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FILE NO. 180070 RESOLUTIG.,. NO. 

1 [Real Property Lease Renewal and Amendment - BRCP 1390 Market, LLC - 1390 Market 
Street - Initial Annual Base Rent of $1,801, 119.96] 

2 

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

4 approximately 27,826 square feet of space at 1390 Market Street with BRCP 1390 

5 Market, LLC, as Landlord, for use by the Department of Public Health at the initial 

6 annual costof$1,801,119.96 (or$150,093.33 monthly) and 3% annual increases 

7 thereafter, for a three year term from December 1, 2018, through November 30, 2021, 

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

9 

10 WHEREAS, The Department of Public Health - Environmental Health Section (DPH -

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

12 Market Street (Premises) pursuant to a lease with Calfox, Inc. dated September 9, 1996, 

13 authorized by Resolution No. 699-96; and 

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

15 WHEREAS, The current lease term for DPH - EHS was extended through November 

16 30, 2018, by Resolution No. 174-13 for Premises consisting of 27,826 sq. ft.; and 

17 WHEREAS, The DPH - EHS, has one five year option to renew the lease through 

18 November 30, 2023 but such extension would take the term beyond the slated move date 

19 (mid 2020) of DPH - EHS to 49 South Van Ness Avenue, forcing City to backfill or pay double 

20 rent; and 

21 WHEREAS, The Real Estate Division and the Landlord have negotiated the renewal of 

22 the lease for three additional years through November 30, 2021, with an early termination 

23 right with 270 days advanced written notice at no cost to the City and with rent at Fair Market 

24 Rent; and 

25 
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1 WHEREAS, The proposed negotiated rent was confirmed to be fair market rent by an 

2 independent MAI appraisal, and this determination was confirmed by an appraisal review, 

3 consistent with Administrative Code, Chapter 23; and 

4 WHEREAS, The Real Estate Division and Landlord have negotiated an amendment to 

5 the Lease, substantially in the form on file with the Clerk of the Board of Supervisors in File 

6 No. 180070 (the "Lease Amendment"); and 

7 WHEREAS, Such terms for extension are subject to enactment of a resolution by the 

8 Board of Supervisors and the Mayor, in their respective sole and absolute discretion; now, 

9 therefore, be it 

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

11 Department of Public Health and the Director, Real Estate Division, the Director of Property is 

12 hereby authorized to take all actions on behalf of the City and County of San Francisco, as 

13 tenant, to extend the Lease with BRCP 1390 Market, LLC ("Landlord"), for the building 

14 commonly known as Fox Plaza, 1390 Market Street, San Francisco, California, for the area of 

15 approximately 27,826 sq. ft., on the terms and conditions set forth herein, and on a form 

16 approved by the City Attorney; and, be it 

17 FURTHER RESOLVED, That the Lease extension shall be for a term of three years 

18 through November 30, 2021, subject to City's rights to terminate as outlined in the lease, for 

19 Premises consisting of 27,826 sq. ft. at a monthly rental of $150,093.33 monthly 

20 (approximately $64.72 per sq. ff. annually) with 3% annual increases, fully serviced except 

21 that City shall continue to pay for separately metered electricity on approximately 14,549 sq. 

22 ft. while the Landlord shall pay for the other utilities, janitorial services, building maintenance, 

23 and repairs. City shall also pay for the typical tenant expenses including standard operating 

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

25 
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1 FURTHER RESOLVED, That the Lease shall continue to include the lease clause, 

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

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

4 incurred as a result of any default by the City in the performance of any of its material 

5 obligations under the Lease, or any negligent acts or omissions of the City or its agents, in, 

6 on, or about the Premises or the property on which the Premises are located, excluding those 

7 claims, costs and expenses incurred as a result of the gross negligence or willful misconduct 

8 of the Landlord or its agents; and, be it 

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

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

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

12 Property to enter into any amendments or modifications to the Lease (including, without 

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

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

15 increase the obligations or liabilities of the City, are necessary or advisable to effectuate the 

16 purposes of the Lease renewal or this Resolution, and are in compliance with all applicable 

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

18 FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term 

19 of the Lease unless funds for the Department of Public Health's rental payments are not 

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

21 with advance notice to Landlord; said Lease shall be subject to certification as to funds by the 

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

23 FURTHER RESOLVED, That within thirty (30) days of the execution of the Lease 

24 Amendment, the Director of Real Estate shall provide a copy to the Clerk of the Board for the 

25 Board's file. 

Real Estate Division 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 8, 2018 

Department: Department of Public Health {DPH) 
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 

• 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. 

• 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 ahy 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. 

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

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE 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 
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BUDGET AND FINANCE COMMITIEE 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 

3 



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 8, 2018 

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 
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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, LLC, 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 

A. Calfox, Inc., as managing agent for Polk Market Co. ("Original Landiord"), 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 13 90 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." 

B. 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 serv'iced 
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 

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

D. 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.oo $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 calculation 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. 
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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 R~nt 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 siillilar 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 urider 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: 

(i) 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. 

(ii) 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. 

5. 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 Conllp_ercial 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 Commott Areas and 
the Restricted Premises, on the terms and conditions set forth in this Fourth Amendrn~nt. 

(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. Construetion Activity Coordination. 

(a) 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 (3rd), eleventh (11th) or tweifth (11th) 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 saine 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 (6th) 
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 wlthin 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. 

( c) 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 existing 
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. 

(a) 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 tinder 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: 

( c) 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 performed on floors below and above the Premises during 
normal business hours for the Building. 

( d) 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 Building atJ.d the common areas as needed during the Construction 
Activities. 
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(f) Except for prearranged and OSHA compliant inspections during construction 
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construction 
Activities. 

(g) 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, ifthe 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 m:anner 
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 meanings 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 facsimile, all 
ofwhich 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 cos{ 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. 
CONS1JMMATION 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 

BRCP 1390 Market, LLC, 
a Delaware limited liability company 

By: BRCP Realty II, L.P., 
a Delaware limited partnership 
Its: Sole Member 

By: BRCP Gen-Par II, LLC, 

By: 

Its: 

a Delaware limited liability company 
Its: General Partner 

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

By: 
Charles Sullivan, Deputy City Attorney 

{2022-01022/00772849;3} 

TENANT 

City and County of San Francisco, 
a municipal corporation 

By: 
Name: John Updike, Director of Real Estate 

RECOMMENDED: 

Department of Public Health 

By: 
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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 III, Chapter 2 of City's Campaign and Governmental Conduct Code, and 
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of 
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. 

Notification of Limitations on Contributions 

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

{2022-01022/00772849;3} Attachment 1-1 



N ~ 
~ -~ z 8 
~ ~ 

~ rt 
::C:"t:l 
u~ < .:! 
~ .. 
~ t; 
<~ 

:&:. ;~~. 

r 
_L"l._'"'--:bi· .. 

'J 
m 

/ 

-ei-..:-pi-
. I"'"" j 

m 

. : .r. , 

SU!TE210·D.P.H. 

\I/ : __ :"""' : I \I! 
:o· 

I 

i 
·, ~ :-

. I • ., I L~ I 

·ct~l-'"'-·-!J .·~~<r O)±t.>J 
·~~----'--j --------'- .J~ ·. r .. C · . -. · ~. . 

ts:i tJGF ill n l iili:~ ~· 
- _111 _ ,_, • ~ , r~ , .. ! . Mi - . -: . ·· 

. , , -'-"--'. , ,. ' IL.,. , fl . .l , , I , 

(F} "; .~: 

. .' 

Ill 

• -- . :_,__ 1 .. _:t ... - - _ L -.... _,... ,.... - · .- -·· ..,_., 11 

.· ·\'.'i . .. -~··,~-. ~e·~~--.{~>' i : -- ~~~ i ! 1 

• ., - ··~ ; 
11 ~ t. - m · , ~ 1~·, l.· ~; 

:· ---r·· 
. ':·' 

' •. 
Ji. . . ·. ~ , 'T ~ - - ._ , ~ff ,-J,' ~ .' , I 
II ,f 71\ · ""'"' ·...., " !i[\ · _f! :"I! 

·>: 

'j_: :~c2N~. FLOOR DEMOLITION PLAN 

• !_~ .. -~;!' ::;:,; 

i . .. . . * I 
_, __ J. r 'J,. "11,. 

: >i _ .. -. ·I 
L_:_,_._:..f.L_ 

'-! 
I 

';f'. j, 

::1; 
· ..•. 

SUITE 210 H D.P.H. 

::;:: ;~.' 

••• 
~~ ·r· ---:'.·7 __ .,...·'··~ . 

, .• ' J o: r. • · -1 --f1[1.. ~ . 
- .· - ''. ~-~ ' - . d - '--~ _ f~ . --"' . • .j . -- ljl I 1 , , 1: . I - I ' ' ' •..• [;f ' lli 

__ c;-".> • ~,,,, ~A, i '-c 11'71 . l ~ t:IP ' .· <~, --p-~,_-··•· -r 's .. ' . -__ u ' ' ~ ' 'I .. . .. I . . - ' ,, ·-- ' >' M ' 
. -L~-+--······.· .. ·.1/.\. ~~d ~;tr,:l· .. 1r1.' ~::· . ir· ·· · ~----rn,_---- I ... ·. ·.· .. , . '._ '-!'."">:~-= ;;~""'. .. ,. I' . .· . . . r-'_. ' . '· 1.·.· .. , 

• '1 ·:.· 

j _ SECOND FLOOR CONSTRUCTION PLAN 

GENERAL DEMOLITION NOTES 
t~~: .. :1«1.:-,..;.' ""' n.<:r ... : ..... l!<N·:K-l<ll~• ''""~···.><:<~•~ 
Jo. }J>Ul••<'t<:l..,l~)'-'"....;({• >l)r• ..... ~t><l ;~'(:<1•,.;.<.~,...:.1>,<•~ 
~u,_ ""-'-~ ,._,,. ...... ,..". ,., .. ,.><~U ... .., ..... _,:.,N -.,..,.._, .. 

~~~~if~fft]:~t.t.~~{1~J~~f:~0!:: 
<H ... Hf,.>'""'"''"""'''+o•<I">•""'°'''"-'"''"''-·-'" 
"'"""'"'"···"~-.... , . .,,.~ ..... ,,,...., ... _, 
.,.._.,,,, ... ,.e. .. ....,·~o-, ... ,,..., . .,,,,..... ... ,1n>H1.•• ,,_.,..,.,..._,.,, 

• ~ '11<1 .... <I :.«'l• :. ,.,,,,.~.,..:· 
................ , .... ,,. .. ,,::1, ~" .:, •,~ ........... .,..,.. • .,G> .. 

l'"'•'r• ... C.J'M.,0>~..lr:'•i!"-,tT,, ..... ,, •• M"'"-.. ''""=.>f,.'1.'.; 
.::•t"""':"'">n!•<!"'t:.•:...:.<.::. 
... ..:.-.r:o>:.<C....,...t<l''<>,Ch.,_ ... ,........:>; '"°'~l.!>C•W<>.:fWJ:O. 
., ... , .... ,<:•1·•·•~ ....... ·'""<:"•"'"' ....... , .... ~·.• '""~•..:. '" ......... ,,,.. ..... ~..,, ..... "'"''""'."'""r."""'"''''"' .. ""• .,,_.....,.,.•;<u••:t : ••• ,,.,, ...... ,,._,.,~,,...,~..,,,,,,,.,.,, •• ,,,_, _, 

O< .... ~ 1'~< • ... r.u .. <r:•W. .,,_rMl:¥'>~'Cl '·~~"' ,,....,. ..... '•• 
"''~J\,,_1,..GUff-<nN:l._);<.tl~!l":..~••l .... '10l:(<lM'.:iJt!'il 
.,.,..,..,,~:1<0l•h:>,.,.~H """''-"'''"'-~>·. 

" _,,..,,..,, .. ,,~,,.,.,,"'"'i"'·"""·""'''"'~'""~· ..... .,. ••. ,_ ... .,. ... 
~:.;=·:.~,"':.",.;:.:~:;·::~-;~;..~~~:::~:~.::;.-;·'~.' ._., ..... , ... ~· 

GENERAL CONSTRUCTION NOTES 

GRAPHIC LEGEND 

-· .•· L ::::;'"'..z',:·:,.~,:'.,..1.~~~':.,")~~·_;!~''""'·""' ,.,., 

-.... ~ ...................... , ..... -............. -. ........... " ,..,,.,,.,..,,_,,_, """""'"'o,..,..,.._~,.,,~,~ 

c 
'.!:' 

SURGENOT2S 

SQUARE FOOT.A.GE 

SUITE 210 DPH 
WEST OFFICES 729 SF 
C!RCULA TION 73 SF 
fACTOi? 10% 

TOTAL SF 8:02 SF 

SUITE 210 DPH 
EAST OFFICES 590 SF 
CIRC.10% 59 SF 

TOTAL SF 649 SF 

SUITE '226 - POSSIBLY 
EAST OFFICES 43 SF 
CIRC.10% ' SF 

TOT Al SF 793 SF 

OCCUPANTS 

SUITE '.1:10 OPH 
13 OCCUPANTS 

SUITE '2'26 POSSIBLE 
rocc~ 

KEY PLAN 

AREA OF WORK 

0 z 
;: 
< 
ii:: 
c 
0 z 
ll. 
0 

1-U 
wtll 
WI := 0 £ 
VIZ ";f 
tu 0 !;; °: 
::..::: <( :l2 C) 
II:: II:: t;;O <co t;;:i 
:::E ~ i;i !i 
0 :::E.., <( 

°'~~EC 
C'?W°'z 
.... V) ~ ('?$ 

SECOND 
FLOOR PLAN 

KA1.l!.r.:;.,iv1:u 

~!!~:,~ g~~i/,.<. 

((ii 
\..~-=.::.'J 
c::=-:J 

G== 
1? ~ 
\;~ 

~j = 

~ 
rr\' \":::::!) 
re \)'! 
'~.:=:::,.--

. ~ 
(;::::::-...,, 
«;d) 
Ob 
p 
c=:;' 
\8) 

~ 

1'[' 

;;c~ 

A2.04 

-I 

N 

~ 
<!) 

] 
(,) 

~ 
<r; 

-~ 

"' 6" 
'<t 
00 
N 
r
r-
0 
'2 
N 
N 
0 ...... 
0 

N 
8 
~ 



;;. 1.~ 'f ;;J 'Y' ;;: .~' i \? r 
i STE - .<tOS B.RILllANT COLORS STE- 410 O.P.Hi i i 

\/ \I ! i 
.r-m•:;· .;-----. : • I • r·~~--: -. ·c- :•·.--. ·3·: .· :;•· 
i . ; . . . .. .. ,," """- . ~'< i <o···"" I • "'"· "'"'· r . . : ; .. : i 

~ ~: ~ ~-:'..~r ~ _·:L: __ J:'.'.:L~: - .· . , <. . 
·.:: 

,, . . j . ~; · -·~· .· rn _ . _ tt. --~ 

~·; 

·.~: 

. r ·· r . · · ·' .'I . .· · · .. ' ....... : . ~ ,,,. . """ '"" "'" '"" I . ·. . 1 
,\l.'

1 
·:·.·· .... 1. ·.'..'; Ji . i I 1 

<j ~?~~r;; FLOOR DEMO PLAN 

!:.r [..· 

T ·r 

~ ' l_. -~----
' u_' .r < J. l_.-y:b-o.~, r-. ___ .J._. 

, t• ~J > lr. t fl · .. rL :--"-,·,r_-_· - . ·I 

11, ._~_' • me . . . L '7f . 

t:
. _--~I_. . -:--; ..::.:=- -;'-1 .. ·. :~rn 

. 'l \.,,:, - --,J_,LJ._-·.1 . 

-- - . J. I . ' I . . .. .·. . Ii . ·.· ~· .. .... 

·t.' ·? 

, _l' .. FOURTH FLOOR CONST. PLAN 

STE- 418 ETC.~ CffY ATIORNEYS 

,::~ -~· 

i 

:\ 
I \ 

\! .. 

GENERAL OEMOLmON NOTES 

~~~~::..~:~~~t~~ii~ifE~~E;~~~-:~~~ 
............. ~ ... ~ .. ><::<lv.1!1 .. ....:11..;,, ..... ,.....,.~,, ... ;..a., 
:O:';:'f~tt1,.~•=ir'!,,_,.."l<:•1J,~IQ'<.Qll'.lV.l:r..:.!1•:t•(·•~nt 
Nf,'-Qrle'"""~"''>l.>(f.O•.I~Wi>'">rL••:~1~~·H>A-ilo-:.-..l>I! 

;;~~,:::::~;.-:.~~.7."'~"'."!::7;'~',;;'.;,:;-:~~ ...................... ....... 
~1:-:~~~=·~i~~.:;;::::.,r;~; ................. \l .. r.:I 
:~-;~~;~;:~~;r""""J' ..... ~ ·1 .......... ~ .. ~ ....... ~·~""11 

'-'"""·">l< '-1'~;., •>;;.;;;;o>:i••'- a..:;:;,""":.!W-"U.'t 
<t~•,,.~::H>"<>• ... <l?'.t:tN<~U!U!t.l•:r.:i.::i;..,.-~·n:.-.c~·.,.1<:. 
·•>f<l.+c,tlf'-J"';;.. ........... lj~ ......... 

