD OF SUPERVISORS . Page 4. |
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~City and County of San Francisco: . CipHal
’ - 1 Dr, Carlton B.:Goodlett Place
Tails : : . San Francisco; CA: 941024689

Resolution

File Number: . 130295 . Date Passed: June 04, 2013

‘Resblution autharizing the five year rénewal and’ arhendient of 4 1&ass of approximately 27,826 square
feet of space at; 1390 Market Street with BRCP 1390 Markef, (L€, as Landlord; for use by the
Department of Public Health at the monthly cost of $82, 81 8.07 for the period of December 1,2013,
‘through November 30, 2018.

May 22, 2013 Budget and Finance Sub-Comimittes - AMENDED
. - May 22,2013 Budget and Firiancé Stb-Committes - RECOMMENDED AS AMENDED

: June 04,2013 Board of Superwsors ADOPTED

Ayes: 11~ AValos Breed Campos, Chlu Cohen, Farre!f me‘ Mar, Tang, Wiengr
and Yee

* File No. 130205 | hereby ceriify. thaf the foregoing:
Resolution was ADOPTED on 6/4/2013 by
the Board of Supervisors of the City and.

‘ County of San Francisco;.

Angela Calvillo'
Clerk of the Board

e

Date Approved

Citt: dnd Conniy of San Francisc : " Puge§ o Printed at 1:38 prron 615/13



SECOND AMENDMENT TO LEASE

DPH

THIS SECOND AMENDMENT TO LEASE (this “Fiist Amendmient”) is made and entered inta as of Tuné 26,
2006, by and between API Fox Plaza, LLC, a Delaware limited liability company (“Landlord”) dnd the City and
County of San Francisco; a mumcxpa] corporatmn (“Tenant” or “City”).

RECITALS

A Calfox, Inc;, as managing agent for Polk Market Co., a predecessor-in-interest to Landlord (*Original
Land]ord”), and Tenant enifered into that certain Office' Leass dated: September 9, 1996; as amended by
that certain First Amendment dated as of November 23, 2003 (the “Lease”). for premises knowin as Suite
230 o the 2nd floor (the “Second Floor Pad Prémises™), Suite 210 (the “Second. Floor Tower
Premises™), Suites 820 and 910 o the g and 9® floors,. (together the “Tower Prérisés”; together with
Storage Spaces C, D; and E and the Second Floor Pad Premises, the “Original Premises™); all ini a building
known.as Fox Plaza, 1390 Market Street, San Franc1sco CA (the“Bulldmﬂ”)

B. “The City exercised the first extension option, and therefore the Lease’s expires November 30, 2008. The
- Lease provides, City with one (1) additional five year option to extend the Term (the “Exiension Optxon”
a5 defined in the. Lease)

C Landlord. is the successor-in-interest to Original Landlord and.is the curfent owser of the Building:
Landlord infends fo subdivide the Building and .land and sell that portion of the Building and land that
contains the Second Floor Pad Premiises (the *Transfer Parcel”). As avesulf, Landlord desares fo relocate
the Second Floor: Pad Premises, at Landlord's sole cost] to cerfain non—resxdentlal portions: (generally’
located on, the 1* floor throtigh ‘the 2% floor). of the tower portion of  the: Buﬂdmur {“Landlord's:
Commercial Parcel”).

D. Landlord and Tenant now wish to amend the: Lease to (i) permit Landlord 1o relocate the Second Floor
Premiises before commencement of the rémaining Optiori Term;, at Landlord’s sole cost, ta space approvedv
by City within Landlord’s Commercial Parcel (the "Rélocation Premises”), (ii) add an additional optior to

" extend the Term, and (ifi) miake certain other modifications to the Ledsé niore particularly £ forth belaw.

AMENDMENT

NOW THEREFORE, in consideration of the mutual agreements, herein contained, and other good and valuable:
consuieratmn, the recmpt and sufficiency of which is hereby acknowledged, the parties do hereby agree as. follows::

L EXTENSION OPTION, Effective: on the date of this First Ariéndment, Paragraph 4(C) of the
Lgase shall be deleted and replaced with the followma

e Extension Optior: Clty shall have two (2) rémaining options to extend the: Term for an additional:
term (each ai "Extended Term”, and collectwely the “Extended Terms™) of five (3) years each commencing:
upon the expiration of the existing Term, or November 30, 2008: ("Extension Options").. Upon,
commencement of the an Extended Term; all' reférences in the Lease to the: Term shall piean the Teérm as.
extended by that Extended Tefm.

{8y City's: leasé of the Premises diring an Extended Term shall be. on all of the terms and:
conditions Set forth in thie Lease, except that (f) the Base Morithly Reital shall be adjiisted to ninety-five
percent (95%) of Market Rental Value in accordance: with Paraoraph 6(C). hereof, (if) the datg for
Landlord’s good faith estimate of Base Monthly Rental for the first Extension Option shall b¢ December 1,
2007 and for the sécond Extension Option shall be December 1 1, 2012, (iii) the Base Year and the Base:
Tax Year, for purposes of determining City's Additionial Rent; shall be: calendar 2009; @v). subject to




Landlord's completion of the relocation as set forth below; the Secotid Floor Pad Premiseés shall be deleted
from the Premises and the Relocation Premises shall be added to the Pretiises; and (¥) City shall ot be
responsible for any increase in Direct Taxes ot other costs or expenses resultmg from any sale, transfér or
subdivision of any interest i1 or title to the Buildirig of the land on ‘which the Building is Tocated during
calendar years 2006, 2007, or 2008.

®) Upon Cify's exercise of the first Extension Option, Landlord shall relocate the Second:
Floor Premises to the Relocation Premises on or before the start of the Extended Term in atcordange with
the terms set forth in this Lease: Amendment: The Relocation Premises shall be located in oiie contigiiviis
space of Landlord’s Comumiercial Parcel in space reasonably acceptable to City and as determined by space:
planning to replicate the functions currently: located in the Second Floor Pad Premises, Landlord shall usé.
good faith efforts to° provide Relocation Premises adjacent to or near City’s existing Tower Premises: The
Relocation Premisés shall contair a contiguous rentable arga no greater or less than one hundred percent
(100%) of the Second Floor Pad Premises ‘without City’s prior consent, which City may withhold in. its $olé
discretion.  Landlord shall be resporisiblé for obtamm0 any nécessary approvals for proposed usés: of the
Relocation Premises prior to Tenant's occupancy; inc luding but not limited to approval by the:San
Francisco Department of Building Inspection and the Fire Marshall.

© The Relocation Premises shall be altered, at Landlord’s. sole cost, to provide turnkey
improvements pursuant to plans: approved by City. Landlord shall complete: all unprovements i
accordance with applicable law ‘and thie approved plans; and Landlord shall obtain firial building permit
sign-offs 4nd any additional required approvals before commencing the relocation of Tenant from; theé
Second Floor Pad: Premises to. the Relocation Premises. Tenant shall have 1o obligation. to. Vi
Second Floor Pad Premises unless and until all necessary approvals and permits have beeii obtained and'_
construction is substantially completed. No'later thari September 1, 2007 , Landlord and Landlord’s:
archifect shall submit space plans and basic Cotistruction specificatiois for the Relocatlon Premnises to City
for its approval. Landlord shall use good faith eﬁ'orts to produce acceptablé space plans and specifications
prior to December 1, 2007, -Such plans shall provide at least the same quantity and quality of tenant:
improvements.as are currently: located in the- Second Pad Flgor Prémises, including security improvements,
offices and conférence ‘rooms; and specialized facilities. Such plans shall also include ot provide: (i)
labeled or color coded 2 data and 2 telephone “CAT 5¢"* or better: wiring for each room, equipment arid
each work ‘stafion terminated to City’s telecommumcatlon or data’ equipment as- the case may be; (ii)
tirnkey elecirical outlets including additional dedicated outlets -as required and & minimum of 1 flour plex
electrical outlet for each room, equipment, and work station; (iii) for the relocation of City furniture and
workstations, and if such relocation can not be accomphshed so as to provide the same aesthetics, layouts
or use, then Landlord shall provide new or like new furniture and workstations; (iv) HVAC. deswned to
meet ASHRAE standards for City’s build out and, notwithstanding the. foregoing, HVAC zoning of ot less
than 1 zone per 1200. rentable squareg feet; appropriate locations of thermostats and ait supply and: returm
vents; and (V) in the: event that City. chooses to- perform, the telecornmunication and data ng for the
Relocated Premises, then Landlord shall provide to City 4 rent credit in the ariount of City's actual costs for
the felecommunication and data wiring and related equipmerit for the month immediately followmg City's
expendlture and each successive month uintil exhaustion of the credit.

(d) At the start of the Exteridéd: Term, Landlord shall provide to City a credit against Base
Rent ini the amount. of $1000 for City’s reprinting business cards and letterhead. Landlord. shall pay-all
other costs of relocating; Cxty ta the Relocation Premises: including but not limited fo moving costs and
Clty s reasonable supervision costs. City shall only be responsible for clearing desks and work surfaces:
and for disconnecting computers: and. wirinig. Such-relocation shall occur over weekerids: in accordance
with & schedule réasonably acceptable to both parties; and be accomplished sd'as to minimize the dlsruptlon.
to the business of Tenant,

{e) Tn addition to the improverents to the Relocation Premiises, Landlord shall also be
required to. make: the following lmprovements to- thé Tower Premises at; Landlords sole: ¢ost (the
"Additional Improvements") (i) new “green labél” carpet squares and ‘paint throughout the Tower
Premises, reasonably acceptable to Cuy, (11) uporades to the HVAG system to & standard equxvalent to that~



Conditioning Engineers (ASHRAE); and (iif) such addmonal improvements a§ may be requested by City at
the fime of exercise of the Extension Option, and as may be agreed to or changed by the parties thereafter
following consultation with Landlord's architects or agents, with-a tenant allowance of $100,000, provided
City miay request additional work above the allowance if City agrees to pay Landlord for the work above
thie allowarice.. Landlord shall complete the Additional Improvements after normal working hours pursuant
t6.a schedule approved by City, but in no. ¢vent later than November 30, 2008 , and such work shall be
comipletgd in a manner de51gned to thinfmizé any distiiption fo City's business;

® City may exercise the Extension Option (s), if at all, by giving written notice to Landlord;
no later than January 1, 2008 for the first Extension. Option and January 1 2013 for the second Extension:
Option; provided, however, if Landlord has nof completed. the space plans and specrﬂcanons for the:
Relocation Premises and the Tower Premises by January I, 2008 for the first Extension Option, then Clty
shall have the right fo.extend the notice date for the first Extension Optlon to the date that is ten (10) days:
following Landlord's completion. of such plans and specifications reasonably acceptable to Crty I£ City is
in material default hereunder 6n thé date of giving such notice and fails to cure such default following
notice as provrded hetein, Landlord may teject such exercise by delivering written notice thereof to- City
. promptly after any such failure to cure, ‘If, for any reason, the Relocation Premises are not ready for City’s.
occupancy: by the start of the first E}rtended Term, the Lease shall contmue ofr all of the terms and
conditions set forth Hereiii, including but niot limited to the Base Rent set forthi in. subpardgraph (a) above,
provided, City shall ot be required to vacate the Second Floor Pad Premises and move into the Relocation
Premisés iintil the Relocation Premises are (i) substantxally complete and ready for City’s. ‘occupancy, and
(i) Landlord has coniplefed the relocation: of City.. If; fot- any reason, the Relocation Premises or the
Additional Improvements to the Tower Premises are not ready fot City’s oceupancy by the June 30; 2009,
City-shall have the right to terminate the Lease anytime thereafter; without cost or penalty, by provrdmg:
Landlord with thirty' (30) days' advance written notice.

(&) Landlord acknowledges and agrees that City’s notice of its intent to exercise’ each
Extension Option shall be subject to efiactment of 2 resolution by the Board of Supervisors and the Mayor;
in their: respective: sole and absolute distretion, approvmo and authorizing the same no later than fiinety
(90) days after the date such-fiotice of exercise is givenn. If such approval’ and authorization is not received
by Landlotd on or before stch date(s) Cny 3 Extension, Option shall terniinate and City-shall have no
further option to extend the Term, r

(h) Upon the relooauon of Crty from the Second Floor Pad Premlses to the Relocated

reﬂectmg the chanoe m the descnptmn of the Premrses Any such amendment shall be mmlsterlal, and
shall not require the prior approval of the Crty s Board of - Supervisors, although. if shall be sub_]ect to the
prior written approval of City’s Director of Real Estate andthe City Attorney,t

2. LANDLORD’S ADDRESS. Effective. ag of the: date -of “this. Fitst Amendment Landlord’
address for payment of Rent and for niotices given pursuant £o the Léasé is:

1390 Market Street, Suite 108 San Francisco; CA 94102, or at such ¢ther place as Landlord Ay desronate
in writing.

3, 'LANDLORD’S LIABILITY, It is agreed by and between the parties hereto that Landlord shall
be responsible. for all aspects of the performance of thé Léase and. if the. Extefision. Option. is exercised, the
successful completion of the ferms hefein, includirig the relocation provisions.. After a Successful relocation of City'
to the Re]ocatxon Premrses and Landlord’s subdrvisxon a.nd transfer of the Transfer Paroel Clty shall have all nahts:

‘against or to place a hen on the Transfer Parcel

4. NO BROKERS, Tenant represents and warrants. that it tias not dealt wrth any real estate. broker
in connection ‘with this First Amendment, and no compensatlon is ‘due’to Teriant’s hroker in connection with this
First. Amendmerit, Tenant agrees o mdemmfy and hold Landlord harmless for any loss; cost, liability. or expense
incurred by Landlord as & result of a claim for brokerage commissions. or finder’s fee from any broker based on the



act or omission of Tenant in breach of the foregoing warranty; Landlord represents and warrants that it has not dealt
with any real estate broker in connection with this First Amendment, and no compensation is' due to Landlord’s:
broker In connection with this First Amendment. Landlord agrees to indemnify and hold Tenant harmless for any
loss, cost, liability or expense incutred by Tenant as a result of a claim for brokerage commissions or finder’s fee
from any broket based on the act or omissiori of Landlord in breach of the foregoing warranty.

5. DEFINED TERMS. All capitalized terms used but not defined in this First Amendment will
have the meanings set forth for such terms in the Lease. All terms that are defined in this First Amendment and used:
in any provisions. that are added to the Lease pursuant to this First Amendment will have the meanings in the Lease
set forth for such terms in this First Amendment.

6. WHOLE AGREEMENT. This First Amendment sets forth the entire agreemiznt between the.
parties with respect to the matters set forth herein. There have been 110 additional oral or written representations or
agreements, Except as. amended hierein, there shall bé no other changes or modifications to the Lease between the
parties and the Lease and the terms and provision corifained therem shall remain in full force and effect.

7. MISCELLANEOUS. This Frrst Amendment shall be binding upon the parties. hereto, their heirs,
successors and assigns. Except as modified hereby, there: shall be no other changes or modifications to this Fitst
Amendment or to the Lease unless in writing and executed by the parties hereto No reference to this First
Amendment is necessary in any instrument or documient at any time referring to the Lease. Any future referendce to
the Iiease 'shall be deé¢med a referéncé io such document as amerided hereby, This First Amendment shall be
governed by, constrited and enforeed in accordanee with the [aws of the State of Califomia,

8: CONFIRMATION OF LEASE. As amended by this First Amendment, Landlord ‘and Tenant
confirm and ratify in'all respects the terms and conditions of the Lease, and further confirm that, except as provided
in Section 1 of this First Amendment, theré aré no outstanding tenant improvement obligations of Landlord
regarding the Preémises. The execution of this First Amendment shall not constitute a waiver of relinquishment of,
any rights which Landlord or Tenant may have relatmo to the Lease:

9. NO JOINT VENTURE. This First Amendment or any activity by Tenant heretunder does not
créate a partnership or joirit venture bétween Tenant and Landlord relating to the Lease or otherwise: This First:
Amendment does not coristitute authorization or approval by the City of‘any activity conducted by Landlord.

10.  COUNTERPARTS, This First Amendment may beexecuted in one or more counterparts, each.
of ‘which shall be deemed an original, including transmittals by facsimile, all. of which together shall constitute one
and the samie instrument.

11.  EFFECTIVE DATE. This First Amendment shall become ¢ffective on thie date that this First
Amendment is fully execnted and delivered by both parties,

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this First Amendment as of the day:
and year first above written.



LANDLORD:

AP] Fox Plaza, LLC; 3 Delaware fimited Hability

company

Name: it~ £& ST S I

Tte:  _ SEWiwA Pl

APPROVED ASTO FORM:
DENNIS J. HERRERA, City Attorney

puthy Griiey

TENANT

City and County of San Francisco, a municipal
corporation

By:

Name: Amy Brown, Director of Real Estate '

RECOMMENDED

. Mitch Katz, Director
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FILENO.__030179 RESOLUTION NO: /59-53

[Lease of Real Property]

Resolution authorizing the exercise of a five year option to extend the lease of

approximately 25,939 square feet of space at 1390 Market Street for the Department of
Public Health.

WHEREAS, The City and Calfox, Inc:, Landlord, executed the seven year lease dated

|| September 9, 1996, authorized by Resolution 699-96 for Premises consisting of 25,939 sq, ft.
at the building commonly kriown as Fox Plaza, 1390 Market Street; and

WHEREAS; Such Lease expites on Navembér 30, 2003 and contains :an optioti ta

extend the terms for 5 years on the same terms and :conditions except that the Base Monthly

Rental is fo be-adjusted to 95% of the market rental value; and
WHEREAS, Pursuant to the terms of such option; the: Real Estate Division and the
Landlord have negotiated such 95% of fair market rental, consxdermg all factors and

WHEREAS Suoh terms for the option are subject to enactment of a resolution by the

?-'Bf'oa»rd of Supervisors a,nd the Mayor, in their respective sole and absolute direction; approving

lland authorizing such exercise; now, therefore, be it

RESOLVED, Thatin accordance with:the recommendation of the Director of the

f-fDepartmentpf Public Health and the Dirgctor of Property, the Director of Property is‘hgr'eby
|authorized to take all actions on behalf of the Q,ity and County of San F rancisco, as tenant, to'
lextend the Lease (a copy of the original lease is o file with the Clerk of the Board) with

| Calfox, Inc. (‘Landlord"), for fhe building commonly known as Fox Plaza, 1390 Market Street,

Sari Francisco, California, for the area of approximately 25,939 sq. ft. (the “Premises") on the -

terms and conditions set forth herein, and on a form approved by the City Attorney; and, be it - |

" **Real Estate Divigion™*

BOARD OF SUPERVISORS: _ - Paget
1(81/2003
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FURTHER RESOLVED, That the Lease exterision shall be foraterm of 5years ata’

‘mbn'thl'y rental of $44,019.92, (épprc)dm'ately $20.36 per sq. ft. annually), fully serviced except

that City shall confinug to pay for separately métered electricity on approximately 14,539 sq.
ft. The Landiord shall pay for the other utilities, janitorial sefvices, and biiilding maintehance

and repairs. City shall pay for the standard operafing expénse increases over a new 2003

|Base Year; and, be it

FURTHER RESOLVED, That the Lease shall continue to include the lease clause,

indemnifying; holding harmless, and defending Landlord and its agents from and against any

and all claims, costs'and expenses, including without limitation, reasonable attorneys’ fees;

Vi_fxcurred,as a result of any default by the City in the performance of any of its material

llobligations under the Lease, or any negligent acts or omissions of the City or its agents, in,
-iion, or about the Premises or the property on which. the Premises are located, excluding those
ilclaims, costs and expenses incurred as a result of the negligence or wiliful misconduct of the

Landlord or its. agents; and, be it

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

Jiwith respect to such Lease are hereby approved, confirmed and rafified; and, be it

FURTHER RESOLVED, That the Board of Supsrvisors authorizes the Director of
Properfy» to-enter into any amendments of modifi cations to the Lease (including, without

llmntatxon the eXhlbltS) that the Director of Property determines, in consultation with the City

: Attomey, are’in the best interest of the City, do not i mcrease the rent or otherwise matenaliy
J increase the obhgatlons or liabilities of the Clty, are necessary or advisable to effectuate ihe
! purposes: of the Lease renewal or this resolution, and are in compliance with all applicable

|laws, including the City Charter; and, be it

FURTHER RESOLVED; That the City shall occupy the éntire Prétmises for the full term

llof the Lease unless funds for the Department of Public Health’s rental paymenits are not

**Real Estate Division™ A
BOARD OF SUPERVISORS ; Page 2
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RECOMMENDED:

appropriated in any subsequent fiscal year at which fime the City may terminate the L ease

‘with advance notice to Landlord. Said Lease shall be subject to certification as to funds by’

the Controller, pursuant to Section 6.302 of the City Charter,

)’ : $518,874.84. Available

. (5 mos. @$42, 147.08)
(7 mos, @$44,019.92)
HCHPBADMINGE
HCHPBADMINGR
HCHPBHAZWTPJ
HCHPBWATERPJ
HCHPBPUBSVSR
HCHPHLEAD-GF

‘COntfonbéer' LS

Subject to the enactment of the Annual Appropriation

Ordinance for Fiscal Year2003/2004.

STTEN

I *Real Estate Division**
. BG_ARD OF SUPERVISORS Page 3.
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City and County of San Francisco 1D Carlion B. Goodlétt Plicé.
| Tails

San Francisco, CA :94102-4689
Resolution

File Number; 030179 Date Passed:

Resolution authorizing the exercise of a five year option to extend the lease- of approximately-25,939:
quare Teet of space at 1 390 Mafket Street for the Department of Public Health:

Masch 18, 2003 Board of Supeivisors — ADOPTED

Ayes: 10 - Ammnano, Dutty, Gonzalez; Hall Ma; Maxwell, McGoldrick; Newso,
Péskin, Sandoval A

Hxcused: 1 - Daly

File Nd. 030179 1 hereby certify that the foregoing Resolution
was ADOPTED on Marchi.18; 2003 by the
‘Board of Supervisors of the Clty and County
of San Fraucisco,

B S

1: rﬁ? 9% &"'gw‘

Date Approved

City and Caunty of San Fiancisco - I  Printed at 1330 PM. on. 3/19/03



FIRST LEASE AMENDMENT

This First Lease Amendment (“Amendment”), dated as of f\ﬁb toabes 23 , 2003 is
by and between FP 2001 Co. LLC, successor in lnteresf to Polk Market Co. (“Landlord")

and the CITY AND COUNTY OF ‘SAN FRANCISCO;, a municipal corporation (“City"), as
lessee. The nghts and responsibilities of Calfox; Inc. as Managing Agent of Polk Market
Co. under the Lease have been assigned.to Landlord.

Recitals.

A. Landlord and City entered into a lease dated September 9, 1996 (“the
Lease”) for approximately 25,526 square feet of office space and approxnmately 413 feet
of storage space (the. “Premxses”) at Fox Plaza, 1390 Market Street, San Francxsco
California-commonly known and numbered Suites 210, 230, 820 and 910, arid as
Storage Spaces C, D and E for use as the Administrative offices of San Francisco. Pubhc
Health Department, Bureau of Envnronmental Health Management. Such Lease expires.
on November 30, 2003,

B. City currently pays the following base rent pursuant to the Lease:

Suites  Square Footage Annual Rent Monthly Rent
210 14,549 $229,146.75 $19,095.96
230 3,247 $ 52,387.50 $. 4,365.63
820 2,759 $ 46,744.50 $ 3,895.38
910 . 4971 $ 81,988.50 $ 6,832.38
Total 25,526 $410,267.25 $34,188.94
Storage ~ Annual

Spaces . " Rent

CD&E $ 3,386.60

C. City and Landlord have agreed that City will exercise its' first option to
extend the Initial Term, ag defined in Paragraph 4(C) of the Lease, and will pay
$523,283 per annum and. $43,606.92 per month for Suites 210, 230, 820.and 910 for the
period December 1,-2003 through November 30, 2008.

For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged Landlord and City hereby agree to amend the Lease as follows:

Adreeriient:
1. Recitals. The Foregoing recitals are trug and correct and are incorporated
herein by reference.
2. ADefmed Terms Al capitalized items not defined herein have the same meaning
as set forth in the Léase.
3. Term. The Term of this Lease shall be extended for a period of five (5) years to

expire on November 30, 2008..

4. Rent. Effective December:1, 2003 and continuing throtigh November 30, 2008
the base rent shall be-as follows:

G:\DOC\Fox Plaza\Fox Leasing\DPH First Ledse Amendment FINAL.do¢:
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Suites Square Footage  Annual Rent Monthly Rent
210 14,549 $298,254.50 $24,854.54
230 3,247 $ 66,564.19 $ 5,547.02
820 2,759 $ 56,561.60 $.4,71347
910 4,971 $101,902.71 $ 8.491.89
Total 25,526 $523,283.00 $43,606.92
Storage Square Footage  Annual Rent Monthly Rent
v » o e
C.D&E 413 $ 4,407.96 $  367.33
TOTAL $527,690.96 $43,974.25

5. ‘ Additional Rent. Effectrve December 1, 2003 the Base Year for the Premises:

set forth in Paragraph 6 (B) (5) and'in the Basic Lease Information shall be changed to
2003.

_ 6'. Tenant lmprovements Notwrthstandrng the provrsrons of Paragraph 4(C)(1)

exrstrng Carpet . .

7. No Further Amendments: Conflicts. All the terms and conditians. of the Lease
remain in full force and effect except as expressly’ amended herein. The Leasé as:
amended by this Amendment constitutes the entire agreement between Landlord and
City and may: not, be modified except by an instrument in wrmng duly ‘executed by the
parties. hereto. In the event of any conflict betweern the terms of the Léase and the terims
of this Amendment, the terms of this Amendment shall control.

8. Effective Date: Approval. The daté on which this Amendment shall become:
effective (the "Effective Date”) is the: date upon which (i) City's Mayor and Board of
Supervisors, in their sole arid absolute discretion, adopt a resolution approving. this

Amendment in: accordance: with all applrcable laws and (i) this Amendment is duly-
executed by the partles hereto.

9, Expansion. Paragraph 30 (EXPANSION) of the: Lease provided City with two
(2) exparision opportiinities in the: Burldrng Lanidlord: and City: hereby agree and
acknowledge that City déclined to exercise the: expansion’ opportunities and, theréfore;
they are of no further force or effect.

10 Landlord Access to Sprmkler 'Land‘lord' is required by law ’to ms’tall sprrnk]ers

...........

stich away to mrnrmrze any dlsruptron to Tenant's busrness and actrwtres Such
installation shall be done:

(1) after hours and on weekends; after hours week day work shall mean-
after 6:00pm and completely Vacated by 7:00 am.

GADOC\Fox PlazaiFox Leasing\DPH First Lease Amendment EINAL dos
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(2) with advance notice: Landlord shall provide Tenant at least 30 days in
advance, a written work schiedule and timeline. Landlord and Tenant
shall meet weekly and such schedule shall be updated as necessary.

(8) in accordance with all applicable laws’including but not limited to those.
dealing with asbestos; Landlord shall hire a qualified industrial hygienist,
to- monitor the lnstallataon and, at City’s. request, provide coples of
reports given to Landlord.

(4y with particular emphasis on taking all commercially reasonable
measures to prevent dust on any Tenant surfaces or disruption to
Tenants riormal work routing.

Landlord shall indemnify City for damages, if any, caused by such work,

11. Non-Discrimination in City Contracts and Benefits Ordinance,

a. Covenant Not to Discriminate,

In the performarice of this Lease, Landlord covenants and agrees not to discriminate on
the basis of the fact or perceptlon of a person's race; color, treed, religion, national
origin, ancestry, age, sex, sexual orientation, gender ldentlty, domestic partner status, -
marital status, disability or Acqunred Immune Deficiency: Syndrome or HIV' status
(AIDS/HIV status) against any employee or, any City employee working with, or
applicant for employment with, Landlord in any- of Landlord's operations within the United
States, or agamst any. person: seeking accommodations, advantages, facilities,

prnwleges services, or membership: in all business, social; or ‘other establishments or
organizations operated by Landlord.

b. Subcontracts.

clause apphcable to such subcontractor in substantlally the form of subsectlon (a) above

In addition, Landiord shall incorporate by reference in all subcontracts the provisions: of
Sections. 12B.2(a), 12B.2(c)-(k) and 12C:3 of the San Francisco Administrative Code
and shall require all subcontractors to comply with such provisions. Landlord's failtire {o:
comply with the obh‘gatlons in this. subsection shall constitute a material breach of this
Lease; .

C. Non-Discrimination in Benefits..

Landlord does not as of the date of this Lease and will not during the Term, in‘any ofits
operatlons in San Francisco or where the work is being performed for the Clty elsewhiere:
in the United States, discriminate in the provision of bereaverment leave, family medical
,!eave health benefits, membership or membership discounts, moving expenses,
pension and retirement benefits specified above within the United. States, between
employees with domestic partners and employees with spouses, and/for between
domestic parthers and spouses of such employees, where the domestic partnership has -
been registered with a governmental entity pursuant to state or local law authorizing
suich registration, subject to the condition set forth in Seetiont 12.B82(b) of the San
Francisco Administrative Code.
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d.  HRC Form.

As a condition {o this Lease, Landiord represents it has not changed the information
prevnously provided in its. "Chapter 12B Declaration: Nondiscrimination in Contracts and
Benefits” form (Form HRC-12B- =101). Landlord hereby represents that prior to execution
of this Amendment Landlord executed and submitted to.the Human Rights Commission
("HRC") Form HRC-128-101 with supporting docurmentation.

é. Incorporation of Administrative Code Provisions by Reference.

The provisions of Chapters 128 and 12C of the San Francisco Administrative Code:
relating to non-discrimination by parties contracting for the lease of property. to City are
incorporated in this Section by reference and made a part of this Amendment as though
fully set forth herein, Landlord shall comply fully with and be bound by all of the
provisions that app!y to this Lease under stich Chapters of the Administrative Code;
including but not limited to the remedies provided in such Chapters. Without limiting the
foregoing, Landlord understands that pursuant to Section 128.2(h) of the San: Francisco.
. Administrative Code, a penalty of $50 for each person for each calendar day during.
which such person was discriminated agalnst in violation of the provisions of this Lease
may be, assessed against Landlord @nd/or deducted from any payments due Landlord.

12.  Counterparts. This Lease Amendment may be: executed in two'(2) or more
counterparts, each of which shall be deerned an original, but all of which taken togethet
shall constitute one and the same instrument.

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

Landlord and City have éxecuted this Amendment as of the date first written above.

SIGNATURE BLOCKS ON THE NEXT PAGE

GADOC\Fox Plaza\Fox Leasing\DPH First Lease: Amendment FINAL.doc
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RECOMMENDED:

,//?"*“'7/"(:’;:(

LANDLORD:

FP 2001 CO, LLC
A Delaware limited liability company

By Polk Market Co., its sole member

By Fell Properhes Inc eneral Partnemf
k x‘. /

oA s
By, Ao Lt *(, [ it b
Gerald K. Cahill, President™ '

TENANT:
CITY AND COUNTY OF SAN FRANCISCO
a munlmpai corporat:on

‘7 1A (e
P Dlrector Qf Proggrty

Pursuant to Resolution 155 ? ”03

Public Health Depar’tment

APPROVEL AS 10 7OR:

DENKIS 4. E{ERR‘EP&
City Ati;@ ) y

Deputv Ci‘ty ﬁ Fttorne ;

CADocuments and Setfings\lerry\Local Setfings\Termporary Integiet Files\OLK2\DPH First Lease Amendment FINAL.dos
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OFFICE LEASE
between

Managing Agent-for Owner;
4§ Tandlord

4s Tenant

For the lease of

o  Fox Plazd, 1390'Market Street, )
 Siiites 210,.230, 820, 910, -and Storage Spaces C, D.and E
San Franciscoy, California »

Septembet 9, 1996

G—,‘\mg\fax‘\cﬁychi.fux .
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BASIC LEASE INFORMATION

The: followmg isa Summary” of ‘basic Jease inforimation for convenietice of réfererice
cily. Tni the event of 4ny couflict or mcon31stency between' the irformation below: and any

Lease Reference Dates:

Tandlord:

Tenant:

‘Buildinig (Paragraph 2):

Premises (Paragraphs; 2 and 35)x

Rentable Area
of Premises: (Paragraphs 2.
and: 35)%

Initial Term {Paragraph 4):

Extension Options (Paragraph 4):

GNscra\fok\ciy b fox.

provision. of the Lease, the provision in the Lease shall control.

September 9, 1996

CALFOX, INC., 4§ managing ageit for buﬂdmgi

owner 'Polk-Market Co.

CITY AND COUNTY OF SAN
FRANCISCO-

TFox:Plaza

1390 Mirket St.
Sani Francisco, CA

Suites 210'and 230-on the2nd floor:
Suifer 820 on.the. th: floor
Su oii. the 9th: floor

,.Storaﬁe Spaces C, D:and E on 'the parking garage

leyel

Approx. 25,526 square feet of 6ffice: :space
4pPIoX.. 413 square: feet of storage: space

‘Comiiericement Date:
Comipletion of the First Delivered

Expiration Date:
‘November 30, 2003

Two successive: optmns to-extend for-periods of
five (5) years each on thé same terms and
conditions'¢ - the: Base: Monthly: Réntal
shall beé equal to 95‘% of the Market Rexﬁal Value

threughout the Prermses at the commencement of
each extended term;



Base Rent. (Paragraph 6):

Additional
Rent (Patagraph: 6):

Base Year (Paragraph 6):

City’s Percentage
Share (Paragraph 6):

Use (Paragraphi 10):

'Tenant Improvementsi

Utilities and Services
(Paragraph: 18):

Cilusera\emchyehi.fox-

City will pay anniual rent of $413,653:85;
monthly payments of $34,471.15 throughout the
Initial Term.. A breakdown. by floor and for the
storage spaces is:as-follows:
, Ariniial Reiit
Suite 2100 -$229,146.75
Suite 230; $.52,387.50
Suite 820 $ 46,744.50
. Suite 910 $ 81,988.50

rcients Sl

=" Storage Spaces (C,

Daad ) $ 3,386.60

Clty pays its pro-rata sharg of increases in. .
operating -expenses and direct taxes of the-office:
portion of the:building,

. Caléndar year 1996

13.13%

Administrative offices of the San Francisco: Public.
Health Department, Burean of Environmental
Health Management. ‘Public visitatiori-and
processing will be: pnmanly confined fo the:
second floor tower section:of the Premises..