~T::wv::i. ...... 'Y.': r.o.r .. ""'11>."<::t~?co .. <l•<'.-fllt>:->o:•.tl>'. 

~~~~~;:?!fi~7.rf:£\;i;;],fr~~SC~1N 
_,,,..,suer =u...ou.,...1t~t.>..,,..,.·,:.;-.:.><"1=>•"'"·--.:..:.i1 
'""""'' ........ > .. , .... ~ ..... ,_,.,_, ...... ~ ..... ,_.,..,., ,,,,,,,.,..,, ... 
\'""I>'.~ 1-z=<.><1""·"":1(<>~ ........ ;.1~.,.m 

i:: .............. ..,..."' .... """ ...................... ,~ .................... ~, .... . 

~:.g-;:r;:!,;:~;,o;:,-.Y:;?:~~-::;~.::.;.,,,~t;.Jr~.-: 

GENE~At CONSTRUCTION NOTES 

k = ............... .:._ .... ,.oc ....... ~ .. t;.:·1'1·.ll.l:'l,..,{=>I.•·""" 

"GRAPHIC LEGEND 

-~ 
T•l'>'".><<:>W-•>:.~~·i?.:ar.ur:.w-n 1m1-,.i. 
.,,.,... .............. ~~,.,. ..... ~ ... ~';:> ........ ,, .... . 

~i;~';!~\,;:•:.>>-e~n .... • ...... "': )-1'....,. 

..... ,.. ................ """"'""''""'"'_,..,, .. ....,.. ..... ,.c:. 
1;<:1,CW".t.11*.V:••.::t··~r·;>o>11"Q~ 

- - .?,~..;;~~~<;.:::.:::.~~;:·,~~;;~:.::.~· _, 

,_. 

! 

SURGE NOTES 

SQUA>lE fOOTAGt: 

SUITE 405 BRILLIANT COLORS 
WEST OFACES 871 SF 
CIRCULATION 87 SF 
FACTOR 10% 

TOTA.L SF 'iSS SF 

SUITE 410 DEPT. PUBLIC HEALTH 
WESf OFFICES 318 SF 
CIRCULATION 32 Sf 
FACTOR 10% 

TOT Al SF 350 SF 

SUITE 418 CITY"ATTORNEY 
fAST OFFICES 632 5;: 
CIRCULATION 63 SF 
i'ACTOP. 10%, 

TOT AL SF 695 SF 

OCCUPANTS 

SUITE 405 BRILLIANT COLORS 
3 OCCUPANTS 
1 CONffRENCE ROOM 

SUITE410 DEPT. PUBLIC HEALTH 
2 OCCUPANTS 

SUITE-418 CITY ATTORNEY 
50CCUPANTS 
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THIRD AMENDMENT TO LEASE .. 
[DPH] 

EXTENSION AND PARTIAL SUBSTff{JTION ·oF fREMISES 

TBIS THIRD AMENDMENT TO LEASE [DPH] EXTENSION AND PARTIAL 
SUBSTITUTION OF PREM1SES (the ''Third Amendment1') is made and entered into as of 
June2 l~ 2013, by and between BRc;P 1390 Market, LL~, a: I)elaware limited liability company 
("Landlord"), a11d the City imd County of San Francisco, a munidpaf corporation. (''Tenant" 
or "City"). . . . . 

RECITALS 

A. Calfox, Inc., as managing age11t for .Polle Mai:ket Co\. ("Original Landford''), as landlord, 
and City, as ten.anti entered into a 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) that certain First 
Lease Arnehdment, dated as ofNoveiubei·23, 2003"; between FP 2001 Co., successor-in 
interest to. Original Landlord, and City, and {ii) that ce1tain Second Amendment to Lease, 
dated June 26; 2006, benveen API Fox Plaza, LLC, successcn•-in-interest tci J:IP 2001 Co<,, 
and City (the "Second Amendment"}. The lease'; as so amended, is. refened to herein as 
the ''l.ea.se!' Laiidlord is s.uccessor~in-interest to. API Fox Plaza, LLC:s interest in the 
Lease. By lettei' dated December 18, 2007, City e-x:ercised an option to extend the teim. of 
the Le~e thrqugh November 30, 2013, · 

B. Pursuant to the terms cifthe Second Ani.eridment, ce1tain premises within the Building 
commonly k110\¥n as Suite.410 were substituted for the premises commonly known as. 
Suite 230, originally demised under the Le~se. The pre.mises presently \iemised tinder the 
Lea.se (the "fremises''J is com_prisedofthefol1owh1g; · 

.. 

Suite; . Atea(RSF) Conunents .. 

210 . 14,549 
.... 

Net of plug load e1ectricity 
. 410 3,247 Fu1ly serviced 

.. 820 w 822 2,759 Fully Ser\riced , 
910 4,971 Fully Serviced 

Subtotal Office 25;526 

Storagec, D, &E (the 
41~ <}ara~e leveL · "Storage. Premises") 

Total .Premises ; 2Si939 

C the· term of the Lease is presently scheduled to expifo on N ove:mber 30, 2013. City has 
exercised the fipal option: to extend theTettn of the Lease for an additional five (5) years, 
as provided in Pa,ragn1ph 4.C. of the Lr;ase, and City and Landlord have negotiated in. 
good faith to establish the new Base Rent payable for the extension terrrt 
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D. Landlord is the ~unent -0wner of Landlord's Commercial Pa,rce;l of the. Buh<ling (as 
defined in. the Second Amendment to Lease), which does not include the Building's 
garage; howevei' Landford has an'anged for City's use of the Storage P)-eroises fo the 
garage~ 

E, Landlord and City presently desire. to amend the Lease to; (i) extend the Tenn of the 
Lease tlu·ough November 30, 2018, (ri) prnvide for the substitution of Suite 810 for 
Suite 820 - 8:2i following the substantial completion of improv·e:ments to be constructed 
by Landlord m Si.1ite 81 O pui's).lant to spate pl\uJ.s approved. by City,. (iii} xevise the Base 
RenJ. payable under ~he Lease,. (iv) add. an ac1ditional option to extenct the Term; 
(v) permit Landlord, at its cost, to relocate theStorage PremiSes into storage space v.7fthin 
Landlord's Commercial Pared.,_ and {vi) make 'Certain other mo.difications· to the Lease 
more particufariy set fo1th below. 

AMENJ)MENT 

NOW THEREFORE,. in consideration of the mutual agreetneilts herein contained, and 
other good and valuable consideration, the Teceipt and BUf:ticieilcy of which is hereby 
aclmowfedged, the pruties do hereby agree a~ follows~ 

l. LEASE EXTENSION. Landlord and City hert'(by agree to extend the Term fol: 
an additional five {5} year pe1;!od (the ~'Third· Extended Term."), commendng on December I, 
2013, :and expiring Noyembet 30, 201$. Upori cmnmehcement of the.Third EX:.tertd~d Term; all 
references in the Le~e to the Tenn shall me.an tile Tenn a~ extended by tbe Third Ex;tended 
TernL 

2. BASE ·RENT A.NJ)· BASE. YEAR. Commencing ort December 1, 2013,. and 
continuing ihrougllciut the Third Extended T13nn, the Mcm.th_ly Base Rent payable under the Lease 
shall be $76,362~79 ~calculated as follow.s: 

Area 
St9rage Pren1i.s~~ 
Suite21.0 

Suite410 
820-822 
910 

Sq; Ft. 

413 SF 
14,549'SF 
3,247 SF 
2,759 SF 
4 971 SF 

1'ota1 Office and Storage 25,939 .SF 

Base A1inual R:ent PSF 
$10 
$35.J5 
$36:25 
$36.25 

$36.25 

Base Monthly Rent 

.$'.344.P 
$42,858.93 
$ 9,808.65 
$ 8,334AS 
$33 159.69. 
.$76,362;79 

Cpmrb.enci1tg on Decymber I, 2013~ the Base Year and Base T~x; Year fpr the ca.IG-tJlf!tl:on of 
Additional Rent uricler Paragraph 6,B. of the Lease shali be the calendar year 20J 4. 

3. . ADDITIONAL EXTENSION OPTION. Effective as of the Effective Date of 
this Third Amendment; as defined in ·Efoction 1 'ibefow, Pai~agraph 4.c. :of tbe Lease s1iall be 
deleted and the following provisJons shall be substituted therefor: ·· 
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"C. Extension Option. City shall have 6ne (1) option to extend the Te!'rh_ for an 
additional term (the "F9u,rth E.xte.nded Term") of five (5) years, COI111nt::11cing Oil. 
December I, 2018 ("Exten~ion Option"). Upon comine11cement of the Fourth Extended 
Term, all references in the Lease to the Terri1 shall mean the Term as extended by the_ 
Fourth Extended Tem1. 

(a) Cit/s lease of the Premises during the Fourth E:xtenckd Te~m sha.llbe 011 

all of the teims and conditions set forth in the Leasf;'J,except thiit (i) the Base Monthly 
Rental shall be adjusted to ninety-five percent (95%) of Market Rental Value In 
accordance with Paragtaph 6.C. hereof, and (ii) the Base Y cai· and the :Base tax Year, for 
purposes of determining City's Additional Rent, shall be caJendar year 2019. 

(b) Landlo1·d acknowledges· and :agrees that Citfs notice of its intent ta 
exercise the Fom1h Extension Option shall be subject to enactment of a resolution by the 
Board of Supervisors and the Mayor,. in thefr respective sole and absolute discretion, 
approving and authorizing the sarp:e no later thait ninety· (90) days after the date such. 
notice of exercise is given, If such apprqyal and a:uthorizapon is not receiyed by 
Landlord on or before such date, the Fourth Extension Option shall terminate and City 
shall have rio fmther option to extend the Term.'1 · 

4. OETERMINATION OF MARKET RENTAL VALUE FOR EXTENSION 
TERM. Effective as of the Effective Date of this Thirci Al.}1en<ltnent, t:he seccp_d and third 
grammatical paragraphs .of Paragraph 6.C.. of the Lease shall be dekted and the following 
provi::;ions shall be substituted therefor: 

"No latet than December h 2017, Landlord shall provide City with apreliminaty 
notice of Landlord's goad faith best estimate of th~ Bi:tst'f MoP-thly Rental for the I;"our:th 
Extended Tenn. Such Lanc[lordJs estimate of the Base Monthly Rental will be provided 
to City for City's :internal budgetfog program only. Such estimate. shall not be binding 
upon either City orL.andlord. . 

There La1idlord, riot less than six (6) ljl.cipths before the commence;n::iept of the 
Fou1th Extended Tenn, shall submit to city in writing Landlord's determination of 
Market· Rental Value for the Ptetnises· for the. F owth Extended Term. The amount of;, 
Market Rental Value submitted by Landlord shall become the monthly rental fot the 

. Fourth Extended Term thi1ty (3 0) days after Lall!ilorci gives ;sa~d determination ut wtitirtg 
to. City µnless before expiration of sajd, thirty (30) day period City gives written 
notification fo Landlord. of City's determinatfon of Market Rental Value. Such dispute 
shall be resolved as follows:'; 

5~ - SUBSTITUTION OF SUITE 810 PREMISES FOR SUITE . 820-822 
PREMISES; 

{a) Substitution!' Suite 810 Pterhises. Beginning oh the date the Leasehold 
Improvements are Substantially Completed (as defined ilJ Section 6) (the "Sulistitutiou, D:ite"), 
as proyided hi Section() below of this' Third Amendment, tho$e premises commonly known as 
Suite S lQ,. shovl''D outlfoed on the attached Exhibit A-3' (the "Suite 810 Premises"), sha1L be 
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a:dd~d to the Premises tinder the Lease and that portion of the ex;isnng Pi;emises oeommonly 
ki,1,<:>wi~ as Suite 820 -822 shal.I be deleted from the Premises under the Le~se; 

(b) Base Rent; Modification of Base Rent. "The pat'tles acknowledge that the 
Suite 81 O Premises is comprised of 4;<i46 rentable square foet of spa,qe <md Sµite 820-822 is 
corn:prised Of 2~ 7 59 reiltabk sq\ia,J'e feet of space; City, shall pay Base Rent in the ajn_oUnt of 
$l4:.789.,77per month ($3820 psfannua11y) for the Suite 810 PKemises,. l;ffec#I'~ a$ of the 
Substitution Date the: Base Rent payable under the tease shall be modified by (1) deleting the 
Base Rent for Suite 820-822 {in the amount $7,451.60 per month through November 30, '.2013 
and $8,334.48 per month commencing Decetilber 1, 2013) and adding the $14,789,77 Base Rent 
payable for the Suite 810 Ptem:ises. ·· 

(c} Confirming· Amendment. Upon the Substantial Completion of the S1Jite . 
810 Teriant Improvements in accor.dance with this Third Amendment, Landlord and Tenant shall. 
to execute an amendrnent to the Lease confomii1g Subi;titutio11. Date and the Ba,se Rent payable; 
Execution of such ~op_finning am¢ndment shall be· mh:).isterial; a11d shall not require the priot 
approva1 of the CitiB Board of Supervisors, a.hhough it shall be. subject to th~ m:ior \yritte11_ 
approval of City's Director of Real Estate and the City Atti:n.'ney; · ·· 

6.. TENANT IMPROVEMENTS· FOR SlJIT.E. 810 PltEMIS:ES; Landlord~ 
tl:u:oughits general contractor .re.asonably approved by City, sha11 perfo1,111 the wqrk, ang make the 
insfal Iatfons 5n the Suite 810 Premises at Landford' ,s sole c9.st (,su~jecf to the I1111it!ltions set for 
bdow) purst~antto the Construction Documents (as defined in this Section below) approved by 
City, and in accordance with the. provisions· bf this Section below, Such work .and 11iStalfations 
ate referreclto as :the "Lcas¢hold Improvement .Work" t'!nd "Leasehold Imprciv~rii¢nts," 

(a) Plans arid Specifications. Befqre the. reference dat¢. of this Third 
Amendment, Landlord has caused its architect or space planner' approved by City to prepare and 
submit to City for its approval an architectural plru11 power and signal plan, reflected ceillhg plan, 
flootpians, and.terfant fi11ish specifi<:iatio11g, fot the LeasehoJti Imptoveme.01s., based on Cify's 
prngnim requin;men:ts. fol'· tise of the S,uite 810 Prem1sysJ and jn form aod detail sqfficient f()t 
purposes of corilrador ptlCing~ . Cityhereby appmves the, plans and specmcations dated 
Febivary5, 2013 (the '"Pdd.ug Plans;\ prepared by Weske Associates, copies of which m;e 
aft<iched hereto as Exhibit C-3. · 

Jrn.niediateIY fqllowi:ng the Effective Date of thls An1enduient (as defmed jn 
Section· 17 heteqf}, based on. the approved Pl'iciilg Plans and any adjustments authorized by City, 
Landford shall cause final plan~~ specifications <1nd working drawings fot the Leasehold 
Improvements to be prepared,. in confoin:lity: with the tequiternents he:rnof, Landlord shall 
sulnrtit. a, coPY qf suph firrnT plans, specificat~ons find wqrk!ng dnrW~11gJ? t9 City witl.:tln.. cS~f(:ty (l?O) 
days· after theEffedive.Date. Stich· final woikingdraw!ngs and specifications shail be subject to 
City's approval, which approval shall i1ot be unreasonably withheld t'n' delayed~ lf Cify 
disapproves s.trch fu:i1:1.l wotkfog dra;wfugs and specific13,tfons~ or ariY: portioq; ther~of; tbel:l Cify' 
shall promptly notify 'Li;ih\iford thereof11nd of the revfoions that City reasonably reqt1ires in ot9er 
to obtain City's: approval. As soon cas reasonably possible thereafter, but in no event later than 
thirty (30) days after City5s notfot\ Landloi:ct shall submit to City final plans, specifications and 
Wbtking ·drawings inc.orpql'atin& tl:ie r~visions i~eqµired by City;. SJ.1ch revisions shall be subj e:ct 
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to City's approval, whieh shall not be umeasonably withheld or delayed. The final plans, 
specifications and working drawings for the Leasehold Improvements appi·oved by City shall be 
.referred to as the "Fillal Qmstniction Documents," If, following approval, the Director of 
Property for the City requests any change, addition or. alteration in the Final Construction 
Doctunen:ts, Landlord shall cause its architect to prepare plans with tesped thereto. As soon as 
practical, Landlord shall. notify City of the cost that would be incurred by reaSOll of such change, 
additio11 or alte.ration .. If Citya]Jptoves the cost thereofin writing within' five (5) days ofreceipt 
ffo1r1 Landlord such approved co~t shall be refei"red to herein as the "Apprnved Change: Cost" 
and (i) Landlord's col1ti·acfor shall proceed with such change, addition or alteration as .soon as 
reasonably practical thel'eaftet, and (ii) City shall pay for any increase i11 the CQst of the 
Leasehold linprovements i-esulting from such change, alteration or additionup to the Approved 
Change Cost a11Cl sbaU not have a right to tetmirl.ate.pursuant to· Section 6(b) below with respect 
to any such changes, alterations -0r additions. If City does not approve such cost within the above 
mebtioned five (5) day period, constl'uctioh slmll proceed in accordance With the• original 
completed and approved Final ConstrU<:tfon Documents .and. Chy shall pay the reason<(bie and 
actuaf architect fees for designing the. changes? up to a total of Five Hundred Dollars. ($500). 

(b) Permits; Right to Terminate Provisions Regarding Substitution. Landford 
s~all secure and pay for any building and other permits and app:rovals, gove1·rirrieht fees, lic~nses 
and inspections · necessary for the proper performance and. completion of the Leasehold 

. 'Improvement Wo.rk shown on th(! approved Final Cdnstructfon Documents. P1·omptly following 
City's app.roval of the, Ffoal Constl'uction. Docunients, Landlord shall apply for any peni1its, 
approvals, including but not limited to the, City"s Mayor's Office of Disability or licenses 
necessary to coniplete such cQrfstructiQn'anq .sh.all proVide. copies to City promptly following 
recd.pt thereat Notwithstan<ling th$ foregoing; in the ev~nt that Landlord, after ·using 
c.Dmmerclally reasonable efforts,. is unable. to obtain all necessary permits, appwvals and licenses 
required to construct the, Leasehold Im.provell'lents within ope. hundred and eighty (l 8Q) days 
after the Effective Date (the \°'Trigger Date"), or if prior to the Trigger Date,. based on the Final 
Constrnctiort Documents~ Landlord determines and notifies City 'in. writing that the total cost of 
the Leasehold J1Iipto\lements e:xceeds $3.00;000;- either party sha.U }ia,ve the, right to terminate- the 
provisions providing for the' substitution, of the. Suite 81 O' Premises for Suite 820-822 upon .. 
written. notice t() the othet within ter1(10) days after the Trigge1· D<ite or w.ithiil ten (10) qays 
following Landlord's notice set forth above that the. total cost of the Leasehold Improvements 
shalI exceed $300',000, as appli~able. Landlord, .shall be responsible for arranging for ajl 
fospections reqt1ired" by C1ty'.s J3utea,u of I3ull<lfng Jhspectibn fl!ld City's Mayor's Office of, 
Disability. 

(c) Prevailing Wage and First Source. Hiring. Chy has adopted a Ffrst Source 
Hii'ing Otdinance (Board of SUpervisors Ordinance No. 2:64~98} which establishes specific 
fequirernents,. procedures and monhoring; for first source hidng of qualifled economica!Jy 
disadvantaged indivlduals for entry level positions; Within thirty (30) days after th~ City and 
County of San, Francisco, Department of Public Health adopts a. Fitst Source Hiring 
Implementation lllld: Mvnitqring Pl~n in. 11ccordance with the Ffrst Source Hiring Ordirn1nce~. 
'Landford shall ente1: into a Ffrst:Sourcel:Iiring Agreementthatmeets the applicable requirements 
of Section 83. 9 of the Ffrst Source Hiring Otdi):'lance fn connection with certain buildiilg· permit 
applh~affons. · ·· 
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Landloi:d agree11 that a.ily iJerso1} pe1f<irn:i.inp; fabw In the construction of the 
Leasehold Improvements or othe( improvements to the Premises, which Landlord provides under 
the .,Lease, shall • pe paici not less than the highest prevailing rate of Wages as i'eqUired by 
Section 6.22(E) ofti:ie. San Francisco Adri1inistrativ~ Code, shallbe st1bject to the s:amehouts and 
working conditions, ancl shall receive. the s\lnie benefits as irt each case are prqvide4 ,for similar 
wo:rk,; perforn1ed in San Franc;:.isco, Ca1ifortria,. br.ndlord shaii inciude jn any ~on1i'!ct for 
consfruction of such Lea,seholcl Improvements or other improvements to the 1'remfaes~ a. 
require!Ilent that all perso11s petf'onning labor under such corittact shall be paid ribt less than the 
highest ptevalling t~te o;f. wages for the labor so petfon11ed. Landlqrd shall' reqLJire any 
co!1tradot to pro0de; 1lhd shall deliver to City upon request, terl:ified payroll reports with respect 
tq .. aii persons perfmmlng iabor in the construttion of any Leaseho1d Imprnvements or other . 
improvemen.ls fo the.f.remises, ·· ··· ·· 

(d) C6hstfuction; Jtfuhec1iately upot1 \lppi'ovaf bf the Final Cqnstmction 
Documents aricj Laru:llnrd' s procutentent pf all ne¢~ssary perpiits and approvals, Lf!:ndlprcl shcil~ 
com:meuce construction and shall c(luse the Leasehold lmprovements'to be completed in a. good 

. and professional maimer in accorcfanc;e :With sound building Practice" Landlord, ;Shall comply 
with• artd giye notices req11ired by all Jaws, i'iiles, l:egul~tfons, -Ordfo~nces~ buildjng resttictlons 
and lawful orclei:i> bf public iJ.ptb,qtftie~ b~&rfog qr{ constrµctiqp oftl1e L1:<i:rsehokt h.nprowpients. 
Without Hmitihg. the· foregoing, copslruclion of t}1e LeaseholdJmprovements,shaii comply with 
all applkable dfsabfod ticceSs la\11%. indudfog, \Vithout liniitatiort, ·the reqUirehientS' of the 
Americans With Dfaabilitfos Act.of 1990~ Titk 24 oft'he Ca1ifotmaCode pf Regulations {or its 
successor) and City's reqt1itements fo1• progta'm a{<cessibiliiy; Landlord .agrees that any person 
performi1iglabor ht the constrtJctioh qf tht!· Leasel:iold X:tnprdvements or other. improveme.nts fo 
the Prer;ni:ses, which Landlord provides imder {his Lease~ shail be paid not less than the highest 
prevflfling rat{) ()f wages as requfr~d by Seetfon6;~2(E} of the Sari Francisco Admfo1strat1ve 
Code, shali be subject to the :same. hourri and wo1:kfog condhiui1s~ arid shall .receive the t:i'a.me 
benefits as Jn each case are provideit Jot. sim:ila~; work :Performed in san: Francisco, California:. 
Land.for4 shall lticfog¢; iii any contract fo1· c911structi()p, of such L~seht:M ):mprovem~nts or nther . 
improvements to the Premises, a requirement that all persons perfotming labor under s11ch 
contract shall. bei paid not le.ss thati· the highest prevailing riite of wllges fox th~ l~bot so 
perfor:me~.. Latidlot<:l. shalt tequitf< any q:mtractor to. pl·oyiqe1 amt shall Clelivel'. tp City upm:i 
request, #rtified payrol1 reports with respect to all persons performing labqr in the constructlo11 
of any Leasehold Improveme11ts or other impro've1nents to. the Premises, The provisions of 
Paragraphs 6 .and 13 ·of ExhibfrB-3· attached. to this Thitd Amendnierit shall apply to the 
construction of the Leasehold Impro\iernenfa ' 

(e) Cnnstruction .Schedule: Substa:ntfaf Completion .. Landford shatl keep Chy 
appri$ed on a.regular bas~s qf tb.e status of plan preparation, permit issuance and the progress of 
consfruct1oti. Ffom ti.me to thne dlli:ing the design arid c.onslf'uctfoi:t of the . Leasehold 
Imp1'ovemeiits, City shall have th.E; tight upon :rea:sonabl~ ac1va1ice oral ot written it:ofice to 
La.tldlorCI. to enter the S1lite 810 Prein:Lse& a~ l;eas.9,nab1~ #mes. to mspegt the Suite 810 ·:Premises~ 
provided such inspections do not unreasonably interfere v.4tli the construction. Landlord. or its 
represerttatfv<:i may accompany City during any suchlnspectfon. When tonst:ri.lction pfo@essso 
permits, but not less than fifteen (15} d~ys in adva,n¢~ of eowpleiio~ Landlord shall notify City 
of the approximate (late cm Which th~ Leas~hbld I1np1;0v~w.ent W9rk v..ri.U b:e ~ubstaptially. 
completed in,a"ccord£inCe,with the CbnstrUctlon DocuITlents. Landlord shall revise such notice of 
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the apprQ5'!ui9ie substantial 99mpletion date as appropriate from thne to time and shall promptly 
notjfy Chy· when. the Leasehold Improvement Work 1s in fact substantiai1y completed and the 
Suite 810 Prem1sb are ready for occupancy by City~ 011 Stich date or othe~' n1utually agreeable 
date as soori as practicable thereafter; City filld its qtlthorizeq representatives shall have the right 
to accompany- Landlord or hs architect on an inspection ofthe Suite 810 }>remises. 

the Leasehold Improvement Work shall be deemed to be "Substantially 
Completed" for purposes of this Third An1endinent when the Leasehold Improvements shall 
have been sufficiently completed in accordance· with fhe approved Construction Documents so 
that City cart occupy the Suite 81 O Premises Elnd conduct its pusiness for its intended uses, 
Landlor4 lws pNcui·ecl a temporary or final certificate of occupancy for the Suite 810 Premises 
and City, through its: Director of Property, sha1l have approved the Leasehoklimprovements. 
City may, at its· option, approve the Leasehold Improvements ¢ven though there may remain . 
minor detalls that wo11ld not interfe1·e With City's use. Landlord shall diligently pursue to 
completion all such details. Notwithst::i.nding. the: foregoing, Cify shall have the. right to present 
to Landiord within thirty (30) days after acceptance of the Suite 8 f 0 Premises; or as soon 
thereafter as practica~le, a wtitten pimchlist consisting of any items that have not been finished
in accord'ance with the Constrnction Documents-. Lmidlotd shall promptly complete all defective 
or irrcompfote items identi:l]ed in such pui1chfist, a,nc:l shaBin auy event complete all. items within 
thfrty (30) days after the delivery of such ·list Cliy~s faiiureto include any item on such fist shall 
not alter the Landlord'sresponsibillty hereunder to complete all Leasehold Improvement Wurk 
in acconfance with the approved Consh1.iction Documei1ts, nor constitute any waiver· of any 
latent ciefects. 

No approval by City or any of 1ts Agents of the P.ricmg Plansi Construction. 
Documents ot completion of the Leasehold Ih1provenient Work for purposes of this Lease shaH 
be deemed tO constitute approval of any governmental or regulafory !'luthority whh julisdiction 
ove~· the Suifo 810 Pi'eniisesi and nothing hereip; shall limit LwrdlQtd's obligations to obtain. all 
such !ipprovals. · 

Subject fo any Unavoidable Delays (as defined in the Lease}, City shall be 
responsibie for any delay in the constructfon o:f the Leasehold Impi:ovement Work due solely and 
direetly to any of the following (collec:tiv~ly~ "Tenant Delays")~ (i} a qelay irt granting its 
rea$onf,ible a.ppr.oval of plans iJ.11.d specifications (beyond the period grnntedtherefot), (ii) City's 
material changes in the Final Construction Documents after City has approved thei11, (iii) a delay 
in excess of one week ln delivery Of data ot te1ephosie cables ptovided that Landlord has given 
City a rninimllin 9f fou1'{4) Weeks prior ;notice '9f the desired delivery d~te;. and (iv) ~ <lelay ln 
excess of one week in.Tenant's instailat!on of :furniture systpms~ The Leasehold IinpI:oveP1-ent 
Work shall be considered to be Substantially Compieted for purposes o:fthe detenninatfon-0fthe 
Substltutlon Date oli the date- by which the Leasehold Improvement Work \vould have .been 
completed· if there had been no silch Ten.ant Delay, Notwithstandfog the fotegoingt City shall be 
r¢sponsible omy to the extent any delays are ar;tually caused by Tenant Delay~. · · · 

7. tANDLORll'S RIGHT TO RELOCATE STORAGE PREMISES. DU1'h1g 
the Term or any extcnsibn the1'eof~ Landford sbaJI have the righ~ 11J)on tiot less fhan ninety (90) 
clays prior viiritten: notic;<;: to Clty fo. reiocate the. Storage Premises to an area (the, ''RelQcatc<l 
Storage Premises'') in Landlord's Commercial Parcel of the Building provided that {i) the 
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Relocated Storage Premises are. reasonably the .sa111e siz.e as the Storage Premises, and (ii) 
Landlord shall be i·espbhsible foi' all cosfs to ffiQVe City"s property from :the $t<{rage Preftiises tt> 

· the R_e!OcatedStorag~-Pl'errffse$, City shali'pay the same amount of Base Rent for th<! Relocated 
Storage Premises as. i_s pay<1cble w19~r tl_le te~se for \4e Storage l)remis¢s, and n() AddjtionalRent 
shaJl b.e payable with respect to the Relocated: Storage. Premises: City aclqiowledges that the 
Relocated Storage Premises may not be· in the garage ate:a of the Building, In the event of that 
City doe\$ not want to le~$¢ the. Relocated; St9ti1ge')?rtlh,ise~, City shall have the right to. tei:mfoate 
the Storage Prei;ri.ises frp):n_ the Lease (anq Tepµce tJ:ie Ba:s~ Re11t owed accoxdi.ngly) by- wdtten 
notice tqLandlotd. ·· · · · 

8; tANt>LORD'S ADDRESS~ Effective as of the Effective. Date, Landlord's 
address: .set forth: in the L~ase' fot notices a11d pay¢ent of rept an<:l Qtl~et· amounts due under the 
Lease is deleted. fo hs endrety and repl~ce4 by th~ followiug: 

Landlord; s notice address; 

BRCP 13 20 Ma,rketi _LLC 
c/o Brril1dreac]1CapitP,l Pmt11ers 
248 Homer Avenue ·· 
Palo Aito1 Califotnia 94301 
Atteritio11; Asset .lvfa.nager 

With copy to: 

Transwestem 
1390 Market Street~ Suit{i 316; 
SanFra11c1sco,Califon1Ji194102; _. 

. . 
Landlord's address for rent and other payments: 

BRCP 1390Matket, LLC 
¢.lo Itail$Weskm 
P.O. Bqx 51864 
L()s Angeles, California 90051 -:6191 

9. ADDITIONAL PROVISIONS, The Lease is aim~rtdect .ail4 updafe9 to include 
the provisfons inExhibit B~3. which repll;lqe th(;JJ:;on·espondingfonguage, if any; ht the t~ase. 

JQ; NO BROKERS. Tenant repr~sents and warrai1fs that it has riot dealt. with any 
real estate broker in c01mecfion with this Third Arnend111ent; and no compensation is due to 
'f enanf;S broker in corihectfon with this tpird Arr!e1id!Jlet1t 'f (!nant agi:~e$ to inqerpnify and hold; 
Landlord harmiess fQt ·any Joss; ¢ost, liability or expense in.purred by Landford as a• res:ult of a 
~lain:l; for bt9kerage commission~ or finderjs fee from any broker based .6n the act or omission of 
Tenant in breach of the foregoing warraiity. Laridlqtcf agtees to hidenihify arid hold Ten?trit 
haJ.TI11ess for any Joss\ .e<ost, lia"bility or exp¢nse incrn;t~{! by Jemi.nt a$ ;:i resµlt Qf a' claim for 
brok<?rag¢ connn:issfons or finder's fee. frorn ~ny broker cla~mhigto have represented J'.,an,qloid fo 
9onnection with t1iis Third Amendment -
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l L 1) EFINED TERMS, All capit?Jiz:ed term~ l)sed but not defined. in this Third 
Amendment will have the meanings :;et f 011h for such terms in the Lease. All terms that are 
defined in this Third Amendment and used fo any provisions that are added to the Lea.se purstant 
to this Third. Amendment will nave the meanings in the Lease set f01th for such ter1us in thiS 
Third Amendment 

12. WHOLE AGREEMENT. Thi's. Third Amendment sets. fo1ih the entire 
agreement betwee1i the parties with respect to the m:attet:s set foith herein... ']'here, have been no 
additfonal oral or \Ylfaen rept~senfa.tibns o,r agreenients. Except as amended hetein1 there shaH 
be no other changes or !110dificatlons; to tl1e Lci].se ·betvveei;:t tP.e p:;µties and the Lease and the. 
terms and provisip:n contained th~rei:n s1lall 1:em<dn in fu'il force _and effect 

13. MISCELLANEOUS. ThiS Third Amendment shall b!.'.l bindingupon the p·aities 
hereto, their heirs; successo1;s and assigns'. Except as. modified hereby, there shall be no. other 
changes of, n:10difications to. this Thir4 .Amehdll1~P.t oi' tq the Lease tmless in writing and 
executed by t11e parties her~to, No reference to th1s Third Amendment is ne¢ess()ry i:tl arty 
instrument or document at any time. referring to the Lease. Any future reference. td the Lease, 
shal I be deemed a. reference to such document as amended hereby. This Third Amendment shall 
be governed by; construed and enforced in ac;:cordance with tbe .laws of the State of' California. 

14. CONFIRMATION OF LEASE. _As amended by this Third Amendment, 
landlord i:md, Teµant confirp1 m1dratifyinall respects tlie. terillS and 2ondltions of the Lease; a11d 
further. confirm that, . except as provided 1rr Section 6 of this Third Amendment, there are no 
outstaiiding tenant inipto-\rement obligations' 6f Landlord regarding the P.:tenrises. The execution 
of this Thi.i'd Amendment shall not constiiute 'a_ v,rajyei: of telinquishment of any tights which 
La11dl6rd ot Jep~nt 1Day hirve relating to the Lease. · ·· · 

15; NO JOINT VENTURE, This Third Ah.1¢rtdtµent ot ah)i ae<tivify by Tepant 
hereunder does not create .a pm:tnership or jo:illt venture between Tenant and L.andlord relati.ng to 
the Lease -0r other\vise, This Tl:iird A1nendment ~foes· nqt constitute authorizati.011 or approval by 
the City of any a«tivity con<,11,lcteq by Landlord. 

16, COUNTERPARTS. This' Tl}ird Amepdmentrhay be ex:ecuted in.one or: more, 
counterpmts, each of which shall be deemed an original1jnduding transmittals by focshnile;. all 
uf Which together sh,all con$titute ohe and the same instrument. 

17. EFFECTIVE DATE. This !hirdAmendriient shall becori1e effedive on the lafet 
date that t11is Tlifrd Ai1iendh1ent is (i) fully execµted and .deliveted by both. pmiies or 
(ii)authorized by a Resolution by City's Board of Supervisors and Mayor in their sole discretion. 

NOTWlTHSTANDING ANYTHING TO THE co:NtRA.RY CONTAINED IN THIS THiRD 
AMI:;;NDMENT, LANDLORD ACKNOWLEDGES ANb AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTI-IORJtY TO COMMIT CITY BERETO ONLESS AND 
ONTit CITY;S BOARD OF· SUPERVISORs SHALL HA VE DlJL Y' ADOPTED A 
RESOLUTION APPROVING THIS THIRD AMENDMENT AND AUTHORIZING 
CONSUMMATION b.F THE. TRANSACTION CONTBfyfi>LATED HEREBY. THEREFQRE, 
ANY OBLIGATIONS OR LIABILITIES OF CJTY :HEREUNDER ARE CONTINGENT 
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UPON ADOPTION OF SUCH A RESOLUTION, ANDTHIS THIRD M1ENDMENTSHALL 
BE. NULL AND VOID UNLESS CITY'S 1vfA YOR AND BOARD OF' SUPERVISORS 
APPROVE THIS THIR.P AMENDMENT, IN THEIR. RESPECTIV11 SOLE ANP ABSOLUTE 
DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE, LAWS, APPROVAL 
OF TH1S LEASE BY ANY DEPARTMENT; C0!\1fyfl~SIQN OR A,QENCYQE' C,ITY SFIA,LI, 
NQT BE DEEMED .TO ilvIPLY THAT SUCH RESOLDTJON WILL BE ADOPTED NdR 
WILL ANYSUC}{ AJ?PRQVAL CREA TE ANY B}NDIN<J OBI,IGATION$ ON CITY, 

IN WITNESS" WHEREOF, Landlord and Tenant have duly executed this Third 
A1nendment as of the day and yeat first above written, . 

LANDLORD 
'"' 

BRCP 1390Market, LLC; 
a Delaware limited liability company 

By: BRCP Realtjt II, J:,;P,, 
a Delaware limited partnership 
Its: Sole Member: - · · 

By: BRCP Gei1-Par. Il, LLC, 
a Delaware lin;iited. lia.l;JiHty company 

By,····.l~ .Name:•~~~ 
Its: . 17~~1' .. -· 

RECOMMENDED; 
PEPAIH~~LIC IWLTJI 

By; @.;, Garda, Ofrectot . 

APP].l()VEIJAS TO FORM: 
UENNIS J~ HERRERA, City Attorney 

By; 
. e ···-.··_· ... · ······ · · wfunD ~--._· ... _·-· .... ··.·.:_··.·.········ ... 1 .. ·• .. ··,··.·._··.····.-· 

,~ttorne; .. · 

T~NA:NT 

By: 
JOHN UPP 

·C:\Users~osi11ond\Apj)Data\l,ocj\i\tvH\:ro5oft\Windo\\'s\ T~mpq\~ty ln.tcrnet)'iies\C9µtcnt,dµtl(Jo1'{\)Ef-l Y )J KR\DPH Jhiro.Arrierulment to Lease 
.CCSF032613Withjuneexecutiondati:,DOC . 1-0 . 



EXHIBITA-3 
Depiction of Suite 810 Premises 

{Attached] .. 
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EXHIBITB~3 
Updated City P1·ovision!J 

. ' . ' 

1. Controller~s Certification ofFunds 

I '.-

The terms of this Lease. shall be govetneo by and subject to the budgetary and 
fiscal provisions of the City's_ Charter. Notwithstanding anything to the contrary contained in 
this Lease, there slw.ll be no obligation for the payi:nent or_ expenditure of mopey by City µi1der 
this Lease unless the Coni;roller of the City and County of San francisco first ce1tifies, pursuant 
to Secfion 3.1_05 of the City's Charter, that there is a valid appropriation from which the 
expenditure may be made ·and_ that unencumbered funds are available from_ the appropriation to 
pay the- expenditure. Without limiting the. foregoing, if in any fiscal year of City after the fiscaf 
year in which the Tetirr 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, v .. 1thout penalty, liability or expe1ise of any kind to City~ as of the last date on which 
sufficient funds are appropriated. - City_ shall use its reasonable efforts to give Landlord 
teasonable advance notice of such termination. 

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

Notwithstanding anything to the contrarx in thi's Lease; no ele¢-tive ·or appointive, 
board, commission, membei:-, officer, employee or agei1t of City shall· be personally liable to 
Landlordr its successors and assigns! in the event of any default or breach by City or for any 
amom1t which may becmne due to Landlord~ its successors anq assigns, or fot. any obligation of 
Chy, under this Lease. 

3; MacBridePrinciples -Noiiher_nlreland 

The City a.nd County of San Francisc9 _ urges: companiys do1ng b11$foess hi' 
1\[orthetn Irelario tomove_ towar<l resolving employment inequities and encow·ages thei.n to abii:!e 
by• the fy'facBride Principles as expressed in San FranciSco Administrative Gode Section 12FJ 
et seq. The City and County of San Francisco also urges San F~·ancisco companies to do 
business with corporations that abide by the MacBtide Pri1~ciples. Limdfotd aclmcfWledges. that it 
has_ read. and understands the .above st(l!ement of the City and County of San Francisco 
concerning doing business fo_ Northern Ireland~ 

4. Ptev~iling Wages fQt(::onstru~tion WQrk 

Landlord. agrees that any person performing labor in the construction' of the 
Leasehold frnprovements or other improvements to the Premises; which Landlotd provides under 
this Lease, shall be paid not less. than the highest pl·evailing rate of wages as requited by 
Section_ 6,22{E) of the San Francisco Adm,_inisttative Coqe; shall be subject to the si:ime hours anq 
working conditions, and shal1 receive the _same benefits as_ in e(1ch case are_ provided for sirilila:r 
wotk perfotrned in San ffancisco, California.. Landlord shall indudt\ in ru"i)' contract fm 
constructi011 of such. Leasehold In1ptoyenwnts or other improveme11ts to _the Premises~ a 
requirement that all perso11s perfonning labor under sucp _c,ontract shall be pai4 not less than the 
higbe~t prevailing rate- of wages for the• labor so performed. Landlord shall requi're any 
contractor to provide, m1d shall del:lver to City upcmrequest, ce1tified payrollrepqrts with respect 
to al1 persons. perfonning Jabot in:. the construction of any Leas~hold. Impto:Vements or· othet 
lmprovementsto th~ Pternlses·. - --
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S. Non Discrimination in Cify Contracts and Benefits Ordinance 

(a) Covenant Not to mscrhnJ.nate 

.. · . In. the perfonnance of this Leall~; L?-11dlord covenants and agrees rtot to 
ciisctittritil:lfo 011. the b!lsi;i. -of the fact or percept1wr of a person's race; color, creed, religion, 
riatichial-origil); '1ncest1y, age, sex, sexual orientation,. gender identity, domestic partner status, 
mai'iti:U st{ltus;. ,disability, weight, height, or Acquired Immune Deficiem;y Syndrome or. HIV 
status (AlDS/llIY status) against any employee or, any City employee working With'"' or 
applicant for employ1nent with, Landlord in any of Landlord's operations within the' United 
States, or agaii1st any person seeking :accommodations, adyantages, facilities, privileges, 
services; or mernbership ill .all business, social, ol' other establishments or organizations operated. 
by Landlotd. · 

(b) Subcoii.tracts. 

Landlord spall include in all subcontracts relat1ng to the Ei·emises a non
disGrimfr1ation clause applicabie to such subcontractor in substantially the for111 of su~s~ctfon (a) 
<1bove. In addition, Landlord shall incorporate by reference in all subcontracts the· provisions of 
Sections 12B2(a), 12B.2(c)-(k} and 12C.3 9f the San Francisco Ac}ministrative Code and. shall 
tequfre-till .subco1Jtractors to comply withsuch provision:s,. Landlord's failure to cQmplywith the 
obligations in this subsection shall consfitute aniaterfol breach of this Lease. . . 

( c) Non.-Di~c-,;iinination in .llt!nefits 

Larn;Uqrcl dOes.not !l_S o(the d~te qf tlµs Lease and will not during the Tenn~ in any 
of its operations in Sim Ftfil1cisco or !Vhere the work is being performed for the City elsewhere in, 
the United. States, discriminate in the provision of bereavement leave, family m¢qical Jeavei 
health benefits, membership or membership <liscourits, moving expenses~ perisfori and retirement 
benefits spedfied above within the United States, betwe,en employees with do111estlc partners and 

· employees vVith spa.uses, and/or between dbri1estic partners and S.Po(lses of s'Uch employee~; 
where the domestic, .Partrtefahip has been registered with a govetiunental entity pursua4tto state . 
of ~ocal favt authorizing St;Ich registratibni stlbj_ect tb the qmqition set.forth i:ti, Section. l2..B2(b) 
ofthe Sai1 Francisco Ad111in\strative Cod¢; · · 

(cl) JIRC·F()rm 

· . . . As . a .condition to this Lease, Landlord . shall execute the "Chapter 12'.$ 
Dec1aration: Nondiscrhninatioh in Cont~acts and' Benefits'' form (Forrri HRC,.J2B~ 101} with 
suppci1ting documentation and sectu'e the approval of the :fOri'i1 by th(;} San }{ra,ricisco Hu111ari• 
}lights C91nmissi0n {the '~HRC''), Landlord Mreby represents that prior to. ex:~q:utioti of thee 
Lease:. {a) Lan<llord exectitec! a11d supmitted to Hie ~C form l!RG-12B~rn 1 with :s.upporting 
docuniei1tatio11, @d ((>) th.e HRCapptoved stjch forn:tr ··· 

(e) Incorporation of Administrative Code Provisfons by Reference 

. The provisions of Chapters 12B and 12C of the San Francisco Administrative 
Code relatitig to non--OiScrirriirtatiotr by parties contracting for the lease of property to Cify are 
incorporated in this Section by referertc~ and rnade a Rll'rt of this' Lease as though· fµlly set forth 
herein, L&Mlorq ~hall comply fully wi,t~ and .be J:rotmcl pY fill pf .thte provi~io~s t:hilt apply to t~is 
Lease under suc:h Chapter& oft.he Admm1strattsre (;ode1 mcluqmg but n:ot lrlllited, to ~h~ remedies 
pJ·ovided in such Chapt~rs. Without limiting the foregoing, Landlord understand$ \ha}ptr~iiant 
to Section 12B.2(h) of the SanFi'aucisco Administrative Code,. a penaltyofFiftypoUars ($50) 
for each person foi'. each calendar day during Which such petsob. was discriminated' agahist in 
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violatfon of the provisions of thh Lease may be assessed against Landlord and/or deducted from 
any payments due Landlord. 

6. Tropical Hardwood and Virgin Redwood Ban 

(a} Except as expressly pennitted by the application of Sections 802(b) and 
803(b) ofthe San Francisco Environment Code~ neithel' Landlord nor any of its cqntractors shall 
provide any items tq City in the constru~tion of tM Leaseb(}ld. Impr:ove:ments or {)thervvise in the 
performanc~ of this Lease which are tropical hardwood, tropical hardwood wood prodycts~ virgin 
redwood, 9rvirgin redwood wood products. · 

(b) The City aiid. County of San,Ftancisco ui'ges cotnpanies hot to imp01t, 
purchase, obtain or use for any purpose, any tropical hardwood,. tropical hardwood wood 
product, virgin redwood, or virgin red'wood wood products. 

(c) In the event Landlord fails to. comply h1 good faith with any of the provisioris 
of Chapter 8 of the San Franeisco Enyirotunei1t Code, Landlord shall be liable fol'.Jiquidated 
damages for each violation in ah amount eqtJ.al to Landlord's net profit 011 the c;ontract, or five 
percent (5%) of t11e total amount of tl).e contract dolll1rs, whichever :is gi·eatest. , Landlord 
acknowledges and agi·ees that the liquidated damages asseS$ed shall be payable to the City and 
County of San Francisco upon demand .and may be set off against any monies due to. Landlord 
from any .contract With the City ai1d County of San Francisco. · ·· 

7. Bicycle Sforagc FacHitics 

Article L5~ Section 15.S), of ¢e San Fraucisco Pla:rnu11g Code (the "P~anning 
Code") requires the prqvisfon of bicyck~ storage: at City-leased buildings at no cost to Landlord, 
and if funds are av11iJabfo, Landlqrq agrees to ¢011:tirme at no cost ~o the City;. the ex:isting bJcycle 
facilities located fo the ~rage~ In the event public and/c.ff private doµations, gra11fs, or other 
funds for additional facilities become available; at any time during the Term of i:his Lease 
including any eXtensioh thereof, City may, by giving a 60-day advanced written notice to 
Landford, install additional compliant bicycle storage in the Bullding garage pl'ovided the garage 
owner:appl'oves the same. Landlord agrees fouse comrnei'tiallyteasonahle efforts to obtain svch 
approval. 1fparldng spaces are lost, City shall pay the monthly Tent value fol: any such parking 
space~ used. for sui;.h bicycle parking1 and Landlord also agi'.ees. that City may install bicycle 
racks ih other location(s) _in fron,t of the Buildhig, whiCh are required to meet the Class l ,aµd/o~ 
Class 2 requirements of the Planning Code .. Landl-0rd1 at no cost to 'Ltu1c1lord, shall reason~bly. 
cooperate with City regarding the locatio11 of such spaces in fu1iherance of the imptementatjon of 
such reqt\iten:ients ofthe Planning Code. 'I'he above notwithstanding; City iw!mowledges that 
Landlord, does not ovm the entire bu!Jding and only has limited rights to the parking garage and 
the conm10.11 areas. · , · 

8. Resource-Efficient City Buildings and Pilot Project.s 

Landlord ac1<;11o'wli;;dges that th~< City and Co-uu.ty of Sa11 Francisco has enacJed 
San Francisco Envjronm~nt Code Sectiqns700 to 707 telating to l'esou,rcc;i-efficient. City 
buildings arn;i resource~effici~nt pilDt projects, Landlord hf;)reby agrees th~t it sl1<1U comply with . 
all applicable provisions of such code sections. . . . . 

9. Certification by Landlord 

. By exec:uth1g this Lea~e,. Lap.dlord certifi¢s that neitl:ier L$dlord not any of its 
officers or membe~·s have been suspended, disciplined or disbarred by, or prohibited from 
contracting with, any federal, state or local· governmental agency. In the event Landlord or any 
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of its officers or tnembets have beeii so suspended, disbarred, disciplitied bi' prohibited from 
contracti11g with any goveTPJ;i;ientaJ. ~geticy, .it shall Immediately notify the City of saroe .and th.e 
reasons therefore together· with any releva:n:.t facts. or jn:formation reqb:ested. by City .. Any such 
suspension, disbi;p:pient; discipline Qr' pr-Ohibitfon iiJ.ay result in the termination or Sllspensi011,.of 
.this Lease, La,nqlorq agkrl.o\Jl'Iedge:; that this certifii;iation i!I a material term. qf thi~ Lease. 

· IQ, SuiiShl1rn Ordinance 

Ih accord~hce with .Section 61.24( e} of the San Francisco Administrative. Code, 
contracts, coi1tradors' bids; leases, agreements, responses t-0 Requests for Proposals; aiid aH 
other reeords of communications between City arid persons oi' firms seeking <.:ontracts win be 
open to inspection immediately ~ftei· a contract has been awru'ded. Nothing in this provision 
requires the disc;:iosute. or I\' priVate p~rsc:r!j'S Qt O'rgam:tafrpn'$ ilet VVO$ Ot O.thet proprietary 
firiancial u:ata submitted fot qualification for a co:ntract, lease:; ~gr<;:en1ent or other benepJ u;ntil 
:i:1nd unless that person'-Or organization is. awarded the contract, lease, agre~inent or benefit. 
!nforirniti01~ provided which is covered by this Section will be made :available to the public upon 
request. · ·· 

11. Conflicts of lnterest 

.. . . ihrough its executfon of tJ:iis Lea,se; Landlord. acknowledges tha,t it is. fan1iliar 
with the ptqv~~idri$ of Section 15.1 O~ of the San Francjsco Chade1\ Artic,le UI, Chapkr 2 of 
City's C?inpaign and Goverl1iJ'l~ntal Conduct Code~ al}d. Seqtion ~7JOO ~~eg. and Section, 1090 
et.seq .. of the Goye1'nment Code of the State of CaJifornia, and certijjes that it does nqt know of 
any facts which would 9onstftute a yfolation of said provisions, and agrees that if landlord 
becomes aware: of any suc11 fact during the Term of this Leas<7, Landlord shall immediately 
notify City~ · · · · · 

12. Notification of Limit~tfons on Contributions 

. . 'fhi:qugh .1ts e~e{!litimj. of this Lease, La11dlbrq ac:;la.1()wledge~ that 'it i~ fwnilii:ir 
with qectkm l.126; of the; S:om Francisco (;an1Paig11 aiiq Gc:iv~r:t1m.ental Conduct Code, which 
pro4ibit~ anY pers9n who co11ti,:a,cts wi.t4 the City fottlw ~yllip.g Pr Jei:ising of any i~mcJ or l:ilJHding 
fo or from the City whenevyr such transaction wo11ld r~quire a:ppJ;OVal by a Oity electtve :officer 
or the board 011 vyl:iich that: City ~lectiv.~ o~ficer serves, from making any campaign contribution 
to (I) an individual hblding a City .elective office. if the contract must be approved by the, 
individual; a board on: which that individual serves, 0r a boa'r<i on which an appointee of that 
individual serves~ (2) ·a,. candidate fot. the office. held by s'Qch individual, 01· (3) a c01rniJ.ittee 
c.Ontr6Jl¢d bY ~tich indivi<liial1 at any titi1¢ from :the commencement of negotiatfons for. ihe 