Terant Improvemients according to Exhibit F

1ty No 5e m_ces except electnmty to storage
space:

1



Notice Address 6f Landlord
‘(Pardgraph 31)

Key Contact for Landlord:
Telephone No.:

Notice Address for Tenant
(Paragraph :31):

and: to;

Key Coiitact for Tefant:
Telephone No.:

Alierate Contact:
for Tenarits

Telephone: Na.:

‘Brokers: .

‘Other' Noteworthy Provisions:

Gauses\oxcityed: b

425 ‘Califormia Street

Suite:2300
San Francisco, CA 94104

Fax No,3 (415) 677-0699

Daniel W, Alice:

(415).986-0600

Real Estate: Department
25 Van Ness: 1
Sdii Fraficisco, CA :
Atfin: Anthony .T DeLucch1 Dlrector of:
Property
Fax No; (415) 554-9216

- Depﬁty Cxty _ttorney
Fix No.: (415)/554-3808

e Cale

Charlie Duni

(415) 554-9861

XNone

portuiity for Stites 906-908 on thie
ninth floor ard Suite:201 on ‘the second floor
(Paragraph. 30).

Right: to rent forty (40) monthly,-unreserved.
parking $paces (Paragraph 32).



~ of San Francisco, Stité of Californid, known a4 Suites 210 an

4, TERM.

1.  PARTIES. THIS LEASE; dated for reference purposes -
only as of September 9, 1996; is made by and between CALFOX INC., a. California’
corporation, ‘as managi agen Orrowner; Polk Market Co.; ('L ,dlord") and. the CITY AND
COUNTY OF SAN FRANCISCO; a ‘municipal, corporation ("Tenant"or “City").

2.  PREMISES. Landlord-does. hereby lease to Terant, and
Tenant’ does hereby lease from’ ‘Landlord, those certain premi uatéd ifi'the City ‘and County
y ) on the, scond ﬂoor, Suite
820 on the elghth floor; Suite 910 on the: ninth floor -and: storage spaces: C; D and E on the
parking - garage level of that certdin. buﬂdmg known ag Fox: Plaza 1390 Market Street (the:

*Building®), and 4§ shown on thé floor plang: attached herete 4% Exhibit "A," hereinafter called
the "Préemisés.”

Tenant shall have the non-exclusive right to-
use’ and en;oy the elevator lobbles comdors mdewalks-‘ ] vators stalrways and other pubhc

the 'use of any Common Aleas as needed for repalrs provxded
all not: matenally interfere w1th Tenant’s use and enjoyment of

the Prermses ér Tenat’ s ab1l1ty o conduct orirdl drmmstranve office opeérations in the
Premises.

3. COVENANTS. It is‘mutually: agreed that the lefting hereunder-
is.upon and: subject to the following . terms, covenants and conditions: ‘Tenant covepants, ds'a
miterial part of the Considerat - this Lease id-perform each and all of the terms,

covenants and cond ons”bynlt to Abe kept or performed and: this Lease s made: upon: the
condition of such performance

A, The Pxermses are: leased for an 1n1t1a1 term
{(the "Initial Term™) commencmg-;on the date as Landlorc
910 or 820 of the P

Completed (as defiried in ‘the d. WO
Improvements] hereof and. the attached Work
portion of the: Premises in 1ts ennrety an
Substantially Completed:
Lease shall end on

) roeeinenté ‘h'a‘vmg been | SuEs’tantlaﬂy
pursuan" to: Paraoraph 5 [Tenant

Ag, Io do SO; The Term of thlS
wmch tlns Lease termmates

Paravraph 4(C) [Extenémn Optlens], belew The word.:"Term as used herem shall refer to the.

‘Gihissa\ el foc T



Landlord Of the a
to’ terrmnate - I

‘conduct the opéfauon
’year from the Lé
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commencement of ‘each of the j:*we—Year thended Teérms: provxde ‘however, that if the:
determination of Market Rental Value as.set forth in Paragraph 6.C. herein does not: direct:
Landlord to provide any. tenant’ improvements to ‘efPr‘emlses upo the commencement of such
Five-Year Extended Term, the rent shall be: adjusted to include sich: tenant 1mpmvernents:
provided by Landlord. City may éxercise the Five-Year Extension Options, if 4t 2 gifvingv
written notice to Landlord no later thafi December 1, 2002 for the first Five-Year Extension
Option and rio later than December: 1,:2007 for the second Five-Year Extended Tertn; provxded _
however, if City is in material default hereunder on the date of’ giving such notice: and fails to
cure such default as provided herein, Landlord may reject such exerc1se;_by'_dehvenng writfen
nouce theréof to City prompﬂy after such failure to:¢ire:

' ‘Landlord acknowledges and agrees that City’s
notice of ‘its. intent to exercise any: of the: Additional Extension Gptlons shall ‘be subject to
‘enactment of a resolution by the Board-of Supemsors and the. Mayor in; their respective sole:
and absolute discrefion, approvmg and authorizing such exercise; within ninety (90) days after’
the date such notice. of exercise is given. If such approval and. authonzanon ot received by
Latidlord ‘within ninety (90) days’ aftet the date such notice of exercise is gived, City's Five-Year:
Extension Options shall cease and. City shall. héve no: fiirther options: to extend the Term,

5 ' TENANT IMPROVEMENTS Landlord shall furmsh and mstall the Tenarnt

6. RENT. ‘ A. Base Rent. Beginning on the:
Commencement Date; City shall pay to Landlord dunnc, itial ‘Ierm the annual Base Rent
spwlﬁed in the Basxc Lease Informatlon (the‘ "Base Ren :

‘The portlons of the Px:ennces that may be
. such pomon are 1dent1ﬁed n the Basw Lea ¢

may desngnate in Wntmg upon not less than thlrty (30) days advance notlce C1ty § _all pay the:
Base:Rent without any prior 'demand and without any: deductions or setoff except as ‘otherwise:
expressly prov1ded in tl'nvaease If the Commencement Date occurs on:a day-other thar the
?ﬁrst day of a calendar month or the Exp1rat10n Date occurs on 2 day other than the last day of

fbe prorated based,, ona. thlrty (30) day mm‘ith

B Addmonal Rent

:operahng or mamtenance of the- Buﬂdmg above such Operaﬁng EAPEHSES“Pal or: mcurr : by;
Landlord dunng the: Base Year spec:lﬁed herem below and (b). Tenant’s: Sharé: specnﬁed

ool 3



hereinbelow of any increase in Direct Taxes (defined below in this paragraph) for the Office:
Portion of the Building paid or incurred by:1andlord in any calendar year‘in excess of those paid
or mcurred m the Base T ax Year s ”mﬁed herem below, (all such rentals, charges and Sums

-Pornon of the Buxldmv is occupied the Operanng Expenses and Direct: Taxes shall_ idjusted:
by Landlord to reasonably approximate the Operating: Expenses -and Direct Taxes which would’

have: been incurred: if the Office Portion of the Building: had beéen. at least ninety-five percent
5%, ) occupied.

Taxes payable‘by Tenant hereunder ate f.the:amount o
the precedmg calendar year of Dxrect Taxes for the ¢ ppro

P v
"balance of the over-payment shall be pmmptly refunded to Tenant

(2) The amount of any mcrease m Operatmg

comrnencement of such calendar year to' a.nd mcluchna the date'

bears o 365 and shall be’ due and payable when rendered nemlﬂlstandmg' termmahon"of tms:
lease.

ChseriVi\tiyehlfox. 4



(3) The termi "Operating Expenses as. used
herein shall mean all reasonable direct costs of operation, maintenance-and management of the:

Office Portion of the Building: (as héreinafter defined). which: directly. benefit: the: Building’s
operatlon are. penerally accepted office building opérational ‘€xpenses: and conform with
generally accépted dccounting practlces. The térm "Operating Experises” as used herein shall.
exclide those costs which are the exclusive responsﬂnhty of Tenafit ‘ot 4y other tenant of the
‘building under this lease orother applicable lease sfmc]udmg, ‘without limitation, utility costs: pa d
by Tenant pursuant to paragraph’ 18 hereof and maintenance: costs paid by Tenant pursuant to
Paragraph 36 hereof, which costs shall be clearly excluded on Landlord’s statements to Tenant..
By way of’ 111ustrat10u biit not listiitation,” Opérating, Expenses shall mclude the du'ect and
reasonablé cost or charges for the foIIowmg items: power, heat; light, water, sew

other utilities (including without limitation afiy temporary or periafieiit utlhty g Of
exaction, ‘whether now ot hereaffer i ,__‘po’sed),- ‘waste disposal;; j‘ax_; orial services, stationary:
engineering services;: lobby attendant services, window cleaning; air condltlomng,jmatenals and
supphes equipment and tools and service: agreements :on elevators, equipme
prennurns hcenses perrmts and mspecnons. wages and salanes related emplo

 perises
' ,Notvnthstandmg anythlng to the contra:y above OPeratlng Expenses shall exclude those 1tems
described on the attached Exhibit"E."

S The térmt "Direct Taxes” s tised herein shall
meari the Office Portion. of the: Building’s sharé of all real propeity’ takes and assessimets,

f’mposmon levies and fees on the Building and the Tand on which the Buﬂdmg is situated and
shail also include all personal property taxes levied on the property used nthe operauon of the-
Buﬂdmg, taxes of every Kkind and. nature whatsoever levied and -assessed in. lieu of, in
substitution for; or-in addition to; existing or additional real property taxes on the' Building or
1and whethet or notnéw customary-or within the contemplation. of the parties hereto, othier than.
taxes associated ‘with Tenat equipiiient, firnitare, fixtires and othér personal property to the:

extent’ that Landlord 1% relmbursed merefor by Tenant or by an. other tenant o he Buﬂdmg,
taxes upon the gross or 1 i

(excluding,
income of LandIord from a11 sourc
or validity or app11cab1hty of any: of the

appeals o other dctions taken by’ Lanidlord. i its dlSCl'ethl’l, _after dedv ot of Al costs and
:expenses 1ncludm<r counsel and other feesv shalI be deducted from Dlrect Taxes for the year of




-all sources ‘unless, due t0 a:thange: in the method of taxation; any: of stch tixes 1s levied or
assessed- agamst Landlord &5 4 substitute.for, of as an addition o, in wholé ot in part, any" otﬁer-
tax that would othierwise include reasonable Tegal fess, costs, and. disbursements incirred i,
conmiection wi proceedings to coiitest, defermine, 6r reduce Direct Taxes, (n) any penaltxes .
ﬁnes 1nte' or cha:ges attnbutable 10 ihe late payment of “y taxes except to the extent thei

which is: attnbﬁtable to the sale or transfer of any mterest inor trde to: the Buﬂdmg sha]l not be '
passed o to Tenatit.

In calculating Operating Expenses: of ‘the
Office Portion:of the Building and Direct Taxes of the Office Portion of the Building, the pariies

‘Tecogrize that. the Building is 4 multi-iise facilitfy with large résidential dnd rétail dréas. Certair
expeniseés arg shared by tesidential and retail areas and actial sage cannot be detérimined. The:

‘parties agree to the followmg;allocatlons of total Building Operanng Expenses-and Direct Taxes,
to the Office Portion of the Building:

O Real estate taxes; licenses, gross:
‘receipts tax; landseaping, insurance, ‘management fee; water, ‘waste disposal, gas; -administrative
salanes and éxperise, public. aréa miinténance and life safety maintenarices 40.06%.

()  Electrical: Fromi total electric. charges;
pald by Landlord deduct (a) apaﬁment consumpﬁon (b) ap‘ gas { ;

» costs fot hghtmg and'_:_pewer outlets in office: spaces-of the Buﬂdmg The remammg .elecmcal
cost shall be allocafed to Office Portion,

' (iif) Other expenses and taxes: shall be
prerated to. Office Portion of the Building based upon invoice of -identified use. If: dn ‘iter.

cantiot. be specxﬁcally identified to.an drea of the biiildifig, the proration methiod set forth in ()
‘above: shall be iised.

(4) The annual determination and statement
of Operating Expenses and Dn'ect Taxes as those terms are. deﬁned in subparagraph "C“ above'
rea o

Tenant shaJl keep (and shall 'cause"its ageni A':and employees eonductmg the “audit to'keep)

TR\ {3



confidential :any and all information contained in such books and records, €xcept to the extent:
disclosuré: of such information i35 réquired by ordinance, statute, regulatlon 4.court order or
decision,. or any othér law. Any mvestlgatmn of Operatmg Experises and. Direct Taxes:
condtcted by Tenant shall be conducted for it by Tenant’s Controller or by a so-called "Big:
Eight" accounting firmi under a. compensatlon arrangement, that does-not provide for incentive
payments based upon the amount of savings that the audit procures. If Tenant does not give
notice of intent to-examine Operating Expenses and Direct Taxes within. such sixty (60) day:.
period, then the annual determination and statement of Operating Ex Xpenses and Direct Taxeés as.
furnished by Landlord shall be conclisive and binding tipon Tenant. The dudit shall bé bmdmg’
on the parties; if the audit determines an- over-payment by. Tenant, Landlord shall prompﬂy:
tefund the amount of such oyerpayment to Tenant if fhe audit determinies an underpayment by
‘Tenant, Tenant shall prompily” pay. the amount of such underpayment to Landlord: -Should the
dudit determme an overcharging by Landlord of three (3%) percent ‘or more of the amount
determined by the dudit to be chargeable to Térant, then Landlord shall pay thie cost of the-audit?

- shiould thévariance beétiween the amotnt chiarged by Landlord and the amouiit determined by the
audit to-be chargeable to Tenant liave 4 variance: of less than three (3 %Y. percent,. then “Ténant,
shall pay the.cost of the audit, Landlord shall maintain at the Buﬂdmg in a safe and orderly.
manner all of its-records pertaining to this Lease and Direct Taxes and Operating Expenses and.
any other: charges paid by Tenant pursuant hereto; for'a period of not less than three (3) years.
following exp1rat10n of the Term of this Lease. Landlord shall maintain. Such records or a
current ba51s, and i sufficient detail to facilitate adequate audxt and review thereof. All such.
ibooks and records shall be avaﬂable for 1nspect10n copymg and audlt by Tenant and its

(5) The Base Year referred fo hereinabove
is defined as ¢alendar year 1996; the Base  Tax- Year referred to heréinabové-is défined as the

tax payments payable durmg calendar year 1996 _ except that (1) any tax or assessment resultmg

Year Siv Y Sﬁite 210 shall be 1997 mstead of 1996

Tenant’s Share, as referred to Hereinabove;

is defined a3
Tenant’s
Premises Ténant’s Share Reéntable Area
Suite 210 7.48% | 14,549 s £,
Suites 230, 820,910 5.65% ' 10,977 s.f.

"For purposes hereof, the Premises contain the rentable-area'of 25,526 square feetand the Office
‘Portion of the Building contains a total rentable-aréa of 194,361 squiare-fest. As used herein,

Gmers\Todchyehifox : T



the term "rentable ‘area™ shall mean that'megsirement of useable interior: floor area computed
1in accordance: with: the “Standard Method for Measuring Floor Area ‘in Office Bmldmgs, the:
Américan Natonal Stanidard” (ANSLZ65.1 1 80, reaffirméd 1989), approved June21, 1989 by

‘American. National Stanidard Insntute Incorporated .nd adopted by Building Owners. and:
‘Managers, Association International in, 1980, ‘multiplied by a.load factor of '1:18.

‘The "Office Porfion. of the Building," as
referred o herein, is defined as that portion: of the Building on. the: fifst to the 12th floors,.
exciudmg é: retail ‘ared or the first and second floots confaining @ tentable aréd of 38, 077

squate fegt and. the residential porticd of the Building abiove the. 12th. ficor and, exdudmg the -
building garage.

C. Determmatlon; of Market Rerital Value.
Atthe commencement of each of the Extended Terms, the Base Rent shall be adjusted to ninety-
five percent (95%) of the Market. Rental Value {the. "Market. Rental Value™) for the: Premises
then..demisedi. Market Rental Valué shall be defined as the probable. réntal for space of
comparable size. and Jocation: to. the Premises thési. bem0 offered for Tént in othet buﬂdmgs
sirmilar in age, location and quality fo the Premises situated within the Civic Ceriter area of San.
Francisco ("Reference Area™). The other provmons of ithis Tease: to the contrary
notw1thstandmg, ingo: event shall the Base Rent be reduced below-the Base Rent and. Additional
S year prior toi t-of such ‘Extended Terms: The termy Market

i the base rental for ‘such omparzble space, ‘takmv into account (i) any
ther payments and. escaia‘aons payable hereunder mciudm th Base

stafidaid tenant unpmvement allowances and other allowances 1f any, gwen uﬁder stich
comparable: leases, ‘the quahty of propexty manacement of the compa_rable ‘space, the time the

parucular rafe under constderation became or'is to-becore effective and: any other relevam ferms
or: conditionsi

determmanon of Market Rental Valiie: for the Premiises. Thenamountfof Market Rental Value

G:ﬁisznﬁéi\diyc}ﬁ.fm 8



‘submifted by Landlord shall become the monthly rental for the applicable period of said Lease
term thirty (30):days : after Landlord gives said. determmanon in writing to City unless before the

expiration - of said. thirty (30) day ‘period City gives written. notification to Landlord of City’s
determmatmn of Market Rental Value., Such dispute shall be resolved as follows

(1) Within thirty (30 days following City’s
written notice to Landlord of City’s defermination of the Market Rental Value; Landlord and’
City shall attempt in good faith to meet po:-less than two (2) times, at a mutually agreeable time
dnd ‘place, to attempt to resolve any such dxsagreement

(2) If within: this thirty (30) day period
Laridlord and City cannot reach agreement as to the Market Rental ‘Value; they shall have thirty
(30) days to meet and select an ‘arbitrator, who. will defermine the Markef Rental Value. The
arbitrator shall be a person who holds the senior professional designation awarded by one of the
following professional groups: the American Institute-of Real Estate Apprmse;:s the Somety of
Réal Estate' Appraisers, the Americad SOClety of: Real Estite Counselors the Institute of Real
‘Estate Manaoement or the then pre-gihinént. teal éstate appralsal counselmg or management
professional organization. Tn addition; the- appralser-arbxtrator shall have at least five (5) years.
of current.experlencev Wlthm the Cent;ral BuSmess sttnct area of San Pranc1sco m the appralsal

Iudge shall be f nal and bmdmg upon the pames

(3) Thé arbitration. proceedmg shall be
conducted m accordan Wlth Amemcan Arb1tra‘uon Assomatmn rules or any other procednres

to such quesuons of aw 8t y, _.sei durmg the proceedmg In makmg a dec1510n the sole
function of the arbxtrator shall be to. select: Market Renfal Value: as proposed by Clty or

Landlord. The arbitrator shall have no- right to fashion an mdependent or different Market
Rental Value nior: to amend the terms ofthis Lease.

(4) Costs. Eachparty shall payone-half (172y
of ‘the fees and costs of the zrbifrator and all of its own costs an attorneys’ fees in connection.
with the arbitration; provided,: however; that at the end of the arbitration proceeding, the:
arbitrator shall award reasonable ‘and TeCessary -Costs and attorngys” fees up to $4, 000 to the

Gruserifodaio . 9



prevaﬂmg party. The arbitrator’s ¢osts shall include the costs and fees of any attorney: refained.
by the arbxtrator

A (5) In the event fhat a final deferminafion of
the Market Rental Valuerof‘the Premises is not arrived at until after the applicable: Lease- Term:
shall have commenced Tenant shall pay the greater of (1) Landlord’s wntten subrruttal of

Landlord ovet the, ental payable pursuant to such determmaﬁon

(6) If Ctty s Dlrector of Property does not,
d

Expaﬁsmn Opportumty by Clty

“ Upcm termmatlon ef thlS leaée
‘ m parag,raph‘ 14-:'

fprovxsmns of' paragraph “
damage to the Prerms‘

‘subtenanc1es ifi the absence of any other agreement between Laxidlord and Tenant or such
subtenantst

2"8";.; 'HT'O'L‘DING OVER ‘ If Tenant ‘holds possessmn of the Prermses,

'itttetlnon to terml . Y Td
hioldoyer tenancy as; prov1ded above Tenant shall be a:tenant at sufferance OnIy, whether or not‘

Gitiain\FoR\cieti-fox. 10



Landlord shall accept any rent froi Tenant while Tenant is so, holdifig over.

9. DELIVERY OF POSSESSION Ini the evént of the 1nab1hty of Landlotd to
deliver possessmn of thie Premises at the fime of the commencement of the Term of this Lease
in the condition ‘required ‘hereunder; neither L'andlord. fior it§ agents shall be liable for any
damage caused thereby, nor shall this Lease:thereby become void 'or voidable; nor shall the
Term herein spec1ﬁed be in. any way extended but 1n,such event Tenant shall not be hable for‘

‘"e_rnnnate the Lease as, toA that poruon of the Premlses whlch has not been dehvered
it ariy: further liability hereunder, upon: written notice:to Landlord not Tater than August

10. USE. The Premisas aré 6 beused for administrative

_ ofﬁces of the San Franc1sco Pubhc Health Department Bureau of Enwronmental Health

occupancy”and use
pubhc anthonty, struct: ¢ th he ngh of _lther tenants of the Bu11dmg, or-
: £ AnNo; : the Premises, to be used, for any* mproper; 1mmoral :

‘Prermses, or (2) coniiect with the water plpes any apparatus or dev1ce for the" purpose of using
‘water;

. landlord shall maintain the Building in: a.
good ¢lean ‘and safe manner-and shall not permit any: other tenants of ‘the Buﬂdmg t6 distirh

Gseoctciyeti. fox: ' 11



or interfere with Tetiant’s use of the ‘Premises of permit to be done. i ‘or-about the Building’
anything; that is illegal; will be dangerotis:to lifeor limb or will. constitute'a nuisance to: Tenant
its agents, contractars officers; employees and invitees.

Tf Tenant’s ‘use: of aniy of the Premises is

mterrupted as 4 result of the Prenu' 5! being rendered unsafe ‘for ;hurnan occupancy due to

.nond1scr1 "natory manner and Atd_ ,auéé ,,thef tenénts or. occupénts ‘fo comply w1th the Rules and,?
iRegulatlons;

Tenarit wﬂl not aSSIgIl, morigage or

Cotmershuleinafox. 12



conducted on: the Premises, (u) involve ‘substaritial walk-in visitation from the general publie’
w1thout appomtments (such asa. welfare ‘ot recorder § off’ ce) or (111) cause:a; matenal increase:

'asagnment or subletﬂnc requmng Landlord’s consent as prov1ded above shﬂl not operate as &
‘waiver-of the netessity for such 4 conisert to any’ subsequént assignment or subletting, and the
terms of such conseut shall be bmdmg upon any petson holdmg by under or through 'Tenant

LeaSe or sublet-all or any portion: of the Premlses, Ten"" it shall ﬁrst notl' Landlord 4t least_
sucty (60) days prior t6-the: p::oposed effecnv - date of theé: signment or blease, i wntmg, of
its desire to-do so and shall submit in “writing to Landlord (1) the: name of the proposed
subtenant: or assignes; (2) the nature’ of the proposed subtenant’s or ass1gnee s business to be:
carried o in the Premises; (3)a: copy of the proposed sublease or: :assignment and-(4) financial
statements for the two'most recent completed fiscal years of the proposed subténantor assignée,

and 4 bank @and Iandlord reference Th fter Tenant shail furmsh such supplemental_
mformatwn as /T

:ﬁve (45) nor more than nmety (90) days after tﬁe_
- pornon of the i ’

dlsapprove of the sublease P
domg Such grounds rnay m d

»shall be aod remain hable Jomtly and severall" W
the due performanc:e or sausfacnon of 2l

of such asswnment which contains 4.covenait: of a ';"umpuOn by thie assignes, but
; refusal of the’ assigiiee: 10 ‘execute such instriment of assuniption shall not release
or discharge the assignes from.its hab111ty 4§ set forth above.

Gehr\emsiydh. 13



(c) Any notice by Tenant to Landlord pursuant
to subparagraph 12(a) of aprdposed assignmerit:or subletting: that requires Landlord’s consent;
shall be accompanied bya paymentof $350 asa non-refundable fi Landlord s timerand the
progessing; of Tenant’s request. for Lardlord’s co
o aniothér tenant, Tenant shall pay to Taiidjort
one-half of the excess rent received front ‘such subtetiant or sitbtefiants, over and abov s the'
concurrent underlymg rent payable b Tenant to I.andlor' 'for th tportlo i of-the P‘ ises bﬁ_ijgg;

for.claims ansmo O oF after the date of the trzmsfer

';14:.;, MA]NTENA\TCE AND REPAIRS ALTERATIONS Tenant has examm d‘ and

’s obhgatlon for tenantablht” '
repaus at Landlord S :expense Tenant w___

=1 g
("Tenant Werk") in er npon the Premlses
structural ‘inte t)’i' Or' appearaice of the Buﬂ
of the realty and belonig: to. L v
personal properfy shall remam th p
shall, at Tenant’

Gissees\Foricityehi o T4



systeris: and shall comply with:all governitiental regulatxons including life:safety; handicap and
seismic requirements applicable to such: Tenant Work; which compliance shall be done atg
Tenant’s sole costand expense: Repair of all damage ot injury done to the Premises by Tenant;
‘or by any pérson who-may be-in Ot upori the Premises with the:consent: of Tendfit, shiall be pald.
for by Tenant. To the extent permissible urider apphcable ¥s, Tenant shall flot. at any’ times
prior to 6 during the Term hereof, either dlrectly or 1nd1rect1y, use any contractors, labor of
materials Wwhose use would conflict with union .contractors or laber engaged by Tenanit or by:

Landlord or by others in the construction, maintenance, or operation of the demised Premises
‘or the Bmldmg

Landlord shall mzintain 4-first-¢lass condition
Cotisistent with other Class A office builditigs i the Civie Center area, the, exterior and

strnctiral ‘porticns of the: Bmldm (ificliding, withiout limitation, the roof, fourdation, be: ing:
and -exterior ‘walls and subflooring), the windows ini the Building; the Common Areas ‘of the
Building, and the. heating, ventilating; a itioning; plumbmg, electrical; fire protection, life
safety,, security and other- mechamcal electrical and - commumcatlons 'ems of the Buﬂdmg'
(collectlvely, the *Buildifig. Systems .

damage, upon. Landlord‘s TEQUESt,
shall mamtam the Common Areas (

, 14
sentence notwnhstandmg, landlord shall retam Ay nght to whlch 1t may be entltled to contest
or appeal an. mterpretatlon of sald laws -ﬁrules and regulahons ‘prior to comphance;. Tenant shall

of the Premlses or any Tenant Work made;..fby or o behalf of Tenant to the: Premlses

15. DAMAGE OR DESTRUCTION. Tf during the Term the Premises or any major
Buﬂdmg System, eig: mechamcal or electrlcal is Lotal or partlally darnaged or destroyed fr‘ m;
any- cause;, rendenng the Pren

Iandlord shall restore the Prerm

nusconduct of Tenant or Tenant’s employees Or _ lant 2 en o a
jproportlonate reduction’ of Base Monthly Rental and Addmonal Rent whﬂe such repa_rs to ber-

Giluersiaticlryshifor 15



made hereunder by Landlord-are being made. Such: proportlmate reduction: shall bébased. iipon:
the extent to-which such damage arid the makmg f such fepairs. by Landlord shall interfere with
Tenarit’s ab111ty to conduict riormal administrative office ‘operations in the Prérnises.

Within thirty (30) business daysafter the date
of such damage, Landlord shall notify Tenant whether-or not; in Landlord’s reasonable judgment.
made in good faith, such’ repaars can be-made within two hundred ten (210) days after the date:
of such damage. If such repairs cannof be made within such two hundred ten- (210) day period,
thien either party tHay, by veritter notice 0. the th ¢ :at any tinié within ofie hiiddred ( 0)
business days after the date of such notice, termirate this Lease ds of the date specified m such
notice; which date shall be niot less thian thirty (30) tor iore. mnety (90) busiriess days after the;
date Of Landlord’s nofice; If Tenant fails t -ermmate ’[hlS Lease and if restorat:on is permitted.

sting laws do not penmt the resteratmn mtﬁe“'

‘other party In case of term atlu

Y- 5
prewously paid for any period of time subsequent to. siich date of termmaﬁon

Prov1ded that. the events are not:the result»‘of?‘ '

'of> Bééé\Monﬂﬂy Rental and, 0
:any damage suffered by reason of any such dama'

p
expressly prowded,herem Tenant hereby waives the-provisions-of Sections 1932(2)‘- and 1933 (4)
of the Cahforma Civil Code..

gas water or ram or from the brea.kage 1eakage obstrucnon or other defects Of° plpes,



sprmldets wires, appliances, plumbmg, air-conditioning or hghtmv fixtures, or from. any other
cause, whether such damage or injury results from conditions:arising upon the Premises or upon.
other portions of the. Bulldmg, or from other sources or places;, and regardless of whether the
cause .of such, damaoe or injury or the méans of 1 tepairing the same is fnaccessible: to: Tenant
except 107 the extent that stich- events are the resilt of Landlord’s of its employees Ccorntractors,.

agents-or authorized representatives’ willful misconduct or negligent acts or omissions-or breach
of Landlord’s obhgatrons hereunder Landlord shall not be liable for'any damages arising from

Notwrthstandmg the foregomg, ifi- the: event.
the. Premises aré damaged 6t destroyed by reasor of earthquiake or flood, and such damage or
destrucnon is not fully covered by insurance proceeds payable under the 1nsurance pohcles

responsrble) s ,Lar__rdiord may termmate thl’ Iease by wntten notrce. fo sC1
of the-date Landlord receives written notice:that such damage is not ¢
ot-elect to teriminate this Leasé as provided above; the. .

force and effect and Landlord shall: repair: and restore the Premises as, provrded;. above,

‘-v'v‘lthm thuty 30) days
red by insurance. If

If a_t any‘ tJme durm«7 the last six (6) months

the damage as of the: date such: damave occurred by glvmcr wrltten fiotice to the other party of
its election fo do so within: thn'ty (30) days affer the date of such damave.

16. ENTRY. I.andlord reserves and shall' at all rea i ‘nable
fimes 4nd. with reasonable: advance notice of nok Tess :

°1mattons, in wh1ch case Landlord shaJl use efforts

by Landlord to Tena.nt hereunder (except that no. advance notice 3 111:1 be requf ed
scheduled semce such as’ regular ]amtonal serylce and building, engineering);
st noticesof nou—respons1b111ty
’and for “for lease or "for sale" srgns, and to alter unprove or reparr the Premises and any
portlon of the Bu11d1ng and may for that purpose erect scaffoldmg and other necessary structures

Gilusorsodeiyeli fox. 17



fLanlel‘d ShalI not be, hable to: Tefi

‘representamres or occasroned d1rect1y by -landlord’e breach ef 1ts."-oblrgatro>nsv under thi§ _Lease ,

all of the doors in, upon and about the Premises, exeluding Tenant’s vaults and safes, and.
Landlord shall have the right to use; any and all means which Laridlord may deem proper to open.
such doors:in an emergency, in order to obtain entry to the Premises; and any - ntry to the
Premises obtained by Landlord by any. of such means; or otherwise, shall not
circumstances be construéd or degmed to bé 4 forcible or unlawful- entry into, ora detmner o;,ﬁ_
the Premiseés, oran eviction of Tenant from the Prémisesior any portlon thereof with the fiirther
understandmg that 3f Landlord gains access by fotcible entry (unless at the tequest of‘Tenant),
Landlord_, at 1ts sole expense, shall reparr the doors and any other damage 1o the Premrses to'the

the Prermses unil bertnaneri pairs are Aade All ei:traerdmary cost and expertéeé mcurred
by Tenant asa result of the exercrse by Landlord of its: nght of entry hereunder shall be borne

Tenant As used herem “extraordmary cests and: expenses" ‘;refers to the COSts and expenses notv

normally mcrdent tc the conduct of Tenant S busmess operatmns in the Prermses such as the-

17. HOLD HARMLESS.

To the fullést extent: permitted. By ldw,
ant for "“ny damaﬂe to Tenant or Tenan ' roperty fmm any

Te the fullest extentpermltted by law“ Tenant

Premises The foreg@mg mdemmty obhgatron of Tenant shall exclude only clauns habﬂlty,
damaae er loss to the extent that they result from the actlve ne°11gence or Wﬂlful m1sconduct of :

loss to the extent "that ﬂley result from the actlve neghgence or Wﬂlful ‘scorrduct of Tenant or

Gty 18



"Landlord 'S sole expense Tenant shall pay’ dlrectly to the local pubhc unhty‘,:;

Tenant’s officers, employees, agents, conractors. and authorized representatives and which are
not caused by I_andlord’s actions.. ‘The provisions of this paragraph shall survive the termination

of this Lease;, with respect to any damage, destruction, injury-or death ogcurring prior o such
termination; :

- 18.  SERVICES AND UTILITIES. Provided Tenant shall not be in default

tiereunider, and subject to the: provmmns elsewhere herein. ‘contained and to the Rules and
‘,Regulatlons of the Building, Landlord agrees to furnish to the Premises from 7:30 2.m. to5:15-
p.m: , Monday throubh Friday (excluswe of Saturdays; Sundaysand legal hohdays) heating ‘and
air’ condltmnmg in the amount necessary in Landlord’s reasonable judgment and consistent with
standards’ in.comiparable quality office. buildings for the. comfortable use nd- occtipancy of the:
rémises fi nant’s business operatlons Passenger elevator service, eleétric current and water:
will be available twenty-four (24) hours a day, 365 days a year. Landlord shall also furnish to
Tenarit Jamtonal supplies and services-and scavenger service in accordarnce. with the: standards
attached ‘hereto. as Exhibit *C." Freight: elevator service shall be available upon, Tenant's
reasonable advance oral Tequest, in gecordance with the.Rules and Regulations. Landlord shai]l
also furnish 1obby attendant servme consisting of a lobby attendant stationed iri the: lobby of the
'Bmldmg by the elevators serving the Premises; on-a twenty—faur (24) hours a day, 365 days a

:cohs1stent with such services notmally provided in other Class A ofﬁce buﬂdmgs similar to fhe:
Building in- the San: Francisco ‘Ciyic Center area as of the Commencemerit Date of this Lease.