contra.qr 1,.tnril the la for of .eitl1er the tepninatibti of negotiations for sl,lch contract 9r~ix woriths 
µfter th~ date th~ c;ot\ttact i_s appi:ov~d;. La.ndl(}rd ~wknowledg~s that the foregoiJ:;J:g xest:ddioh 
applies (;inly if the: Ccjn{ract or a co111bin11tioh or series pf ~ont;racts appJ:OV~d by the: S@le 
individualor board in a fiscalyear have a totalanticipated, or actual value of $50~000 or more~ 
Landlord further aclq:lqwledges that the prphibition ori contributions. applies to each prospective: 
party to tJie contract; e.a.ch member of Landlord's board of directors, chairperson, chief executive: 
officer, chi.ef financial officei' and chief operating officer~, any person with an ownership .interest 
of mote than 2d percent il.l Landlotci.~ any st.ibcontractor listed iri the cQnttact;, ill1d ahY. committee 
tha.t .is spolisored or co.ntrn11ed by LWl.dJord. AciciitionaUy; L!illdlord acl91owledge$ that Limdfotd 
must infornr e;:ich of the persons described in. the prececiing ~entence of the pro.fiibitions 
contained iri Section i.126. Landlord. fuiiher agrees to provide to City the munes of each person, 
entity or committee described al;Jove. ~· · - , 
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13. Ptes~rvatrve-Tre!lted Wood Containing Arsenic 

, . . As of July I, 2003, Landlord ma)' not putcb,<)se preservatjve-treated w904 
products containing aTsenic irt tbe performance of this Lease unless an exemption from the 
reqµirements of Environment Code, Chapter 13 is obtained from the Department of EnviroJ:ll)'.Lept 
undei· Section 1304 of the· Environment Code. The form "pre$ervafiv~-tr~ated wood. 
containing arsenic" shallmean wooc:J, treated with a~ preservative that cont~ns arsenic, eJementaJ 
arsenic, or an arsenic copper cornbination, including; but not H:rnited to, chromated, cower 
arsenate preservative, ammoniac copper zinc arsenate preservative; or ammoniacal copper 
arsenate preservative .. Landlord may purchase preservative-treated wood products on the list of 
envirol'unentally preferable alternatives prepared and adopted by the Department of 
Enviro1irnent This provision does not preclude Landlord from purchasing preservative-treated 
wood containing arsenic for salt.water immersion. The tetin "saltwater immersion" shall mean 
a ptessute-treated woodthat is used for c61:isttuction purposes or facilities that are paiiiaUy .01· 
totally immersed in saltwater, 

14. GrgffitLReinoyal 

(a) Graffiti is detrimental to the health, safety and welfare ofthe community 
in. that it promotes a perception in the community that the laws protecting public and private 
pn5pe1iy can. be disregarded w.ith impunity. This perception fosters a sense: of disrespect of the; 
law that results in Ail increase .iri crime; deg1;8.des the. collinmrtity and leads .to urban blight; is 

. detrimental. to property vahtes; business oppo1tui1ities 11nd: the. enjoyll).ent of life; is inconsil/fent 
· with the City's propeii:Y m,aintenance goals and aesthetic standards; and rest11ts lti additional 

gntffiti m:id in . other properties be.coming the target of graffiti unless it is quickly temoyed Jtom 
public and- private propeity. Graffiti results in vi~ual pollµtion and ii:; a public n11isa,nce. Graffiti 
must, be abated as quickly as' possible to avoid detrimental impacts on the City ~d County and 
its residents, and tD preyentthe furthei; spread of graffiti. · · · 

(b) · Landlord .. shall use good faith and coim'nerdally reasonable efforts to 
remove a1I. graffiti from· the Building and fro1n any .real property owned or leased by Landford 1n 
t11e City and County of San Francisco Within fcl1i)* eight ( 48) hcrl!rs of the earlier of Landlord's 
(a} discovery or notification of the gtaffiti en: (b) receipt of 11otifjcation of the graffiti from the 
Depart!neilt of Public, Works; This section iS ilot intenged to reqµire Umdlor<l to b_rctwh any 
lease or. other agreeine11t that it: may have concerning its_ use .of th~ real propert)'. '.Tl1e, t.ern1 
"graf'fi(i'1 1neans any inscription? word, frgure;marking or desigi.i that i$ affixed, 111arkec;l, etched, 
scratched, dravm or painted on i:iny building, structure~ fixture or other improvement, whether 
permanent or temporary~ including by way of example only and with01.1t limitation, signs, 
b.am1ers, biIJboards ana fencing silrrounding Constnictfon sites, whether public or private, without 
the consent of the owner of the property or the owner's authorized agent,. and which is visible 
front the. public right•of~way:, ''Gi'affiti" shall not include: (1) any sign or pahhef' tb.a,t is 
authorized by, and in coh1pliance \Vith, the applicable teguirements of the San Francisco .Public· 
Works Code, the San Francisco Plmming· Code or the San Francisco Building Code; or (2) any 
mural or o1her painting or 111arlci1:1g on the properly thatTs protected as a work of fine art imder 
the California Art Preservf!!fion A.{)t: (California CiyiL Code Sections 987 et. seq:) or .as a work of 
visual art under the Fedetal Visual Artists Rights Act.of 1990 (17 U.S.C. §§ 101 et seq), 

(c) Any faihlie of: Landlord 'to comply with this section of thiSTease shall 
con,'ltitµte a breach of this Lease, 
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FILE NO. 130295 

AMENDED IN COMMITTEE 
. . 5/22/13 

RESOLUTION NO. / 7tf -'/'J, 

· [Lease. Rehewai and Amendment - Reaf PropE1rfY at 1390 Market Street - BRCP 1390 Market, 
LLC - $82,818.07 monthly] .. · · · · , 

~esolution <tuthorizing the five-year renewal and. amendment of a lease of 

·approximately 27,826squa're feet ofsp.ace at"1390 Market Streetwith. BRCP 1390 

Market, LLC~ as Landlord for use by the .. Department of Public Health at the ,mont!11Y 

cost of $82,818.07 for the perioci of December 11 20131 through Noyember :JO, 2018, 

8 WHEREAS,TDe Department of Public: Health- Environf!lental Health Section (DPH -· 

· g EHS) has occupied space $ince: 1997 at the building commonly .known as Fox Plaza, 1390 

1 O Ma_rket Street (Premises), San Francisco pursuant to a lease with Calfox, Inc. dated 

11 September 9, 1996, authorized oy Resolution No. 699-96; and .. -

12 ·. WHEREAS', BRCP 1390 Market, l,.LGr is successor in interest to Calfdx; and 

13 WHEREAS, The currenflease term for DPH "· EHS was. extended through November 

14 30; 2013,- by Resolutl<m No. 74-08 for Premises. consisting of 25,939 sq. ff.~: and 

15 WHEREAS, Th13 DPH -; EHS, over the past five years of tlie current lease term, has 
' 

16 taken on new responsibHltles for its Autome:tted Point of Sale Jnspecflon Pr~grarn pursuant to 
' . 

17 · Board ofSupei:visors Ordinance No .. 195-1 O; and added 5 full time employees to 9onduct: 

18 . price verification inspections to test the po,int~of-sale systems fo verify the accuracy ofthe 

19 transactions; and 

20 WHEREAS, The .DPH - EHS, over the pastfiye years qf the current. lease f$m1,. has 

21 also added 7 other full lime employees for additional regulatory responsibilities. incllidirig 3 ·· 

· 22 employees in the Healthy J-iqusing Proo ram to comply with new local legislatiqn, 1. employee · 

23 as request$d by Supervisor Chu tq increase inspecfii:)ns to defer illegal actlyity 1h massage 
. . .. . . - .. . . . ... 

24 businesses, 1 emp!oy.ee to enforce new local tobacco 16£Ji81ati,on; 1 employee for enforcing · 

25 
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1 . federal standards around meri'u labeling; .and 1 ernployee for ,inspections and issues around. 

2 bed bugs; and 

3 WHEREAS1 Such r:tdditronal staff t:if DPH - EHS 9re· currently scattered throughqut 

4 Premises and DPH ""_EHS desires ta consolidate and co-locatefhe additional stafUnto · 

i:i cohesi\;e units for better feamwotl$:, $upervision cind ot.her operatfonaJ efficiencies .. 

Q WHEREAS, The Re~:!l Estate Division and_ the Lgfldlprd have' ne99tiated the renewal of 

7 the lease for five additional years thro_ugh November 30, 2018, and the exp(:lllsion of the 

8 PtEHnises by 1,8$7 sq. ft.; and 

9 WHEREAS) Such terms for exte~slon and sPcpansiqnare $ubject to etv;Jctment of~ 

10 re.solution by the E3oi:ird. ot: Supervisors ancf the Mayor, ln their respective soi$: and ab;;otute' 

11 dh;;¢retlon; now, therefore, be i:t. 
.t -

12 RESOLVED,. That in accord?rtte. with the. recommendation of the Diredor of the 

13 Department: of Public Health am:i the. qiredor of Property, Real'Estat~ biviS,ion, th~' Dire(;tor of 

14 Property Is hereby c;tuthorized tq ~ake all. actions on behE!lf of the City arid County of San-
. . 

15 Ftaheisco1 as tenant, fo extend and expand' the Lease (copy of lease amendment pri file in . 

16 Fire No, 130295 Wi~h the Clerk of the 13C>ard)W~!h ~RCP 13:90 Market, LL.C (n~ancHord''.), ·fqr 

17· ; the: building commonly krmWn as Fox Plaza, l39p Market Street; San Francisco. Ca1ifornJa~ 
".'.·· 

18 forthearea ofapproxirncitely27,826sq.,ft.,. on the terms and conditiqns set forth herein, an<::I 

· 19: · · '.oh a form approvecj py the City Attprney1 :<lDP .. 1 t?e it 

20 FURJHER. RESQl_VEP, That the Lease extension sMll be for a terrn of fhf$'years 

21 through Novemb~r 30, 2Q 18i fdt Pre~1se~ consisting of 27,826 sq: ft all:\ monthly rental of 
. . 

22 . $82,~ 18. 97) .(approximately $3S.72 per sq; ft annuafly)', fully s~rvlced except that City shall 

23 · continue tCi pay for ~eparately meforecf elettrrcity oh appro:x1mately 14,?4E3 ;;q, ft, while the 

24 Lanqlord shall pay for the other utiJitie$, Janitorial servi¢es,, building rn~lntenaiice, and repairs; 
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City shall als.o pay for the typical te.nant ex!Jelises including standi;trcj operating expense. 

increases over a 201313ase Year; a·nd, belt 

FURTHER RESOLVED, Th,atJn the evemt sybstantial Completion of the Tenant 

lmproverri$nts for the expansion" Premises consisting of 1 ,887 sq. ft; occurs prior to · . 
. . 

November 30j 2013; (expected tQ. p13 AugusU, .2013) the expansion premises shall. be 4dded 

to the existing Lease aHhe adqitional montjlly rental of $61006,95 (approxirnc~tely $38.20. Per 

sq, ft. an nu.ally), so that after the. addition of e)(pansfon· .Premises and beginning December 1, 

2103.the base monthly rent shall be. a total of $82,818:07 or approximately $35:72 per sq.ft 

annualiy on the tofal pr~mises of 27,826 sq. ft.; c:tnd, be .lt 

· . . Fl)RTHER RESOLVED., That the Lease shall continl1e t() includethe lea.s;; da[Jse, 

indemnifying, holding har111less, and defenqing Landl.otd and its agents.from and ag_ainstany 

and all cl~ims, costs and expenses, including withol!t limitation, reasonable attorneys' fees, 
. •\ ., ' . ' 

i11cl1rrecl as a result of any defaultby the City in th El performance ()f any of it$ m'3ote:rial 

obligations under the Lease., or any rreg)igent acts or omissfons of the City or its agents, in, 

on, or about the Premi$es or the piopert~ on which the Premises are iocated, excluding those 

cl.aims, cQ?ts and expen~es incurred q.s <;i result of the negllgence, or willful misconduct of the ' ... . . ... . .. . . . . . . . .. . .. ... ,· . . ....... .. .. 

Landlord or its agents; and, be it 

FU RT.HER R.ESO L VED, Th<;it a.IJ actions heretofore taken by the officers of the. City 
. . 

wlfh respect to such Lea$e are hereby appro\led, conlirmed and ratified:; and, be it 

FURTHER RE$0LVED,. That the Board of Supervisors authorizes the Director of 

Property to enter into any amendments or modifications to the Lea.se (including, without 

22 · nrr:iitation; the exhibits) thafthe Dire.ctor of Property determines, ir1 consult;:itjon with the Ci~y 

23 Attorney; are in the best interest of the City, do ilot iricre?se the rent qt ()therwise mcite,rially 

24 increase the. obligations or Habllitles of the City, are necessary or advisable fo effect1Jate the. · 
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purposes of the· Lease· renewal or this resolution; and are in complia,nce With all applicable 

113W$~ including. the City Charter; 90<;!1 be Jt 

FURTHER RESOLVEO,.Thatthe Cltyshalfotcupythe entire Premis5's forthe full term 

of the Lease. Unless funds for the Department of Public Health's rental paymer:its' are not 

appropriated in any subsequent fiscaf year at which tlrne the Citymay terminate the Lectse 

with advance notice to Landlord. SC)id Le9se shaflbe subjectto certifiCaticih: as to funds.by 

the. Controller; pursuant to Section 6.302 of the City Charter; 

RECOMMENDED: 

.. 13rtmenlof Pub Uc Hecilth 

Direc;o, of P~ ~·· 
Real Estate Division 

*•Real Estate Division~* 
BOARD OF SUPER.VISORS 

.. ·- · t ~dl:3· 

.$9'54,064.29 Aval19ble .-1.a.-f J ·Y:. · · ...... /4 · 
(1 month @$70,_062.00), ''""t':/X · ·~ -:' 
(4 mont~s at $76,068.95·~··'.·· N."wUil .. ·.· .tJr: J--ot:J. 
(7. · months·@$82,818.07)--...._ ';\·.·.. • ~· ·· ... ! .. ···.o···J/3 HC PBADMINGF · ~e... / . ~ .. . .. . ..... · .. ·. . . . . Jt_;N_ d#>I . 

Subj c to the· enc~ctmentof the Ahnµal Appropriation 
Ordi ce for Fiscal Yecir 201312014. ·· · 
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J. 

City and CQunty o.f $an Francisco 

Tails 

Resolution 

,City:Hall 
i tJr, Ciirt~011 B. dooil!ert_Place 

_ Sap .J'fo'Jlcj,s<;o; CA; 941D'.24l'i8![. 

File Number: 130295 DafePassecl: June 04, 2013 

Resolution authorizing the five year renewal alid arilendfoeht of a lease. of approximately 27,826 square 
feet of space at 1390 Market Street with BRCP 1390 Marl<ef, LLC, as L<jpdlord,for use by the 
Department of Public Health at the monthly cost of $82,81 $.07for the period of December 1, 2013, 
th(ough Nov~mbet 30, w1 a. · · · 

M::iy 22, 2013 Budget and Finance pub-Committee,. AMENDED 

May 22, 2013 Budget qridFiliance Sub-Committee- RECOMMENDf;:D AS AMENOED 

June 04, 2013 Board of Supervisors - ADOPTED _ 

Ayes_; 11~t.valos; 13re£d, Campos,Ch1',l, Cohen, fC:irr~lf, kir:o,Mejr, Tang, v\lien¢f 
and Yee· · 

' File No. 130295 I hereby certify thaf the.foregoing 
Res,olution waS; ADOPTED on E)/4/2()13. by 
the .!3oard of Supervisors oftlle Cifyancf 
County of San Francisco, 

Angela Ca,lvll'9 . 
Clerk of the Soard 

Date Approv_Elq 

City and Ciiun_ryi ofSlill FraJ1cisco Page6 Prliiietf at i:}8pm tm 615/Jf! 



.SECOND AMENDMENT TO LEASE 

DPH 

_;· 

THIS SECOND AMENDMENT TO LEASE (this "Fitst Am~ndnient") is piade and enwred into as of:fuli!'i 26; 
2006, by and between API Fox Plaza, LLC, a Delaware limited liability cqmpany (":Landford';) iirtd tl.ie City anq 
County of San Francj~co; arirnnidpal corporation ("Tenant" or "City"). · · · ·· 

RECITALS 

A. Calfox, tnc.; .as managing agent for PollC Market Co., a ptedecessor-m.:lntetest t(i .Landlord ("Ori~iril!J 
Landlord"), andTf;nant entered into fu~t certain Office Lease dated Septeinbei: 9, J996;, <iS· 1:trrtended by 
that certain First Amendment dated as ofNovember 2J, 2003 {the "Lease"} for premis~s.kn.PwD:. as Suite 
23b on the 2nd. floor (tlie "Second Floor Pad Premise,s"), Suite :210: (the "Second Floor 'tower 
Premises"), Suites 820 and 9 to on the gth and 9th floors, (tog~ther the '!'.l'owet premiSes"; together With 
Storage Spaces C, D, and E and th.e Secon4 Ffooi: Pad Premises, tbe. "Original Prt\rnises''); all in a &uilding 
known a8 Fox Plaza, 13 90 Market Stree~ S1,1:n Frim<;:isci\ ¢.A (the "B~ilcling';). · 

B. ·The City exerCised the first extension option, and tl),erefim: the Lease's expires November'30., 200Jt The 
Lease provides.City with, one (l) adciitibnal five year option to extend the Tenn (the "Extension Optfo:n", 
aS defmed in theLease), · · · 

C. Landlord. is the: successor-hi-interest to Original Landford and.is th¢. cl!P.'.erit owp.er offue B:u1.Id:i11g, 
Landlord intends fo subdivide the Building apd Jandattd .~eJl t!iat po,ttfoil of the Build,ffig, and fond that 
contains the Second Floor Jlaq J>renilses {the "transfer ,P:u:cet''j,, As a result, Landford desires fo relocate 
the Second FloorPad Premises, at 'Landlord's sole cost; to c~rtam non~reslde:ntiaf portions, (generally 
located on. the 1~t ;floor through the 12t11 floor) of the tower portion of the Building {"Landford1s 
CommercialP;ircel'-'), · · . 

D, Landlord and Terran! now wislr to amend the Lease to (i) permit Landlord to relocate the Secorici Floor 
'Erernises before commencement ofthe remaining Option Term;. at Landlord'$. sole c:o$t, t(l spac.e approved 
by City within Landlord's Commercial Parcel (the "Relocatfon Premises"); (ii) add an ad.ditio11al 9ptfoii tQ. 
eXtend the Term, and (iii) make cefl:ain. other Il'!odific.;atlons to tl:ie tea:se niore.p:a~i¢µ1i:1rl).i set forth below. 

AMENDMENT 

NOW "l'BEREfOIIBs in consideration of the mutual agreements herein contained, and other good and valriabhr 
cbns1cleraJion, fhe receiptartd sufficjencyofwhic;h is .hereby acknowledged, the .Parties do hereby awee as follows: 

t. EXTENSlON OPTION, Effective: ort the date gf thiS.. ffrst· A:rrt~ndi;ilent, ParA,graph 4(C) o(tb,e 
.Lease shall be deleted and replaced, with the fo Ilowirig: · · · · · · · · · 

11C. ExtensiOn: Option:. City shall have t\Vo (2) remainlng options to extend the· Term for an additiOnal 
term (each art "Extended Tenn", and collectively the "Extended Terms") of five (5) years each commencing 
upon the expiration of .the existing Term, .or November 30, 200:8:. ('tExtensiori Options"). Upon 
c0Jlll11enceme11t of tile an Exte.n.ded Term; aJl reference~ in the Lease to thee Term ~h!iH p~eaq the Term :as. 
extended by that ExtendedTefirl. 

{a) Ci.ty1s lease. 9f the Premises dqrjng <in E.xtenc!ect TernJ. sh<ill h~, on: all {)f the if:!rin!i @C\ 
ccinditforis set fqrtli iii the Lease, except that (i) the Base Momh(y Reiital shalt be adJiisted to ninety· five 
percent (95%) of Market Rental Vi,ilm;i in a<;cprdance· with Paragraph 9(C) her!!of,, (ii) till? d!i.te fof 
Landlord's gomi faith r;:stlniate of Base Monthly Rental for the first Extenstgii Option shall l?~ December l, 
2D07 and for the sec::ond Exrension Option shall be December I l; 20i 2, (iii) the Base. Year :and the Base 
tax Year, for putj:>oses' of detenninirtg City's Additional Ren~ shall \Je. calend1i,r 2009.< (iv} $u~jec~ t9 



Landlord's completion of the relocation as set forth below, the Second Floor Pad Premises :>hall be deleted 
from the Premises ahd the Relocation Prem.ises shall be added tq the Pteli1ises; and (x) Cjty shall not be 
responsible for anyincrease in Direct Ta.x.es or other costs or expenses resulting from any safe, transfer: or 
subdivision of ariy interest in or title to the· Building or the land on whfoh the :BuH<ling fa iocated during 
calendar years 2006, 2007, or2008, · 

(b) Upon Cify's exercise of the :first Extension Option, Landlord shall relocate the Secoii.d 
Floor Premises to the Relocation Premises on or before the startof'the Extended Term in. a:tcordance with 
the terms set forth in this Lease Amendment The Relocation Premises shall b~ located in :one ~ontigucnis 
space of Landlord's Commercial Parcel in space.reasonably acceptable to City and as deteri):Jined b}' space• 
planning to replicate. the functions currently located in the Seccmd floor Pad Premises. J.,andlqrd shall 1Jose 
good faith efforts to provide Relbcation Premises adj acenf to or near Cify' s eXisting. Tower Premises' the 
.Relocation Premises shall contain a contiguous rentable area I19 :greater or less tha)i one hundred percent 
{100%) ofthe Second Floor.Pad Premises without City's prior CO!ll)ent, wbfoli City may withhold in its sole 
discretkm. Landlord shall be responsible for obtalningan)'necessary approvals foi;proposed uses of the 
Relocation Premises prior to Tenanes occupancy1 i.nciuding but not limited to approval by the·. San 
Francisco Department ofBuildihg Inspection and th~ Eire Marshal!. 

(c) The Relocation Premises shall be altered, at Landlord's. sole cost, to provide turnke)' 
improvements pursuant to plans approved by City. Landlord shall complete all improvements lri 
accordanqe with applicable la>Y and the approved plans; and Landlord shall obtain final building permit 
sign-offs and any additiona.l required approvals before eomJnencfog the reloc;ation ot Ii::Jiant from the 
Second Floor Pad Premfaes to the Relocation .Premises. Tenant sh~lf have ho obJigatioli to. vacate the 
Second F1oor Pad Premises unless and untilaHnecessary approvals and pennits h.ave been obtained and. 
constructicm ~ substantially cqmpletecl; No .later than September 1 i 2007 ;. Lahdlorcl and Lancilord's, 
archifecLsha!l subniit space plans and basic toristfuction specifications for the Relocation Premi.ses to City 
for its approvaL Landlord shalluse good faith effor:ts to proquce acceptable space plans and specifications 
prior to December 11 2007. Such plans shall provide at least: the same quantity and quality of tenant 
improvements as are currently located in the Second Pad Floor Premises, :including security h11proveinents, 
offices and conference .rooms,, and specialized; facilities. Such plans. shall also include: or provide~ (i) 
labeled or coior coded 2. data and 2 tefophone "CAT 5e" or better wiring for each room, equipment and 
each work stafion terminated to City's telecommunicatforr or data equipment as the case may be; (ii) 
turnkey electrical outlets fodudlhg additional dedicated outlets as required and a minimum of I flour plex 
elechical outlet for each room; equipment, and work station; (iii) for the relocation: of City furnittire, and 
workstat]ons, and if such relocation can n.ot be. accomplished so as to provide the same aesthetics, layouts; 
or .use, then Landlord. shall provide new or like new furniture and workstations; (iv) HVAC designed to 
meet ASIIR:AE standards for City's bµild out and, not'Yithstanding the. foregoing; HVAC zo@.ig of nm less 
than l zone per' 1200 rentable square feet; appropriate· ]()catfons. of thermosta.ts and ait supply. iind' return 
vents; and {v) in the event t:hat City chQcises to perform the tyjec9nlirn111lc~tion and data wiring for th.e 
Relocated Premises,. then l-artci:IOrd shall provide to Gity a rent credit in the antoui;It ofCity;s actµai costs for 
the telecommunication and data wfring artd related eqtiipmerit tot fu¢: month immediately (o!Jowfog Cit.Y's 
expend~ture and each successive month until exhaustion. Qfthe credit· · · 

( d) At the start of the Extended Term, Landford sh;:iii provide to. City a credit against Base 
Rent in the amount of$1000 for City's reprinting business cards and letterhead. Landlord shall pay all 
other costs -0f relocating City fo the Relocation Premises including. but not limited fo moving costs and 
City's r~asonable superyisio11 costs. City shall only be responsible' for clearing desks and work surfaces 
filld for disconnecting computers and. wiring. Such re!Ocation :shall occur over weekends in accordance 
with a schedule: reasonably acceptable to both parties; and be accomplish:ed s<ras to mirtimize the diSmptiort 
to the business of teilant: . · .. 

{e) In addltion to the !mptoveiilentS to the Relocation: Pteni1ses, Landford shall !!1so be 
required to make the following improye1neflts to t4e Jowet Premise~ flt Landlord's. so!¢: cos~ (the 
"Additional Improvements ... ): (i) new "green Iabei'' carpet squilres :and paint tbrougho4f tlie tower 
Premises, reasonably acceptable fo City; (ii) Upgrades to the HV AG system .tiJ a startd<!fd eq\llvalent to that 
done for Suites 900-903 and as recommended by the Ametk<!n Soc;iety of H:eatinlj?;; Refrlgera~ing a11d Afr., 



Conditioning Engineers (ASHRAE); and (iii) such adcilt1onal improvements as may. be requested by City at 
the time 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 may request additional work above the allowance if City agrees to pay Landlord for the work above 
the allowance. Landlord shall toll1plete the Additional Improvements after norrnal working hoi.lrs pursuant 
t(i. if sc)Jedule approved by Ci)'.y, bur i!l no event Ia.tier than November 30; 2008 , and sud1 work shall be 
complet¢d in a manner <les~grted to mi.nimize any disrliptii:m to City's business, · 

(t) City may exerdse the Extension Option (s ), if at all, by :giving written notice to Landlord 
no later than January l, 2008 for the first Extension Option and January 1 2013 for the second Extensfon 
Option; providedi however, if Landlord has nof completed the space plans artd specifications Jor the 
Relocation Premises and the Tower Premises by January 1, 2008 for the first Extensfon OptiOrt, then City 
shall have the rlght to.extend the notice: date fodhe firsthtension Option: to the date thatis ten (iD) days 
following Landlord's completion of such plans and specifications reasonably !'lccep~bJe to City. lf City is 
in material default hereunder on the date of giying such notice and fi;1ils t9 cure such default fqllowing 
notice· as providi;id herein, lartdlord may reject such exercise by deliveririK written J1btice thereof to City' 
promptly after any.such failure t9 9ure. · rf, f9r anYreason, the R~l9~ath:m Premises are pot ready for City's 
Cicc\l.part.cy by' the start of the. fust Extended Term, the iease shall continue on ali of the terms and 
cbll<litions s.et forth herein.:, focluding but not liinited to the Base Rent set forth in subparagraph (a) abOve, 
ptovid.M, Cify shall not be r.eqQite.d to V\!cate the Ser.;ond Ffoot Pad Premises arid move into the RelocatioI1 
J>rem.ises tinti.l the Re.location Premfaes a.re (i) subst'an:tial1y complete and ready for City's occup~cy; and 
(Ii} Landford, has complete4 the relocation of Chy~ If; for any reason, the Relocation ,Premises or the 
Additfonal Iri:lprovem~nts to theTo:werPremfaes a:re not ready for City'$ occupancy by the June 30,2009, 
CiJ:y sha,11 have the right to terminate= the Lease anytime· thereafter, without cost or penalty, by providing 
Landlord with thirty (30) days' advance written notice. · · ·· · 

(g) Landlord ackn;owledge.S and agre-es that City's notice of its intent tci exs:rtise each 
E'.xtension: Option shall be sµbJett to enei.ctment of a resoluticin by th.e Bo<!rd of Supervisors and the Mayor, 
in their respective sole and absolute cjiscretiop., approVing and authorizing the $Wlle no later than ninety 
(90) days after the <;late such notice of exercise fa given~ If :Such approval and. authorization is. not received 
by Lfil'ltlIOtd on -Or befor:e sti,ch dafe{s)~ City'~ Extension, Option shall terminate and City shall havi;; no 
furt_hei option: to extend the Term, · · · · 

(h) Upon the relocation of City' from the. Second Floor Pad Premises fo the Re.located 
Premises in accordance with this section; Land.lord and Tenant agree fo execut\'l an amendment to the tease 
reflecting the change ill the desciiptibn of the Premises. .Any· such amendment shall he mihisteriaf, and 
shallnot require the prfor approval of the Cify's Board of Supervis9rs, although 1f .shall be subject to: the 
prior written approval 'of Cify' s Director of Real Estate. and the· City Attom:ey.•f · 

2, LANDLORD'S ADDRESS, Effective as of the:: ciate oftfus first Amemlmerit, Landlord;s 
address for payinerit <i(Rent and fcir notices given pursqant fo the Lease Is: 

U90 Market Street, Siiite 10 8 •. San Francisco, CA 94102; or at such other place as Landlord m(ly designate 
in writing. 

3, LANDLORI>'S LL<\.BILiTY, 1t is ag;fee4 by a.rid b.et:Ween t~~ parties hereto that Landlord shall 
)Je re:Sp\:l.i!Sible for all aspettS Qt the pe:rfotrf:taoce of the . .Lease ai;ldi:f the .Exteiisibn. Option is exercised,, the 
success:tltl qornp1etion ofthe tenns h.e.i:ein, ,inc;iudll;ig the r~lo.cation ptoyi.sions~ After a successful tdocation of City 
to the Relocation Premis¢$ and Land)orO.'s subdivisfon and h<\risfer \lfthe Transfer Parcel, City .shall have all rights 
and remedies fot ii; Landlord default a5 set forth in the Lease; prov1ded! City shall have no rightto seek attaclu.neilt 
aga;inst or to ph1¢e aJkn, op: ~be Tr!:lilsfer ?m-cef. 

4. NO BROKERS. ·Tenant represen:ti; and warra);its that it has not rleait with any real estate broker 
m COIIJ,lection with th!S. First. Amendment,, and no compensation is :due to Terianf s 'Oroker in coruieqtion with this 
First Amen.dmeri.t. Tenant agrees to indemnify and-hold Landford harinfoss for :;iriy loss., cost, liability -0r expense 
incurred. by Landlord as a result ofa cialm for brokerage comrn!Ssions or finde('s fee from any broker based .on the 



act or omission otTenant in breiich gfthe 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 h¢ld Tenant han:rtless fot any 
loss, cost; liability or expense incurred by Tenant as a result of a claim for btokerag~ cornmissfons or finder's fee 
from any broker based ori the aet or omission of Landlord in breach of the foregoing warrailt)i. 

5; DEFINED TERMS. All capitalized ternis 11Sed but not defined in this First Amendment will 
have the meanings set forth for such terms in the Lease. AU terms that are defined in this First Amendment and used 
in arty provisfons 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 fi;irth the entire agreenient between the 
parties with respect to the matters set forth herein. There have peen no additioi:rnl oral ot Written representatiQns or 
agreements. Except as an:Iended herein; there shall be J1Q other changes or modifications to the Lease between the 
parties and the Lease and the terms and prov!Sion corita:ined therein shall remain in full force and effect. 

7, MISCELLANEOUS, This First Amendmentshall be binding upon the parties hereto, thdr heirs, 
successors and assigns; Except as modified hereby, there shall be no other changes or modificatiqns to this first 
Amen.dnie:i:lt 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 document at .a11.y time referring to the Lea,se. Any future reference to 
the tea:se shall be deemed a reference to such document as amended hereby. This First Amendment shall be 
govemed by, construed and enforced in accordance \Vith the faws of the State ofCaiifornfa, 

8~ CONFIRMATION OF LEASE. As amended by this First Amendment, Landlord and Tenarit 
confirm and ratify in all respects the terms and conditions ofthe Lease, and further confirm that, except as provided 
in Section l of this First Amendment, there are 110 outstanding tenant improvement obligations of Landlord 
regarding the Premises. Th.e execution of this First Amendment shall not constitute a waiver .of relinquishment of 
any rights whkhLandlord orTenantmay have relatingto the Lease; 

9. NO JOINT VENTURE. This First Amendment oranY activitY by Tenant hereunder does not 
create a. partnership. -0r joirtt venture between Tenant and Landlord relating to the Lease· or otherwise~ Tl:lls First 
Amendment does not constitute authorization. or approvalJ.>Y the (:if;y9fan.yactivity co11ciµcted by Landford. 

10. . COUNTERPARTS; Thfa First Amendment. may be executed in one or m:ore coµnterparts, each. 
ofwhich shall be deemed an origfual, inc1uding transmittals IJy f~csimile, all of whfoh together shall constitute one 
and the same instrument. 

1 L EFFECTIVE DATE. this First Amendm¢Iit shall become effective on the date tha.t this First 
Amendment is. fully executed and delivered by both pasties. 

IN WiTNESS ·WHEREOF; landlord and Tenant have duly exeoute<l this. First Amendment as of the day. 
arid year fust above written. 



.~ . ~. 

LANDLOllD 

.6P:r ~o~ )>laza, LLC; abeJaware lfrn1~4 Hability 
compliriy 

By; 

Nanie: __ i_v_·_i4_• _··d_b_:iLT_c .. _ .. _f_Ui_._. i_./rl_·· :_• ---~ 

APPROVED AS TO FORM: 
JJ:E:NNIBJ: )'.{EfiltER,A, qey At(orner 

By: 

tity and, County of San Francisco; & muriicipal 
c6rporati0n 

By; 
.. '·,:.,_.... . . . . . 

Niµne: Amy Brown, Director of Real Estifo · 

REGOMfylENDED; 

P:ti:J>A.Rtl\fE"NT OF PUBLlC JJE;,.\LTH 

By~ 

5. 
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'I I 11 FILE NO. 030179 RESOLUTION NO. l5Cj-t>3 . d 

11 
Ji 
I 

1. ·I· (Lease of Real Property] 

2 I 
3 \[Resolution auth°.rlzing the exercise of a five year option to ext~nd the lease of 

4 11approximately.25,939 square feet of space at 1390 Market Street for the Department of 

5 1

1

1

1 

Pu~lip Health. -

6 

7 lJ WHEREAS, The City and Calfox, Inc., Landlord, executed the seven year lease dated 

8 1. SepfE;lmber 9, 1996, authorized by Resolptioh 699-96 for Premises consisting of 25,93$ sq, ft. 

9 . ]tat the building commonly known a$ Fox Plata, 1390 Market Street; and 
1t 

1 o lf WHE:REAS:; Such Lease expire$· qn November 30, 2003 and cohtaltis an option to 
Ii 

11 l extend the terms for 5 years on fhe same terms and condition~ except that the Base Monthly 

12 

13 

·14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Rental is to be adjusted to 95% ofthe market r$ntal Value; and 

t WHEREAS, PursL.1ant to the terms of such option; the: Re.al Estate Division and the · 

Ill Landlord have negotiated such 95%. of fair market rental, considermg all factors~ and . . 

, WHEREAS. Such terms for the option are subject to enactment of a resolution by the 
~ . 

JlBoard of Supervisors and tne Mayor, in their respective sole and absolute dire9tlon, approving 
~ . 

·

1

1l and c;HJthorizing such exercise; now; therefore, .. oe it · 

• RESOLVEO, Thafin accordance wfthJhe recommendation of the Director ofthe 
l . ·. . . . . . • . 
·lj Department of Public Health and the Dir(?ctor of Property, the Direqtor of Property is hereby 

I
. autho~zed to take all action$ on be~~lf of the. C~tY, an~ Co~ nty of San F ra~cisco, as. te~ant1 to 

11 exten(J the Lease (a copy of the original le<jse 1s on file with th~ Clerk of the Board) with 

\1 Calfo;x, fnc. ('tandlord'\ tor fhe building commqnly known as Fox Plaz$, 1390 Market Street, t.• 

II San Francisco, Caiilornia, for the area of approximately 25 ,939 sq •. fl (the "Prarnise&") 011 the. · I 
1

1 
terms .~nd <:;onditions set forth h~rein, a.nd on a form appr-oved' by the C1ty Atfomey; and, be it fl: l . -

1. I 
II ~Re~ fatale 01v;,1on~ . 
!l SOARO OF SUPERVISORS Page1 

1.l:?i/200:5 



,; r· 

I 
I 

1 j FURTHER RESOLVED, that the Lease extension shali be for aterm of 5 years at a - l 
2 11

1

· morithly rental of $44;019.92, (approximately $2d·.36 per sq. ff. annually),, fully serviced except 

3 I that City shall cohtinu~ to pay for separately metered electricity oh approximately 14,539 sq. 

4 j\n. The landlord shall paY fottni? otherutilities, janitorial services, and b(.iildihg maintenance 

5 \lj and re·_.pal.rs. ~ C.ity.sha.ll :pay for the stanclard operp,t1ng ~).<pense Increases over a new 2003 

6 Base Year; ~11d, be it · · 
l - . . -. . . .... · . . . . - . - •' .. . _,, . " . . . . . 

7 FURTHER RESOLVED, TbattheLease shcillconfinuetq include the lease cJause, 

8 

9 

10 

indemnifying; holding harmless,. and defending: Lanc11ord and its agents from c:md against any 

and all claims~ costs and expenses, includihg without 11mitationfreasonable attorneys1 fees; 

· ipcurred a$ a result ofany default by the City in the performance of any of it.s material 

1 i ,iobligations under the Lease, or any negligent acts or omissions of the City or its agents, h 

12 ,·!(on, or about the. Pr~niis.esor the property on which, the Premises are located; excluding_tho'se 
il 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

r claims, costs (lnd exp.enses incurred ,as a result ofth¢ negligence or wUlful misconduct of the 

] Landlord or its. agents~ and1 be it 
j 

Ji FURTHER. RESOLVED,_ That all actions heretofore taken by the officers of the. C1ty 

~!with re;:::;c;;;~~::~. ~n~~:~~:;~ ;:~:~s::h::~~=.a~: ~:~~tor of 

II Property to enter into any amendments of modiffoatrcins· to the. Lease (including, without 

!l
1
nmita'tion, the exhibJts) th~t tt:ie Director of Property determines, in Gonst,Jlt<:iti<;>n with the City ,. 

~~tlorney, are In ~~ besUnl~~~~f \lie City, ~o not lncre<i.$e the rent ~r ofherwls<> materially . 

It'tncrease.· t.he. obhgatJ·o·n .. s or .hab1:l1t1es ~f .the.pi~; are neces~ary oradv1sabf~ .• to effe. c~ate the. -

L purposes of the Lease renewal or this resolution, a.nd are 111 compUam:;e with aJl apphc;able 

'
1
\laws, lncludlog the City Charter; and1 b-r;i it . 

1: FURTHER RESOLVED, Thatthe City shall o¢cupythe entire Premises fdrthe full form 

l of the Lease unless funds for the Department of Public Health's r~11tal payrn¢nts are not 
1! . 
~ . 

i **Real Estate Division** I BOARD Of$UPE~V1$QR~ Page2 
1/3112003. 

j 

I 

:i 
·1 

1 
I 

I
I 

" 



'·I 

" l' 
I' 
I . . .. . . . . . 

1 j appropriated in any s[Jbsequent fiscal year atwhich time the City may terminate the Le$se 

2 j With advance notice to Lanc!lord. Said Lease shall be subjectto certification as to funds by' 

3 J' the Controller, pt;1rswant tq Section 6.302 of the City Charter. 

: I. J 
6 

11 
·l 

T r 

8 !, 
9 li 

10 11 

II 
11 r 
12 ii 
13 

11 RECOMMENDED: 

141· ~ 
15 j~:en;o;~H 
16 I . _ . · .. 
17 

l 

18 

19 !1 

~~ Ii 
I! 

22 

2a ii 

24 !l 

25 I 
J 

$518,874.84Availabl<* 
(5 mos. @$42',. 14:7.08) 
(7 mos~ @$44,01~~!i)2) 
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File Number: 

Cjty and County of San Francisco 

Tail$ 

Resolution 

Da\e Pa!:,;sed: 

... , ... ··-. 

CltyHal\' 
.1 Dr. Carlto!J :B. Goodlett Place 
San Francisco, CA 94102-4681 

Resolution authorizing the exercise of _a five year option fo extend the ff!ase · of approximately 25,939 
square teet of space at 1390 Market .Street for tha Oepartmentot Public }lealth: 

Match 18; i0()3 Eoard of SupeMsors -.c.,. ADOPTED 
Ayes: iO -Ammi:ano\ Dufty. Gonzalez; Halt Mri; Maxwell, Mc.Go~drick; Newso1n; 
Peskin, Sanc;loval · · 
Excused:, 1 - Daly 

Date Approved 

I 

1 hereby certify that the foregofo.g Resolution 
was AI.lOr'l'ED on March 18; 20Q3 by the 
Boar4 (if ~uperrisors oft1ie City aiid County 
of San Frall.ciSco .• · 

P~dm1:30PM 0113/19(0:!$ 



FIRST LEASE AMENDMENT 

Thi$ First Lease Amendment ("Arnendrnent"), pated as of .fVavD.'1/;t / ZJ , 2003 is 
by arid between FP 2001 Co~ LLG, successor in interest to Polk Market Co. ("Landlord"), 
and the CITY AND COUNTY OF SAN FRANCISCO; a municipal corporation ("City"), as 
lessee. The rights and respc:irnsibjlities of Calfox; Inc. as Managing Agent of Polk Market 
Co. under the Lease have been assigned to Landlord. · 

Recitals 

A. Landiord an<:J qty entered into aJease dated September 9, 1996 {"t,he 
Lease") for approximately 25,526 square feet ofoffice spac~. and approximately 413 feet 
of storage space (the "Premises"} at Fox Plaza, 1390 Market street~. San Francisco; 
California commonly known and hUmbered Suites ~1 O; 230, 820 and 910, and as .. 
Storage Spaces C, D and E for use as the Administrative officesof San FranCisco Public 
Healtl1 bepcirtment, Bureau of Environmental Health Managernemt. Such Lease expires 
on November 30, 2003. · 

R City currently P. ays the following b. ase rent pursuant to the Lea .. s .. e: 
Suites Square Footage Annual Rent Monthly Rent 
210 14,549 $229, 146]5 $19,095.96 
230 3,247 $ 52,387.50 $ 4,36!).93 
820 2,759 $ 46,744.50 $. 3,895,38' 
910 4 971 $ 81 ,988.50 $. 6,832.38 
Tbtai 25,526 $.410,267.25 $34, 188.94 

Storage 
Spaces 
C,D&E 

Annual 
.· .RBnt. 

$ 3,386.60 

c. City and Landlord have agreedtnatCify wm exercise its' first option to: 
exten~ the l!iitia! Term, a~ defineci in Pciragraph 4( CJ of the Lease, and will pay 
$523,283per annum and $43,606.92 per month for Suites210,230,820.and910for the 
period December 1, 2003 through November 30; 2008. 

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

Agreement 

1. Recitals. The Foregoing recitals are true and ·ccirrect and are incorporated 
herein by reference. 

2~ Defined Terms. AU capitalized it¢ms not cjeffneo herein have the same meaning 
·as set forth in fhe Lease. · · · 

3. Terrn. The Term of this lease shall be extended for a period of five (5) years to 
expire on November 30, 2008. 

4. Rent. Effective De.cernber 1,, 2003 and continuing through November 30, 2008 
the base rent shall be, as follows; 
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Suites Sguare Footage Annual Rent: Monthly R.ellt 
210 14,549 $298,254.50 $24,854.'54 
230 3,247 $ 66,564.19 $ 5,547.02 
820 .2,759 $'. 56,56J.60 $;4,713.47 
910 4,91t ~101,902.71 ~·· 8,491.89. 
Total 25;526 ~523,283.00 $43,606.92 

Storage Sguare Footage Annual Rent Monthly Rent 
SQaces 
C,D&E 413 $ 4;407.96 $· 367.33 

TOTAL. $527,69Cl,96 $43,974.25 

5~. Additional Rent. Effec!ive December t, 2003 the Base Year for the Premises· 
set forth in Paragraph 6 (B) (5) and in the Basiq Lease I nformeitlon shall be <:;hanged to 
2003. . . . .. 

6. 'Tenant hrtprovements. Notwrthstandihg the provisions of Pa.ragraph 4(C)(1), 
Landlord, at Landlord's sole cost, shall perform the_ following Work; Shampoo arid trim 
existing Ccirpet, 

.... ) 

7, No Further Amendments: Conflicts. All ther terms and condltiQ'ns .of thelease 
remain in full force arid effect except (ls expressly amended herein. The Lease as 
amended by this Amendment constitutes the entire agreement betWeen Lanqlord and 
City and may not. be modified except by art instrument in writing duly executed l;>y the 
parties hereto. 111 the event of ariy conflict between the terms of the Lease and the. fortns 
of this Amendment-, the terms of this Amendments hall controL 

8. Effective Date: Approvat The date. on 'Which this Amendment shali becorne 
effe~tive (the "Effective Date") is the: ocate upon whlch (i) Cifis Mayor and Board. bf 
Supervisors, fri their sole and absolute, discretion, adopt a resolution approving this 
Amendment in accordance' With alt applicable laws and (ii) this Amendment ls duly 
executed by the parties her~fo; · · · · 

9, Expansion. Paragraph $0 (EXPANSION).. of the Lease provided City with two 
{2) expansion opportunities In the. i3ulidlng. landlord arid .City hereby agree .and 
acknowledge that City declined to exercise the expansion opportunities and. therefore; 
they are of no further force or effect. · · · ·· · · · · · · · · 

1 Q, Landlord Access to· Sprinkler. LandlordJS required by lc.iW to ins~ll sprinklers 
in the Premises· before the initial extended tenn expires. Landlord,. at no cost to {he City, 
shall install such sprinklers in the highest pfofessi6ha1 and workmanlike mariri$r an(j in 
such a way to minirnize a_ny di~ruption to Tenant's business 9n<:f aGtivities, Suc:h 
installation shall be dcne: 

(1) after hours and oh weekends; after hours week day-work shall mean 
after 6;00pm and completely vacated by7:00 a.rn. · 

'· 
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(2) with advance notice: La11dlorc! spall provide Tenant at least 30 days in 
advance, a written work schedule arid timellne. Landford c:i_hd Tenant 
shall meet weekly and such schedule shall be updated as necessary. 

(3) in accordance with all applicable laws including but not limited fo those 
dealing with asbestos; Landlord shall hire a qualified industriaJ hygienist; 
to monitor the installation ahd, at City's request; provide copies of 
reports given to Landlord. · · 

(4} with particuiar emphasis ori taking all commercially reasonable 
measures to prevent dust on any Tenant surfaces or disruption to 
Tenants normalwork routine. 

Landlord shall indemnify City for damages, ifany; caused by such war\<. 

11. Non~Discrimination in City Contracts and Benefits Ordinance. 

a. Covenant Not to D.iscriminate. 

In the performance of this Lease, Lanc:llord covenants and agrees not to discriminate on 
the basis of the fact or perception of a person's race, color, creed, religion; national 
origin, ancestry, age, sex, sexual orientation; gender Jdentity; domestic partner status; 
marital status, disability or Acquired · lrnrnune Defidency ·Syndrome or HIV statU? 
(AIDSiHJV statt,.1s} against any · empJoyee or, any City employee working with, or 
applicant for employmentwith, Landlord in any of landlord's operations within the 1.Jnited. 
States, or against any person seeking accommodations, advantages, facilities, 
privileges, ser\ilces, or membership in 9ll b.usine.ss, sodaly or other establishments or 
organizations operated by Landlord. 

b. Sµbcontracts. 

Landlord shall include in" all subcontracts relating to t_he Premises a non,.discrimination 
clause applicable to s.uch subcontractor in substaniiany the form of sqbsection (a) abov¢. 
In addition, Landiord shall Incorporate by reference in all subcontracts the provisions: of 
Sections 12B.2(a), f2B.2{c)-(k) an<;i 12C.3 of the. s·an Francisco Administrative Code 
and shall require all subcontractors fo comply with such provisions. Landlord'sfailLireta: 
comply with the obligations in this subsection: shall constitute a material breach of this 
Lease, 
c. Non-Discrimination in Benefits. 

Landlord does not as of the date of this lease-and wilr not during the Term, in any of frs 
operations in San Francisco or where the work is being performed for the City elsewhere 
in tl)e United States~ discriminate in the provision of bereavement leave, family med_icqf 
leave, health benefits, membership or membership discounts, moving expenses, 
pension. and retirement benefits specified above within th_e United States, between 
employees with domestic partners and employees wJth spouses, and/or between. 
dornestic partners and spouses of such employees, where th~ domestic partnership has 
been registered with a governmental entity pursuant to state orlocal law authorizing 
such registration, subject to the condition set forth ih Section 12.B2(b) of the Safi -
Francisco Administrative Code. 
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: ·c.~ - . - - • -

HRC Form. 

As a condition to this Lease, Landlord represents lt has~ not changed the information 
previously provided in its "Chapter 12B Declaration: Nondiscriminatkmin Contract.s and 
Benefits" form(Form HRC-12B~101). Landlord hereby represents that prior to execution 
Qf t'1J$ Aowndment Landlord executed and submitted to the Human Rights Comrnission 
("HRC") form HRC-128-101 with supporting documenfatlon. 

e. Incorporation of Administrative Code Provisions by Reference. 

Tue provlsfoos of Chapters 128 and 12G of the San Francisco Administ.rative Cod_e • 
relating to non-discrimlnation 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, L~ndiord shall comply fully with and be bound by _all of the 
provisions that apply to ±his Lease under such Chapters of the Administrative Code, 
incluoing PlJt not li_mifed to the remedies provided in such Chapters, Without limiting the 
foregoing, Landlord understands that pursuantto Section 1282(h) of the San Francisco 

_ Administrative Code, a penalty of $50 for each person for each calendar day during 
which such person was i:fiscrlminated agairist in violation of th~ provisions of trHs lea~e 
may be; assessed against Landlord and/or deducted from any payment$ due Landlord. 

12.. Counterparts. This Lease Amendment may be executed in two (2) or more 
counterparts, each of which shall be deemed an orig1nalf but au of which fake!l tbgeth~r 
~hall i:x:>r:isfitute one and the same instrument. -

N01WITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEAS.E 
AMENDMENT, LANDLORD ACKNOWLEDGES AND AGREE$ THAT NO OFFiCEROR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMJT CITY HERETO UNLESS AND 
UNTIL THE CilYS BOARD OF SUPERVISORS' SHALL HAVE DULY ADOPTED A 
RESOLuri'or-4' APPROVING THIS ·· - AMENDMENT AND AUTHORIZING 