INotwnhstandmg the above, services. shall be provided to Storage Spaces D; E; and F only as.
set-forth in. Paragraph 34 hereof.

Suite 210 shall be separately -metered for
.electncxty for: power other than central miechanical, elevator and cominon ared power, at

and Tenzmt shall agree to rennburse Landlord monthly at. Landlord’s averace ‘cost per kllowatt
hour which: rexmbursement shall be deeined “Additional Rent" as'set.forth herein.

’ Except as prov1ded below Landlord: shall fiot:
’ indire; sultmg from no,r

;of use of :
services;
failure: or:d
any other 2 . 2 ord or: by the
making of repzurs or 1mprovements' to the Premrses or to the Buﬂdmg or (iif) the limitation,
curtailiiént, Tationing or festriction 6n use: of water or electncﬁ:y, gas or any otlier form of

€nergy or any othér, seétvice or Lrtlhty Wwhatsoever SETVIfg. the: Premises .or the: Buﬂdmg in
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compliance: with any’ mandatory of veluntiry govemmental laws, ordinances, regulations or
requirements..

In the event Landlord is unable to supply any of the:
Building’s samtary, electrical, heatmg, it condifioning, water or other-¢ssential § Services serving
ath J Premxses (collechvely, "Essentlal Serv1ces") and such mabxhty of Iandlord matenally

senti: ;‘Servmes cannot be
pfed afid such fatlure:
\ fﬁce operatlons 1n,

Grliser\oRTE ek, (6% 20



$hiall Have the followmg nghts and remedies in. addmon to any other rights or temedies available.
t6 Landlord at1aw or ir equity:

. (a) The nghts_ and’ remedies provided by
California Civil Code Sectioii 1951.2; mcludmg butnot limited to, recovery of the worth at the

nme of award of the amount by wh1ch the unpald rent for the balance of the Term after the tnne’

reasonab_ly ayoxde,d.,_ is compu_ted%pursuant.to. Secuon. 195 1. 2(‘b)”,,,

= (b) The rights and remedies. provided by:
Cahforma C1V11 Code Secnon 1951 4~ that aJlows Landlo 1to contmue thns Lease in effect and

:mmanve to pfotect 1ts‘ m.teie'stw under
Tight to: possessmn If Tenant_has vacated the Prennses and Landlord exe:cmes Lts nghts under-
Cahfornla ( : i andlord may from tune to tlme sublet the Prennses or

ngA shall vbe pphed.= ﬁrst to.payment'of any
¢ ~Land10rd second to the payment

such sublettmgfmthout termma on; Landlord may at any mme thereafter elecl o terminate this
TIiease for stich prevxous breach

(c) Theright to terminate this Tease by giving,

‘Givdasrslfer\cityehifok 21



notice to: Tenant in accordance with apphcable law

-

coll'r:r:t:éd o'm"'.theﬂ' Ptém'l‘ f.I'P md to exerei:
pursuant to applicable faw, -

f2’0' WSUhANCE.

0 mdemmfy agamst the: clmms
‘issued by companies ‘qualified
east “A plus XV" by Best’

it ndemmty made by Tenant in’ favor

At all nmes dunng the Term Landlord shallz

6 e T 22



subject to reduttion of « ‘COVerage or othérivise be’ subjéét to.modification except. after thirty (30)
days prior written notice to Tenant.

2t EMINENT DOMAIN. For purposes hereof; the following terms shall
- have the following meanings:

I|Tak!ng"
mcIudmg SEVerdnce damage by eminent ‘domiaid, nverse co
quam—pubhc use! under law A Takmcy may oceur pursu Tit

‘mearis a taking of damagmg,
ridemination or-for any public or
:to the recordmg of & ﬁnal order of-

anything or value paid, awarded of feceived for @ Takmg, whether pursuant to ]udgment
agreeinient, Settlerient or othérwise:,

_ A General If dunng the Term or dunng

ibi 65-1’30 of the'Cahforme Code of Ciyil Procedufe 'or under‘any‘ smﬂar?law Anow or hereafter
in' effect.-

If there is 4 total Takirg -of the Preriises, ther thlS Lease shall termmate as. of the Date of:'
Takmg

tmued se by Cxty for it§ mtended purposesuor‘

other\mse matenally adversely affects CltyAS normal operauons m the Premlses provxded
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Lease pursuant:toratt election tinder this:

the space so ‘taken), (n) the condition, rendenng the Premises unteriantable-or unsuitable either
is niot, curable:or is curable but Landlord is unwﬂhng or unable fo cure such condition; and: 1)
City-elects, to ferminate.

- b) Ta thé case of a’ partlal taking of a
.substantlal porn‘ i of the Buﬂdmg and subsectlon a) above does not ap y, Clt_y and Landlord

ise by Clty for mtended purposes of otherw.
Gperatiofs:in the. Prenuses

the leter of the thlrtxeth Eiéy after such wntten notiee 1s gwen‘o'rwthe Date of Takmg

D Rent.»»Award Upon termmatlon of thlS

Monthly Rental and Add1 0”nal Re’_

property or- Teneﬁt‘s -‘Work

hid there is. a parﬁal Takmg of the Prernises
termmated r this

Work

temporary Taldng, Cxty shali "Ee'enutled {0 recei‘ve- iﬁet pomon of any 'i:'ward representmg_

LG\ttt 24



compensation for the use or occupancy: of the Premises during the Term up'to. the total Base.
Monthly Rerital and additional charges 6winig by City for the-period ‘of the Taking:

Landlord or to such party as Landlord may des1gnate ¥ ordable form »,a cefuﬁcate statmg
(a) that thlS Lease 1s unmodlﬁed and in full force and_ effect (or, 1f there have been

Landlord ﬂlat thls Lease
represented by Landlord.

'Corporation Fox San:
‘30 1964 Th T

(@ such Indenture of Lease or: other
encumbrance or a separate wntten agreement between Tena.nt and. Lessor or any ] holder of ani.

of all ‘property msurance

rebuﬂdmg of the Prexmses and/or Bmldmu as prowded in th1s Lease and

(b) a: ntten agreement 15 entered mto by’

and. 'Lenant sna _ e;?ossessmn of
the Prezmses throuvrhoutsthe Term Aii accordance mth the promsmns of this Ledse, ds.long as-

no event of default by “Terant | 1§ Outstandmg beyond. any cure period prcmded hefem as:of the.
date of such foreclosure or termination.

hoerstideiyelifi, 25



In the, eVent of aity’such: request of Tenant for‘ '

lease OF master, Iease términates for any Teds0n or 4. conveyancé in Te of foreclosure is riade
for any ;reason, Tenant shall notw;lthstandmgg anymbordmaﬂon; attorn. o and become the tenant

or 1f Landlord is reqmi:ed to _ake alteranons to‘ “or to remove: such ‘asbestos-contair i
marenals_, Landlord shall comply with, such mandatory controls ‘or mandatory guidelines
(including, without limitatiott; any asbestos worker' safety laws that impose: a duty of Tenant

Ghwenttkinyehi i



toward Tenant’s employees) afid shall, i its reasonable discretion, compl"'“ with any: applicable
} voluntary guldehnes Except as reqmred by apphcable law (mcludmg, w1thout hrmtanon , &y

asbestos—contalmng matenals by Landlord whether 1n the Premises or
shall not,.in any event (a) entlﬂe the Tenant to recewe 8 T,
obligation §

other ev1ct10ﬁ of Tenant ‘or (d) constttu‘te or be construed as'a breach of Tcnant’s qutet‘
en_]oyment.

rémoval do. materially interfers with Teriant’s ab”‘
operanons 1n the Pr ‘mtses Tenant shall be entltlr C

f up:
accordmo to the reqmrements of SB ’732) In addi
shall be momtered by such' consultznt or anot"lcr ir

e that the ateas have béen: deterrmned'to be safe

the censultant sha]l cemfy i wntmg to Tenant;,
..for reoccupanon based. on. @it monitoring tesilts, according to dpplicable law and. industry

CalL tnid Health and Safety Code Sectlon 25915 et seq Tenant acknowledves recelpt of g copy
of such' notice dated. Taniiary 31, 1996 which is attiched to this Lease

‘federa.l state local or adrmmstrattve la'i"‘ : | requiremen
Hazardous Material. (@s defined below ‘dustnal hygxene or other enyironmen
;(collectlvely, “Envuonmental LaWS“) To thebest of Landlord’s knqwledge, the Prop Tt

‘buﬂdmg matenals that contam Hazardous Matenal e,\cept s cxpressly provxde& heremabove

| GhseRMak ekl fox
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with respect o the présefice of asbestos—contmnmg matenals and 1o the attached Notice to Fox
Plaza Employess ‘and Contractors, No Hazardous-Material is presently stored or. located on or
in the Property by Landlord or;, to thebest of Landlord’s knowledge, by any tenant-or occupant
of the. Property other-than Clty, except for such substances used in such limited quantities. asis-
custormary in. office. use and commor. office ¢leaning products as further descnbed ifi the

Hazardous Matenals Storacre Perm1t Apphoauon Fllmg Porm submltted by I_andlord ir M‘ h,

or 4the Reéronal 'Water Quahty Co.ntrol Board) w1th.v respect to the presence of Hszardous
Material on, in, under or about the Property, or the nnvranon of Hazardous: Matenal from or

Hazardous Mafenal ou or i the Property unless C;ty is responsxble 'therefor és proxuded
Herein. :

Tenant' covenants and agrees that nerther

As used herem_ tho term "Hazardous-
Material® uantify; ‘cor rsical :
'chelmcal charactenstrcs is: deemed by any federal,T sta : pf‘al govemmental authonty e} pose;»
4 present or potentxal hazard to humian health or saf y' or to the environment. ‘Hazatdous;
Material includes, withiout Timitation, afy material of substarce defined as d “hazdrdous
substanice;” ot "pollutant” of “contaminant™ pursuant to: the Comprehensive Environmental

Giwser\oxidityelit o
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: Response, Compensatxon and Llabﬂlty Act of 1980 ("CERCLA", also commonly known 2as the.

"Superfund” law), as amended, (42 U.S.€. Sections 9601 ¢t 'séq.), or pursuant to Section 25316
of the California: Health & Safety Code; any "hazardous waste™ e Tisted purstiant to Section 25140
of the California Health & Safety Code; any asbestos and asbestos containing maferials whether:
not such materials:are part of the structure of the Building or are naturally ocenrring’ substances
on-or-about the Property, and petroledn, including crude oil or-any fraction thereof, natural as:
or natural gas 11qu1ds ‘The térm. "teledse," when used with respect to. Hizardous Material, shall
inelude any actual of immiinent spilling, lealung, pumping, pounng, ermttmg, emptymg,

dlscharcrmg, mJectm -escaping, leaching, dumpmg, ot disposing iritd of inside the Bmldmg, or
in, on, under or about the Property.

25. CONTROLLER’S CERTIFICATION OF FUNDS: Notwithstanding anythxmy to the
contrary ‘herein, there shall be no obligation for the payment or expenditure of money: by the.
City under this Lease unless the Controller of the City and County of ‘San Francisco first
cerfifies; pursuant to Section'3.105"of the Charter of such City and Counity, that there is'a yalid

- appropriation’ from which the: expend1ture may be made-and that tnencumbered funds are
available from the appropriation to pay the expenditure;

26. TENANT ADVANCE. Itis:agreed that the Base Monthly Rental for
the P:remlses mcIudes the repayment of an advance to Te ntfor: the Tenarit Improvements listed.

irig the payments of the Base Monthly
Rental to such repayment plus mterest of 10% per nnur ‘fromi. the date: of dehvery of the!
_Prermses until such Tepayment pliis interest is repaid i full Such repayment and interest are-
included in the Base Monthly Rental as set forth paragraph 6 hereof. Notwithstanding ‘the:
foregomg, in the event of an early termmanon of thlS Lease pursuant to paragraph 4 hereof orr

£ sipal or. :
‘Landlord shall release Tenant ﬁ*om and walve any hablhty w1th Iespect thereto, Landlord shall'
mdemmfy and hold harmless Tenant, its officer; directors; agents.and representatives; from and.
agaifist dny and all claims, 1osses, ﬁnes, penaltles costs; damaves and expenses: (including,.
without lmutauon attorneys™ fees) ; arising out of this Paravraph

27. FUTURE ELEVATOR 1f Tenant chooses toexpand into Suite 201,
pursuant to Paragraph 30 hereof ‘Landlord shall have the: nght to- exclude approx1mately 84

square: feet from the second floor pomon of the expandedv Premlses m order to mstall an.
additional elevator ; ’ 5 :

advarce written 1o

‘and surrender Space "X.. ;landlord shall 1nstall dermsmg walls at Iandlord"s e‘(pense, and sha]l }
pay for any costs of relocatinig Tenanf from such ‘portion of the Prémises, Tenant’s Base
Monthly Rental shall be reduced proportmnately by the area so exchided-and Tenant’s Share.of
‘Direct Taxes and- Operating Expenses shall be reduced proportionately by the area so excluded.
Landlord shall perform- all construction ‘work as expeditiously as possfbie -and. shall: use:
tedsonable diligence fo minimize any inferference with Tenant's normal administrative: office

- Giieri\faxleityehi. fox
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operatlons in the. Premlses as result of ‘siich ‘construction 6 4ty ‘pre-construction. or post-
construction. activities.

28. MISCELLANEOUS. Except: 'as otherwise' provided herein,. all
nouces to be glven between fhe parties hereto sha11 be in, wntmg and may be served personally

bther i accordance wrﬂt the provxsmns of th1s Paraaraph Any such notnie
ror other commumc, ,on shall be deemed to Haye: been rendered or ;glven two (2) days after the

8. There Iiave;
parttes other

Gi\ysers\ox\cityehi fok
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Improyements or such. other 1mprovements a reqmrement that all persons performmg Iabor

utidet: this Lease VLandlord shall coni"‘

succeeding business day: Use of the word "'including“ or similar words shall not be ¢onstrued:
to limit any. general term, Statement or other matter in this Lease, whether or not 1anguage of

non-l1m1tat10n ‘such 2§ "withoiit limitation" ot similar words, are uséd.

L'andlord’s faﬂure to take advantaoe of any

of adm1mstermg ﬂns mstrument be construed to wmve or to 1essen the nght of Landlord to insist
upon. the performance by T enant of any term covenam or condmon hereof or to exercxse any
rights given himi on accountof 1 de

ot be- deemed. 10. be. waiver of the same or any other subsequent breach Of - default The:

geceptance’of Tent heretinder shiall not be, nor be construed to bea waiver of any breach of any
term; covenant or condition of this Lease;

“The rightsand remedies of either party heréto:
set forth in this Lease shall be cumiilative, except as may otherwise be expressly provided
herein,

The words "Larndlord™ and *Tenant” as used

‘herein shall include the plural as-well as-the singular. Wordsused in- masculine: gender include
the feminine drid neuter: Subjectto the' provisions; Hereof relat.mg to assignmient arid subletting,

this: Lease: 18 intefi d:'to 4nd does bind the heirs, executors, administrators, Silccessors and
-assigns; of afy 'and 2

1 of the parties hefeto., Timie is.of the esserics of this Lease.

The City and County of San Franc1sco urges

‘companies:doing business in Northern Ireland. fo move toward resolving: employment 1nequ1t1es

and éncourages then to a'mde by the MacBnde Pnnaples as expressed m San Franmsco

County of an Franmsco concernmo domg busmess m Northern Ireland

Lardlord agrees that aniy: person performmcr
labor i {n the construction, of the Tenant. Improvements or-any other improvements which Landlord

80 ,hgated to’provide ander this Téase shall be paid not less than the mghest prevailing rate of
wages dnd that’ Landlord shall inclide, I any cortrdct fof construction of the Tenant

under such contr.
SO performed

ply jitti all the prov151ons of subse

i (b) of San

Francisco Charter Section A7.204 and Sections 6.33 through' 6, 45 of the San Francisco

Administrative Code that relate to payment-of prevailing wages.