~~~:~~0~~~1~Y g~LJGr~liNST~N~~B;~~~ES ~iN~~~~AJ~~UN~E~R~R~ 
CONTINGENT UPON ADOPTION' OF SUCH A RESOLUTION, .At-.fO THIS _ 
AMENDMENT SHALL BE; NULLAND VO!D UNLESS CITY'S MAYOR AND BOARD. OF 
SUPERVISORS APPROVE THIS LEASE AMENDMENTi IN THEJR RESPECTIVE 
SOLE AND ABSOLUTE DISCRETION, -. AND IN· ACCORDANCE WITH . ALL 
APPLiCABLE LAWS. APPROVAL OF . THIS LEASE AMENDMENT BY ANY 
DEPARTMENT, c6fv1M1ss1dN OR AGENCY of: c1t\t. sHALt. Not BE OEEMEP ro 
~~'FYoJ~t~R~~~~ :N~s~~~1~o;o~~r~A ~~~~g~r5~~0R WILL ANY SUCH 

Landiord am:J City h~v~ exec;:uted thi~ Amendment<:!$ of the· dCite. first Written above~ 

SIGNATUREBLQCKS ON THE NEXT PAGE 
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R.ECQMl\llENDED: 

Public Health Department 

DENNIS J.. HE~ . , . . . . . . . . .,, 

C.J.···~·t.o··· .. y •.. ·.· .. ·.· .·; ... ~~.§.·. · , : .·',. :'t0r . ... l 
' . . . ·.··:: ; 
. . 

.Bv• · . · • 

. - peputy City 'ittoi::n!:ly---~ 

LANDLORD: 

FP 2001 CO., LLC 
A Delaware limited liability company 

By Polk Market Co., its sole member 

By Fell Prop5lrties.~ ln,.9;9eneral P~.~emf ,r?/· 

Polk~~~6;'t?0''/··~ -1·/;c~:t,·;~/1. 
By ---<~l.?~V'A ~ ( ~t1' ./ ~·V // 

Gerald K. Cahfll, President - - v 

TENANT: 
CITY ANO COUNTY OF SAN FRANCISCO 
a municipal. corporation 

8,11,..--. Dlrector of Property 
1 /! .. ! ; 

_1. I'- .v~ 

Pursuant to Resolution i.S-9 -03 

C:l.Documents and SetfuigsVeny\Local Settings\ Temporary internet Files\OLK2\IiPHFirst Lease Amendment FINAL.doc 
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._,-, 

--.. ;.: 

GA:LFQX; we.;, 
Managing Agent:for Qwn~n 

as Landlord 

C:ttY' A:ND coumY' DF sAN· FRA.'.Nctsco., 
.as Tenant 

Fox· :Plaza, i39trMarket Street~ 
Si.lites· 2td, 230., S20, 910, and Storage Spat~s· P, J). a.ncJ: '.E 

.· . . . S<l.11. Eta.P:cisco>: C~:f Pl'.11~ . 
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BASIC LEASE INFOR,1VIATION 

The following iS.a s·urn:mary·.ofbasfo lease information for convenience of reference 
only. fo the event of MY conflict ot m:consistency'. between the itifotrnatfop, bel()w al!d MY 
proYisioti ~f th!!. '.Lea$e~ the. :provision ip,·the Le<lse ·shall ~ontr<:>L 

ianaiotd.t 

Btiildi:rig (Paragfa.ph 2)i . -. -

~~µtable Area: 
of Premises' ~aragraphs. ,2, -. ··-· . '· ... ·: .. --~ --·.-· \+:: ... ·.- "•. ' ._ ..... -
·fut(i. ~~};~ 

CITY~ COUWY QI'.1· SAN 
fAANCISCQ: 

Fox:Plaza 
139d 'Mail.tet st., 
S<m.'Fr®ci$¢.~, CA 

Suites 2lO';and 230on thei2nd floor - --- -- - - . ' . . .. ·- -· ..... ~" ·~ --~ - .. .. . 

Suife· 820 on. the 8th: floot-
S(rite 916 on the 9th: hoer 
. Storage :Sp.aces 'C,; f:>, @d E ~f} tlie parl(Jng g~ge· level - - - - - --- -·· 

approx:, 25;526. square £eetof,6ffice,·space 
appro5L 413 .sguate feet or stO.ra&e spac~ 

· Q.Qrt1IIl~rrcemeritI)at{!;; 
{):Q.Q§J;wJ£?1- Gq1Ilpfotj:on· Qf th~ Firs_t. Deliv~red 
Suite: .. 

'1~-'.itph'ation:bate: 
N9vewl:>er 30, 2.003 

'f'wp; sm;:'9eSsiyec.Optiqns tp; e:X,t(f/:}q f Q,: pc;pQd,_~ of 
U,\ry (~) y~~ ~C.P. on· the fame Mrms and 
¢onditl9ns: ¢x¢ephthat .the. Base Monthl)f Rental 
shall b:e. equatto 95% o:filie Market ·R~nral Value 
of'the'':P-tem1ses: then dertlised. butin no eyenf 
· ?haiJ the 13<is~ Mo11.thly i~,~nti.i'be i~~s tliail. tli~
fllllY.'' es£a1<it~ re11t· for lht; la.St month of the tefm 
ptus lritreases,fu:Additfonaf Rent fo:irCiey's sfiar.e 
·of Operating. Cost£ &.Direct-Taxes·. 'Landlord fo 
• roviae oui1d1rt · , srancfatd c · ·· et and · . a.inf 
~r<)~ghout th~~t~mis;;~ .at~- .~¢mm~n9etn~~J1t o,f 
ea~!+ -~1el1cfW tern:r.-



Base· Rent (Paragraph 6): 

Additional' 
Rent (]?~graph ti): 

B. :· .. y ....... (P. .. .. . •. . ·h .. 6) .•..•. . ase ·.ear. . aragrap . ·. : 

City's; i>~rcentag~ 
sn.a:r~ .(P::ua.gr?-pll: o)~. 

Teriantliripfdvemertts• 
ij>aragraph. 5i 
and Work Letter): 

Ptilitie.s~ am:f S~:r:Y!<;~s 
U';rragr.?-1211'.18);: 

City will pay ·annuai tent of $4131653 ;$$;• 
fl1C>n:th1y payni;¢pJs of$p4,47l-.1.5 ;hroughqut tl1~ 
Initia11:e~mi~- A l;n:~dowg py Jlo()r and fqr the 
sk}rgg~.spaci;:sjs.a.s follows: 

Suite '.210.· 
suite 230: 
Sllite S20 . 
$.qii~ 910 

. ·'-..-~ ~torageSpaces (Gr 

Annual Rent 
. $229,146.75 
$: 52;387'.50 
.$ 46,74450 
$ ~.t.938 .. ~0 

n and E) $ ::\386. 60: 

City pays its p:ro-raia: ~hiJ:te offocrease$ in, 
op.~ratlng-e:;cp~Il,Ses and di!¢c::t t<Dce~ pf the-offi~f!' 
ppr:tiq.n: of tlie.l)uU<;liJ:lg, 

calendar year 1996 

13.J3% 

AdnifuiStrative offices o'f the sa:n Frandsco Public. 
:Heruth 'Department~. B.iiteau of ':Environmental 
B:eaJJlJ.Managernent.. '.l>'ubik yfalmtfon ·.Md 
pi;o:Ges.sfo& will bi? ·pW;narily •9onfi.n~Q JQ t!J.~; 
$ec;on4 f1:90r·t9wer se¢tjpp..•or t!J~ ?rnmi~e$• 

Tenantlmprovements accotdmg· tQ' Exhibit '.F 

J;u}ly ?~IY:ic;e~ l~~· for all office ~uitesj except 
for Suit¢, 219 where ·ekctridty for·power other· 
than central; mecnarucat, elevator fuid common. 
area .. :PoWer. separately nieteted, and paiciJor. by 
City~. NP ~~n.d.¢e~· except e1eotnG£ty· to stpt:a~i 
space~. 

ii 



Notice Addr~s~' Of Llihdford. 
(Paragraph 31)~; 

Telephone .Nd.~ 

:r:fqtic.~ A..d.dr.:es~· fqr Tengnt: 
(P~graph :~n; 

T~l~I.JfJ.0.111.:: °NQ•! 

Alternate <;onW.Gt 
:rot Tenanfa 

·T:eie hon.e No., . p ··.· , ......... . 

A25 cai.1fomia Street; 

:-....;::, 

Srifre".2300 · 
$an f i;:ar)._tiscx:r1 Ct\ 94194 
'l;<a:;t. J:le),} (415) f;,']7,:0699; 

R~ F.stite J)ep(l.I'timmt _. .. .... . 
25 van. Ness'AVen:ue~, Suite 400 
sa:n: Fnmdsco; 'CA :941-02' 
Attn: Arith6rty .t. Detucchf, ,blrecmr ot 
l'topeny· · ·· 
f~1{9~; (4J_5) $~$4-9416 

()ff.i~~ Qfth~ Git):' Att9rn13y 
. FoiPiaza · 

f39b)Ja.tket Str¢e.t, 6th Fioof 
•San Ftandsea, •CX'94:f02 
Attn: Blizabeflr .Dietrich· -,. ~ .. ,' ., .,. . - ~ . . .- ...... - - ... - ·' 

DeI?u..fy qty .Attorn~Y 
Fax: No.:: {415)554 .. 38-0S 

Charlie Di.mil 

E*partstort opp.offunhy 'for Stiites .9b6~9()8 "on the 
ninth floor a:dd Suite.:zoJ on ·ttie secoud. floor 
(J?~~:PA 3()) .. 

RJ,gl:it· t~ !'.~nf f.pr.ty (4QJ fI19~tJ:lly.rrl1nr~served. 
parking ·~paces {Patagra]Jh ~2J. 
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OFFICE LEASE 

1.. PARTIES... tHI,S tEASE, <late4Jor reference purpqses . 
011iy as p(Septern]Je;r· 9i 129<?~, is made by. an4 .. b~cy;reert CAf,FQX; INC.~ a. Cali(o_qiia, 
<;orporation, ~inapagiQgagep,t_fpr()\\'ll~n- P9lkMark~{Co.,·C'IAndlo:rd11), ;i.p.(fthe CITY ANp 
c6tr.NTY OF Sfi.N f'R.@CJ$CQ, a 1Uunicipal corporotion erenanflf01; 11 ~ity '')• 

2. PRKMISES.. . . .. Ll,Ildlbrd <ioe5: hereby leifse to 'fenarit~ fuid 
Te1fa11tdoes hereby· 1ease from Landford, those certafo premises Situated ihthe Cicy and County 
or San Ftantisco, State oLCalifo;rµia:, known asSuites ZlO. and:.2.3b art the se9b11d f1oor; Suite 
820 on the eightl1 t1q9r, SJ.ih~ ~10 oh th~ nintJ:l fllJ()J:: an~l st()_rage ,spap_es G; D and .E .on ~~ 
parking· garagy level of that ceif.ain building lrnqwn .a.s Fo,x: •Plaza; 1390: 1farket S.treet (fut!· 
"Buildirig n; and as shown on the floor plans atf.a9he4 her~to as Eajlibit "A," hereirt(l.fter ca11~ 
the •iPremises.;; · 

TenantshalJ.J1ave the nqn.:exdusive right to· 
µse a.rld e11joy tl1e el~vq.tpr lpbbi~s; tm:;rj(jors; si4ewal~; el~vat9rs; $talrways <1,nd o:Uier public 
ai;eas ()f the BuildJng.an_9Janxi upo~ whkh tl1_~ 13uilding,Js1of'!-tf!4.(coU~c~y~ly:, the"Common 
Areas~') 3J1<.i the nqn:~xplusiv~J:ight Qf acq~ss to. :mfi: from the Prt:Jll.is~s by the entrances. qf the 
Building.. The C6m-mon .Areas shall be s\ibject t<:r fue eX.¢hisiVe ~qnfrol · a.n4 management of 
La:n:diotd,; andTenant.shaltuse the .Common Areas fo accordance With the. testnctfons conta.fued 
hereirt and the Rules and Regufatibrtsas provid~ m paragraph 11 Be1¢W"; Lari.dlQrd may;_ frorri 
time-to tlnie·, alter; elimlliate, relp9ate orrese!Ve for ppvate use any of the: Common Areas. ao.<l 

- :may J~rppor3.rjly·c;J9se9r.re5ttj~ttJ!e11sl:! ()fa,rry.(;ommq11 Ar~.sas nee<l<;,d for repairs, provide(,'!, 
thaUmy and <ill such chang(!s shall not materially interfere with Tenant's use and erijoymenfof 
the Preillises or tenant's ability to conduct nornial ~dmiilstrative. office operations in the 
:P:remfaes ~ · · · · 

3, COVENANTS. I(~'m.utua.lly ·agree:d, Jhat tl:J.y}t;tting here,und~r 
fa UpQn and subject t() th~ fc;1lowing t~nµs, CPY~I1i1Ilts ~d cpµditfons ... renant Cqvenfuits~ as :a 
material;pfili:: 0 f me. ~¢pn~iq(;~~fiort ~qi;: this Lea.se~ Jo keep ap:d~·J?etform each and all of thy terms~ 
covenari:ts- Jl,nd co~dition~ by it h be kept ()r J?.erformed~ and, this ;t.eas~:d.s macie' upon the 
cbnditiofl of 'such performance. . .. 

·4~ TER:Nf. ·A.~ The_J?re~es areieasedfor.a.nihitjal tepn 
(thi; 111njt.iaLTe@i\) cpmmencing:Qf!. fu~ *t¢ as.'t-0,11:dlbrd ~h~1have delivereg either Suites 210 .. 
-~l Q <>~ ~29 of the:Vi:~mis~s- m sity with the:4aseholdlmpfovertjents haVing beenStibstaritially 
Completed {as defined m th¢ attached W9rk Letter} pursuant to P~graph 5 [fena.nt 
ImprovementSJ heteo:fand the atl4che<l Wo:i,-k Letter. Lli.n.dlord Wiif deliver the second floor 
portion 'of the Premises ill itS entirety and Win nptrle1iver itclll: focrel1lents as the]nctements. are 
S11b~.ra..titia1Iy Cqmp~eteg uh1ess sp ·i;ns1:m9ted: l:>y O!ty,irr Writing~ to do so~ The Tetpl qf tllls 
Le2,s~ shallen<i ori 1'f()V¢111her:· .3U, '.201)3, ()J ,sl1~n·~li¢r datej'.irt w1tlGh.this Le:iSe ·terminates· 
pursuant h~retq; iJ~o~dt:d tliat City sh:llJ. P.ave th9 rigl1.t tg. ~x:terid ;tb,e Iilitial Term pursuant Jo 
l?:iblgraph 4(C} [Extension Qptions]; bt;low. The w9i'd ''Tertn" ,as used hereiti ·shalLrefer to the 



Ii:iitia1 Term arid'aµy Ext~ngedTf!I!TIS if Qity :exer~1&~!f@Tofthi;; E~tep.~ion Qptjo,n~ a!i pr9:viciaj 
herejp.belovt, . · . . 

The dites on\vfilchtlie f etrtt commences an cl'. 
te:tmmates utsuant hereto; ·are refeirecf to res· ecti' ef - as the •icorrtmencement Date' ·and the . -p ., . . . . - ' ....... - . . :p . y y . . . - . ········ ...... ...... - ' . .-..... ' ... ' 
ii:Expiraup11 P~te. " Aft~r. i11e C.qm.m~n.c;~ment f)a.tf!' pc¢JJ!$; L:m.ctiorq'. s]l?fl d<:lix~r :t9: CHy a 
notice $I1psta,i;J:jj.2:1,ty m tli¢ ·fow 9f Exhibit . B ::itt.ctcliefi bere~~J:,., 9~mfitn;iing; lb;~ l;l!:;t~. 
Con1rn~nceme.pt pa;t~ ;mq' Exp1ni.fiog I)lite., P'\l~ ~dJorq's f@\.lre. ~9 49· SQ. sllall ~O~; ajJ~t me. 
'commencement 9f · the.Initi§I'Term'. 

!t if, ~1 ;a:ny; time during· the TetiU of this 
Leased'urtds are<n· t re Tiested fa.the atintiaf de ·artn.t rttai bua· etof'the Cit an:d.Countr ofSan~ 

·~~~::tlxuz::~:a:n:1:~·=~~:~!~f!~~~t:~::~; 
us~ by tll~· Nblic.l:I~fu-P~P(lI'tinenJ f91Jl1~·persom:iel tlJ.~n)oq.t~d in. tl}e ~re.IT1i~e.s;~()f:ifsuch 
funds are requested lmt the 'Bcfaid of .Superv,tsor§' Qr ·Mayor of llie City and .Count)' .:of San 
Francisco. ~llie "-B.oatd of s:apetvisors'i);· fails to appropriate. :the flintls iii th¢it sole. i:tiid absohtte 
disc-retiorr, W.e11J1) either $uqh ¢as¢'1\~panttnay tetmfoat¢ this. lea:se:by ·giyirJg 'Wtitfen JJ.otic:~ tQ 
Lapglord: qf thf! 'C~T<;l1Il1~tances giviJ;lg.):"i~~: to.,~µ_cb+ight' of t~tn;J.ii;lai:io:ti and, of!f}I1@t'.'cs: ele~µpl). 
lo 'term:inate., fu fhe evenfTerni.nt-gives to Landio-rci:' such notice:of termination thisLease·shall ..... ' .... ' . . . ..·· .. ···- .... , .. '·'· ·'· ._,, ... ·· .. -· ·.· .... ,._ .... --····- . ·-·· .. -.• ., ..... - .......... , ... , '· ··.• ' .... -· · ... ,, ·- .. , '· ' . --··- '·'"' ,. ·' ,, 

lenninate .:qpon th~ l~~t. qg:t~ suffideri~ fim4~ '::!!'? ;i:pproprj:a,t~ :(!h~ ''T~rrnination Date~).iwith the 
same-effettas if the. T.etmiliation Date wetetheExpifation Date; hut..suchtetmillatitin:wouid not 

:~;~:~1~~~~:a:s5~~~~~::~~~~~s=! 
_sucl} filnds::fog'tji~ mn:pqs~<o(r~l1.tfu~ ~4niJ¥,, Pre!Pifaes: fu 3, ppp:-qiy-·ttu.i~@lg 41. v.rhi¢h.. Q!fy WllJ 
fonduct the ope~tio11s: ~qnqu¢ted:.:Qy City in: ijx,~ :f>ri;;m!s~~ pri9r !9 the Termination Datef0r~ofl.e 
:-yea.r f'fom the Termirianon<Date. Rent shan be.apportioned as of'the:Tetriiiilatloii Date:an.<fatiy 

rebaid. ort'ion of tentfot an - eriocLafte:t such. da:t· shait be refunded' o · Latid1ord orTenanh P ~: :p. . . . . -- . . JP. - - . .. . -- .. - e . . . .. ... . . ... -···. y, .... .. .. . ... -.· .. . ... - ... 

¢;., :Extension botfons.: Qffy s,l:l<ilfll<J.Y~: thy 
right tp ~x;t~n<t 'th~ .Initl.~ Term ,qf{hi's· f;efU;~ (<tPU~tjy~lYJ: th~' '1:E~te11s,J~)[r :qpti,ons,"}-. f()f· the 
a<,fditipnaj tlefil1S s~tft>:rth; :belqw (<;qllycti~~ly::.. tbe: "J5x;t~_n.d(aj T~rrJ:1~1'}a~;f'.9llow$,: 

(i); )?ive~:Y~ Extenslotr qptiorfs, C{ty $@u. 
have art .Cf tfort to exte~d ffi· .Initial Term· th• r~ · (zy· dd'ti: -nil te s(th · .. '"Fi\;e~Y.: · .Extended. 

=~·=1:~~::~~J:~~~~.~1i:~~~=~St):o~f~: 
expiration,. 9.~ tge; µr~t P~ve;:y~ ,J?,~ten4~(f. J~pp., (~11c;li ·gpgprw c,ry: ieft:!r:i:¢ tq ·hereiri. as: the. 
"FiVe·-Yeai' Extension Qlitions,"}: . City'·s: lease. 9f the' Premise's: .dfriirig each of the. :FiYe~Yeat 
Extensfon Terms~shalioe on ail of the tettns<and conditlhrts :set..forth fo.jhl's:iea:sej'. ~x.c.eptth.aJ 

;:~~~L~S;ti~~fs~=:r~~~~a;l;f~!~ 
provide: building si:Mdard c.¥Pet ·and paint llin;mg:notlt the Ptem1ses ffnder: Lease. at the 

2· ·. ;_ 

..; · .... ~ 



commencement of ·ea.ch of the Fi:ve~Year Extended Tenns; pmvicfe, howeve.i\ that, if H1e 
detertninatio11 of Market Rental ·Value as set· fc:>rt11 fo ?ata,graph 6.C~ .herelt! does·. npf' girect 
La.Qdlord tQ P.tPViQ~ any te~t·.Qnp:r:qyeprents to tlie Premfses u~on:tl),e com111e1w~1Ilf2llf 9f suc;h 
Five" Y ~ Exte11c!¢ T~nn, th~ rent sh"11l be· adJ11ste<l t{). ihcluqi,; such. tenant impr()vernents 
provided by Landford ... (:ity rnay exerdse the Five"' year E,~ten~ion Options, 'if (J.t an,., l?y givmg 
written. notice to Ll!idiord no later than December 1, 2002. for the: first Five;. Year Extensiort 
Option and no iatet than Pecembet l. 2007 fotthe second Five"'Year Extended terrili Provided, 
however, if.City is· in.material defalllt hereunder. on.thetlateofgiving. s~ch notice.3Jlcl failsfo 
cure suc;h: defaµlt as prgvided ~hen~in, Landlord m'ay'reJ~i· such ex~rd$e by dellverih~ V>'ritterr 
notice thereof to City promptly after such fa.illire to cure •. 

· I.a.ndiora acknowledges and agrees !hat City;s 
rJ.otice of its 1nte11t to ex.er~1s~ any of th~ ::f\dd~tional E:x:tertsion Qptiort~ shall be ~µ1:>ject tq 
enactment of a resolu{iqn, by the :B9ard Of $4pe1,Vi~()TS • <Uld the N[ayor,. in, fuei): respective sole: 
<Uld .ab~()lUt~ cfiscretiqn, approving ·and 3,uth()rizfhg SUyh.·e}\.ercise~ within ninety (90) da)'S after: 
the date such notice of exercise. is given. JI such approvatand authorizati()fi i$ not received by. 
LlilldlOtd within ninety (90) days aftet the dafesuCli notice of exerCise is given> City's Five::Y ear 
Extension Options shan c-ease and. City shall have f1d further options to .t:xtertd the Term,. 

~- TENANT IMPROVEMENTS. )iapd1or4.?hall furnish :md install t}jeT¢rianJ 
Improyeroents set forth i11 the Exhibit F Work Letter a.t Landlqrd'S' expense. 

6. RENT. . A, Base . Rent. Begfnnirig on ffie; 
CoromencemenJ bate~ •. City shall pay to Gmdiord during. thec1n:itj.al :f.ermJhe annual Base :R~nt 
specifi¢d in the: Basic-Lease tnfotnta,ti911: (the "Base B.enf') for th~ .. J>temises Qt t~atportion of 
the Premi~es tli:ci,tha.s been (ieliveredwith the tea~ehqld III1p:ro:Y(!Il1erits Subsfa.ntfally Co!I}pleted. · 
The portions of the Premises tllii.t rrtay.be separately· delivered·itnd •Base ·Rent correlated tcr&dt 
sucli pbrtion ate ldehfilied iil the Basfo tease irl(orrnatlon.. The.Base Rent sfai1lbepayable in 

· equal consecutiye niotithly payments on qt befo.re the :frrst day ofeacJi mtm.tl1, Ip_ p.dvanci;k ax 
th~ address speeified for Landlord• .ll1 the Basic tease Informaii:on, or ofb,er place E\.S J,andlor.d 
may designate m w.ritin.g upon pptJess than thirty (30) days' advance9otice •. City sha11 pay the. 
Base;J,~.ent willimit .a,.ny p~for demand and without <lilY deductions or setoff exceptas othe!Wise 
expressly provid.ed lli this ~se~ If the Commencement :Pate occurs on ,a da)i:' other tbap the 
firsfda§ dfa calerida:r montli. or th~ Expii;<ltion Date occurs ori a day other ilian theJast day of 
a ca1endar month~. then_ the monthly pa.ym¢nt of the 13ase Rent Jot such frac:tloria1 month shall 
he prorated J~a&e~t o:n ·~ .tlikty (30) 4ay .month". 

~f Addltional Rent . . .. 
(1} As. Ad<fitiorfa} Ren;ti 'f:eQant §hW.l pay m 

Landford during tlie Tetri:llf at tlie fiffies,heteinaftet set forth, arr amount equ~ to (a) f ena!)rs 
Share specified herein befow of aiiy fhcrrase iitb15erath1g .Bxp:epses .of the office :Portion of the 
Building; (4ermed be1ow in this paragraph) paid or fucl.rrrert :tJy LaridIOrd. ·on: accomit of ·the 
op~ra,ti:Ilg-or 111aintenaIJ.C(; i:lf th~· Bujlding abpy~ ·. su~11 operating Expeu.s~s pai<l. or fa~uried l{y 
~cilord 9uring tl1tt B~e Year speci:fiaj'. h~rein 1.JeIOw and {b)- Tenant's Shar¥ spedijed 



~· . 

hereinbdow, of ari.y fuct~se ir:r Direct taxes' (:d~ffu~, below iIJ. this: p~agraph) foF .. the Ofti.ce 
Porfam of'the Du_i!<:fing pa,i4 or incurre(j by µnµIpr~ ~ ll11Y c;aleu,giµ: y~:fo exe~ss 9f_thqse Pai4 
or incurred' ill the BaseTa.X Year specified herein be1ow;t (hll .such fertfulS', charges and ·§urns 
other tnanjninimJlm: monthly rent &~mg rererted'. to.in tb1s iease:as itAdditioni! '.Rent,. i• whether 
ot not th~ -sM\e :m~y be cfosignate!f Arlc1lti9p:al R,~nt), tt su,¢ft ~ou.nt;.$ ar~: nQt p~d: at. .the time 
'they·are <fttec'3,Ild p:;i:y~le: un.der this tease, they shall. nev.ettlielesS; he coUec;~bi~·as Additf9nci:l 

. Re4tcwitb, th~ n~xt· i~stmnrent pf $e'~ase Uori@y 1<¢1141', . Nothin:w he.r1;m 99ntaj.~ei;l s4'!11 P.(:r 
deemeci to suspend or excuse the ·payment otcal1Y .amoµnf 9f l,Ilqney or charge al· the lin1e the· 
same becolries•.due.a.nd payable hereunder; exceptas otnerw'fae expressiy provided. iii this Lease-. 
Where the time Jot payment of any Addi!fonaf :Rent 1s not $pecified~ lietein, the same' :sh.all he• 
dueaildpayabLe twenty--orte (2t) days after receiptoftandfotd's.fuvoice. ltat,_any thne during; 
t!:!e 1-eyni qftli~ 4a,se, less_ tb.ai+.$¢ty-J1,v¢ vet.q¢nt (95%) Pfth¢tqfufrentabk area.i:J(th~Offic:e 
J?oiJ;io9 qf the-EuAQlhg is. occupit;CI, the OperatingJ:~::x11i=11s~s an.4,J:Ji:J;ect'Ta.;:es: sllg.UJS<! a;dj11ste<l· 
'by Landl9r(i to reason~bly iipproximate- t.J:iy {)pemtiP.g(Expep~s a:gdJ?~r.ect Ta,?(~S' wliiS::P. .. Y.,g-qtcf 
liave been incurred if the Office Porti6ri of the Building- had been at least niriety":frve· percent 
(95.%) occupied.. 

At Pt wJthfo 'ft. rna$t>.11a,b,1¢., fim~· aft~· th¢ 

:~:ie¢ei~!1:~:.;;~=t~~m~~:~~t;f :~fu:~;~~ -~i!tfu~s~!~;~~~f~e;.: 
calelldar year; over',Operating;· Expenses for theJ3ase Year, ilie··amouiit of a.ny mctcii.S.ec lri Drrett 
faxes ov,et tfo5st. paid or. irtcurted. 1.n ilie· ,Base Year and of; :the: -mnoMt ·of' :such estimated, 
inct®es p:aya.bie '&y: Tenant,. Such 'statement shall :sp¢c;U'y Jn reasona'6fo .<leudi the ba.sfa o:f 
Lang1ot4"s estilmite$i< tenant shall: pa:y ,to tandlo.rd Pn the first 'd~y of .each 'Gif~ttd;:i.r m~n.tfr; 
pne-tw~l:ftl1{1l12) of we an;iounJ qf:su~h t)S,tirnat~djncreas~s iq Qp@.ratiog :Itx;~nsys an,4 Pir'*t. 
Taxes payable byT¢nant her~ungenr. §:tatements 9f;tlJ:~:·~ount of~ewal Qpeci,ting;Expenses for 
the preceding caiertdar; yea1\ of nrrec:t Taxes for the appropriate. .fischl yea± :fu:id.the amoiirit:ofl 
sucn increases _pay:lble· by Tenant :shah be gl.veh 'td ;Tenant by April lst of.eadt s'licc~ihg 
calendar . ear sub . u:errt to the.Base'. Year. Aif amounts ·a a.hie b "'.tenant as shown on such . .. c ..... Y !!f!q .................. PY .. Y.·..... . .... . 
r;~tem,~nt;; less wiy; :atp:punfa. fu¢tet9fotei p.ard 'by terwnt ·on' ~c¢o:tint ·PfLltri:d1otd':s ¢stimat~; of; 
in~rea.s~s in Qp.eratingExpen$es and Pireet r.ax:es ma<!ep11rsuant fgtJ:xispp:ragrapb.; shall.1?.~'paici; 
:by' Te.mp1t 1JJ.JOn ~~liv~cy .pf ::;gdi' s.@'fenJ~Ilt t,Q'T~IlWJ:t, '.!11 ~e. YY.~l1t Uia,;t Ty~iµifh<1.::;-pajgdn:·~1ny 
gJven .year estimated increases' beyond those later dererihlired :from: acfuhl reeoncilfation,, then. 
·such ovet ... paytnent '.shalibe applied: towatci ihe: next 'installments or Base 'Mnnthiy 'R~ntai art<l 
Additional· :Renturtill sa:tisfi.ed iit full or if the ieasetern1irtates before a.U ·ofsucli: over- a · menf ----- .... ---- ......... _ ..... ,. ...... , ... . - " ... ----- ·-· ............... _ ... , - _ .... -....... P .. Y .. - . 
J}a~'Q¢en~ appJi~d Jq J3lliie, :&tqnthl,y ReJJ,ful and.A<iditkm.~ R¢ntcl'µe ®d.payal:>l.e. h1::m~µn4i~"l t:hi; 
baJaJJ.c~~ of the pv~r-p~ymen~ 'ShaJl be pnrmpUy:-refup,de~l t9 .ten:1u:1J; · .. 

'(2J 1;)J.y ~IDJ(Uilt()f fuiy in¢r~~e hi OJ.)etafuig' 
Exp.ertseS. ,and Ditec:t Taxes .payable, hy Tenant 'tot the eaiendat yea:'{ ili whl:ch this 'i,ease 
terminates shall 'be prorated on the;: basis· whid.i the :number" of ,:days from. and ffitiu&ni-: the 
co.rti,mep¢em£:!Jit qf)uc1t ~a1¢ndar y.ea.r .. t(): @Q lxi~l'qdwg; the liat~ ;on: Wh.l.¢l:i, tl\f$ f#.a~.cder@1Yat~§ 
bear~ lo. 39.5 ~d !>hall p~· du~ an<f :Paya.J:>l(! wn~n r.e,r+d.~:r:ed'. p.qtw~fus.t@~lr!~ i.e~q,'!i.on qf #us: 
1ea.se-, 

4 



(3) Tii~ term ''Op,e_tating· pxp~nses!'' as used. 
he!ein sha11 w;::an all reascma;ble 9irect costs of:operati.Qn; .mainte.naJ:Ice apcJ' rn~age.m.e.nt offue: 
:Offici; Poqi9n of th.e Bu~}ding;. (a.S hereinafter gefui~).. 'Yhic;lx Jiire¢tly beriefit the Building~~ 
operation, ate generally accepted office building· operational expenses· and corifornt with. 
:generilfy accepted :accountirig practices\ The:teriti: "Operating Expense~" as used herein. shaJ.f 
ex:cltide those costs which are th¢; exdl}s1ve.tesponsibilify of Tenantot :arty· other: t¢nanro.f the: 
building under this l~e ot other. appllcab le leases focltidmg, ·without iimi tation, J1 tilicy :costs: pa.id: 
by Ten9JJt pu:rsuant t9 paragrap1r JS.her~pf anti JrtaiP,f¢na.Qce costs paiq PY Te.n@:t p-µrsµ~t t(j 
Paragraph ~9 her~of, whid1 CQ$l$ shfill be c1~1y ex,plu4¢ pp ~d{ordZs sta~erne_n~ to Terianh· 
BY way of' iilusttatfori, but riot 11mitat'1orr,' operating, Expenses shhll inClude the. di±Ect and 
reasonabiecostor char.ges for the. fullowfog items: power, heat1 iight,.Water, sewer; steam,. and 
9ther utili.ti~s (in¢luding Withoutlimita.ti.on afi.Y temporary .()r: p~nnanenJ U,tiiity '$utcnatge or otllet 
e~a<:;tion; wl:J:etn~r -now qr 11ereai{e~; irn:pos~)j w;iste c:tispc>sa1i' j13.1Jifoqaj. .ser:vice$; ·sta.tl.on::i,cy 
engizye~r1lig s1;rv~cesiJ9bby attend?Tit SerYic:es;yvinqow cleaning;-lrircoI}ditiopirig;'TI.lateria1s ap.d 
supplies. ~quiprnent anq 't()QJ~ a,nd, §{)rvice·: <tgr~emen.ts· QI! il~vatQr$, eq11ipm~11t,, ~11sµranc;e 
pre:rcl1.lms, licenses, perniits. and. in'spections~t wages:·and salaries, related erilJ?IOyee benefits and 
pap-oil 'faxes, acco1mtiiig_ and legal expenses~ riranagemertt fees~ . depredation on petsonw 
property, indudmg, without limitation~ window coverings, prcrvide(fby tan:dlbtd and. carpeting 
in public co_rridors 'and Common Ate~rs~ atnortl:tanort of the ca:pita1 cost of opetatfog·.cosrsaVinK 
in~taJ.Iatibi;i.s., depred~tion. or;am9:r:U;z;afl.pr:i pft~q\lh-ecf c~pit)]'. ~in;prci:verl1¢tit~ ·to C9n:i.tn:Pn .&¢as'. 
or Building systt;im~ st;rving :Comi;ngn ;\:rea,s iniwseci .pygp;vei;ll.ment,alwgulatjon; (lil/i ttws;q~t 
of contesfuig; the vaiidity of applicabiiity or ,filiy goveilimei\rai enactriierits which 'hiaf affect 
Operating Expenses.- Thec:Ostofreal estate btoketage cOrrtfurssions and ptomotfon.s:; andTeg}U: 
fee$ for docilment r¢v1ew and' evi~tiQttS ~hrut riot b.~:· i11cluded as Operating -E;tpenses. 
~~t\yitlJstanci~~-aIJ)'th!n~ tcr tll~ ~o_ntra:ry a.1Jove;, Qper;i:tini:; J3.xp.~n$e~ shall ex~~u4~il;lose:iteµis 
described on the attached' Exhlbfr ''.E/' 

Theternt "DfrectTaxes'r as used.hefoili: sliatl 
mean. the Office Portloa of tile; Buiidilig's' share or alt real. property·. m.xes.·an<l· :assessmentS~ 
imposition:~ levies and foes:.on tlie'J3dilding and: the iaud on/wli.foh the Bu:ildfog 1~ s1ruat~ ~d 
~halt al~o facltid(! ;ill p.etso.i:ial ptopeny t:a.Xes_ levied on the pto:per.ty used 1n the o~tatfon :o~ tli~
J?ujJdi:q_g ;' tax,~$ Qt ~yery k:i,ng (!l'lJ( nattire WlJ.!ltsOeY¢:C levi¢d, @d aS~t(SSed fa Jieµ Ql~· in 
substi,.tutl<JI! f~m, o,rin, aqdi1:i'o!l lQj; e;i~tiJig o:r a,dqitional rea1 prop~ffi' ~~s qµ t11~ ;Building rii 
fa!ld~ whether or riofnow .cusforifary or withi.n the ooritemplatiC>n. 6fthe parties hereto, other than 
taxes· associated with Tenant equipment,. fumiture, fixtures and other personal ptopertY to the· 
extent: tha(Lartdlo::rd is': r<;bnburse_d: .tJ:le:r-~for by Tenant :or by an other' tenant of tb¢ J:3µildi:p.~~ 
tax.es upo.n th~ gross m .nef t~P:ful iticqme pf L4ndloI"if d.erlv~d :tiom th¢'auild~ng: a.n4 1an~r 
(~:xcfo_dip.g,f h9wever,. stat~ and fed~r:aJ,: p~rsqn<Jl or cprpqrate: .income Jaxe& TI1~sµr~ ''by :the~ 
income of Landlqrd:from all So\!n;es) (!Ilda r~Oil<llJle ~()~t to :J:;andJo:r<.i Of~gpf~~ting the. amount 
or validity otapplieaoilicy ofany.o:f·;theaforen:ientfonect taxes •. 'Netrecove:des thtotig~.protest) 
;ippeals or· otlier actions ·taken by Landford !n. its· discretlort, . after . dedticlibn . o-f .atl. ·costs and 
exp¢n~¢s,. mc}JJ:dfog cotmseLartd.other-fee$, shallbe.<!edu¢ted: ftom .Direct Tmces fot'tli~y¢4r :ot 
receipt, Not:\Vitll,stan4in-g the fbregoln:g., Di.f(!ct Tax.es shall ~;icclll;d¢' (i) Jj:axichise~ tiMsf~• 
fu.herj_i:a;nce, qr r:apitaj.,stock:~es Qt wc:Prne. ~es 111~su~d, 1,}y th.e>p;etmc9meoftand1qr9'_fro,tn 
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all source~ \mle~s; due tO a :Change in the methoq Qf .~atj.on, any ·of sudi taxes ,h; Ievled or 
assessed agafnstLandlOrd as a,suhstfoite. fof;, of .a.s fill addition fo~ ·hi whole tit in part, any.otf:iet 
tax that w.oukt othenvise. fudude reasonable iegai fees, costs, ·a:rtd disbursements: incurred 11i 
¢t)IJljeQ'tioJ1 Wlth pto¢eed,]:ngs tQ CQiJtest., GC;;ter1Jiine,: bt recfoce pfi:~t f<i,X~S, (ii) ;:J.ij)7 pe5ilaltles,, 
fines, i11~rs:st or,~hwge~ atltjbµfahLe·to Jl'i~: l<i,te payme:n..t <:>f®y tax.es,; e~cept to tb~ e~fen'~ the; 
µrn.e:i~· ;i~4'],l~utab,1e:fo Tenant's failure to pay its pqrtio11 o(PirectJ'~es. here.µn,det:; @),any 
~rs9na1 :p;r_op(!.rfy :~es paya1JL€! by Ten<liit here1.mder Qr by any-9therten~t:0pr·:qc:9upa,rrt of:th.~ 
Building"' .Any increase fa "Direct Taxes•r resulting from the re.oassessment. -0£ the. Building 
whidds attributable to the ·sfile: or transfot of any .infer.est in.ot title to. tb:e Building shall not he · 
passed ort to Tenant. '-· 

1n C<,Jl<;ula,fin,g Qp~r:a'ting EX.:perrs(!:s· Qt Ui.e. 
()ffice 1:1oJ:tiqn 9fth~ ]3uilciing ~c:lPireot T~~ oft.he Qf.fic~'Vo.ition. qflli~ BµildJng, the.Pam~~ 
recognize0 that.llie Buhaliig.fa a!rriulti~use :facilify with large reSidentlat.and retail areas. Certain 
expenses are shared by residenffaf and tetaii areas. and acruai usage cannot he deternifoecL The: 
pru:tie~fagi;ee to the following ailocat:lons.oftotallluildirfg Operating Expenses 'artcLDitect Taxes. 
fo the bfficeJ?ortfon of ih<:i Emldtng: · · · · · 

(!) R,eal estate: ta};e.~;o liq~ri:se~, grqi;s 
receipts· ~X1 laiid'scapingi insµillll9~J :mamigemepJ feej.~ate~, Waste QIS1(9Sal1 g~s_;a,qinimstr~tiV(}'. 
shliLnes and e;ipense1: public.area maintenance and life safety mahiteriaiice: 4b.66% 

(ii) E.~t:iiqtl-; FmrtttoUll ei~trk:.charg~; 
paid; 'Qy: LaiJ.dXord'., 4ed11'Ct (a) ~p~rn~~t c{)nS11mptio;n~1 @.) :J.partrn~ntrelat(;d eq~pP1er+t. ele9fric• 
C~J1SUID'QtiQn li~ted9n: ~ent ,l5Q(ll;Q. Plilify l?a~~ 'Q1i;oµghJ. (c:) :wt.a,.u ~d omc~ tt;Ij~t' crlyqj::rlHl 
reimbursements, (d) garage .consumptfort1 .and (e,) for: Suite·21oonly .39.9%. .of fatal electric 

. charges, the petcenra&~- to 'wlilch City and :'Landlord have. sfipiilated :i§. reptesenillig eiectrlcal 
cosfaJpi; ligh):ing·:<mdip(1wer' \outfets, ill c0f:fice: spaces.,of ffi.~ '13u11d~ng·;, The t:¢tnaihlP.g ele9trl® 
c.ost shall be:a11ciGated'fo ()ffice Podforr. - . . .. 

. . ··-. -··· . - . . -·· ·- •' ··- .. -.... ,._ ..: .. , 

.. . .. . . (iii). Qtli,eg ·~xpyrn;e~ ?;TI,d 4rxe.s .~h<Al pe 
prorated: t6 Office Porti¢n ·()f the Building nase~l 1;1pon j'nvoi~ :or' Jdentified. vse. If an item, 
,cannot-he spedficaiiy. identlne<l to.an area of the buildilig,t tlie'proratiort metb:6<l set forth fo (D 
above: sball be used. 

<4) .The, $1.J:lUal d~t¢nniri.~non Md.:·sttitem~rit 
pf'Opepg.t:i;pg £,xpense::i apd D~ept. Taxes as thqse, (~ID.15, are~<:i~ed;iri: ~1)par;,1grapl1 _" Q11 a!)ove 
shall be made m reasonablt;1 detail and .shall. be cerlified 'by :an 'accountin.g . oi auditmg, officer. 
desigP.aled by tan.dfor<L Acqpy:of.such d.etettninatfun ·shall.be, made available to:Teriant u;port 
demand. ,l:f Ten..aiit.cort.tests.suc.lLStat~mept in. :wtiiliig W:lthin si.Xt:y (60) days after teJ::eipt ;thet:ec:ff? 
Te11M.nha1fhav~ th~ ti'ght to au.dlt the books .and records' of:.Landloid pertaib;lng c1iteGfty brth~ 
4etl!rniir1,'A:tjop::qf: 9Pe.mti:ng .'.Etc~Me~ anq:p.~~~Taxes ~ :arereJl!vaJ.lt igthy, Op~i~@g Eicpe.~~e.S. 
anq DirecJ T:µcx~.;J~ qµ~~ti:on· a~ :W.~ oQffi_ces; Pt' L<:tn,<il9rq 9119, 41f:Wl:g Jegij}?f · ;t;msi#e.~s, h<nirs~, 
Tenant shall :kee:P., {and· sball cau~e; its a:geiitS and: enipfoyees conduttirig the: audit to . kee]?) 

. . 6 . 
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c;Qn,fid~ntjal,anY and a1J i11formation con@ned in such books and records; .except' to the extent 
disclosure of such iilforrriation iS required by ordinance, statute, regulation,. a.court order or 
dedsiort, or any other law. Any itJ.yestigation of oPeratirtg .Expenses .and'>I~irect Taxes 
conducted. by TertanJ shall be conducted for~ it by Tenant's Con:trolJer or by a. so~cal.led. ''Big 
Eight"' accot!nting· firm unc!er a cpmpiensation arrangei;Iie11t. that does> IlOt pi,-ovid~ for: ipcentive 
payments: based; vpC>n tb.e amount of savings that tire audit p~o<;ur\:!s. If Te11a.I!t doe,s !lot gLv¢ 
notj.c~ of 1Ilt~n_t tg · exa,m.in~ Op~r~ting :Sxp~nses and. I?irect Taxes wiJWn sµch ~ixty (§0)-qay 
period~ then the· annual determination and stafement of Operating Expenses and Direct Taxes as . 
furn:iShec:i- by Landford sllall oe conclilsive and bmdiilg upon Tenant. the au&t shall be bfodlng 
011 the :parties~ if the audit detetmihes an:~over-payment by. 'ren_ant, Landlotd sii?!I promptly· 
Tetund ·the;am.6Jint of such overpayment to 'T¢rtanti lfthe audit deteyrn!n~s ·an underpayment by 
i'enant,. Tena1lt sh.aH proi.nptly"pay the amou_nt or such u.nd~:rpayme11t: tq I,andlqrd~. Shoul~ the. 
aµ-qit pet,enaj1i,t} an pye.rcharg1nggy l;andl(>rg -0f t]1ree 0%) percent or J11P:CY 9ftge amol!nt 
qeterminect· by the audit fo fo.chafgeal:Heto Tertant;.then Landlord shall pay ttie.cbstof:theaudh; 
should the.variance betWeehthe amount charged by Landlord and the amount determined by the 
audlt to· be chargeable tO Tenant have. a variance: of Ie'ss than. three (3 %) percent~ then ''I'etim;il. 
shal) pay fue.co$t of: ti1e a.udit.. ian.ciJoi;:4. 1iball m'3.intam at tlie; :Builc!ing w;a; ,safe. (l}l.d o:r<Ietly 
1llgJlner fl11 of ·~ts r:~ord$; pertaiP.Jng to this !AtseandJ)jr~t Taxes an.4. · Opegtifig J:,xpy11~e~ ?:Ilcl 
any otP,er dip.rg~s· paid by tenp.nt "pursuagt _hereto, fora p~ri9d of119t ~es~ t,hari, tbree (3) y~rs 
·fqllowing expirafa~n of the, Term of this Lease: Landlord shall maintain such records: '():ti a 
current baSisr and :h:t sufficient detaiLto facilitate adequate atidirand revi.ev,;; thereof., Aft such 
books' 'and~ records shall be available for irtspectioii, copying and audit 'by tenaiit. :and for 
reptesentatives'1, at TenanJ:''s expense, in accorda:hce wlth the arid.it proviSfons: above. 

. . .. . 

(5) T&~ East} Year ref¢rre4 (9, h:.erei@QOVe' 
is defined as calendar year 1996; the 'BaseTax..Year. referred. to hereinabove fa: defined as the 
taX payments payable_ dltrihg caieI1aat. year 1996~ except that: (i) any; tct or a.ssessmertt resuitfug. 
from a'new f?X Pr rrom an ~sessmen;t Q:ist:cict i'.Inptised: a,fier the date o.£ ex¢e:ution pf th.e herefo.: 
Lea~Jtnd wbichJias an iilitiat a~sessme11tdateprior loJanu;;ry l, 1997 sh@hee~clud\?Q from 
Pir~ct T~es ()f tl1~ Ba11e Xear and (2) m tlje ~verr~ th9't·Lan_clloI"d j~ unablelq <l~liy~r Sµite,~lQ 
by J ~uary 3), ~997 Pll!.s tn~ ,nutriqe:rof d;:Lys gf Oylay, if:al1Y+ ca,used [i.y. Q!ty, la,bqr stopptctgy1 

slibstwJ:tial niateriaj · s.horµg~ for which !her~ are nq ~uqstitgtions -Or natural disaster\ tlie Base· 
Yeaf·fofSiiite 210shalFb~199Tinstead6f r996. 

Premises 

$uhe:2f0' 
Suites 230 82(} 910 .-·.·- . - ·--.'- .... , -· 

Ten'arit's Snare 

7'.48% 
S;65% 

renal}t~s 
Rent.able Area 

14,549' 's.:t 
tQi977 S;f~ 

Eor p:µrpqsesh~reof, th\:! i>remis~s CQI1f:ain the :r'~@bl~ ~~,-gf'2.~:f~2§ ~qua:r~ f~et?TI-d the Office 
.Poqic;m-9f thy Bµildi11g: coptajil,s a: total renta:ble~area of 194;361 square feet. As'. used'. herein>: 
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tli¢ t¢tII1 '";r~uti.hle ·ar:t;a,ii s]lall. IJ:l?aA tharm~s:Ur¢tnenf o.f µs¥1l:>I~·irt~riPr' floor .are<i, 99mpgt¢ 
in 'aC<;:cjrd;wce• with the "$fundanl M~thod fQr M~supng •floor A,rea irt. Office Buildings):. tbe· 
Americfan Nal:i'Orthl Silindard~ (ANSLZ65.1 1980, reaffiriiiM 1989), approvedJtine.2ft 1989 '.by 
American National S.tan<lar:d fostltute; :fucorpotated, and. adopt~d by 13tii1ding Owu.¢r.s .:and 
Man_a~ers'. A:s~®iaiion In.tema:tf!::li!al ht 1980., multlpifod. by ~)qaq tac:tor o_fJ,l$. 