G:ﬁmm\fok\c{l}fcg. fo
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' Except 48 ‘expressly perrmtted by the
apphcahon of Secnons 121 3. b and 121 4 b of the San Franc:lsco Admm1stranve Code nexther

urges cbiripames ﬁot‘t, :"mpo ‘_pu:chase, ‘vobtam or'use fof any puljpose any troplcal hardwood
or tropical hardwood prodiict:

Notw1thstand1ng ariything to the contrary in
this: Agreement; no elective or ‘appointive: board; commiission, member; officer; employes or
agent-of "Tenant shall be: personally ,ableto Landlord, 1ts SUCCesSOrs and ass1gns 1n°th : _vent
of'any default or srgach: b ( ay |

d‘er makes h1s c]alm §Ila11 be;
nless the other party
Il 20 I _asonabl  afto: e’ysv fees,
and di ursements) mcurred by the mdemmﬁed party m defendmg -against: the same; The
provisions.of thlS Paragraplh shall survive any ‘termination. of this Lease.

ncludmg, Vw1thout
by Tenant

Landlord covenantsand reprasents that it has:
_ ':.full nghtA power and authonty 02: fgrant the leasehpld estate hereunder and covenants that,

nd thté igh Tandlord 6t onaccount 6f an 'g of "Izndlerd 1ts ag;entst
or employees Landlord further coverants and’ represents that TLandlord Has good. and marketable

Gitisers\ox\cityiehi,fot
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any claim that would interfere wi
‘Paragraph.

title to the Building and Jeasehold title to-the real property on whicl it is located, free and clear
of all claims, €ncumbrances 4nd’ liéns except or the Indenture of Ledse noted in paragraph 22.
and any other encumbrances approved in writifig by Tenant pnor to the date hergof. Without:
limiting the: prov1sxons of this Lease, Landlord grees 1o mdemmfy and defend Tenant ‘against
and hold Tenant harmless from any an"_, iabilities, claims, suifs, demands; Judcments, costs,

interest and expenses (including, without limitation; reasondble attorneys’ fees) arising out of

Tenant’s Tight to quiet; enjoyment as provided in this

Landlord represents and waitants! that each

and all of the persons swnmo thls Lease on behalf of the rnz{nzmr1<r agent of the Buﬂdmg arg

agreement to: Whmh Landlord or the Property 1s sub;ect. Upon Cxty S request Iandlord shall '

provide City with evidence reasonably sansfactory to City confirming the.- forewomg
representatlons and warranties.

Landlord represents and warrants to Tenant‘
lord has neither filednor been the subject.of ‘any filing of a petmon d

of for the reorgamzatmn of debtors, anid to- the best: on Latidiord’s knowledve #0. sach ﬁhng is

threateried. In the: event that Landlord becomes sibject of afiy bankruptcy, msolvency,
;rehabﬂltauon reorgamzatmn or: other debtor—rehef case or proceedmg under any apphcable

sp _J_e bo»
ry caused by Tenant.

Gitlsers\fenditychi-fox
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of restoring the-integrity of sucl separation.

30. EXPANSION } A, TheExuansmn Opportunities: During the:
initi Term Landlor A aJl prov1de ley W1th o (2) expansmn opportunmes. one expansmn

:above “effective upon the date each Expansmn Space stiall be-available for octupancy:

: hall be expanded to

@ The ‘Base:Rent: shall be. mcreased by the,
‘Market Rental Valiie for the. EXpansions Spaces. The Market Rental. Valug shall be calcnlated.
in -accordance’ with 'the; methodology provided. in Paragraph 6.C. ("Determiiiation of Market

Gilusers\foR\cliyebi.fax
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Rental Value"). Notwithstanding the above, ‘in rio event skall the Base Rent per rentable square
foot for the Exparision Spaces be less than the Base Rert per: Tentable ‘Square. foot for the ninth
ﬂoor portion of the Premises for'the final month of the Term as defined in Paragraph 4.

@y For purposes of determlmng City’s.
paymient for. increased. Operatmc Expenses-and. Direct Taxes. under Paragraph 6.2 for the:
Expanded Premlses the Base Year for the Expanded Premises ‘shall be the same as the Base:
Year for the initial Premises. The: percentage of increase in Operatmc Expenses and Direct:
Taxes for which City shall reimburse, Landlord in conformance with Paragraph 6.2 above:shall.
be iricreased by adding -percentage computed by dividing the tentable area of the Expansmn.
Space, by the rentable area of all office: space n the Building.. '

No Material Default. City shall not
be in material default under any term, covenant condmon provmmn or: acreement of the Lease

2 su
_qdlord shaﬂ re‘e"t such RFL Notxce by

City’s: failure: to-cure.

for the Expanded Prexmses shall be cotenmnous mth7.- thé Térm of Athé Lcase for the_ 1mt1a1
Prermses

3L W Al approvals, consents or ofher
determinations permitted or required by City as Tenant hereunder shall be made by.or-through.
City’s Director of Property unless ofhierwise provided in this Ledss, subject fo. applicable law.

32. PARKING. During the Term and ‘any exterision theréof,
prov1ded that Tenant is tot ini ‘default of the- parking atreement of the garage operator for
payment of parking fee, Tenant shall be prov1ded up to-forty 0) non-reserved, monthly parking.
spaces in the garage of the Building at the tate that Landlord commonly ¢ charves for other tenants
-of the Buﬂdmv as such rate rnay chanoe from hme»to—nme Tenan héreby aorees to foﬂow all

Gaseriifodéliyehl, ok,
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33..
Planmng Code (" Code tequires the provision of bis
at no cost to Landlord and 1f ﬁmds_ are avaﬂable In

1nsta11ation,,z, the:s:tior.ag
to remove: such lockev

34. 'STORAGE

'he Tenant Improv ‘ments 5 tffort
ent fencmg b

the old stbragc spj "e :(c) hie
Landlord -will, .pay for the cost of such relocatlon

Date of this [ease Cxty XETCIses its optioft to/ferfiiinate the existing ledse for 4ny reason other

“Gilsers\ox\Gityehi. 6%,



than a default of Landlord thereunder, Landlord may;, atits option, termmate this Ledse on, or
before mnety (90) days after the termination daté of-the emstmg lease by, gwmg Wwritter ‘notice
thereof to C1ty In the event that C1ty comrmts a matenal default“under the, ex1stmg lease anid

writfen notice to C1ty on or before mnety (90) days after the earhesf termir'la-txon of F the exisvtir.ig’
lease.

3’6;. MAINTENANCE OF CITY’S AUXILIARY.POWER AC SYSTEM Clty shalI

wntten request from Clty for mamtenance of ley s:2nd ﬂoor sw1tch Toom. aumhary power and
AC systern In makm g any request for relmbursement of such mamtenance costs Landlord shall

Landlord Clty sha]l have the nght to approve in’ advance all COstS for such mmntenance Clty'

shall also be responsible forall momtonng, iricliding heat’ sensing: of the equipmient in'the:switeh.
TOOM

37 REiOCATION : Lz_mdlord shall have_the optlon of relocatmg

the dlsruptmn to the busméss of Clty, and shall relmburﬁ
costs mcludmg but fiot limhited fo ‘weekend movidg costs, up
‘supervision, data. and telephona relocation, and newletterhead 4nd busmass cards. Sub_}ect to:

‘the: foregoing;, Base Monthly Rental for the altérnate office: space shall be the same.as. that for
Suifes 820 910:and Suites 906 and 908.

38. ATTACHMENTS. The followin gitemsareattached hereto.as of
the txma of signinig and 4re an mtegral patt:of the herein: 1€ases:

Exhibit A - Floor Plans eight pages
Exhibit B = 'Notice of Lease Commencement

Exhibit C = Janiforial. Standards-
Exhibit D = Rules and Regulations dated August 4, 1992

Gisers\ore\cilyhi fox:
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Extiibit E - Exclusiors from. Operatmo Costs

Exhibit F - Work Lefter mcludmo Schedules Tand T

Exhibit G - Tenant Improvements 2nd, 8th, and 9th Floor Plans
Exhibit 1 - NOT USED:

Extibit J.- Notice to FoxPlazz Employees and Contractors dated January 31, 1996

NOTWITHSTANDING ANYTHING TO THE CONTRARY'
CONTAINED IN THIS LEASE THE PARTIES ACKNOWLEDGE AND AGREE THAT NO
OFFICER. OR. EMPLOYEE. OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS

LEASE UNLESS AND 'UNTIL A RESQLUTION OF CTI‘Y’S BOARD OF UPER SORS

: RESOLUTIG . WILL BE) VNAC : ‘.NOR WILL ANY SUCH APPROVAL CREATE ANY
BINDING: OBLIGATIONS ON CITY.

Giusera\EiNeltyen o



IN'WITNESS WH EREOF, the pa. - 5 hereto have executed
this Lease, in triplicate, as of the date first above written..

LANDLORD:

CALFOX, INC,,

4 California corporatlon

as Nanagmg Agent for Owner “Polk Market Co

TENANT: |
CITY AND COUNTY OF SAN FRANCISCO,.
a municipal corporation

: L ’4:/ . /fxzé/f _
‘ Clerk of the‘Board/ 6f St Jpervisors

RECOMMENDED: /

“ f <
;; L‘?“M _-_.x /-m._ L-:-‘-"\ :*\ >~

Dlreﬂor%oﬁ Propcrty

APPROVED AS TO FORM:
LOUISE H. RENNB Clty Attomey

Deputy C1ty Attorney

Grosori\foridiyet o . S 3
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EXHIBIT C

JANITORIAL, STANDARDS

Landlord. shall furnish; dt its cost, Jamtomal service to the Premises and Common Areds 2§

foﬂows

FIVE.DAYS PER WEEK
(EXCEPT HOLIDAYS) -
- PREMISES:

FIVE DAYS PER WEEK:
(EXCEPT HOLIDAYS)
- COMMON AREAS:

LOBBIES AND ENTRYWAYS:

SEMI-ANNUALLY -
WINDOWS.

ANNUALLY =
CARPETS:.

Empty” “wastepaper baskets,. trash. containefs -and other
Teceptacles.

‘Vactum carpefs and ‘Tigs (spot clean as quuued (extra

charge), Sweep and dust” Mop: resilient and hard: floors.
Wet mop spillage.

Dust and w1pe ¢lean office- fum1tura file: cabinets; water

-mpty waste. water. Afrange office
furmture (computer equipment not to be moved of
tampered. with):

Dust windowsills and counters.

Clean TEStooms; Sa!‘ll[lZE ﬁxtures and ﬂoor sunaces Reﬁll
festroom dlspensers

Mop, vacuum, sweep and dust common. areas and
stairwelly as required:

Clean elevators, maintain floor covering,

‘Maintain ifi first class dppearance.
Wash mterlor and ex tenor Wmdows

‘Shampoo High traffic areas.

If Landlord shall uss'an outside jantorial service, said service shall bond its employees:




RULES AND REGULATIONS
OF FOX PLAZA

In the évent of any conflict or inconsistency between any of the Rules and Regulations:set forth:

herembelow and any of the provisions of the Lease between Landlord and Tenant;. the Lease'
provisions shall control.

1.

exclusively for the name 4nd location of Tenant o

wnhout the wntteza consent of Landlord f Tst had and obtzmed, and Landlord sha]l have'
the right to réiove arfy sich. objectmnabie sisn, placard; plcture advertisement,
or fiotice withott notice to aiid- at the expense of Ter ant (I_essee) Upon avproval
Tenant will af‘ix the signi-to. the wall as directed; 1o g1ue orscrews will be u<ed If a.
sign is glued, the costs inctirred to repair damade rf:sultmer from remoyval

will be the responmbﬁﬂy of the Terant,
of the Ledse ’Landlord -approves all of Tenamt

and notices inscribed; displayed; pnn{cd or affixed on; or o any part 6f the out51dé or

4:

inside of the Building:

BULLETIN BOARD: The Bulletin Board oz Ditectory of the Bnﬂdmz will be proyided.

exchude any other names therefrom, and also ¢

provide directory strips for each and evéfy naméf 0 addmon 1o the‘name»- of Tenanti
piaced by it upon such’ Bulletm Board or' Duecmry

LOCKS: No additional locks shall be placed upon ay doors of the Premises; and
Tenant tf:e\,s t tc have any duphcate kays made mﬂwut_the consefxt off;fI_a_anord ¥

door 10ck are desued the addmonal number shall be 'ﬁald' for by 'I’enant
termination of Tenants 1ease ‘Tenant shall surrender all keys:

WIRING: ‘When wiring of any kmd is mtroduced it must be connectgd 43" du‘ected by
Landlord and no. bormg or cuttm 1 ', Wi Al : wuh the consent of

eqmpmenf. afihed to the Prermses shall be: reasonably prescnbed by»Landlord

B 0N—RESPONS}BHJTY ‘Landlord ismot responisible to anty tenant for non-observance
or violation of the Rules.and Re"ulauons by any othertenant; exceptas may be. otherwise:

.:prcmded in’the Lease:

OBSTRUCTING LIGHT: Tenant shall not allow anythmo 10 be placed against or near
the glassin the pamtlons or in the doors between the Premises leased and in the halls O
corridors, The doors between the Pr.e;mses and the corridors of the Building shallatall
times, except when in.actual use foringress and egress, be kept closed:




10.

1L

'lé;

VI

HALLS AND STAIRWAYS: The entries, passages; stamvays and elevators shall dot

" be obstructed by Tenant or ised for any other purpose than ingréss or €gress to and

from their respéctive offices. Tenant shall fiot bring into of keep within the Buﬂdmg any
animial, 'vehicle; or bmycle, except.for see-eye dogs for any sight 1mpalred employees ‘or’

-nmta.s of Tenant and any mechanized wheglchalrs or similar devices.

purpose other than those for” Whlch f.hey were constructed o

CLOSING PRECAUTIONS: Tenant shall séz that the windows, fransoms and doors
of thie Premisés are closed and securely locked before leayiig. the Building and Tenarit
shall exercise due caré and caution that all water faucets or water apparatus are entlrely
shut off before Tenant or Tenant's employess leave the Building, and that-all electricity,
gas or air shall likewise be carefully shut off, 5o as'to prevent: waste or damage, Tenant™

shall make good all injuries sustained by other tenants or occupants of the Buﬂdma or
by Landlord due to any default ot carclessness ‘herein.

MOVING FURNITURE. SAFES. ETC.: " No furniture, freight or- equipmient. of any:

Iind stali b brought into or removed from the’ ‘Building without | priof notice fo Landlord

ot Landlord’s agent, and all moving of same, into ot out of the Building, by tenants;,

_shall be done at. snch times and such manner-as Lzmdlord 5hall deswnate Léndlord shall

have the nwht to: prescnbe the wewht sxze and posmon of all safes andother heavy-'

movmc,» ot mazntaiiunc any such safe, furm ture frewht eqmpm t or’property shé]l béé

repaxred at the expense of Ténant, Tenant shall adv1<e Landlord at least seven days in:

-advance of- any move.

JANITOR SF.RVICE Tenant, shall fot employ any person ‘or persons other than the

‘.Jamtor of Landlord for the purpose of cleaning the leased Premises, unless otherwise

agreed, Except with the written consent of Landlord, no person. shall be permltted to:
gitet the Building for the puipose. of cleanirig same. Tenants shall mot cause: any
unnecessary 1abor by carelessiess ot mdxfrerence in the preservation of gooc‘lorder and.
cleanhness ’Jamtor. semce shall not mclude movmcr furmture shampoomg of rucs’

are, occupled durmg the. rcvular hours when Jamtor s\,mce is prowded Wmdow*

cleaning. shall be done only at the regular and customary times determined by I_andlordf

for such samcys

OLATION OF RULES: Landlord reserves the nvht o exclude or expel from the
Buﬂdlnc any. person who, it the _]udﬁment of Landlord; is intoxicated or under: the

mﬂuence of liquor of diugs, or who-shall 1ii any maier do’ any act in violation of any
of the Rules and Reoulauons of the Building,

Giusers\foxiciyehi fox



1.

14.

15;

16.

17.

18.

20,

_COOK]NG No cookmc except mlcrowave cookmcr stiall be doge-or permltted by

REQUIREMENTS: The requn‘ements of ‘Tenant will bé attended to only upon
applicafion at the Office of the Building. Einployees of Landlord shall not perform any
work or do anything: outside of their reoular dutieg unléss under special irstriction from

the officg, and no: employee: will admit any person {fendnt or otherwise) to any office
withorit spec1ﬁc mstructlons from. the Ofﬁce of the Buildig.