The ''Office f>,q[tl911 pf t:lle J3-µi1ciin_g/' a$, 

referred to herein-; is .<lefiried as that portion: oLthe Build.ing on, tlie. first to the 12tli floors, 
exciu<ling: the· retail :area ort the first and second :floors: containing~ a tentable. area of 38/577' 
square Jeet :and. the residential. portfon oftiie 'suildhig, abb¥e· ihe_ 12th. floor and· ex:Cfodmg, the 
building ·g:atage. 

e'. ':Detetm1rtat1on of :Matket'Rertral Va'.lue. 
At#ie :<;Qmm~_x:i,c:~m~J,lf of~~fy q(t.fie,:E;x~nd~ Tet,ms, tli_eJ3a:si Rell.i.~b?ll h¢ ~cijµstea: tq pin,et.y
:flve pyn~eIJ.t (95%) of the. Masl<:~t :Renl:aj Vaju_e (tjle-":M<ll"lfet; Rent?+ Vo.tue"'}fo:r; the' Premises; 
'.then :deffiisedl.. Market Rental Value shalt b~: defined as; the: probable, rental for space .of 
com.parable size and: 1ocatlon to. the Premise~ then being offered fot tent fa. :otliet 'b-mi.din:g;s 
;shiftfar 111 ~g¢\: 10ca.ftidrt. arid.:.qu?fity .to. th.~ Pt~mises situa_t~d'. wlthin the Ciyic Cen;ter. ID"~. of Sail . 
francis~g (~'.Re.fe:f{;p,q~ .~rea"}, ... Th~ ptl1~:r prnvisiQns. of Ulj$i 0~se·, to tl;lt; .cont{a,ry 
;nohyitf1~4iP:qipg;~~ iri p,oc~y~1:iJ s_h_;µJ t,9.e Base R'.~rrt ·:pe rncf1,19~.Q p~19'!Y the :Ea:se..gent'gn_d,.,Aqdijional. 
Rertf for the lease yefil· 12nor tq eomni.encem,e.11t. 9.r sw;h '~te.ndect Terms, The term Market 
Rental Vafoe shall mean llie 'base rental tot :such comparable spacel. taking into account (i) any 
addit.iMal tenrat and alf. o.tbetpaytii'.ents .and. e_sealatlons payable 'fieteunder 1ncfoding; th:e.l3ase: 
Year and portions _of the Pi'emises that>ate separately meteted.1 (1i) fioorfocation and size o{the 

:'.~:Ti~:~~~~~~ ~~ni~e:~1~~::s~{~¥f:!-1:e~~;~~~i2n~!-~~~i:::;~tl:~=~~e:~:~ 
hlfowances~ lease take"'overl:assumpfions and <my Qthyr 'tenant. concessions, and (v) · biiild!hg 
standard ,fen.ant improvement ·attowances' an.a other fillowances.,, it' an.y, _given ;under sucfr 
com arable; iease · ·tfi:e · al.it···· ot · to· euy manaaemeht of the. c6m ari.bie 's: ace'. :the time, the 
p~tjf.~i~t~,µnJ~r \!~~<l¢i-{µp~~Jm¢ Q~:1~.fo~h~ccm~ ~if~q~y~:a.W1ipfuer:f~i~~~terors 
or pondJ.tfons'. . 

Llilltjtprq,, µolafe].'.ftiWl:; (1) Jaimaj 1/2003 
for the· first Five'-Year ExtendedTei'i1:i'; . (2}Jantiary. 1i2aos for the: S.ecoiid Fiv.e..:Year Extended. 
term~ ($) becernhet 1,.199'7 fdf the FitstyExpansfon Op:gortiifiify; ;as hereinafter. denned;. Md 

~ify1Z:i~;~stj~~ci?r::;?!l~n~q~~f:f= 
C-Ommeneementdafte",. ~,uc}i ta,p:qk;>rd;~s.e~fim~.te.9fI}(l~iJvt:9nllily R~ntalwill l:l~ provided to City~ 
~~r~~~~~~emru bMgefuig program only~ Such·estifilate snair not b~bhidilig frpon.eithet City 

'I'lien·,_ 4utdford,, notl¢ss.:th.an:six-(eJ):rnPntlls 
p~f ()te fue, ppp;un~:rg:ew~n.'tofeach Qf:th~ Ext~r.r(:Il=,d, ;f~mis M-4 withP:i: siX,ty 05m ~ay~ cifr~eipt 
·Dfthe RfL :NJiti9~ PJ!J:'~lJ,@t to::Par~graph: ~9)Wr!!1I1~ ~4a1J,~µJJmi~ "tc;> Citrin wrilfog Lluid16td's: 
-deterrniriatfon .of"Mmet Renfal varue; for tlie Premises. -The amoiiriI of Ma:tket.Rent.al Vilue 



$Ul:.np.ifted by Pn(ilord sha1fb~()Ill~ th.e 11lOI1thlynmtal for thS! applicable period of said Lease 
ti:!mi thirty (30)<lays, il,fter 1-aildlorcl gives said determination in Writing to City unless before the 
expira1ion of.~dthirt)' (:30} day pen@· City gives written 11otification to tandlord of Cify's 
deteririination ofM:arketRentaf Value. Such dispute shall be resolVed as follows: 

(}) Within thirty (30) days following Citis 
written notice t9 L.M-cUPrci pf City's 4e.tennination pf th~ M:?.flq~t Renta1 Value1 Lanciibrd anCJ, 
City ~hajl attempt in g~Qcl ·faith to mee~ no· less than two (2) times; .at a:· mutually agreeable time 
artd placer fo attentpffo resolve.any s11Ch. dfaagreethent. . . 

(2) •. Ir ·within. this. thirty ·c30). day period 
Landlbrci and C1ty ca,rtnotteach agreement as. tO the Market Retrta1Va1ue; they shiill have thirty 
(30) days to n:reer and !;e1e.cf ru;i. a'rb~trat9r. who wiil determine t,he Market Renta} Va1ue,. The 
a:rl:>itra,tor ,Shajl 1Je ::i;~rsqq Wfi:o hqlds the seniqr professional desig!lation awarded by one of the 
fqliowing profes§i9na1 gi:o.1,Ips:; the Arnetlpan. Institute .of RealEstate ,Appraisers, the S9ciety: of 
Real Estate Appfalsers, the American S6!:iety of Real Est2,te Counselors, the Institute of R¢a~ 
Estate Management; of the. then p.re'"eminent .real estate appraisal, · courtseimg or rnanage!l1ent 
profossioqa.I.org<miz~tion. ':rtt~ddl~on, tl:ieJi,ppr?iser".'ar,bitrator sb~ ha.ye at least five(5)>y~s 
of cur.r,mt ~xperj_epct;,-wfanlri th~ CeiltJ:<,tl Bl,lsfoess Distri.~t area of San Fr@~iscq, ip theappraisa1 
ofrn,ark~t rellta1 v_a]a~ Jn'Qffo::e buildings. lf th,e. parties are. unable, to agre_e upon such a pers9n 
within thirty (~O)days after the thrrfy (30) day perio4 spetifit;d in subparagraph (a) above for 
the determination ofMat:ketRental Valrie, then either party :shaJ.Lhav<'! the rj.ght to·apply to the 
Etesiding Judge 9t1be Supenot Court of the City and County qf San Francisco, acting in his or 
her private; rio11dudiciil G;Ip~qityj to. mak:~ fbe. appointment~ Jhe appoin.tm~nt mad~ by $Uc'h, 
J udg;e sh_al~ Pt:. flii~l ami l:JiJ1(fing :U!)QU .ttie partfo~. · ·· - · 

(3) The· arbitration. Pri:>cee<lllig shall. be 
cond:ueted. in accordance with American_ Arbitration Assocla.tiontules or any• other procedures 
to whith ilie parties_,niay ;agree with. the arbitrator (except tbatthe a:rbitra,tor shill be l:)qun,d by 
th~ rul~ of law) and shafi':t.ike·place ·m Sari .Francis¢o; (:aiifo:rni~. As soon ·aS: convenient after 
appointroeq~, J~e ;;iriJi,ttaic:>r sP.aU meet with Qity Md l.Mdlpr<f tp hear .evidence and argument 
on :tp.e deterrI1ina;tiqn 9f¥<n:~t.Rental \Tajue;, }'be· ar[)iqator shall nof be bound by the rules of 
eviderice-.inthe coridtictof$tich proceedfrrg, although tht! arbitrator·.shall take accooot of said 
rtlles ht considering t1ie. weight of the :evidence. The dct;isipn: of t:he arbitrato-r shall conform to 
law and:fl1e aibitrator .shailJ:ie.e!ltltl¢d t().tetain ar1fodependent attorney to :advi~e him or her as 
tq :s11ch qw,~stimts QJJaw tfiat II1aY: arfae d11rih~ tlie prqc¢edi_ng. l:n Ina.king <t decision, th~ sole 
fun,ctfo11 -of tq~ :arhitf4tor· sb;ill bee tq. se1ecf1,farket Jienta,l Va1ue' .as -proposed by Cify: or 
Llilldto:r:P.~ Th~ :(ll'Wtrntor ~ha11 '11;aye no ri_gJ.it t9 faSbion an iP.dep¢rident or 4ifferent Market 
Rental Vhluenof ·tq an;rencLtlie terms. qf this Lea§t!. 

(4) Costs .. :£adrparty sha.ffp~yoneilalf{l/2) 
bf the fees anQ. CPS~ pf the }:u:bittat()t,ancf atl of its bWn ;\;OSts a.J,lcl. a_\torneys; fees in conn~tlori. 
with the arl:Jim¢Qn;-: P.t'QVid~d, however~ that ;rt·· the· ~m;l of the arbitration proeeediilg, the, 
arbitrafor' shall awatd~:reasonable and necessary costs and attorneys' fees µp_ to $4,.:000 to the 

9 



pteva1Iing; party. The aibittatot's~ costs :shall foclude~ the- costs an:d fees of.any attorn~y tet.altred 
by the arbitrator. 

_ ___ __ , __ _ ____ .. ._ _ __ • ___ . __ (5)_,fu tli,e·~v~~tfillliAfinal qet~rrpjp.a'.tlort Pf 
tb,e ;M;;p:"lcet· l:{ent<il.· Yalut:rof-t!i_e l':i~p:tlsl?~ is nqt arij:v¢ at u11tit CJ,fter ti.if! appli<::al?le:J~ea.se'l)~rm 
~paj_I .lulY~- ~Q'ffiJ!ltm~eg, Tt;:11ai:tt ~11@: pay tt1e ;gr~ler (}f:. (1) J)wdJqrd'oS YfilttYn ~l1bII1itta1, qf. 
Landlcm;l''sc determinp.tion c)f' the M<irlcefR.~rrt<tf Yruu~~ -9+ (~) thy.' ~ame monthly, renfyil per 
tentabie squate foot oftlie·P:temises monili:ly: throffghOut the applicable Lease Term as wa:s:_paii:f 
in the immec1fat~IY. Ptecedf-n-,g·petiod,. until su¢hJ!nill iiet~rminati.on 1s attived. at. Wiiliin:thitty 
(30). gays after sµclf fin_al dit~rgijnatiqn~i~.~ctrnvaj '::tt~d; l:b~ J?c>w4 pf .g°up:ervisqr~Jws apprqvei;l 
suc1t E.it~irs~C>I1 Qptj.~n Pt ;6.?CP@sioq. Qptl,qn, Lali.dk>r:d.· ~1lajl'. :pay tp Ten<Lfit, rntroaci~veJ.JJ9r tl:l~ 
peri(>d until file, daf& ()f such determination,: ·the· e:(CC.~~~ _r~itµil {if <llIY} .adual]'y ~~~ived: by. 
Landlord, nver ihe;rental payable:pursuanf to. sudi:determmatlorr. 

-~~ ter!=:~t~~~enai1GJ.J1¢rein '¢r~teif,, fa•tli~:=~;;:~~;clP~,~~:!t:~~:~t~~;ti~:! 
9ee}IJ', riec;eiyed:,. e~C~J!t (or,:r~Qn.:ibfo~· µse": ap,cf wMr ther¢of':and d;3,!11_~~ p,r: the. ac'tpf,Ql;}d; tj:i~ 
~J~me.nt~~ Jir~. -OJ' '0,IlY' ()$.e.r: ·.Gas'\lN~Y :l1<?f -caµ$~d l?Y Ten;:mt~- J,Jpgn -terIIlin,at}on pf tlll;~ .~~~i 
-:renant shall rernpv~ fa:>m fl1~ Premi~(fs ;i.11 of1~~<P~rsoqaj pr9pyrty·- i;i~~crj_g~d fa paragraph 14 
·befow arid .any Tenant Wo:dt. Cfcy" fa :iequirea: fo remove from' the .Prerillses pursuant ro the 
<provisions·~ of pata;_gp:p.11: 14 .:liereo:fL Tenant shall repair or' pay· fot •the :cost of repairing arty 
dama e td the PremfseS: or' the. Bulldirt resuHirr :; from :such temovat_ Tenant. ~hall not be 
:~~~~r~~~;~t~!:i,==:,:~~hanr~;t:ik~:i:~ 
~hall ,(l'ttJ:ie' 9Pt!-9?: qfkaii4~o.rd,_ t~wina.t~ ·a.J.L gf@Y ~~§ting:-g1ql~~~$, gr sµl:J(~µa1wf~/9rm:;iyi 
a.r: the option ,of' Llmdl-ord, · operate, as :an assigpiiient ta him of• any or an such, subleases ot 

· stiblertancie:•r, .ill the 'absence of any; ~otliet- agreement between Landlord and Tenant or such 
:stibt~mu1Js. ·-· -· .-

'8\ HOL--OING OYER.: lf''J'e,p:ant ;ho1d§. p9sses~fop; pftA_~ J;>ryrp,f~e~:. 
'after' file Term of U11$". ;~~. • Ten;m_t -~hall; ;a,t: tlJe ,opticm .qf µuidlorg, to. ·p~ ~exercised by
Llllidiorel's giV:irig written ·notice: to Tenanti b~orne' a tenant from. month to 'month upon the 

;~;e~~f;i-~d~1;e~;~:~bt~~~~d~~:n:i:s;8th:i\~~~?;ot~::~:~;~~~·-~~~;?1~~ · 
~r-:$;~~l'$~~11~:~!.n~~~r;::~~1ri~~Q::!· :,tes;~~~~~I~~:t~~~f3;a~:kY~f:!~-
"r~anJ. s}l<,tll h<l:Yt} gi,v;eµ, tq ~~~()J.".Q qr ~1dJ9r<l ~liajl' b;iye g_j;y~J! Jg T~v~u1t, ;i: written n(ltke:of 
intention to tetihiliafo :such month"'to--month 'forfartcy. Uri.less, La:fldldrct :shhll consent ta the 
1loid6vet: tenancy as:p:rovicleci:afio:ve.7, 'tenant shaILbe_ate.nantat suffe:c:anc~;oufy, ·wh¢thc:r: ot not' 



.Landford. shall accept any rent from Tenant while ';te;na:nf i~ sq, Mlqirig over~ 

9. 'DELIVERY. OF POSSESSION.. . :Iii the event ofthe inability .of Landford t0 
deliver pc>ssesston .of the. P:i~mises :a.t the time of the :Commencement .of the· Term of this Lease 
irt. the ~nn<lition :reqtiired: ber~un<Jer; :neither Landford not its ag«~iifa shall be liable fot any 
dam4ge c~gsed there.1.Jyj nor sh.~U t~is. 4a,s~,~her~by b.ecort:le vQi~ '{}t yoid().bl~.; nor shall the 
Term. herei;t specifie& he iu:c:my W.?:Y e;xJep,daj, :bu~ ).n such. event Ten~t· sh~.lt~Pt be liaoje; for 
any Ba.Se. Monthly .Rental~ Addititinal Rent or othe:r charges 11ntil. sucn time a~. Landlord Cilll: 
.deHvet possession fo accordance With tlie provisions of this.Lease .. However~. if Ll.ndfotd .is. 
J.:fn.a1Jle t9 ·d~Uv¢tposs'ession of allot tb.~)tertilses: toClty' as' required here:Undet on or 'before.• 
.Ti.in¢ 30; 19.97;,. then. City may;, ~t Us option, tertrtina1e this" tease in. its entirety Pt'~· at City's 
optiqp., tei:m.W_a~e ti}~ L~!! a.~ .. to· tJ;iat p:ort:ion of the Prertrises' whlcll 'h().S; notbeeli ·d~:Uver~, 
witlioritc any: further liability hert;tmder, upC>IV wl.iJt~A p.pgce: tp T~fl.ngl9rd P.9tl?.teg ~b<µi Au.gwit 
t,~ ·t9!'.ri. 

1 ()'. USE. ThePtefnises are to be" used f6r.Minin1strative 
offices of '.the Sarr f.rancis¢.o i'ui:Mc Health Department, Bureau of Environmental Health 
Managy1TieJJ,t ~n4 for :l}Q otller pqrpq$~ with.en.it thi written" COl1$¢,nt ofLarrcll.otdl: ·rJJ:ie Premise~ 
shallm:>t he µse.dJgr a .. me.(ft9?J.,"9q4g~e.fu1g'cUni~rqr dr.qg tr~b:nerit:facility Pt for 91!' empJoym.epJ . 
ag¢hcyorhigh volume pub1fovisitatio1L Larn;llg:rd:j$famiJi?P;wi~ qty•;~ ~u:qent qpe,rayo~$ an,d. 
fmds such dpefatforiiracceptable. Thete'Will :be some pub1iC visitation and processing; ·and City 
Jias ,a.gr~d to: limit :sucb:. :functions prlma:tl1y-to the .. second fioof tower section of ilie Premises: 
1~-~ntaj 'is \:)<l.St;d µpprt nC>tntif~ w~ekd~y~ l):oµ;r:s: o(opetati.on,, Any iafa:>ratocy work Wpuid be 
subject, Jo, ~afegiJ::p;ding qf l)~uild1ng (en<.ll)t~;, ?Pd. ~l)J.p1Qye~s,;' h~alJir ru;ig preit~cti9n. q{ bui1d.j,rig 
systems~- arty .reasonapl~ ?:ddigqnaj. <,ros1$· r~l<,it¢¢ tq: ~poh PTPX\!cfi.on. .op 'yentilaftotr wo11l(t p~ 
reimbursed &y Tenant Teriant :shall. not. ;do· -0r 'permit ariytliing t0 be done iii or about' the. 
Ptewises, nof'brmg; h6t h~e1» anythin~ t11etem which w.111 'i:n ·ruiyw~y materlaliy ilicrease or 
~aug~;a cancell::tti.on of ·a. policy· exGIµsfon or fi:t.e o:t other fosurance: upon tile Buildirtg1. ot any 
Qt ~U~' c:ontexit~? or.;whfoh. :shalf violate; any law; or.ctinan:cel ru1e oi ·:regulation. ·a.f:feetillg~ fue~ 
OGf~t,rpancy gnq }lS,~qf{p.¢ 'Ji'remiSeS; whicl\ fs'Of may)ier~ftetoe;e~a,~t~d Otp:roml.ilgeJeQ. byAP:Y,' 
.public authority., 9f opstrµ~f Qt .Wtetf~r~ ·witl): Jn~: rights ()fQtber ti:;mmts'gf tlJ.e: Jjµ~ldicig, ()f 

injlite ot anno}'tliem, n9r ~e,; nor hl.lOwth~ Pr~Jni~~li~ tq I).~ 11§~cl~: fox i,µiyfo1proper, immoral, 
· :unlaw:fuLotobjectlonable pifrpose, or for a.ny~:kind·gfeating.house, :ot.fotsleepirigpl.irposes, or 
.fo'r' w.aib.fu~ cfotltes~ ot cook:fug;; therein :(except for· miCtowave. cooldngA.n tile 'kitchens),_ and 
1lotl@g s®ll ~e 1tr¢p;tred, m}l.IJ::Ctfacttire4, C>t rnfo~~cl in. th:e. ;Premises w hie fr woWd e1Jlif 81J, ogp:r 
into the corri4ors q:{fhe, B.lJ:ilding~ t~11a.rit slJ..aU. !Je so1.t;ly :resP.9n~ible. a_nq lig,pl~ Jqr any 1,11t;gicaj. 
'wastes. Tenant willnot, v.iitlmuJ tj}e·wfilt~n 99n~t;ptx,)f~glqx;~, ~ifu~r (l) · lf~~ gny.ap~ara,tus: 
.ot device in :C.0.rtriectiori \\iith. the. Riertiises: whiCh wm injurej. vibrate or. :shake· the Prem!ses .or 
mate:riali'y increase· the amount o:f electricl'ty or. water usuany futnrslied or supplied. to the 
_Pt~mJses.. °'r (2), 9onnect with the water 'pip.¢s ai1Y ;a,pparam$ Pt' d~vice: tot the purpose 0£ using 
watt2;r~, . 

u 



or i11t¢rfet~ wiilt t~nantjs use qr ~be:PremiSes ot .P.er:mitto be: .done fa ot about the: J3u1Id1ng 
anythin,g; tn9-t is ·i1leg;il; wl1lberdanger9us.,tp li,(¢ or limb orwilt¢ortstit1lte:~ nqisanc;e to:n:'ert;tril, . 
. i~ 'ag(;!nts.~ · (;Or;l~f<lC:tOrS;· 9ffi~~:fS; ~I!lPlQ)'~~§ .~d WY~t~,s, -

If Tenant/ s 'use_ of any of the 'Premises is, 
inte®pted as· ~ tes\llt .of' the ':Premises?" :o~fog: Tendered unsafe fot J111mfilt occupancy ·due to 

E~5!!~tl~~:a~eE;;=~==~~~~~~~r~i~ 
everif such.c9nditiqri .. c;qritlliµ1;sfor pye{5)·.q~ys,. tlii; ~a,s~ 'M~nthly R~:Alill ~q A4c1itioµa1 Ee!lt 
shait be.subject to abatement based: (;)n tlil~it~nt tow@~b sqC,h, d~f~µ.lttIIJ,at~pajJ,yfn~~rf ~:res. wi~ 
Tenant's ability to ·conductnormai ad.rtilnt'strative Mfite· operations in the Premises:. Iffiliy such 
toildition 'sha1lcontfoue for thitty '(30) days or more'.afteriandiotd. ha{Been adhlsed :in' Writirig 
byi 'T~n.an,t ("'f~m1nps Ni:iti_q¢'!J':~d,-.sl,18.J:t mll.'.tei4Ufy :tm:Pair 'fenim.:t~s: 'aJ~'iJJJy to c;:trcy: Ptl. it$ 
husfoes~' fa the Pre,m:fae,s, Xh~n f;;;m<;l!9r4 @au pxniTiptJ.y prqyi,4~ 'Tep.ant: w:it.l;i' it~ go94 f~th 
estimate: of the·, time:.-teqtiired to: testote ilih Prel:nisef or ~li@n.,at~' th~ cqn~iti\m ('\t;,an(ilqr4~~ 
Notlce;'). If Tenant;'s normal arid.safe use:of':the Piemises cannotbe·restored Within riinety··(90}: 

~i:~Q~~~~~~i~iR;;¢~~i:a:t~~e~;~:1n~:~;~~t,.:~~e:~:~~~,~:rJ:a~:r~btl:e; 
giv.~p; fQ Lan4l9rP: witbih' 011~e hutJ.i:lt~d (t0Q): diys:'afiet. the dat¢' of:teriaritsJ~'o_tke, tennfoa,_te; 
thl.s. t¥I~e ~s,, 9fth~·.<:fa,t¢::sp~G.n.Jtci'_in: :~µ¢_l-VTer1]liiiatiqn, .,~()gQ~'" whkl1:4l!te'sfw11 P~J19~ l!?s$ ili~ 
thirty t30J; nor niore th;ifi 'r,iin~fy. (90) '(iays ·~t~r th,,~ O.i:+t(f of~L<µid!or:d~s -Nptice, 

tt ·. RULESi· . . . . . ·. . . .· . . Tenant :sha11 faitlifully; observe and -compiy: 

;~~· :~.~:t~:s~~~~i~i!it~!;;~o~;~~~~~~la~~ ::ok =~rt~:~~;.~~;~~~~~ 
hefow~. The>forrent nil¢~ wi4: r~gi;i.lgt.i9rrs :fqr th~ J?re[lise,s. ;l,r~-itt<i.<::4~d l+!=!te.to :ilS ~W.b~;t '11):'' 
(ihe •''Ruies! and~keguiatlbn:Sl'T and :ate lter~by expressly made: a: part .hereof; Any reasonable 
additions Cft, modifications thereto. 'by0 Lartcilotd ::sha11be. hmdbig l.lp.oh Teriantupon'Laiidiordj:s 
delivery fo/T~n}mt of' a. ,copy thetedf, ptov1cie<l t.ha:t such. a<lcilt.forts or, m.oaillcations: ;slfail not 
-r~µce 'fue -c!q;fi.:gatl.'o.ti.~ .of tiri;dt0t.d]1e-re.\111det not m.ateriaiiy; intetlet~ with 'tenants ·use ·ofine 
_P.r~wis~~" ,gnQ:: sl!~b p:d9itip,ns n:c: mod.ilJ9q,tions musJ b~:ll.J>J?li¢aBl~. fo :oilie:r-office tenan.fs. fu· :me 
,BuiJ.9inK, La,rlilkm:l agn;~~$ t~t ~g:n_ij:t;iisfo;; the' .Rulifa an4 Re,gqla,ti{)I1~ itt ~ :f~· 'aQ4 
noI19~~qi@~tQey ma:qn,J!(, :<!il4 tq:cmr~§J<J.th~r-t~p.;pJ.t$ qrpc~upzjts t:q ~cm1piy W~th th~ Ru,l~s 3.Ilcl; 
:Regufatl'bris~, · · ·· · -,. 

a~p~;:~~~'S:l51i~~~=:~~r~~~s
0

:: 
consent otbmdiotci, provtdM that.Tenant maY'assigii this Lease :or subleLthe"Preiiiises to any 
othet department :or' "agency .oftb.e; Cfry and. county of Smi:Francfacb fot admkistratl've iiffice 
µseJ.ly glv.fog L®dior& :written :rtotfoe.ahereof: s:o iong;as stieh a<lffilltlstrath~e ·office use .fry any 
su.¢'li- oth~r' Citt department '.ot agency shall :not (1) fo:clUde 'psy¢1iti10'gicaf X)r suhstartce ,.ab-us¢, 
·~puns~li'n:$,, cllj,~dic<ll tr_eatmert~ c&roitional~ nciU:cei ot. j?:tobatiort wot1t' •as; part :of the busw¢ss 



conducted, ort the P:terrifaes, {u) mvolve sµb_starttial waJ.k.:iri yisitatio11 from th~ general, pµplic' 
wl'tbiJutapp0intme'nts (such as a..welfate <,i:t ;recotder;s o:fJici;) or (:i:ii) cal.ts~ a,; mgt~na1, iqqr~e' 
,i,n, tlw d~iiiM<fa>up;Qq the 11ti1ities,- :se;ryic~s or Cpm1TIPf1 fu'.~s' pf tl:l~ B11ildin~. (:c,n1~ent to ?Jl.Y 
'9$signme~~ qr sµblettlng requiring Landlord~s. consent as provided above shalLrlot operate: as.a 
waiver of the neeess!ty for such a consent to -any subse(Luent assigp.ment ot subletting, and the 
terms of such: c-onsen.t shall be binding upon any ·pe.rson. holclihg bJ u.Met. Pt th:roµgh, terta:n't •.. 
I..an,dfotd shall not u.i:Jt:easonably withhold 1ts c:611sent to: s1J.hlettilli: Qt ::1.ssigI}ing tfr~: P~t;m1ses" 
subject tQ the ;followin~ vroyisfons; ' '• .' ' ' . ' 

(~)IfJemint desiresJitanylime ta assignthis: 
Lease or Sublet>all of any portion: of the Pr~mises; Terfaril shall first notify LaridlOrd at least 
siXfy {60)' days prior rothe:pfoposecf effective date.6f'tlie:assigp.men.t or siihlcirse, ii:rwiitin~~ of 
its desire to. do so and shall sul:>mLt :m··writing to Landford (l) the._, nafii~, ·9f the propos~d 
subteva:i:it, or '1s~igµ~, (2.). tl1e'naf1.lre of fug prop9$,e,d:. si.ib~~a:nt) m: ·::ts~~&n~' ~: pµsir:i~ss fo p~ 
cartj~g :on; in Jhe-~r~rrtj.ses~ ·(3) a copy of the propose4J:;µ1Jli:as~· or;'1$~igpm~I1t 9J1d (4) f'II1<1I1~i.<ll 
statem~nts, fQr fh~'.twom9sfaeGent ~()mpletydJ~sqi,lyeprs qf theprqposed subteriantoi assignee', 
and ~f bank. :and landlord: reference.. Tliefeaftei":, Tenant snaii flihfish ,such supplemental 
fof'ormatfon as llidiotd:may reasonabiytequest concertifug the pto_pose.d,suht~rt.anl or assignee. 
At'anJ time· wtthirt fifteen (1.5) days after Lai:idford"s receipt .of ilie::infbnti:atlon specined atiov~, ,'· ' ·1 ··.. ' ' ' • '.·· • •. 1 ·.·. '' .····· .. thl ' ',' .. · 'h ' ···.· . Lc2.nd ord Jnay bywn.tten hQtiG¢ tq Tenant¢ ¢¢t tQ '{l) tetmrriat~; ·s ~~ l,i9t: 1¢8~ t. ail ft?I:ty,., 
PY~ C4:S} PPt mor~: th.:a:rt ~in.6,ty (90) ciayS' if~er tli~'. el}._4'9f's11c:P. :fjlte~n. ff5) day: peri9ci _as t<:I the 
·p:o:riipn ofth.e. Rtt!.rois~s ~9.PJOQQS~ fq.be,assig11~d,9.r;·~Wea,~ecl;, with apropori:i6nate;abarernerit 
irt rent payable Jiereurider; 12)' :consent to: the ·sublease or, assignment, ot (3) reasonably 
disapprove; of: the: sublease: or a:s-s1gµment, .. settfog forih lir 'writing: .Llmdford~s ,grounds: Jot so 
doitt · -~ Stich , rounds .ma ··· irtdude · without ii:rrilriitlon a: material focrease fo the.Jm: a.ct u on ._ .... g; .. ,g __ ....... Y.- .. __ ··, ................ ___ , ...... ····.·······-· ......... ,J?,.P. 
th~ Common Ar~~ of the. l~ttilding; a: mafonal ~nc:re.ase in, th~ ·ci¢w;md$ 'l1PC>IJ, tfor µ.fillti~~· a,n.P, 
~~rvif.e.s; supp~i{{d py L3,11dlord,. a,·pq~sibl~ wa~err:U afiye.pJ~· ~'f,f¢~t: upqrv tb,f? r~Pl!t}tign ()f the 
Building~ ffoin l:he natun~ of~e9l1S1Iless tq b~ Cpf1duct¢~ or a, reputitlon f6t. linancfa:freifabiHty 
on the'. part of the pfoJ)o.Sro subtenant ot assignee :wlikli 1s unsatisfactory· fa the: reasonable 
judgment ofi.andfotd. ifLandfotd.consertfsJo the sublease or asslgpmentwitlllnffie·fifteen{t5) 
da: ' ' eriocl: Of if Landlord' take·s.flo •, ctlorLwlthiii that -enod Tenant: ma ,,· thereafter enterfuto y p . . . .. . . . . . . a . . . . . . P ·~ . . .. . y - . . ... . .. - ... 
stiGh a~~ign.m.ent otS:Ublease of:tb,1:{P:re.mise:;, ot a portfo!l thereof, :ll.:PQ:I'lfil~ terms ai14 ~QnPili.9ns 
-a..n9. .a,:s of 111~: ~ff¢9tive; d:;i.t~ sr;t' fo® :fo 'thefi:lforrtta.tipIJ.oJU.I1li'she~:t b.y: T~mmt to I;anc3J,o,rcl,, 

·(b.) rr;; h'' ·.·._·. ,.._ ... d .. , ... ,,_,_··-.· .. ·w··_ .... fi'·: ... ,., ....... _ ...... .. . . .i:;;a.C . permlLte assign~;. uans eree or 
siibiessee~.· other: thrut Llndkitd,, shaiUtssurtie and: be deemed.to have· assU'rhed.. this Lease ®di 
shail'Be and' rema.111 liable \jfut1 · an.cf sevenUi ... whfr'tenant:for file a meneofihe;:tent artd for .. 
the~ dµ~ pei:torma,t1¢¢ -0rJsa,t~lacti~i1 :~£ .aJ.f (>( &e ptovisi9~s:~· ~~en~t~, .. c9~ciiti~ns ;Md 
agr¢.e¢MtS" h.~re,iti, qpn'taiµeo. 9P:. l'eti@t\$ pc;rt tQ' JJ~ p.¢.t.fotiJ1¢4 or· ;~p.tisf1¢.q,. JJq ·p~1:r11Jt~~g 
~S$igp111e,n! sf1?Jtbe bi,rwlihg 011 l~t1P:lo;rq µµh~s~rsµGl'I, a.s~ign~~ 9rTenant shall<:leliver lo Llilidlbrd 
a counterpart of sudi assignment wliiCli coritill:is a covenantor assumption b:t tile assiguee1 But 
the failure' otrefusaf :of the assi.griee: to 'execute such. frrstn.fment:ofas~uJ.iiptiort ~lia11 notteiegse 
or discharge 'ilie ass!g:n_e_e from .its liability 'as s.et forth above" 



i. 

(6) MJ.notl.ce·by T~r'i®tJo Lai'ldloi:d pµ:rsW!Pt 
JQ $UbpaJ'agT(l.PQ J:i(aj (lf<l,pt;~pOS~d assigntneritor Supl'i?ttJ.ng·: fua(r,t;qufn~S tandlp,rd:'"s; ~J;lSt;,l)J~ 
.sh<lll be :ac9omJ;1an1icf:Qya, j)aymenf?of$~50'a_s ~ qon'."tt;fµndaW~ifo~fCJ.r. L?ildl9rq's ti~e·;m(i fu~ 
I?J:9'9Y~~ing. of T(!narit's :ryquest for Landlord".~ 9:9rt§~11t~: In th~ event thatTetfant shol1Id sub leas~. 
to another tenant, Tenant shalt pay to tltiidiorcf .monthly .on ot :before :tM; ru~t of ead1 month 
on¢,.fiaJf of the ejccess rent re¢~ivecf :from ·such: subtenant .o:i:: subtenaJ1ts. ,ovet :i:md l:l.PoY~· the 
conc.ur.retit underlyfug rentpayaJ:>Ie'Qyt~uanU<?LartdJQ:riiJo_rttt~t pm:t:ion pfth,e Pt~mi$e~ t>.efo.g. 
S],!pl~ttp s4cjx other fena.:rtt pr. ~11.21lts•' T~nant s_halJ f¥rni~li:L3Ji.!:llord: with: ii:. trqe ~igI1:eQ ('.;()py; 9f: 
Sl!C.h, $4lJl¢ase O;t' :subteaS!=S @lll a(IY ~1,lppleJil~,!14uJ ,(lgr@men~ 91'. ~fl).~ntfm~n~ .thereto? Within· 
fivec (5) days.· after their respective execution., ' .. 

t( SALE. tf Landlord :sells or· qortvey$ the J3clidfog: 
cotitaining the· Premises an<J,·m~ succ¢ssot:-in ~Interest of tandfotd:t~xpr~ssl y' as~µm.t;,s: tb~. te,rr1:r~,: 
cpye11anti and ;eopdfrfQJ:1$ Qf:fh.i~·~e iII: WPWJg~, th¢ti t!l?Qn' pc)tic~·tq 1:'ti1Pal1t. Qf: t4~ lJMIQ a.pd 
add.res~ o'f '.r:,aµdlQrdts su.c~~"~s.qr,. 'I:;arif!Joxd: ~lialfb.,e :i:~l~s~ tllC!t~l:Jy faqrn ~Y ft+.t11rn.Jia,QiJify 
;tIP<?n .any Qf ~µC:h ;~~fUl$f ~QV~D<l.Ilt~; a,nd 'C011cfifi'Q!JS upqq :r:ec;eipl 'Qf .SJ. (;Opy· .gf iuch a~~urriptiqn~; 
and Tenant agrees tO. lOolC:solelJito the responsibility: of 'such suctessot-lri"intetest.of.Latrdlo:td 
tot daims: arlsfog -on or after tM·:<l'at¢ of: the tr~sfet. 