ROOMS USED TN COMMON: Rooms tised, in common by tenants irclnding Mall
‘dreds, e.lcva.tors, restrooms, corridors and exterior plaza shail be subject to these Rules

:. e

“and. Regulations 4s: they may apply and to any special regulations posted therein,

,mcludmv but not limited to: "no smokmcr“ revulatlons

'ENTRANCE DOORS: Landlord réserves the right to close and kesp lockedall entrance: |

and exit doors of the Building during such hours as Landlord may degm to be a.dwsable'
for the: adeq1.ate protecnon of the property. All ténants, their emiployees, or other’

_persons entenno' or lea.vmcr the Budcum7 at any trme when it 1s S0 locked are: requued 10;

16 admlt fo the Bu uiﬂ whﬂe 1t is locked Tenzmt or any of Tenant s ernploye s or any
othier person, withott a Valid Building Pass or-other satisfactory identification showing
:hls nOht to access ta the Buﬂdmﬂ at such time. Landlord assumes no responsxbxhty and

adrmssmd of any authonzed peféon te the Bmldmw

‘ELECTRICITY--‘. Tenant may operate a reasonable number of typxcal ofﬁce machmes

ﬁapproval exce'ptl v Landlord hereby appmves any and all such eqmpment eus
of the daté-of the: Lease ,

tenanfs in their si}all Prem esfoccupled by ténants be used for

the storagé of merchanchsa, _washmc clothing, 1odwmg{ oraily improper; obgechonable
for 1mmoral purposes.

HEATING: No tenant shall use-or keep int the Building any kerosene, gasolitie; of
mﬂammable or combustible: fluid: or material’ or usé. any . method of héating ‘or air

: econdmomncr other than that sﬁpphed by Landlord.

_VENDING MACHINES No vending of food o beverage: dlspensmcr maching or:
mdc

intes of any’ description shall be ._nsta led,, maintained or operated upon any premise:

m,the Buﬂdmw without the wntten permxsszon of 'the. Landlord:

NAME;: TLandlord, with prior written notice to Tenant, at anythe fay change the name.
of thie Buﬂdm_.



21,

FREIGHT ELEVATORS The Building freight elevator will be used for all deliveries |
of supplies; packages, eqmpment furniture and other dehvenes Landlord ‘shall 'set the:
hoiirs for use of the fre1ght elevator. Should Lardlord ‘perinit delivéries on passenger

elevators, such ‘permission. shall not be deemed a precedent for other deliveries in
passencer elevators,

PR}LCAUTIONS TO PREVENT ASBESTOS EXPOSURE The, sprayed-on fire-

prooﬁnv ‘materials covering the structural steel throughout the ‘Building and other 1tems
“in ceiling plenum areas and the Building’s. teiephone and: electrical closets, as well as

certain mineral-core doors, certain viny! tile, and pipe lageing in mechanical spaces and

other areas contam asbestos. _ Asbestos xs known to Ihe State of Ca.lforma to cause
caricer. In tenant spaces, this asbe

: ‘plenum (above the ceﬂmcr tﬂes) and'in the telephone a{}d electncd closets LandIord has o

established spemal procedures for “all Tépairs, maintenance, alterations, additions,

modlﬁcanons improvements or other such work 10 be undertaken by Tenarit in areas of
the: Building where asbestos-containing material may be present. Before Tenant or its
contraetors remove or otherwise disturb any ceiling tiles, or doany work in the: electrical
‘ot telephone closets, Tendnt miust notify the Asbestos Site Manager through the Office
,of ,e;.]?m;ldnv7 &hout sich works The Asbestos Site Manager must issue Tenant a work
‘petmit beforg atiy such work begins. Tendnt and its ¢ontractor(s) must strictly comply
with all work efmit requ1rernents all directions (written ororal) and all asbestos work
Aproceduras- plans-and documents given titeint by Building Managemeiit, Tenant'shall also
imimediately réport to the Asbestos Site Manager through the Building Management
Office any time “Tenant observes or suspects. there has been 2 Spﬂl or other release.of

' asbestos contamma materials.

' word “Bmldmg as used i in these Rulesand Reaulaﬁons medns the -

, part of the Premises: leased pursuant to the Leasé fo which these
.Rules‘ and Revulauons areattached. Each tenant shall be liable to Landlord. for - any loss,

cost expense damzLe or hablhty, including attorney s fees, caused eroccaswned by the;

complunce’théreﬁm by any tenant except as may be otherwme prov1ded m the Lease,.
'and such' allure by I_andlord or nerx—comphance by any other tenant sha]l not be’ grounds.;




EXHIBIT E

EXCLUSIONS FROM OPERATING EXPENSES

1. Costs-of capital Tepairs, capltal Improvements z and .equipment, except for those (i)

T, rited. by laws €nacted on or after the date of the Lease-amortized over the niseful life of
the ugprovement and/or equipment; together With interest at.the prime rate pubhsb.ed by the
"Wall Strest Journal on the date _incurred acquired to'immediately’ (i-¢. within oné year)
reduce operafing expenses ; amortized at an-gnnual rate reasonably calculated to equal the;
ammount of opetating expenses fo be saved in “each calendar year throughout fhe, Term (as
determined af ‘the time Tandlord elected to procesd wuh the capital unprovement or.
-acqumtlon of the-capital equipment to reduce operating: experises),. together with interest at
the prime Taté published by the: Wall Strest Tournal on the date project is completed

: ere; such deprec1at10n amomzahou and mterest
‘ ‘t‘ne charve for such thn'd party H] servmes

'apphed (as"' pphed to commermal "real es"tatej; and when deprecxamn or amomzauon is

permiitted: o Téquired, the ffem shall be amottized over s reasonably antmpated useful life
(& reasonably determiined by Landlord),

o pants: in. the Building-o 'any presént oT: future ground lessors ot holders of any

morigages or other é1cl mbrzmces af’fec:tmsr any of the Build ing or the defense of Izndlord’
title to the Buﬂdmc or the réal property‘ ori which it is.located;




'aIld/Ol' services. rendered by unafnhated third parties on a competitive, arm

7. E.xpeqses iri conriection with services or other benefits which are not offered to City or

for which City is charged directly but which are provided to another tenant or occupant, of
the Buﬂdma,

8. Costs incurred by Landlord due to violation by, I_andlord Or-any other tedant of occupant
of the Buildidg of: apphcable {aws;, rules or regulations, the terms and corditions of any

lease, ground ledse, moftgage or deed of friist, or other Covenants, _conditions or restrictions,
:encumbenna the: Buildmg,

9. Overhead dnd profit increments paid to:Landlord-or fo subsidiaries or affiliates of
Tandlord, of to any party as a tesult of 4 non- competitive selection’ process, for management;

ot other serwces, supplies or miaterials, to the extent the same exceed the costs of such goods
arms-length basis;

1L, Except as §pecifically pe*mnted by items 1(1) and. 1(11) above, interest, principal, points

and Fess-on debts 6f dinortization 6n ‘any mortg we dezd of trust or any. other debt
instrument :encumbenng; any of the Bmld.m‘_,- "

12. Any compensation” paad to clerks; attendants or other persons. in commer cml coricessions
operated by Landlord ¢r in thé: parkmg garage in the Building;

13. Exéept for making repairs o¢ keeping permanent systems inl opération while repairs are.

‘béinig made, rentals and. other relatéd expenses incurred inleasing air conditioning systems;.

&=
elevators or othier equipment 0rdmanly considered to be of a capital natire, e:::ciuchnfI
eqmpment not affixed to the Buﬂdmg ‘which 1s, dsed i prowdmzjamtcnal or similar

services; "

14 All 1tems and services for Whmh Clty or any other tenam or Qccupant ef the Buﬂdma

share of opetating: expenses)' of which Landlord prowdes sele tn/ely to orle Or more: other

: tenants or occupants w1thout relmbursemeqt or wluch are not prowded m reasonable

6¢léﬁpé¢n°t'5f rﬁé:fBu 1a

g,
=

16.. Electric "POWEr €Oosts fot. wmch any offter officetenant or occupant directly contracts
with the local public service: company;.

17, ‘Service ’rovxdedwtaxes attributable {0 and costs incurred m cennecnon with the
opération of retaﬂ Téstaurant’ and garage operat;ons in the Building:




mcurred i COHI‘ICCthﬂ‘

Disabilities Actof 1990, the pro_ osed San Fr. c1sc0 ;Sprmkler ordmance and the San
Franmsco Unreinforeed Masonry ;Buﬂdmo Ordmnce '

19 ‘Tax penalties incurred as a result of Landlord‘s nechcrence mablhty or unwﬂhngness to.
,make payments when due;

20. Costs: ansmg from the preserice of Hazardous Material in or about the Building:
‘ineliding; without limitation, groundiwater ‘conditions, except if ‘such Hazardous
“Material is, brought; on'to the Bmldmg by City il violation: of auphcable laws;

21, Landlord’s chiaritable orpohﬁcalconm"buhons

(ll

GAAP") would not;.beiconnderéd a mamtenance or operatmg expensa



EXHIBITF

ALTERATIONS TO SUITES 210, 820, 910
FOX PLAZA

This Work Letter-is part of the ‘Office Lease dafed as of September 9, 1996:
(the "Lease™), executed concurrently heréwith, by and between Calfox;, Inc., a California
corporation,, as fiariaging ‘agent for Polk a.rket Co., Owtier; as Landlord, and the: C1ty and.
* County"of Sart Fraficiseo (“Tenant” or “City"). coveriii; certain premxses described in the
Tease. All terms that ar¢ capitalized but-not definied herein shall have: the same meanings
given to them in the Lease:

Landlord ,at 1ts sole €ost. and expense and throuuh its- general contractor approved by-

;attached heret (th,, ) ﬁ S;" )
'Léasé a8 Exhibit G..

constructlon, ahd miAconformt. with all -of the‘r'equlrements of thls Work Letter (the “Fmai.
Plans").. :Such Final Plans shall be subject to approval by City, which approval shall not be:
unreasonably withheld or delayed

¢:. Payment. The'costs of preparing: the Plans and. the Final Plans. shall be
paid by Landlord

d. Chariges to Plans. If following: approval C1ty réquests ary ¢hange,
'addmon or 'alteratlon in the?FmaI;’Plans, Lan rd shall cause the A ect to prepare plans

'alteranon If Clty approves the cost’ ___ereo'_ W § ﬁve (5) days of receipt from Iandlord

2 slootmtehient o



then: L:andlord’s Contractor shall proceed with: such change addition. 6f altefation ds soon 28
reasonably practical thereafter. If City does riot- approve such dost within the above-

rientioned. fivé () day penod éonstriiction ‘of the Premises shall proceed. in accordanes with
the ongmal cornpleted and: approved Fmal Plan ‘and Clty shall pay. the"reasonable and actual

addmon of alterauon ‘and. shall noufy C1ty of the: delay in compleuon of the Tenant

Improvements, ifary; caused by such Landlord Change Order Any such, Iandlord Change
Order shall be subject to City's

or delayed..

2. Permits

w1thout expense to Tenant

the: Lease Clty ‘shall not have Aany obhgaﬁon with reépect té ény such work of] eranas
provided: herem or in the Tease:

b. Ge_neral Condmons‘: The perfonnance of all Tenant Imp,rovement Work by~
.,La.ndlord shall be subject to-the: foll owmg terms and eonditions:

. ‘All of the Tenant Improvement: Work- shall, be performed in -
compliance with all. Iaws' des, regul -and building; requirérients béaring on

construction: of the Teénant Improvements;;
it. “The ‘constriiction of the Teriant Improvements shall comply with all

applicable laws (incliding, without Limitatioi, the apphcable portions of the: Americans With
Disabilities Act), and

ii. Landlord :and. its Contractor shall be; responsible for all required:

goolofahenttor



insurance; and
iv. Landlord shall through its approved Coniractor furnish and install

all improvements that are Tequired. to bring the Premises, the path f travel to the: Premises;
and: the lobby; corndors, pubhc bathrooms ‘on: the floor-of the Buﬂdmg in which the .
Premisés are: 1oca ( -G ent of the herein Lease Wlth City’s.
standards for access1b1hty by disabled ‘persons,. consisting: ¢ of the iteims set forth ini ‘the
attachied Schedule 2. Landiord shall not be respon51ble for: makmg ‘accessible any-of

Teriant’s furniture, workstations;, shelving or equipment whlch Landlord does not design or
install.

¢, Asbestos Related: W' tk. In’ the-event that Landlord or City éncountér afy:
‘asbestos contammg inaterials ("AC m.the Buxldmg in connectxon W1th the constructmn of
the Tenant Improverient Work, Lan dgrees po Jols

responsible, in Landlord”s reasonablé,, n-comiplian - laws
codes, regulations and building Tequi : all 'work’ relatmg to the contammentﬁ

removal and. disposal of such ACM as neceséary for: such construction :and agrees to bear all. -
costs thereof:

efforts 10 coordmate any such acl:wme»sﬁﬂio allow the: eﬁant:Impfovements dnd 't e'mstallauon
of such furnitire systeris,, telecommumcanons «datz and computet cabhng facilities and
equipment. to: be completed in 4 timely and. cost-effectivé manrer, It is understood. that

Landlord will perform: all above-ceiling work related to installation of Tenant-furnished:
telephone and data cable;

4. Payment for Work

| Al ¢osts of the Tenant Improveient Work shall be performed at Landlord’s:
sole cost.and experise. Landlord shall riot be entitled to an administrative: feg from Tenant
relating, to the Tenant Improvement Work:: ‘

R



5. Substantial Completion

4. Construction Schedule, Landlord shall;perform the Tenant Improvement:
Work-in accordance with the constiuction. schedule-attached Herefo as Schedule 3. In no:
event ‘shall coiisttuction of the. Tenant Improvéments be Substantiall ompleted later thail
Tirie: 30, 1997, subject to Tenant: Delays (as Herein: deﬁned) Landlord shall keep City
appnsed of the status of permlt approval and the progress of construetlon. From tirne to

?Tenant Impmvement Werk wﬂl be Substantlally Com
Plans ard the proyisions hereof, Landlord shall notify City when the Tena
‘Work is it fact Substantially Completed-and: the Premises ‘are ready for oc
-and City-or-its representatives shall be permitted to accompany: Landlord :6 ‘
an inspection of the Prérmises on. such date 6t ther mutially agieeable date sooii. thereafter.

approve the Tenant Improvements even though there remain mi
‘mterfere with: C1ty S use: Landlord shall dﬂloently pursu‘ fo completl a]l su'

 "Unayoidable Délays?
shall mean any delays by reason of acts of G‘ der eal repairs; strikes,.
lockouts permlt 1ssuance w1thout fa‘ﬂt and beyo  the X JE Landlord otheri

.....

o i B



action, ¢ivil commation, protests, tiots, demonstrauons federal ot state 0overnrnerxtal
restrictions, or by afy other reason beyond the reasonable control of the party obhzated to
perform. In the event of any such [delays, Landlord shall ‘give prompt written notice to’ City-
of the occur‘ence of such event and Lhe pro;er*ted delay in performanca and thereafter shall

b. Tenant Delays. Subject toany Unavoidable Delays, City shall be-
respon31ble forany delay in the construction of the Tenant, Improvements due solely: and
dmacﬂy to any of the followmg (coﬂecnvely, "Tenant Delays : r(;) a delay'm grantmv 1ts

of construcuon of the: Tenant Improvement Work shall be. consxdered’m the determmatl 1 of
the Commencement Date of the Lease and the Tenant Improvements shall be considered to

* be Substantially Complefed for purposes of the determination of the Commencement Date on

the date by which the Tenant Improvements would have been completed if there had been no

siich delay. Notw1thstandmg the foregoing, City shall be respoisible only fo fhe extent atiy
delays are actually catised by Tenant Delays..

¢: Landlord Delays. If Lasidlord’s delivery of possession of the:
Premises to Clt_y is delayed. due to- Landlord*s failure to complete construction of the Ténant:

Improvements in a timely manner (subJ'e 1o Tenant Delays), Landlord and Tenant shall have:
the rights and obligations provided in paraoraph 9 of the Lease:

7. General Provisions.

‘ a, Notices. Exceptas. may be- otherwise spec1ﬁca11y provided herein,
any nonce glven under ﬂus Work Le‘tter shall be in wntmg and gwen by dehvermg the _

W1th 2 return rece1pt iequested or Express Mall return recelpt requested w1th postabe
prepaid, and addressed to the ‘parties as followss

City Real Estate Department
25 Van Ness Avenue, ‘Ste, 400
San Francisco; CA- 94102
Attriz Director of Property:

Landlord: 425 California Street
Suite 2300 '
San Francisce, CA: 94104
Attn: Dariiel W. Aljoe

gidoctToliehiext fox



or such other address-as a party may demgnate 1o the others as ifs new address’ for such
purpose by notice given to the others in-accordance ‘with thé provisions of this paraﬂraph
Any notice heréunder shall be dezmed to Kiave been givén and recéived twa (2) days after the:
dite when it is miailed if sent ’oy first class, certified miail, one- day after the date when it is
riailed if sent by U.S. Express Mail, -or upon the date- personal dehvery is made. Neither
party may give official or binding notice by facsimile.

b. Prevailing Wages for Construction Work‘ In constructmg the
Tenant Improvesmients, Landlord shall comply with the prevalhng ‘wages provisions contzuned
in paragraphi 28 of the Ledse. - -

¢. Tropical Hardwood Ban. In constructing the Temant Improvements

Landlord shall- comply with the, troplcal hardwood ban promsmns contamed in parauraph 28
- of the Lease.,

specified by & number: ef days sna]l refer to calendar days

e. Approvals; Notwithstanding anything to the contrary heérein, rio.
approval by-City of the Final Plans, completion of the mproyemert Work or any:
other approvals by City | Hereunder shall be-deemed 10 ‘ al of 2
govemmentai or regulatory authenty with ]unsdxc’uon et the | Premises. All approvals or
other detetminations of City-as Tenant hereunder may be ‘made by City’s Director of
Property unless otherwise specified herein.

f. Tnne of Essence Tlme 13 of the essence w;n_h resPect to all
'mcludmg w1thout 11m1tat10n, the date of Subsiantlal Complenon

ATTACHMENTS SCHEDULE I (2: pages)
SCHEDULE TI (2. pages)

gt g,



- SCHEDULEI .
WORK LETTER (EXHIBIT F)
SUITES 210, 820, 910 - FOX PLAZA
BUILDING STANDARD WORK

Landlord shall furnish and install building standard tenant 1mprovements con31stent with other
recent City tenant improvements in the Buﬂdmg in. Suites 210, 820, and 910 Fox Pliza in

accordance with the permit drawmos dated August 12, 1996 as prepared by William E. Culleri
ATA dnd the followirig: =

1:

Demolish a’nd remove all existing partitions, wood - patielling, doors, carpets, dad
pliumbing fixtures. tot reqmred by Tenant pursuant to the new. layout of the. Premises,
shown in the Plan,

Furnish -and install new ceﬂma‘-hexzht drywall parutmns as. shown. on: the Plan with
interior doors in hollow metal frames to. mafch existing doors, All. drywall shall be.
smooth-taped and tidded, finished and.ready to paint.