· 14., MAINTENA:NCBAND·REPAJRS~ ALTERATIONS. ·Tenant ha-s examined and . . . . "" -- -

in.:sp~~t~4 Jim} l,cnqws $.e 9gµqiti"<.w. of t4~ Frerrii~es ;:i,ng. r;;y~ry pa,rf tf!e.xt;:e>f <Welt· ~rrbJ:~r Jo tht:f'· 
ptoviSioris of paragraph.;? hereof,) the Work Lefter <µld the Plan·(Exhibits ''.E'~ and.i"G''); accepts. 
the PfemiSes fo t11eir_ptesent ••a:s: is" condit!o:n~, Tenant.siiaJl mamtalrt the futeriot :voru6ns~ of' 

· the.~ Jir~tni.ses and. shail 1ceep th¢ :J>rem{se& :ih', :good' woridrtg ot<ler and: 'ifi, a saf~ a:A4. $®i.1m' 
tond1tion .sub"ecttotancifotd'Koblt ations hete~iidetantfexce-rf6rotd.irt ··.··wear and lear·anit 

:r:ie1~:~,~=~~:~~:~1~:: ~i,~::m~:;~1:1j\~~ 
decoratl.ve. improvemen4i,, none ,.Of. whfoh affect the Building systems: ot sliucfuial iht~gntY of 
the Prertthtes~·• shruln6t const1tii.te. an~aiteratibn recttiiliri$,Landlord's cofl.serit:'fbf p\ifyoses>llereof.. 
'tenant Waives the. provfaloifs ofCatifom13'. 'Civil Code :S.ectfort 1932(~), 1941 ~and '1942 with 
:regar4 to L?.rl~lC>xi:ti~ otiitgati.on !pr t¢na,rtf41:iiilt:Y o.t: th\< :1h:~p:µs~$ :Mcl' fert.Ml"~. tig1#, m ro?J\~ 

~f:~~d~~i!~.h!.:~}i~.!:~~t~rW~~~~t~11~~~~~f~~~~:e~a:§:~~;:~~;~~fu~: 
(''Tertfuif 'o/ork!') m or.11po11 the Premises pr9vi9.ed ili,¢' ~amt! ;shall not ·oe detrhn~ntal. to the 
structural fotegrltJ o:t' appearahte. of' The Biliktlrig:. All Teifaiif Wotk shaiU1t once become: p~.tt 
of the real.tr ah-ct he10rtg0 to .. ta:ndford.. Mov:abie furnfrttr.e and equipment: and ·other· i~ems. Qt 
····ersona.i · ·to erfy shall remafrt the; :ro · ertY ·ofTeliai:it. :Hcf e" ·. ··at Llmdlotd';s election .fTe ··ant; 

=Jin~n~~:1~'1h~~tii:i'~~~~\~~y=~:~;!~~~~~~:~ 
Ll.ri.d16n1" s cbrt~entt() <lll?f.SU~h. T~narit WOik·3:s·p.rovi~e{i.befow. At.least thirty (30) day1Vbefote. 
:th:e. cofumencemertt of, Tenant Worl.<!,, Tenant sllaiI .stibfuit to: 'Ll.rtdlotd teprodudbie: .plins,, 
:spe¢1ficatloo.s~. an.cf ptod.utt sampfos of th~:pto:P.P:sed tenant Work for, ;Latrdl~:td'~ t~:vi~w ®<i; 
q_gn,s~p,t:.; TenanJ s.tiaI.l Pe t:~spol).sibte· lo: assui~ :tb~t: the ten.~t Woik Shal\ :fuq11!q¢; PI9P~ily 
~ngm~raj: ;ir1pcilfi;C.:.r\i9n~ to Lii:n.dl\:>r\i'.~ <!it. ~op,9.jJiq!liiJ,g,· J:ig:b.Jing,,. fn::~. g:n}µ!(l~r ?JJd: life safety 
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systems and sh~l comply witlialJ g9vemmenta1 t~gu1atlbns;.i.ndtlQiP.gJi:fe_safety,. hMdic~p and 
seil?mik requirem¢nts ap#i<OabJe· tq sµcll: Tep.a:gt Wof!C; w.hi<;::h c_ompl,iance ~hall' b_e (:lg~~ gtf. 
TenaJ1t's ~l~ cosf an,d expeJ..1s~, F.epajr of g]J <lamagie pr:: \njµry d.011e-to th~PreIJlt~e~: l)y T~P.aJ1t, 
or by artypersori who may be iii ot tipon·the Premises withthecortserito:& Tenant~. shall be paid. 
fo:r by Tenant 'To the extehtpertn.is$ibie under'. applicable faws, Tenant shall hot. at any· tlm~, 
:p:tior to ot dt.irirtg the Tetm hereof, eithet directly or irtdfrectly,, use::ariY co-ii.ttactQrs? Jabot or 
materials whose use wo.uld conflict With. llnfon corttrac.to:rs or JaJJot engaged by t~ilant or: by: 
Laficilord or by others in ihe corrsttuctlon, m;lintenM¢_e, ot Op¢r;rti_on pf tfie; d~rnis~- :P:r:ernises' 
· q:r: the l3tiiklfog:, · - -- ·· 

Llm.dlord shallmamtiinm--first'-Cmsscoiidition: 
consl.sten.t: witli other Class A Office bt.iildirtgs· in -the -ci~ic Center area:, the .. exterior .arid 
strucmtai portions.of the:Build1n~ (1ncludhi~, wfthoutilmltation, ihe;toof, {6undadon,- hea.rin.g-; 
art<! extetior_ walfa and su.f:if1ootifl:g)_, t.lie ·windows: in the. :S.UU9ftig; the_ C9wrn<m· At¢a,s ·of th¢ 
13,uµdiI1g, @d ~e h~tip.g,~ yen.tilatil1g; aj:r ~PI1<l~fionjllg, ph1:r:n,hi11g~· el~~tg~.al;. fir.~ PI'.9tec;fiq11, Hf¢ 
S(ifefy,., security and Qther mech(illical, elecJtjqa1 <l.Il4 cq111nmni~afipns ~y~tems· (>f· the Building 
( colledivefy'" the. "BuiloiriKSJ'sfonis ''J, except for damage 1:5ccasidned:1Jy the act Of tenant~ whidi 
damage, uponLandl.Ord's tequest; s:ha1l 'be:tepalred.by 'tena:nt at fenant•~s :eipe11se) L:i.rt.dlotO.: 
·sha11.mairttafo the.Cdmmon Ateas of the :Buildin andilie··-Bu1h:lin -S ;sfoms hi com Hancewith. - -. - - --- ------- --·- ------ ---- ._ ___ ·--- --- - --- -- ____ g, --· -·- __ , ___ g_,y _____ ....... P-----·---·-----
~l appI.lc;a,ble• ea.i;thq~e, lfff: sq.fe£y .M£1 dfs<:tbiUfy a'¢ces~ i4WS; apq .cil_J; ot.h~r: appl,ip~b,l~ Iaw~h 
111les_ ~a:nd r~gul<iti;oits; .of '?,ll g<Jve.ngl1e.nf.al ·a,µtllqrft:i~~. inclu(iing.). w.it_hg,µt• liw;ifutio~,. Jl:J.E!; 
Ameri9J1S with Pisaqi!ities A~t~ so long as Te!lant is. t!Sing: the; ;J?r¢mi~es .f()r their' intended' 
purpose and the repairs ?re not niade necessary due fo the negligence or wiUful •miscortduct 0£ 
Tenant or by any TeriantWofk: made b)'" or oitbehaif of Tenant :to tlie Prerruses. The foregoing 
.Sentence notWi.thstahdbi cr :tan<llbtd shin retain fu:F rf · htto. which It ma be entitled to conte t - -- - ----- - t:>• -.-- -.-- -----·- - - - y g ' - y .------ -- ------- -------- -- :?._. 
qr app~·an.interor~f<ttiP!l of §aid'la:w.s3 rule~ and .r~gul~ti<:>t1S.·'Prl:Qr.t~rqqiij:plj(lllc:~\ ':fe.DJ1l1.t s~aj"l' 
maifrt:ahri~s. us.e o-f the P.re.Inises 1J:i cogipJiarJ,ce,wit_h, ·au appJica1JJe. Jaws·, §_fa,f~t~s ~&wgul<1fion~;. 
except that Tenant shall notbedequifed to: make any striietinfaI or rton"'sttlicturaL alterations.in 
order to comp~y therewith unless, stich a!tetatfons.shaiLbe :necessitated by'tenant's utriqµe us@ 
of tht~ Premises or an.1 Tenant Work :ma0.e.(6;y· .or on bd1alf of Jenantto ifre; Ptemfae~. -

f5.; 'DAMA.GE OR. DESTRUCTION.. Ild.tirfug t,h_e teM the J:ii:~mi$e.~ Qt~Y qiajqr 
]3uilding_>Sys.tem, e;g, rrwchaIJ.ic::a1 o:r ~l~tri<;aj:, i~ totajly or: partially ciama,g@ q,r.<;h~str()yeq: fr.pm 
aQ.Y ca4~e;- re.p.detjng: the :Pre.Illi~e§ t9tal1y pr Pllli~a11y in;a,c<;es§iole,, uqten?J:J:@l:!le:or 1,:musa,b1e; 
Landlord shall restore- the·_Pr{;fmises: {irtdudiqg~ the Tenant.Jmptoven'lenrs) to substantially lh~; 
:same condition as they were inimmedfateiy before destfuctfon.~ provided· the restoratl'oJ1 can.he 
made· und~r -th_e e~isting laws·,, after tand16rd obtaifis all n~essaiy permits rot sucl\ r~~fora)iop:, 
}Jut hi no eyetit snail th~ testb:tatlo11s h¢ <;crti:)pl¢~cif later th@ 't\vo_ hurtdt¢d: ten t~JQ)· <lays: afk~r, 
tqt} d<J.te, ofge,strucQ:on, --- , - · 

Iri suclie¥ent~ this tease siiai1;remaln.1n full 
fotc-e··and effect; provided, l:lowe_ver, i.m1~sS' suchdatnage:is ilie~te;uit ohhe negllg¢nce <>:r:·wilif:P1 
®~oo.nduot of fenan.ic o:r ''rt!nan-t's, eJ:nploy¢eS» or fu'.Q"itees, TeI1apJ ;~h~- Bi ~nfitl.eil Jq ;.t; 
pmpqrlion:atec redu¢tlhn ofi3£1Se Jvt01.Jil1Iy ;R~ri,taj, Md A4@dona1 Rent wfiilg ~llcb, :r~paf:rs to }?e 
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made her.eunder by Landlord are.being made. Sbch propPrtionate reduction shall be oased tipdrt 
th~ extentt6~lilth such d~age and th~maldng6f'su~h r~phlrshy,Laridlotd sfia11foterfere wffif 
Tenanf'~·ah1Hty to .conduct normal admifiisttative office :operatlou:s fn ihe.l?temis~s. 

Within thirfy ($0) busin~Ss d;lys a,ft¢r the c;l9,t~ 
().(s11c.h dan)ag~, Lagd1or4sba,ll11otify Ten~nt1"h\:!,lli.~r·or £1Qt; i1tlapdJgrgJs.r,~s9p.aJ?l¢}t1cfgm(:'Il.t. 
P19:¢e ·41;.gO()<;l :faith, ~n,qliT~J>friJ:S ~'l.U benn<1.~e wiiji.ir1 i\v9 h1JJ1<:f;re;4 'tep. (2;19) Q:ay~ :affeI<tlj~ cl~t~ 
of S1Jch damage~ If such repairs caritiotbe riiadewitlii.n gic;h two hunilied terl {210) dayperiO,<i', 
then either party may, by written notlc.eio the>otner g1vend1t a.ny tinie. within one hundred (lOO) 
business days :after flie aiite ofsl.lch notke"'termmate· this lease as>offhe date specffi'ed fo.·su¢h 
p.qtio~'.7 whi~h d.aw·~11ailb"e.not 1e$s :fu?ll thirl:y (30) nor mor~0.cin.:~ty .(90) bµsfu:ess day~ @:tet: the· 
<fate .of Landlord;s nntice, IfT:enani·faiJ.stotet:rrtinate this Lease and if'.restoraffon is permitted. 
~~ae; the ~risting: l~~~~ .L<kdi6~c!, at.i~ ~lecti{)~, .. ~?ti ~ifll~r terJUiiiat~· this. ~y kY:. wii~YI1· 
.notice to. Tenanrwithlii fifteen (15) :days>atfor-the·dateinr'fenantto eiectfolerihlriate:~ihfs:Lea'.se 
as·pmvlO.ed. above •. at restore the l'temiSes Within a reasoiiahie rune andthlsLease.s'fui.i1 contfuue, 
fa full. fO:rc:e. and ¢ftec:t, .If the .e~tsifu~ 1~ws db~ not permit the restoratfqn~ eftfret,party can 
ferminatefufaLease"immediatcl b ·· ivin ··notice to :ili.e·.cRher · arfy:. In case 6ftertriihaffort . tbe 
Bas~ M~i1ih1j E.~tai ~Ila .. A<ldfug~J R;e:6 ~h~t 1?¢ i~4~caj, :~y ~; PtQPQJ:ti9n~t~ iJ119µµt:\)k~ 
Up0I1 t;h~ '.~:x,·t~11t tQ WllSc;h ;~~]1 ilitmag~· foJ¢:rf~.r~cS with tb.e c:c)o:(fµct 9f City's Q:U.!)~iJ;,e~~ ;i~ flu~ 
Premfaesl and'. City sliaU:pay: ~uch.reduced Base fy.1;qrt@y ~ent?J. and Additiqrnµ Rentup to: the 
dafe,ofterrrlinatlon. Lli:idIOrd ~:fifil.1 refiirid to dty·anyBaseJ~lf<lntliiyRehtat and AdcHtionhl Rent 
preVious1y pald.fot any period of th:rte: snbsequerttto such dale of tetm:lnation. 

. . Prqyifled' ~11~~ the ~Y~ts. <1.rn n.t?ffu~ r~!)JrlkPf · 
Landford "sJYf its authorized representatives~ actlv~ negligence9r willful: misccmd4S;fi .Llllidlbfd. 
shall not ,b~ req).lltea to repait any· Wjucy or dam~ge hy fire or otii~t. causej: .on td; make: .any' 
restoratlon o:t replacement of .arry· 'Te,nant- W:btit made by ot :on .behalf o:f Ten.ant (u'n1¢sit 
tandlot:&'~: lnsµ:rtmce CQVets th~ $ante) ()t' pf @Y of .Tenant~Si pe::rson:it :Ptope.n.y fo¢litofog1' 1.tcrt 
110tJi111ite.Q Jo;; any d~~oratioP.so;, p.a;tl;iti91).S, .railiuE;s~ .QtQffi~e±txtw:e$• .E;<:~epta,;s provrdea ~J:>qye,; 

-~e~;!~~~~~d~~;:~~~!~t~~i~1:i~~~~~~~~~~~~:~n:;~~0i~~iJ:.~~~:ir~:Jh 
of Base Monthly Rental ::and Additional. Rent Tenant shall have.'.Ilo claim :againstLandlord :for 
,. ,·· . -. . ·. . ..-··· - ... - -·· - ···- ,., ··- __ ,. .. -··---· ·"' . - . ·- ··' .. ···----··-· ·,, ,, --·· ...... ---- --". -- - - ._,_ _, -· .·· -,. --- -- .... ·: .•:··-:..::::· .. ., ·-· .. 

any damage suffeiee oy. reason of any' such damage~. deS:fr.uction;, reparrJ5r restoration (except 
to tn~ ex;te'.rit of evems· that r.estilt' from: tandford'.s .off tts emplO:t:e~s~ ¢otitractots" .. :ageP.t.s.· 9t 
-authonze:d ,tc;pr~sent:atives'-' wiUfU:Lmfacond.tict 9t:n~gJlgetit :a¢ts~ ot ottiJ$.sions)'r no:r: .$h~ll'¢rtan:t 
ll<iY<; t;h~ ·rj:gµ~ tp t~nniil-~t~ ~,~~~ ~;t~~ resg_lt pf:@y ~tafµ,t9J.'Y PIP\'.Xfil.C?.ir nq~ 9r;P.~r~ftet 
iri .effect pertairiing 19 l:ll:e"4aµiag~ and destructiqIJ :qf tti~. :Pr~mis# pr. Jh~,'Buildingi exc~pt.is, 
expre·ssl y pt-OVidedJierem. Tenan(llereuy WaiVes'1hepfov.isfons·of Sectfons 1932(2) ·a.n(f 1933{4) 
ofthe ChlitomH1 c:Lvil code,. .. ... . ... 

·tenant heteb ·:ic ·res that landlord · hatr not 

~~1e;!~~s~e:~'J:r~h;::•;~1i:r~!:eer=~~~~~!~:J~.: 
<:9rttr<ictqr.:s,, whet,h~r ·~u¢11 qg.mage orlnJu.ry:l$ ciJ,µs~d by <J:i: r~s11I~s fr:C)ni:fi+e-,, stearr.t;.. ~1~9ajcity, 
gas~ water. of rain, or· fro@: tjiy breakage; leakage; ·oostrµ~tit:m' (Jr othe,r 9e,ftt9tS; of' pipes# 



sprfri:]ders~· wires,_ appliances, pfomb,ing, afr.;conditionh1g or lightiv~ fixtures, or frnnr ~ny other 
cause_, :W11etJier such d~mage -or injury ie.sults frpll) cqndiJ:fons arisirlg upqn the. Pre111is~s og UpQl1 

otf1~r perti()~~ ~f th~ l3uUdillg, or from other ~C>qrces· or pJm;es,. and ieg;rrdless. of whether th~ 
cause .of such, damage :Or injury or tb:e, means of repairing the 'same is 1naccessible fu. Tenant 
except to the extent that such:e\>ert.tS ate: tlie result ofLahdlbtdfs ot its employees, contractors,. 
agents oratithori~t;d_ repte~e~taliyes; vY'1J.Jfol1rtiscondutt Pt negligent acts or 9Inl$Si<>,11$•9.r hre::u.:ff 
of Landl9rd's oblig::i:tions·}l~reuil_d~r:. Landlord sball_nofp(?'lia,bte for·any damageS, arjsing from 
any act: or neglecfof ?PY otlier tenantof the, Btjilding; . . 

.. NotWitnstand1rtgthe fotegomg,, ili:the: event 
tlie.P.remfses a:te damaged ot destroyed by :teasori of earthquake <)r flood, and su~fi damage or 
destruction ·. i$. rtot fully covered by lnsufance proceeds· payable- under the. fosurance policies; 
tandlprd:. is requ.:ife,d 'to cany heri:11ncier (ex-eluding any deduGtibie', for wftiqh Lrqa1c;rct shill '.b~'
:responsihle), .wato+4 may-t~r@pate till,$ I.east! l:)ywritlen 11otic<:f to City within tliWY' (3Q) qirys 
of the pate Landl9rd ;receiy~s: written nofi.ce th<lt 'S,\lCIT ciam(l.ge is !lOf c_O,ye_rec:I }:)y i9surru:rc::e,. . · Xf 
Landlord does rtot:elect to tetmlrtate this Lease aS provided above; the Lease .. shfilLtemain iii full 
t'oro~·and ~ffe¢t," and Landford :Shall r.ek1afr: and restore the l>.tet:mses. as;_i1rovic!~: above, ·· 

If:it any tinJ:e· (}'µrjng fli_e;: iru;t S:~ (6) 11101).th_$, 
,of thy Term 9f thi~ ~ssrfhere is sµ[)~taI'Itfal dgrn.age (tht!.tis.:dam,ag~JliaJ vt91ll4'.t;ake"JJlQr~ fu<m 
two: riioriflis to repair) that Landlord w~mld be reqliityd ·to- repaj:r hereµrn:ler;; 'Landlord or: City 
rmi.Y) at the tespectiVeoption of eacht terminate: ibis Lease with,respecttd the.:froof affected.by 
the damage as of the date, such damage occurred by gJvfug written tiot1te to the othet party of 
its eiectiotr to .do. so wlthih t.hirty (3-0) days. after the date of such dama:~e. 

I~. 'ENTRY._ Lai;tdlord res.erve_s:. iµ:lq ShaD.: l3.t ajl ri;gsg11cibl~ 
tirnes fuid with 'teamnable µdvandb notice 9f' no~ Ies_~ µian 24 hours (except ifr emergency 
sitUations~ in ·whitfr case £andior<l shai1 use effoiiS to. g1ve- notice as app:topi:hite; fuidet the.· 
.citcumstartces) have the :fight to entettfie. Premises:' to ifispect th:e samej: 16:su2p1Y: any semce,,, 
t<{pe·pr:oyide.~by La:rld10rd.to Te~antJi~teunde1 (iexcepttiiat no~dyance nodcecWil(pf;} l;'eq\lrred 
f orapy-r:e~lwlr; sc}i~duJed service~- sugh asJ'.egµJai:janftmial s~tv,c¢ .Pl.14 b11ildfug;; ~pgineerjng) ~ 
t() suhrn:it the.:gr~wjses to prqspectiv~ pu:re:h~ers or· t~nants; _,tq-pQ§! nqt}cesQf PPJ;l:-f\5~m:>ns.iqility · 
and: for "for I~~' c>.r ''fqr: 'S<lle!' ~tgils; l}Jld,. tq al.teri imp_roy~--or r~pait tlw '.grernises and: any 
portion bfthe:Building and rriay for that puipOse ere9t sq3.tfolding 4£id qther iiecessafy. sfiiltftites, 
where reasonably teqtifreeLhy the charaeter of.theW:ork to be:·p:eiformed, hlwaysptovidfogtBe: 
entr.ance to the:Premfaes: shall ,not be blocked thereby~ and futilie:r·prov1dmg that tlie'fa1sfu.ess 
of1'¢nao.t sh_aJ1J1pt Pe ·umeasonabJy interfered wlth. ·Tu cprtrtectiorrtllerewith., Landford, agt~$-. 
tq perfo_nn su<;h; altsrr<lJioµs~ i:rn9r<?Jerp.en~, @d'.. repaj'r:$ to: the: l?:rexnis¢$ ot ?Dy Poffipn· of tA~ 
Building 1h an e;pe<nt,tou.~ :rminpyJ; caj~1Jlatec1 ~o1e<!§~ ]p.ter:fe.r:e with J'ern111p~ bu.s~i:r~ss operatfons 
at the~Preiriises. Unless a ,claim anses,:due to Landford',s negligence or WillfULmiscondhct or 
breach ofLandiordts obiig,ations.tinaerihfsiease,;Tertant hereby waives any cfolmfotdamages 
for art · iri\i. ·or "rtconvenience to or irttet:ferenee witliTerumt,.s business an" ioss ofoccu · anc ' ····- .Y -J ry .. 1. -··· - --· .. , .... · ... ··-··· ...... ······-····· -····· .. , .. y .......... p __ y 
or qu~et;~njqyme~t o_f the !lt\;rois~, ar_id, <ihY otl}ex loss ()Gc~roP.~cl t4~r~by._ J:;ot th,¢ pvwa~e. of 
access-as pi-9vided ,a~9ye; ~d,lqrd shall af ?Jl Jimes h(3.v~ an4 retain· a k~y wi~qwhich:tounlock 



.. ·-·. 

ait of the doors k,. updn ~and about the Premfses, exdutlirig. Tenant's vaultS and saf'esi 'and.. 
lartdlo:td shail have the pght fo -U$eJmy and all )neans whicl:\ Lan<Ilotd rna.y 9.~ernproper to open
sucl.i P:oo.rs.: in M ·e:lllergenqy, ~p, ord,er to cbthln entry t9 fu.e Premises·, ap:cl any entry' 'to the; 
Pre!mises 9b~aj .PY' iM'~lord, oy .~Y· of: :!iU..cll .. mearrsjc or, oth~r\Vi~, shall rio~ urider ·any' 
cifcurilstari.ces be cOnstriied or deemed lo be ii .f(>rc;ible or unlawful entry irit-0, 6I' a detainer 9f~ 
the Premises~ ,or' an ev1ctlon ofTenantfrotn ·the Premises.or any portfon thereof; Wfththe further 
,understandm.g tha,titLlm.dlotd ~ains access hy forcloie entry: (unless at the request ofTemmt),. 
tandfotd,. at its sol~expense, shall repafr thed.oo:tsa.ndan:yothetdam~geto the Prert:dses to·ifre, 
sanie c91;l<iitig11 as: b~fQre. s.w.~11 ~.Ilf.cy:@d. WifL take: th~ JJ.eCessary steps. J~ prot~ct :a,nd, ~fegµarq 
:t,lre.:_Pre@§~&: µ_n@ perm.Mer.it re.pfili~ a:refmaq~.. All ~:l(:trn,or:d~riary -qost a,nd expegses ·fo9µp::aj' 
byTepaI1t,~ ~ i:e.suJt of¢~ y~erGi§e f)y ~dJor.<l ofj~night. of en,try h~re:1i::i1l:fei sl.lal1 pi; l,Jo111e 
by Dllldlord unless Tenant requests Turldloni tq ~nte.r- th:~' Jfryipis{;!s,, gr exc~pt ;on..: l3.CCQ'µnt qJ (}'. 
:default by Tenant under. tlkr tease~ in ·whfobz case such-costS -and expenses shall be borne: by 
Tenant, As usecfherein,. i•exttaotdirtary co.sts:'and.expenses'; refers to the.costs and expensesaiot 
:noiJna1ly· incident to t;b.e· tond:uttof-l'~ii®t's :business ¢_per:atlo_rts in ·the Prern1ses, such. M tlie 
Pf:O\'i:siori: of4qd}ti.9.!li3J s~pl,lrjlyj pi,; l'rov~~i9n pfa:gditic:mflI ~1~h.iGa1 :qrJNAtr ~e.ivi.c~; 

tL . )IOLD HARMLESS~ . . . To .the fullest extent petrttltted by faw~ 
'tarrdlord. sh'au: n.o.t beJiable to?f:enan:t foJ :any .:aamag~rm T.enanto.rtenanrs :Property from any' -
:cause exce t as' otherwise, · rovide<l ln: this :Lease and ex:c1:n fot ·the wliifu.1 il.ilsconduct :a.net . ... . . ........ IL ............... · ··-· -· ;p . - .. .. .. .... .. . . . - . .. ..... p. . -- . . . . . .. . .... - . . . . . . 
:p.~glig~µt ~ct~: ®d omi~$lQD-$ Qf .La;:rrdlp-.r.Q'~ ifa office.I'S. e;rnptoy~es,. .a.gents, GontraGtots· .Md 
re . resenfa:ti-ves: or occasioned dfrectL .. b: LlndlOrd;s breacfr ofitS obit ~tlons under tlits ·teas·e •. · .. :P ----·'"'"'" ..... " .. --···-- _ ............ --······.'?! .. Y. - ...... ""· ............. -·- ............. g ...... --- -- ...... ---· ... . 

Ti;,·fflefull~~fextentperrnitteqbylaw; Tenant 
siiaif nokt Lartdforct an.:ci. Lah.cllotd .. s .o.fficer~s,: ll;gehts .and empiOye~s hati:ri1ess· fr.om,~. ahd, shart 
defend iliertta afu:st . an and aiidaims ·direct ot Yicanous iiabilit · dfutia eor fo'ss arisfo.- · out 
9( (~) ·~y; 'i~Jµii~'tq ~r <l~m Pt ·anY'., person, P~ c1®1P.ge' to' qrYJ~s~9 .. ~Pn, pf :~r ~~to~~~ 
occurring inotrirtthe:Prerriises~: or.anypartthereof,, (IJ)ap,yd(efa,µlt IJy 'J:'en,<l!l.~ iJl ¢,t;:o,g~efV;anC~ 
or perfonnancecof:'.anY: or the terms,. ctrvenantS: ot condltlonl of:uli~iease_ to be.Jierrotinectby 
Tenant hereunder~ or' (.C) any wilifrii iti1~cond.ucror'negI.igeriLacts or :omissions of' Tenant,, its 
empfoy.e¢s~ Jigents,, tept¢sentatives:· and contractars lri., .. or'its invitees'Or'\rlsitors on:<:>r:a.bortt the· 
''.Pr~rol~e$;~ 'rb~ fot¢gqirtg" md¢tnn1ty obligauon •of Tenant s&ru1 exdlucfo only daims, Uabillty, 
,d@:lage .C>:t loss t<J fbti exfop.).: tlJ,aJ tlley J:f!S~lt fi:om th~'actiY¢ p'~~JigeP.-Ce 9r. yyijll'.fµi;m,i~cpn.qµcto_f 
IJin_dlQi;Q' Qr :µin,i;norg'-s,9ffi.G~r.s~. ~I}ipioy~.s~. a;gent$;: ci:rntra¢fors .®G ~11{bqd'?e@ J;ypre~enTu;ti,v{.;,~: 
CJ,!14i.y.rh~9h ,ar~ p.()t9a,µsed :by'Temmfs acffons.· Tl:J.~ :.gi::o~tcrns pf ims p?Jagrapli sfot1J su.:rvive'. 
.the terminatioti ()fthis· t~e, witb :rc;:~pe~t tq ~Y 9~mage, 4e~tniction.; ifijµrJ- o:r:~:h:;<'J.th o<;:eurfuig 
prior ro sucli ternllriation. · · 
- To tlie: :fullest extent :!Jetmitted' by iaw, 
Landlord shallhold Teharttartd Tenant"·sofficers ·a ehtS and erri lo ·eesharrt1iessfroni' and shall 
<l~i ¢n4 tl\e,w iga,fusri®Y ·;ill~ iit-q1aj;n~, <frr~ct ~r ~ic¢q1,1~;-Xia~ti~;- <la~ai~: 9r i&s~. ~st~g-.9µ~ 
of: (a) any ilijliry lo o:r death i;)f: any person or damag~ to .er destruc:fiqn .qf any ·property 

··~B.~!~~::no:~:rio:~c~~~~~uhi~e:s~!::~~)~:11Jbn~1t!;:.~~ ~~~¢ ~~~-~· 
pegq:(m~Jf'by La:natord:&ei:~P:nder~ or' (c)@y w:Ulful@scqn.du.c~ or ·peglj_gent :act$'. or Cl.mi:sstons 
qfJ.Mdlor4,)l:$ ~mP.19Y~$? agents, re_pr~~en,t.a:tiVe§ ~d C()ntractors~m~ Qlt orab9titt:he PreniJ.ses, 
'J:li_eJq:i:egq'iJ!g in9.~JJ!Plt)'. ,oJ?iigll.#.QJJ. gf Lc.Il<ili;>td_ ~~4.U·~~gfad~ q_qly ~@.ms .• Ti.gbiJ.ity1 4a.m~g~ ~r 
l~Js§fo tpe ~~ter.il flrnt ¢ey :r~sµlt fypi;rr~t4t\ as:~ve 11e~li~em:e ,or wiJlfµl@s.c .. Qngµ~~ of Xenan_t, qr 



tenant's officers, empfoyees,. ag_t;p.ts; J::bhtractors· and authorized represen..tatives and wJ:tic1rare. 
not cau~ed PY Lan9lorcl~s-action,S,, The -provisions of this paragraph. sha1Lsurvive the tenninatiqn 
ofJhjs ~s~; with,,respect t~ art.Y ~<J1m1g~i destDi<:;tiort, l:njury or death oqcurri11g prior to Sl,lcl'l 
termin:3.4'Qn, 

i8. SERVICES AND UTILITIES. Provided Tenant snali not be m defatiit 
heretirtder,. and subject to the ptovfafons elsewhere.. hereln. contafoed and to the Rules <iml 
-Regtifat{ons <:>ftlie Bui14iP.g, LaI1dlor<i ~grees: fo fµrnish to. the Pr~rnises frQ!J!. 7;30 a,111. loS: 15 
p.Il1,, Monday'tltrough.Friday (e:(\;clµsi~e ofSaturd?,ys, Sundaysandlegafholi<lays) hl~atµrg:and 
filr·co11diti()nmg.jn,: the arn;ount rwc~~~ary ~rrl..p.n(ilprd.'s reasonabJ~j}ldg!llen(find c9rrsistent with 
standards' in comparable quality office buifdings for the comfort.able use and occupancy- of the 
Premises f'or- tenant''s busfoess opetaltorK Passenger elevator service, electric current and water 
wili'be a:va'.ifa.Ble :twenty:-:fout (24) hours a day1 365" days ayear. Landford shall also flirttislt to 
'tenantja:nitoriai supplies and ser"Vic:es .?fl.ci scavenger sel'\lfoe in accprcfatrce, With_th~: starid.ards0 

attachea'. 'h~retp a~ .E!(hil)it "C. i• Etei~ht: elevat()r semce shall. be avaj:t;rble µpo·11 tena:nt~.s 
rCrlisonable advmic::l! o:r<tl r~quest, in accordance ·with the R,11les a:n.d. :Regl!latio~:> I.imdlord !>hall 
also furnish lobby attendant serViCe con.Sistfug of a: lobby attendant stationed; in tbelobby of the 
Building by the elevafors sei\fmg the PrerriiSes~ :on. a twenty-four (24) houtS: a day; 365 days a 
year' bas'is. AILser1foes provfdea by' Landiord tinder this Lease shilrbe flitrtished in a manner 
consistent with. such :se.r1kes notmaliy:· provicfod.in other Cfass: A office 1:ruil<lings similar t() fue; 
13µUcti;gg. iµ: tll:e $<111' tt?Pcfacp C:i:VJP Cen.ti;r M~ ~.s pf !;he Conxmenceme,rttDate of. t~is ~e,, 
~9t'wi.rP.sta,IJ.t1ing the· ao<m'.\:. ser.Ytc~s shall be provideq tp Stqrag~ :~p;:ic~s P»; E, :w(r F pnly ~· 
setforth iri. Paragraph ~4 P,ereof. - - . 