Relocate light fixtures and heating ventilating and air conditioning systems-as required
by the layout in the Plan.

Repaint all existing- anid néw walls and trim: to-match €xisting colors; paint ceiling tiles
and grid ‘white.. Existing doors shall be finished as requued to eliminate: scratches

Install building standard commercial 30 ‘ounce: carpet nsing direct ,glu&down:-mcﬂlod:
fhroughout the premises. ‘Provide new rubber basebeard;; color selection by Tenart.
Provide building standard vinyk composmon tile ‘where: mdlcated i the Pldni color

.selecnon by Tenarit,

Provide building sta:ndard mini-blind window coveriigs: on all exterior windows’
throughout the premises.

Provide wall-mounted 110 volt electrical outlets or juniction box: for grotip. of pre-wired
workstations 4§ s&t forth on Plan, cir

fted ag-allowed by code.. Junction boxes may be:
telocated. fromt locations. shown subject to reasonable approval of Tenant’s workstation:
installer and 4t no additional cost to City. Hook tp pre-wued workstation: to Juncnon

box. Tenant'scontractor shall be yesponsmle for supplym° all wiring from the junction:
box to the workstation outlets.

Hetchi-Hetchy Power: Landga;di agrees to attach the power pariels in Suite 210 to 2
separate mefer which is: billed directly to the City’s Hetch-Hetchy Power system.



10.
11,

13,

Landlord shall furnish and install all panels, wiring, transformers, and metenng related
to this mochﬁcatlon of the powet- distribution.

Data and Telephione:. ‘Within five () business days after the later of commiencemert of
construction ar full execution of this Lease; or as soon thereafter as practicable, Tenant

“or Tendnt's telephone supplier shall fumnish sufficient. fire-tated telephone. cable.
Landlord shall pull; test:and label such Tenant-furnished cable from telephone closet, fub

or switch fo (a) wall outlets or(b)- T boxes for-workstation ‘groups set forth on the Plan,

Tenant’s contractor for dita and telephone shall bé solely responsible for fnmzshmg and.
mstaﬂmg all terminations; wiring connections, teleptione. equipmient, connections: and.
coverplates for data and telephone, and pulling the .cable from the wall J-box. to the:
outlets in the workstation group including. any pnnterifax ootlets shown adjacent. to:

‘workstations.

‘Provide Tockset at all ¢fitry doors ‘with common lockset for all doors én 4 floor unless:
otherwise: nioted oii the: Plan

;REPEHI‘ ceilings as required by work, TInstall fislly finished offsets where different ceiling
'helghts oceur in the same To0m. ‘{eplace any broken or chlpped ceﬂmg tile.

Overstandard Tteifis: The. foﬂowmg item 15 deemed to be an overstandard ifem and shall
be reunbursed by Tenant Wwithin thlrty {30y days of conimienceniént of the léase:

(a) ;Landlord shall furmsh and mstall one;; one—ton mx—cooled air condmomng umt

warranty penod and (3) alloperann_g osts: of such..u ﬁdunng the term of the
lease). Tenant to reimbiirsé Landlord $9,100.00 for the cost 4nd installdtion

“expense of Such onefon, airzcosled air condmonmg unit within thirty. (30) days
of Lease Commencerhent,

()] '“'I‘enant to reimburse’ Tandlord $2,600 for the cost and installation expense of
| overstandard power; data and telephone requirenients.

No work is to be performed by Landlord in Stite 230-except éntry doot reﬁmshmg and

‘touch-up pamhng i the entry area.

‘Wheréver 2, conﬂlct between the Plans and this Exhibit F may exist, the Plans shall preme All
workstation. farniti

..shelvmg, files;,. ¢redi f7as; and de
-said Plan. ‘are to be furnished and. mstallcd by Tenant unless othierwise noted herein.

; fax/printers and copier table. stands, storage and. I1b1ary
, chairs; and otliér interior featiires which may be’ shown-orn
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" (Lease of Property)
AUTHORIZING A 'LEASE AT FOX PLAZA FOR THE DEPARTMENT:OF FUBLIC |
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HEALTH. :
PR wﬂhihc . o 'f'r?‘.i"‘“p'-y

S RESOLVED, Thist firaoc

of Public Heallhi and the Diroctor of Propcny the Mayir; the. Clerk.of the Bosrd'of: Supcnrimu‘ and;
j. the Diséciorof Properly. aig hertby i mmonud o take: il wctionis; o bitialf of fhe cny amd Couniy of |#
v San, meisca. 1 L:ssee. 10 giecute & wmim Tease. und ‘other relited dofuments w:th Calliox, Inc.; w8
|- “Lessar, for offica dpace’ commonly. knowa ai Suiies 210, 230, 822 450 910 plas basement siorage:

" 4pace o pasking lvcatod at Fox Plaza, 1390 Market S1,; Sun Francisco, Califoinis, which comprises’

* b spproximate officy snd storage aita of :25,939 square foét wid up 16 40 Ears of wionihy parking for |

 Atie: Diepastoient: of Public Health's Burcsi of, Envitaimcnial Heallh Management on the tetms and |

‘wondiions contuined hersin dod on a fomm Spproved by e City Attomey.

FURTHER RESOLVED, The leiisc:shall cammienica-iijx

improveients {enpecicd.10-be:sbput December. 1, 1956). and tuﬁ!i(ﬁlb,zﬂowﬁ'bﬁf:‘wm 2003, The |.
. The parking costs are esimated st approximately

morthly. reat o the tecm shall be $34,471.16
734000 per aidirnly nd inay vary over the toc.. The Cliy shall pay its electrical contx for the: 14, 549

rsqum fext of pifige: 2R which tin'be separately-métered and its porm ahm af buﬂtmxg ‘opesating- ,:
TEPEHIC inCTgaNes avee & 1996 bane years Landlord_u to prov;ﬂe fenant lmpmvelmm.,v ,‘n;; cuyghﬂ{ : ’

< pay ko Landlond 87600 or specialy lsctreal kngrovesment o b provided by Landiord

FURTHER RESOLVED Afthe end ol the lesse lmn, the Cny shail iave the. o;nmu w renew.
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RECOMMENDED;

i ﬁu: fense for an ad'dmmmﬁ s yesr term w1 95% of'the (hen Tait markces Vahie,

FURTHER: RESC)LV‘ED “Tha ‘the, Jease, Wy inchide uii sppropriste clouss. (m a Torm |

nppwved by'the Director of Property. and’ xlw City: M&amcy) mdwuufymg and-holdirig hermicas the

andldrq;;ﬁommd g;ruu)glo‘dcfm‘d‘lhc Landiord sgainst xny andall clnimt.‘r;o':{n‘ and expenses,

“Ficluding; without Yimitation,  reasonable -mqmv.“rm inciuyed a5 & vesalc’ of City's: ite: of the
prentines, any default by xhe Clty in the, pcrfomunce of rnyof ifs obligations under’ ihe feaxs, B siny i

acty of ‘omisugng or Cuty it nsmu. m, OR Of n!:oul the prumm orthe-propery o whu:h b

- k6. bot tod

¥

. 'ncghgemx orwillful mucomluc( of Lmdlord orlix ageie, und b it

FURTHER- RESOLVEB That Wi astiony herdofow viken by the offieres of the Cmr with

| vespect To Such tease wie hq:eby Wpproved, oonfume& pad ratified,

Snid Lease ;hﬂl.be subjec) do ceitification 25 to Riisds by it Controller; fput,xgmt to Section
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SCHEDULE 1II TO
WORK LETTER (EXHIBIT F)

ACCESSIBILITY WORK PLAN

Deficiency .

- 10.
58

12.

13,

+ Fire doors:

Doors

. Door kick plates:

. Light switches and outlets

.. Firé alarri pulls

+ Mail slot

. Second floor counter

. Accessible Elevators

. -Accessible Elevators

Accessible: Elevatots
Accessible: Elevators

Maiii 16bby signage

. Audible and visiial alarms

Closure:

None: exist

Height does niot comply’

Height-does not ¢omply

Height does.niot comply

New counter to be constructed

Signage

Gap

Sensors:

Audible equipment

Format discrepancy’ -

Missing

_Action _

Replace existing ‘hardware. with
compliant hardware.

Adjust all closures after
comstruction to meet Code.

Install new kick plates-on all entry
doors and: restroom: doors;
if required by applicable Code.

"Rélocate commibi. area. switches 1o
48" maximum above the: finish

floor,  Existing’ power and
telephione outlets to remaim.

Relocate to 48" maxitiuim above the
finish floor: .-

Design to dnclude 36" Wwide.
minimuii Sectiofi, 34" maximii
from fidor and gate that ‘fully
complies.-

Tnstall inside elevator jam signage.

Insure no more than 1.25" gap.

‘Tnsure proper Height and timing.

Tnsure proper signaling;

Insure inclusion of all required
§igns in correct format.

Provide visual warning system per
approved flashier KBS system. to
relevant areas.



'SCHEDULE I TO EXHIBIT F (PAGE 2 OF 2)

Action

Item _ . Deficiency .

 14. 8th floor and 2nd floor (Tower)

TEStTO0ms: Code compliance questions.

" /.15 Directional signage No'blue, no braille/iaised.

Make Code eompliant,

Iobby diféctory Revmw
relevant signage with-consulfant-and
miake: Code ¢oripliarnit.
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City and County of San Francisco

REAL ESTATE DIVISION

Edwin M. Lee, Mayor . _ . John Updike
Naomi M. Kelly, City Administrator Director of Real Estate

January 4, 2018

Lease Renewal
1390 Market St.
DPH-EHS

Through Naomi Kelly
City Administrator

Honorable Board of Supervisors
City and County of San Francisco
City Hall, Room 244

#1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Dear Board Members:

Attached for your consideration is a resolution authorizing an extension of an existing lease term
for the Department of Public Health’s Environmental Health Section (DPH-EHS) at Fox Plaza
(1390 Market Street).

The Department of Public Health’s Environmental Health Section (DPH-EHS), among other public
services, provides federal, state, and local mandated services including restaurant inspections and
permits, , hazardous materials/waste compliance, childhood lead prevention, consumer protection
(retail and wholesale food), solid waste, water recreation, asbestos, and emergency response.

DPH-EHS has occupied space at Fox Plaza for the past 20 years. The premises consist of 27,826
sq. ft. (27,413 sq. ft. of office and 413 sq. ft. of storage). City currently pays $82,818.07 per month
(approximately $35.72 per sq. ft. annually). City also pays approximately $722.16 average per
month in separately metered utilities (approximately $.60 psf annually) on 14,549 sq. ft. of the
Premises.

The current term expires on November 30, 2018 and contains an option to extend the term for five
(5) years (through November 30, 2023) on the same terms and conditions except that the Base
Monthly Rental is to be adjusted to 95% of the market rental value. However, DPH-EHS is slated
to move from Fox Plaza to the new City Building at 49 South Van Ness (formerly called 1500
Mission St) in mid 2020. The exercise of the option to extend would require the City to either
backfill the Fox Plaza space or pay double rent.

Under the proposed lease renewal, the renewal term is for three (3) years (December 1, 2018
through November 30, 2021) with the option to terminate at anytime after November 30, 2019
during the initial term by providing 270 days advanced written notice at no cost to the City. The
proposed rent beginning December 1, 2018 is $150,093.33 per month (approximately $64.72 per
sq. ft. average annually) and is increased 3% annually. The City will continue to pay for electricity

I\Work\CDunn\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc
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on the 14,549 square feet which is separately metered. City shall also pay for the standard
operating expense pass throughs over a 2019 base year.

Attachment # 1 provides how the base rent is calculated.

A MAI appraisal dated December 19, 2017 of Fair Market Rent by Mateo Advisors, John Mateo,
MALI, has confirmed fair market rent of $66 per sq. ft. fully serviced for the office area, and 12.00
per sq. ft. for the storage area with 3% annual increases. The Mateo Advisors appraisal has been
confirmed by an Appraisal Review dated January 4, 2018 by Clifford & Associates, MAIL

A before and after table is Attachment #2

DPH reports that the majority of EHS’s programs are fee based regulatory programs and the
increase in rent will be included in its 2018/2019 fiscal budget.

Given we have negotiated a fair market rental rate with flexible termination rights without
additional cost, DPH and the Real Estate Division recommend approval of the extension terms. If
you have questions regarding this matter, please contact Charlie Dunn of our office at 554-9861.

e

Respectfully,

Joh Updike
Director

cc: Barbara Garcia, Director, DPH
Greg Wagner, DPH
Stephanie K.J. Cushing, DPH -EHS
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Attachment #1

Summary of Spaces and Proposed Base Rent

A.
Suite Area (RSF) Comments
210 14,549 Net of plug load electricity
410 3,247 Fully serviced
810 4,646 Fully Serviced
910 4,971 Fully Serviced
Subtotal Office 27,413
- Storage C,D, & E
(the “Storage Premises”) 413 Garage level
Total Premises 27, 826
Area 4 Sq. Ft. Base Annual Rent PSF Base Monthly Rent
Storage Premises - 413 SF $12.00 $413.00 -
Suite 210 ‘ 14,549 SF $65.10 $78,928.33
Suites 410, 810, 910 12,864 SF $66.00 $70,752.00

Total Office and Storage 27,826 SF

$150,093.33
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Attachment #2

Table 1. Summary of Current and Proposed Lease Details

Current Lease

Proposed Lease -

No change -
Premises 27,826 square feet &
27,826 square feet
?;Zenfm; $82,818.07 $150,093.33
No change
$.05 for electricity on a portion of the $.05 for electricit & tion of th
. .05 for electricity on a portion of the
Operating space.
' space.
Expenses Janitorial services, maintenance and all o . P .
(monthly) other operating costs to be paid by the Janitorial services, maintenance and all
landlord : - other operating costs to bg paid by the
landlord.
Term December 1, 2013 to November 30, December 1, 2018 to November 30, .
2018 2021, subject to City’s right to terminate
Early Permits early termination by City with 9
Termination None. months written notice at no cost to
Provision City.
Base Rent NA Annually on December 1, starting
Increase Date December 2019
Base Rent None 3% (annually)

Increase Amount

Extension
Options

1 remaining (December 1, 2018 to
November 30, 2023) at 95% of FMR

2 new for 5 years each (the first -
December 1, 2021 to November 30,
2026) at 95% of FMR
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File No._180070
FORM SFEC-126: : '
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)
Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: BRCP 1390 Market, LL.C

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary. _
1. BRCP 1390 Market, LLC is a member managed LLC; BRCP Realty II, L. P. (a Delaware Limited Partnership) which
is sole member of “contractor”
2. BRCP Gen-Par II, LLC (a Delaware Limited Liability Comparny) is General Partner of BRCP Realty II, L. P. with
authority as Managing Director
3. Managing Directors of BRCP Gen-Par II are John Foster, Craig Vought, and Philip Maritz.
4. None-
5. None.

Contractor address: 248 Homer Avenue, Palo Alto, CA 94301

Date that contract was approved: Amount of contract:
$6,264,780 over S years

Describe the nature of the contract that was approved:
.| Renewal of an existing Lease at 1390 Market St for the Department of Public Health

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form (Mayor, Edwin Lee)
X a board on which the City elective officer(s) serves _San Francisco Board of Supervisors

. Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board -

Filer Information (Please print clearly.)
Name of filer: . Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184
Address: » E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett P, SF, CA 94102 Board.of.Supervisors@sfgov.org
Signature of City Elective Officer (if submitted by City elective officer) Date Signed

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