'$ufre· 1ro slian be: s¢para.:te1y·· m..ete+~· for 
t:le'ctricity for. pows;t .other lban. 'Gentral mechanical, elevatoX: .and ¢9mtnP11 at~.' pqwer, 'at 
'La:nglorQ.'s ~ole expeµse, Te:n~f sJiaU pay c!~rf!c;tiy t() fue· Jo9al p:µ'blic uJilify, · pr:Ior t9 
Mlb:WJ.l:JyQcy, ajl <::liarges for:elyptgci.ty Rw ·sµcµ poqip~s 9f th~ J{i::~lJlises~, A,ny int~rruption of 
ser\iite due.td. iion-payrnent ofsucfi utility .bills: ~y T~nant s.lrall not be deemed.,anmtert:uption 
o:fan' Essentfai Servfoe as set.forth befow~ If the. local public utl1itY· shhli fot'any·rea:sori'. cease 
to'.s.eparatet:y: rrteter dectridty fot the Ptem'ises·~. Lartdiotd shalt submeter· su:ch electtlcat ilsag~ 
an:d fei;lalit shaii agree: to reimhurse ':LandlQtd ·monthly atlimdlord"s average~,costpet lafowatt 
hqµt whic;h rehnbursement sba.11 'btf deet:n~' 1'AdditlonatRept'1 as; set:f();dh b~re.ii:l. 

Exqeptcis pnwided l;>efow ~.Llndlbrdshali not 
_be in default hereunder -0-r l:JeJiaole for any. damages directly or. itidirectly:tesuitlng _from, not' 
shalLfue· tentai herein. resented be abated by :reasons. of (i)' the ilistailatlbrr.·· use or ihterruptip11 
Q(use of. any eqtiiprnent in .cortnectlbn· with-the .furnishing: of any oftfie fdt¢gpmg. qtilf4~s :µicF 
seryic~s~ (ii) :faUuI'~. tp fiinnsn; Pl'. d~1p.y·:ip: filrnt~}ifog: P11Y sµch u.tilities or seroc:es wb;e:µ; su91} 
failuxe· prc{eiay ls cal1seCiJ>Y ,(\:qfs QfQpc1 pr the :ele111~nts-, l!lOQI" distur1J2Jl~es' qf aJ.ly;ch¥atte1\. 
ariy oilier ac¢idenfs Pt ()tgei; ·con¢i:tioI1~ bey9n9,. tb,ex~sonaJ?le' coritrol of Lliidlotd~ or by the'. 
making ofrepilis or impn;iverrients to the.Premises or to the Buildiri.g, •ot (iii), the" ihnimth:Jn1. 
cprtallitlent, rationfrtg: or fosttittfon on use of water· or electtlcity, gas· ot any' othet fqon of 
energy or any other. setvfoe .or irtility whatsoever setvmg the ,:Premises ot the; Euildm~; ip 



:Compiianc'e ,whii any' mandatory xir' :Voluntary governmental laws. otdfoances, t~gulaiions or 
requirements. · ·· - · · ·· · · 

l11 in¢ everiLDmcilqrcl, is' µnapie ~9 sµpply any QfUi~' 
~u.U9fog'~ ~ffu.,ry; et~g:tci.ca.',1;, heating;:ai'r c9nditi()nip.g, w~t~r 9r <;>ther .essential sernces' serving 
the :PremiSes (collective1y; 1'Essentral Services11

} and such mabiilty. of .I.andford materiatty' 
Impairs ".renanfs abiilty to cort<luct nonrtai admfoisttatbie office operation~ in the.-Prem.ises fot 
apetlocI of three. (3) or more t:onf¢cutive da:ys:.(!.ft~rnotice from ren.<.lllf if: such fa.ilµre i~. in th<! 
.::rfuso+rahle:· CPI:l.trd pfl@pfotcis Qt a perj'o:Q qf. fly¢ (5) or: f.D:()_f~; CPI1S~CJ.I(j_ye t:Ja,ys, a.~tet notic"~· 
frpm T:~t:1ai:it '.iCs'µch ·fajlu,r~ ls I1oJ \YithI!! UJ,e, r~sPn.~1>1~ c:q11t;rol of La,nd1prdj th~11 the Ba~ 
¥<mt_hly F'.~p.taj <l!l<f ~d~itj,Qp?J fh;:\rg~~ her~llnd~r S.119,ll ~f) ::il)a~q 1;>~ed ()rt the extent ~uch: 
inability. of'Laridlord materially. imparrs-Tenanf s ability'to conduct normal acirtrinistrative office 
operations/in the Premises. ·Sudi abaterrterttshrul_corttiiiueuntii the Essentfat Semces have been' 
restQ.ted, s.othat theiackof any temainfug sernceifilQ Iong¢t'matetla.lly hnpaits:t:en$1t's ability 
w, conih:ict' normal adrninistt~tlve: 6fnce.: ·o · eratiOrts~ ih the· :Premises~ Landlord sfiait use· its . . ....... ._ . -·. . ·• .. . . .. .. ... . . . " ' ._._ .. P, ......... -· . . . . - . ._ ,. ..... '· . . . . . .. .. -.... "·,".. . -
l:'.e@:.SQnaPJ~ diligt;J19~ ·tq, re::;ipr~ 4isfllpte4 .Essenii:a'J, Se!Yi~~s: .~.s ~0011, a,~ p9.ssibJe,., If ',aJ:lY :sn.Qb: 
.90P~li'Pfl'. ~h<DJ'. ~PPJi1111~ f9r thiliy (:JQ):<;l_a;y:$ ·or mox~ :afterta11419r.4· I;ias "been, a9-vise~ in writmg,. 
theitt.aiidtord: slirut promptly provide,wntten noti'.Cefo.Tenant with its g;.ooa raiili esfimate of the 
ifrrte requfred to restore. tlie.· di:sruptecl Essential servfoes. If sucffr Essential .servic.es; c_mtnot be 

;:~:~~;t:~r!::i:%~~¢:!f~$0~J~ffya~~~;~~i;~~~ ~%~h:J~:r;:::,Q~~~~~~, 
ti}~ Pr,emi~~~;r fu~11 ';tf)~Jl.P't .may;, w_i~49gt W:riJti,ng ·anY qfjt$: otP.~r rj:gh~ Qf: n~m.:e(:lies. hereunder 
9r ?,tJ~w 9:£ in ;equ!t.y1 PY wti-ttyn nonce giv~n tel I:ajlglorg within c,me hundred .:(100) days after 
the <late. such Esseiithu Services W.ete' disrupted,: terminate mis Lease as' of'the date. specified .tn. 
·such: notice, ·wh1Cli dare shall beiiot foss•tliart th1rty (30)rio'f'more than :n:mefy '(90)days:aftet 
tfre date otl.andlotd's; notice1 Tertant.sha11 ·not he ~ntltled to an abatement ()f Base Monllil . ..••. . ::····;- ·;~,,· - .. :._-· - ··.·.-: ... ·-. -.:· . :; .. ::_. ....... .- ·.·Y~:·.-.< ....... ·:~·· .:: .... ., •. } 
Re,utai a;rid ·~dditJQnzj_ ¢na:rg~s! or nght tq t¢rmmg.t~ if L;m:.dlq.rd's irtaQilltx .tCJ ~upB1Y .Es$etitial 
,$~rvtq~$ tp:J'~J.JM~ i~;(;1u~tQ th~ ~9~S.~. :<:nms_s1qp.s.pr negligep:~~.<:>f'i'~P:Mt, tt~· ~mP'tgy~s, :qfft~r~~; 
·9.9"!1~'3:9t<:>rn~: ag~11§ or f1;:pr:~i;~µfutiyes~ 

;19 ·- ·nEE'A ULT. The riiitite to'. penbtm or hopcor' ~¢h 
t.ovenanCcc5nd1tiort ancLte tesertt.atiort maae urtdenhis Lease shalf.cotisutuie a.defa:rilt hereunder .. , ......... , .......... - ........ P.... ... ...... ... ... ... ........ - ........ -··. -- ....... - ........ ~ ...... ·-... .. 
PY T~p.~m}:upgn ,expfodtqii of tb~ :;ippl'.QPriCJ.te.. gr(lc~ pe,tlqd' b,er~!TI:a,ff~:r prqvlQ.aj~ Teria,Il_t sh@ . 
.h~ye P,.J?~rlod. Qf ~I:i. X),m <lays, ~on1-th~ dat~. ot wi:itt~n npfJCy·frnm J"an<1.wrc1 wi1J1fu 'Yhi~h to 
·cuJ:y ;:rp.y:defauJt ~:~fu~p~yJITente>fEaSe' M9ritNyR~ntmPr o,:Q:l.er;moµ~y_.li~reµI14er, prov_idM that 
f9rth~'#r~t ~c:i (2) pa.ywe.nt& 9f ~a~~ :M()nthlY,Ren'aj arid Additi9nil.. Rent attfie.beginhlng~ of; 
:eadi ne.W. ·· fiscal :Year for Gi~y~ ·City :shall ha'fe,·tWehty (26}. days~ to ,¢.ute 'any, such, nonpayment 

tei~~:!i~t:7S£l~~;:~r;i~*~::~:~~~i 
Te;iS9:gf,qle~~ur~q wi\hjn, tlW1y G~Q) 4~Y:~1 t:he (j,efa.µlt..:;hajlnritb~ deemedto be uncured if Tenant 
commences to .cure within· tfifrty· (~OJ days: from Llriidlord':s .rtot1ee and.continues to:prosecute 
diifo:e-tr.· th ·.curhr·.··thet 'f. Such:"--otites·sb:afitJ c llidderttw'lth and notiri addition to- an 
r~q~i~0.1.fC>i"'eM, un1:~1. ~~1J~r~ U}J.on:an:P.~~tir;d ~ef~tJlt Pf. tht& ~s~ by Ten~t, r.@<11.P.~~ 



shall have,the foilowitiK'rignts and remedfos In. add.itlon to any other rights or remedfes .available 
to ta:P:_dion::l atJaw o.r ih eqJ,Iity: 

,, ' . (a) J:'4¥ pgpJ.s. ~a· remedies provi~~ by: 
Cajifqmia. Givil (;o.4e.S¥ctioii 19$L.2) ili.clu~ii1g twtnotJimited to~ recovery of the wortft atthe 
time ofaward of the amount by which the unpaid rent for the Baiartce of the Teful after the time; 
of award exceeds the amount ortent:al loss :for the same period that the Tenant proves co.uiCL he 
reasonaoty·avdided"?. as'. computed putSlianUo section 195L2(b}; 

. _ Cb) ''I'h~ Jjgh(s @4 :r:ell1e<lie$ pr9vi9aj, by 
G_a:li,fqroi@; Ciyil C9ge .Se9t:19Il. l95 t,4, tliaf alfow$ Lanqlo;ri.l fo · cQptiJ,1v.e. tl_tl~. ~se: in effect and 
to enforce au of its rights an.a remedies tinder tlilii.Lease, mcbidmg the: rigntto tecovertenn1s 
It6ecomesidue~jht soJong:as iandfot<l does not ternilnate tenant's right to possess!on, iftenant 
.l@i th¢ dght tp .Si.lblet:Oi: a.ssfgrt~, s.ubj~¢~ ()ply t~freasonabi¢ iimit:atiOil.S" Acfs::()f maint~nance ()r 
:pteserv:itlort,. e:ffon:s~ t9 rekt th,~_l,>r1:m:u.~es b"t the :appofotmeti:i: <>f ~ :r~c_e~ver. upon: La,p,glo:rd;:~ 
initia#y~ tp; prptec:t its· i:0t~:rt;$l, l1l1<l~r ftiis L~Me: shill noJ qo11stmit~ .<i terminati,011 9f':fe!lailt"s 
right tq pg~s~ssi()~" If I:'~JJan_Ll;<is ya,ca;t~d tµ~ 'l:irerpises 311,d La11µiorQ ex~rcise~.i~:righ~ tmder 
C::iliforriia C:iviL ecrd<f' Sf'.ction 1951.41• Laiidlord may from time fo thne· sublet the Premises or 
any pait thereof for such term otterms (whidi may extend beyond the Tenn of thls LeaSe) and. 
at such rent a.ndi such other terms~ as Uncifori:i may obta.itl: on the market, with the right to make 
aitetaiio.tis; .aJJd rep~:r~ lo tlre· Ptemi~s~. P:P.9!J ~h .sµc:;h subletti'rtg, (i} ';r~pfillt :sh,a,ll ·ffe;· 
iminedJ4teJy l~a.bfe•· tp pay t9 L<incilqrcJ., ~m a4c1i\ioq to MQn~bly)~~e Rent @d Adf:iHiq11a1 R~11:t 
11~r~1JflQyf: MY ~9mmt!rc!ajly r~<l-SQ@Rl!? r.eal esfu.te ~qrrmfrs~9fi.~ -p.µ9 py Langford in connection 
with:siich suo1ettingJrtdlhe.comriiercianyteas6nable cosf.ofsucli subletting and such aiterat1ons 
and repairs foJ:urted,hy'llitiiotd ·and the amount, if any, by' which: the Monthly Base' Ri.?ntaud 
Additional. R¢nt q:w_fo~. ti~t~iind~tJOttll~period'J>fsµc;h·iuhl~tti11g. (to $~ ~~t.ept sµc;lrpetiocl.. d_qes' 
:rl9tetc::ee.d. th¢. Te:rrr1 h¢t~o:t) ~xce¢ci§ tb~ all1Qi;iP..f;agree.d ·to pe paj.9 A:$ :l3ti,s~ Mon® Jt :f{en1:a}; Cll}g 
Addj.tjonstl.:Reqt (qr :tijff:J:'rt;@~es fl)r ~l1G~P~rigd purg~aI1.tt9 s11~1i stil?fot!ing o_r: (ii) lit fu.egption 
of.I.;~dfor<l~. ren~ r~feivei'l {tom ~uth su\:)le,ttifl.g: shall Pe ~pplied :firstJ. to payment of arty 
indebtedness 'Other llifui:reritdue hef.eunde±\ 'from: Tenancto Landlord~ seeond, to tlie.pityment 
af:any costS; of such.. subletting and or such filtetatfons and tepaiI:s~ third.~ to payment of .:Bas.~ 
'Monthly Rental and Addili.onatJ.~.entdue and tihpald li.ereund:er~ and tlie'.resldue, if any. s&ail be' 
J1e1d b ··Landford a!ld a , Hed in· a ment c>f futute Base·lifortthl · :Rerttal and Additional Rent as 
th~ ·~~~~-6~()m~s, dqEi:h~re4P-~e~,-)fi~11Mt·rr~s b~p. ~~:~m1¢d ~lfu: ~Y ~~n,t-t9 ,~e:i;~c,e~v~-~Y 
su9J.i,. sµbl~tting :"Qnget; ()ptfQW (i} ~b9ye ·l:Uld:si+cfu:;r;ti~ shall m~~ he prnmpt]:y·paj.d ~<> µuidlOrd by 
th~ !>~?t<;n311t(sJ,. 9r ifiuq}J. f~l).taj.~: T~ivecl frnin ~~µcfy sul:jletting under 6ption {n) during any 
mdhtftbe less than tfiatto 'De paid.d.ijtlrig'that month by Tenantheteunder~, Tenant.sn~tpay @Y' 
suoh defiden¢y t!:i La.ndfo_rd:. .Such d:efi:C,1ency shfill,Be· ca1cu1ateifMd paJcf mol.ltbly ~ No ta:kµig 
poss~ssfon; ~ftlie Premfaes: by Landlqtd 'shalfb~ c,onstnied as M e1e¢tiQii QI} its"P~:t() .t~rn:iina~ 
th.ts Lea~e u_nl.e.~s a: written ri()Q.c~ ()f~µ~li. intenti,011 ~e giy~i;i: to Tep<lfit~· }f otWitl1staP:4ing ~y 
~u¢l1 ~'1,Ql~mng;-\Yifbqqt:termiml.ti9P.;. µµi<:ilqrq rqay at 11IlY. tirny th~re:).~er ~lif¢t(o. terffiiliate thiS 
Lease for such previous 1Jr~ch';; 
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notice to• Tenant in :accordance :with applicable law·-. -· ····'······ <' -· :· .-:: ...... , ....... -·- ·.-. --·- ··· ......... ·- .. , ..• c •• ·' .••••. - . • - " ..•• ' ? 

. (d)Tllerightfu\d power to ¢ntettfie Ptemfaes 
·and ·i'.emove thei:¢fr9tn. ·ati<PC!tsol1$ an(f property, t<l .$t9t¢ ~ticli ptoperty{n a pµbUc wp.n~h();usl:}Q~ 
el~e:where <it. tl:l!'!'Co~tpf:?Jici fqr thl!.~ccpµnt •pf Tenant. wi-a,· ~o. S&ll st,Ic)l p:cope;rty <m4 apply th~. 
pr99e~s therefrom;- putsµ~f tq app~kabl~ Cajiforoia Iaw; ll:A~ · · · 

(e) 1:'re:rfght fo b(lvea receiver ·appointed. rot 
'rerumt1Jtpor! ·applica.tlort by Landlbtd1 :to ~epossessiori oftliePrentise$ artdto apply anY'f¢ntal 
coUecte<l. :tr~:>Jrt.. the Ptemise:s. and to '.eXe;rG~se; art other.right$ Md reI!le<:fies granted tQ Lan.i:Uo:tci 
J?UJ:Stlaj}f t<tfiPI?liG~lJl¢l~W, .·•:. . 

10t INSuRANCE. TenapJ sh,al1~ _a.t ~ts sple c.9st ancl expensei: 
obt;,rln aml k.eeP ·.\11 · f(Jrc:~ P,ui;ing- th~.-T~rm: pf 't);Iis: Legs~ 'aS. it ·may be ¢xtepded; lial:lilify ail.cl. 
propeI:tY damage hisurance·wfrh limits or not less. illaJ.1 $5~'.0dQ,boa tr.i protect Landl(ird and. 
°Temmt .fgajrtst)iability to fue; ptibllc guQptoperty}Jiicident 101:fl~;°t1s~ 6{ or~tesu}pngfrofri any 
ac¢it{enfoccuiring U,:i; tjp: ()J, aqoqt 1:lr¢ J>i-em1se$: artd faciiifies; to h1dell1ttify againsf the claims 
of 9n~ 9r· :mpr~ pe:rst?n~;" S11¢li in$-µran.ce (}e$crib~q p.bpye, $ll,alt 1J.ej5s:µeC1• by c:;qmpanies :qualified 
tg 90; an<i doing 1:>11~im~~s ip. tji~ ;State of C~ifqmiaf :r!}:ted <1.t least JiA ph,is xvii by Best's 
msutance Reports and ias inay Be approVed by LandlQJii,: shall. 'ii;tme· tan416td as anJi.dditiortaI 
fos11ted"shatlbe, ptirfiaty.· and 'noncontributing with 'anY ins\ltance whicii "may be earned by 
i.anqfofd, gnd shill.I proViae tharsuch poHcy(1es) cannot be cancele&ot altered wfrb.ou.ttbirty (~O) 
days;prl.or ~ritte~ fi9,tic~:ra:tandforcL Whbir1 teri(lO} days of.Landtord~s- ex-ecutio:ti' qf .this 
tease~,:eayh sµcU-poucyoroffid~l pqJipy guplicatefs) m offi~ial certificate(s) ¢ereof snallh¥ 
~µp~itt~d.l9 !iwicI,.iord (qt'.Lan4lqnr~,revi~w .Wi_d approya]_ anct for Landlorci ~s · reteriµon. .~hpllJd 
Te:nantfajl to ·Providt! policyli,esJ or-ce¢ficat:e(s) oi:·re<newals ~ereof, ''Ienan:t:shall be in default 
frnderfhe;rerm$, ¢oV:eh3iitfzjid conditloiis ofthis t:ease: 

N9~fustaI1giiJg. ti;ie, JO.rl?goiJlg: pa:ragraph, 
qty;. Jrntp,qf OiJ:t~ assignee; O.i:' suql¢sse9• (i.IJJ:les.s. a:n_p$t;t d~Pa#l!i~nt;pr agency ofthe City of· 
sa,fr Ffaii¢isco )~ 'imi.y ~~i:St :µo~ w ·.·gi.rry·· sµch i11sµra.n.~~~ tl;i$reby peiflg ~selMrt.sute<l, Jf ,ptoYiaed 
·~tTd.ll@t 8haIL notify I;,<uiqlOrd. in_ Writing of,$.U¢h election~. . L1Ildlor4. hereby a¢krt6wl¢dges 
that: Tenant has eiected . as·• of the Comrnericemeiil Date ·to. self-,:irisure an Ci ·no ftirther -i1otice ·pf 
$uc;ih.electlori sha!l be required. Nbthing,Jiereiri shiliiim~tirl(lemrtity made by Tenant infay()r, 
ofiartdford fo · a.ta ta h 17 above · ... ····.-·. ." J?-.. g, .. P - . • 

. ..At ar1 tirn~s 41,II}.µg tl1e !~nn,. ta:Paiol:d .shall_ 
kye:p tf,i~ 13µAQi,ng (e;91ttd.mg tli:(})a!fd upgn'wlliqh :itJ$ fo~~i~d) iP:~-ur.eci ~gainsf;<:fa.ina,ge 'arid 

requited, :ahov~. The 'cei:tifiea:t~ sh.arr ,expressly -provide that the policy is nohcITTic~lable, or 



subject.to reduttlon oteoverage o:t: otherwise be subj.ed to.dnod1fication:e~ceptaftedhhty (30) 
days ,Prior written RbtiC.e to:t~nMt · , · · · 

11. EMINENT DOMAIN •. 
}1;l;ve; ~lie f9llqwing. m~i!lg$~ 

"Date:ofTilirig.''>i:Ileans the: earlier 6f'(i}ihe 
date·lil'On wiilcli titie to tile portion. of theJ?ropeny taken passes to- ana· vests iri'tfie condeilltiot 
ot (ii) th:e. date on which Teriautis disp.ossessed.. -

1j'Aw~cf" x_n~ns ~11 compensation~ suriis or 
anythi.rig or value paidt awarded or retel.~ed for: a: Taking, whether, pursuant to judgµierrtr 
·.····- ·-·--- "t -;. ttl····. --·-··, ••t• . . 'th .. -."";'. agre:ernen , se . emen . or o erw1sfa. 

fh Ge1tetaL.· If duri_rr_g tp.e·tetm Qr, qu_ri11g 
the :P~riPdb_etV{e_~u·•rne :ex:e~11tioi.i•of this 1@.se;an,d..ihe Commen.cenient:Pate~:tliere 1$a,ny T~~ng· 
ofa,1I or (ll'lY P?:ft pf.the. B:rt;fl'.1iSe$ Qt ap_yipt~;n~st iµ Jhl~:J-~.<;.s~, the righ~: arid. ob,lig'iitfon~ of :~he 
parties hereunder- S.halI b~ 4¢~qninaj pur~uant t9 thl$ Section~ City and Llridlord 1ritend that 
tb:e ~J?rovisfons liereof:govem, fully. ih the: event .of aTai<lrig .and atc:0td'ingJy,, 'the .. pattles ea¢li. 
herebyWaiVe'~y nght to tertfilnate'this Lease iawhoie or, in part undet,,Sectlotis' 1~6$.}4.ff alla' 
1265. Bd of the Callftfrriia Code of CiVil• l?rot:edute :or un&r an ' similar faw now Ot' hereafter . -·--- .-.····- ·'. . . . ·-· - ·'• .... ·- ..... ' ............ '_,_ .. . . ...... ,. --· -··- . . . ···-·· ·"'···· . -· .Ye ' ·- ... '.-.· ... '· ... ' . ·' .,_ .. '·.· .. -... _,.,_ .. --- .. 
in ~ff~ct · .· 

B'. Tomi Taklng! Automatic T~rmmatlott 
If there !s· a total 'takilig ·of tile Prerttlses·1. then. tflls· Leas~ shall: terminate ~s. 6fth:e D:a.fe .bf 
taking. -

Q. PartiaVt'iling;; Election.lo Terminate~. 
~} tf ¢.~r;t? i,s aT(lldng qf ar.iy :por:fiort (but less· 

than allI 9f the Ptyrnfses; t.heP. t!:li$: J;~' ~11@ termmg.te in· it$. entirety if~ ofthe following_ 
exist:: (l} the pattfai Taking? in' CitY;'s reasonaBieJudgment~tenciets .ffie'femaining·portiou of.the 
Premises· ·untenantabie or: iitisu.lrabie for continued.. use· hy City for: its; foteni:fed purposes Pt 
otherwfae materi®y adversely· aflec:rs: Clty's normal op~tations fa· th~ .B+emises P,~~)Vid,eds 
hQW~Y~n. (apd_IQr<:f ~s; given. M qpp9rhrpity .t9 clJ.:re. ;J:ni;:#f~c~ Q~. C,ity a;n4 i,ts pp~r.aJ:igI_ls:; in th.~ 
P,r~misys on or'l)~fo;r~'tfie P<!f~ c)f'_:raltjpgj gt1an4Jwd,~·s, sq1(! c.qst, hy rnakinKaiteratloifa fo'tlie 
Premises ot _providing :ilf~rm1'.~e· space el.Sewhere fu tile ;Bulldilig (ffeUcli alternate space shatf 
contain approximately; the same :renta.bte· area ·and: be ht the same configuration .~· tb.e.;sp~i:~ ~p, 
W<:¢n and. s.haif b~ ahered to provide th~ ·s_a111e:.gliantity'anct i:J.4alltxofT¢ncmt Unproyenj~nt$ as 



Q1.I! ,space. :so tak:en) ~ _(ii). Qt¢ ~onrlition, :t:eild~rirtg -the Premise~. unte:n311t;ibleror 1,1nsutta\Yl¢ ¢lth¢t 
is not cural,Jfe;_orts ~urp.ple;t>u~ '.tarif.l~qr41'.s u~wftiing··or µn?i;ie.fo• Gl.lte S1.1Gh ¢onditfon;- (llld ('iU); 
qty' ~le_cts, to• terJD.~n~te1 · · w-w 

b) -~. th',., , ... _ ... f ... ·.···· .· .-;,,., ..-..;;.!"-_. ·. f . - m. e case o .• a partli:l.1 1.a11 •. mg- Q · .a 
substanti'ru.portlon of the Buiidl'ng and subsection a). above' a'oes·n:ot apply; c:Ity: .a.nci·Llin<liotd 

.:~-.~~~-~=~;-~~~?.~~!fd~~i;:~~-~:~:J~:r~~1~~;~~;~~1e~~~i~!~ ::::~f~g~ 
Buildip:g taken ~11?-lh in qty'"S, r~Pnl!bfoJµdgm~l1t;;Jen4enhe P~emis.es uJ1$u,liaWe for i;qnfin11@ 
'tise by Cify for its: intended ptltP,oses, or·_()the:i;wisy· rr19JetjajlJ'! -~qy~rselY' ,~f~~~ City'~ J19rmaj 
operations. in the/P:temise~r. ... · 

i::li:iiffo}J:;!E:~~fu~~~i~~;~!=~~~ir.~~~:! 
the 13.tet ·bf the thirli~th da,y ·after such written. I;IQt,k:e, :Ls· •glyeµ· or th~ P~te·9f'f aj<lng~, -

.n~ Rent Award. Uportletrrimati6ii;-0fthis 

~!~~;#~:;~~::614~~;~~~ei~~~-i~~r~E~~~~;~P.th:~1~~1h;1~:~~0t~~~~=£1!13~<l· 
¢er~er shaJl~.~se.;: except tb.:at B<1St< :fyj:-qq.'Uily Rf!ntatan<l'• A9dffiqnajJ~,erit shall {:)e Iedim~ }1s 

. provfd&:i I'ri'th!S~pkia:graph b.eio:w.for•any peri:~d dutlqgj;,,hieh t:his Lease cqntfuu~sirr effect.after 

~j;~~!:1~~~~~~;tln~=.~;~=::~~:::~ 
B; Partial Taldng;: .continuation· of .Lease, 

!!1ri:te~ ~-:~!~:~~e~ft!e~~~:.~tJ:.~~t~~. t~~~rr:te~~hlft~:t~;~,:~~ 1t!; 

=~£t1~:~~~~~:,=~::1irar~:iE!~~= 
same ratio: to 't:b'e Rerit as '.the·-area of the. Rterriises·· fakerr bears :to, the area.-ofthe Premises fot• 
ilie suhe(s)on. the fiootc~)- .ili~ai~ea: pfitir~tb'.tli~ nit~ 6¥ iiiirtg~; (5}i~n'..\.rit~~ ·shfu:~ f.ot p.urp.o:ses 
ofd~ter:ttdnirig .A.d<lrtiJsna.11~.ehtA;hali. b:e: reduced ro reflect .ilie am:o-untot:area oftne Premises 
ta,Icen, a;n_d (b} Dand.fotd shall be. entltfed' to the entire: Award. fa cttn:ilectfort therewith, prorlded,' 

~-~~~~~Q!h:~~,i~g~fu-.;~;~9:~:~.~~~:m~. ~kg~·;~~~~~~ti~~P.:1.;~i~~~~~ 
Work. 

24 



.. 

compensatio11 f9r th~ us~. 9r qcc11panCY of the .Premises \fmi,rtg ~he Terrn up to the t<)tal Base 
Monthly Rental anci additional charges Owitjg by City for fh.e. pericxLof the Taking; 

'.22. ESTOPPEL CEkTtFicAtm SUBORDINATION.AND ATTORNMENT. Withfo 
ten (JO) . oays •attef hOtice . frattt. tanclicitd, tenant shall' execute artd. deliv~r at.no Gharge: lo 
Llrtc.Uoid, ·or to. such. party as Landic>rd ma)' designate, fo re1:or(lab fe t'or111, .a: certificate· stating, 
(a) tl:lat this µa$e: Js ·l!111119di:fieci and h1 full force and effect (ort ff theJ:e 1taye beeJJ. 
modifiC(ltlOil,§;, that. t}:!is L:e?:se i~ in :(uJ.+. fcffye an.d . effect, a_s tnqdified,. and sfating the date and 
riatute -Of each I1i6dificiitforiJ, (b) the dat~; jf any' to )lVhich rental a11'd other sums payabfo 
hereunder havebeert paid, (c)· that no not1ce has been received by Tenant of any default whfoh 
h~ 'tlo())een turect, ¢xcept as fo defaul~ specif!.ed in stich certificate and ( d) such other rnatters 
as may be. reasona,bly teque~foQ. by L:1n<;iiord, :Qaij.ut~.fe> deJiver the c;~[tific;ate within' th.e ten 
(JO)· <lays sh@ be·c;{>J;19ll1siye· upq~ Tenant for·th,~b~neP,fof Landlord and ajly succ~sso,r. t() 
Lan.dlord, ;tll,at ~Leas~'. is ~n filll force a:µd effe9tand, !J,a,~ 119~ b~~I1 ri1od1fi~ ~xcept as may Jle 
represented by Llin.dlorcL . .. . . . 

.. .···.. . . . . , ·.· .. . . . . . . . . . · ..... ·. . Terianlls'hereby 1nfotm~:thatthe]3u1idfo.& 
of which the demised Premises ate. a pattfa:.1eased 'by Laridlord u:ndet the t¢rms, ofit groutid 
leas.e (Indenture of:Leas-e) hetWeen Massachusetts Mutual Lifeinsutance CeitnP'WY and two. Polk 
Corpora_tfon, Fo~ .$an Francisco lti#a C9rpb:tation & Su:ns~t-F'o4 J)Ja.ta; fric~~ ·da,ted Sep~mher 
30.: 19q4! Jh.~ T~it<mt-Wilh upqrt ~e,q4esfoffyfas~ac:;nuietts .Nfutµ~l Life Insurance ¢ompany 
(uLessO:rc''I or any~h()loer ("holder"} ofa first deed pft~sf CC>v;epng tn~leaseb.old .e~ta.te c:t~ted 
under the such Indenture of'Lea:se (''bncurnbra11ce"):. agree fo attom to. the ~uch Lessor ot such 
bolder i11 the event of a termlnation: of the suc:;h Indenture of Lease; 4 sile under the;: pqw~r of 
sale. confain:~q ~rl 'SUcll. .deecf qf t[Usf, pr a fofe(;lQsqre· bf suCJ! deed ofJrusfJ>rovidajth~t;: 

.,. : .•.. 

(a} suciQ:; Jhdentu~e, of Lease ot otliet 
encu:mhnmce. or a separate written: agreenJ.ent betw~n Te!lant ,ajldl,essot or:anJJ:ioldet of an. 
encumbrance shall contain: a covenant· that ·petniits .. the· proceeds of alt property . m$ura11ce 
covering the Building ot :Pten;tlses. (other. than ·rental faterrup+fon insurance), @<i all. procee<ls 
of any approprjatirn:i.,. to he> paid over ot inade· ~v<rilable Jot the rep~;. tep1acem~11t apci 
rebuJldjng <Jf the Prernfaes and/or Buitciin& ';15 provided fa this ~e;· and 

• (p). a 'Written agreement fa. e:n~r.ed irtto. by 
Lessor or holder 'andJsrecp:rtled providing that notWiths®iQ.fug: any default in: the encumbrance 
by tandfofd, and tlie .. foredostite. or tetrnin:auort'. thereof; cfo the etifm::oement by Lessor or any 
'hold~r of any :rights or remedies 'th¢r¢und.er ()f with respect thereto, (irtcluding~ ·withoU.t 
limitation; a: salt!' fll~reµnd¢r} 'fe:nanJ'slialtJ,?y joined pt tn.ad~ <1: patty te1 ~Y sµch foreclostll'ej 
t_ei::qtlnat1on or qtlJ.er-pr()C~~g aµd thi~ Le.as.~ $llal1 b~ :recpgpji;ed,'tqh~··aµci' ~ha11 remairrin full 
f~rc~ and effeet) an¢T~ncmt,s~ajl oe:pennitted lq remain iiLquie~ and p~ea,ble poss~s~ion of 
the Prerrrises thioughoutthe Term in ~ccord:ll1¢e· Willi t11.~, provisfons of tli!s Lease). as :long as· 
no eventof default byJ'eriant.is outstariding beyonclany cure period provict¢d here1n ~··of the. 
date of such foreclosure o:r termmation~ · · · 
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fa theeverrt·dfart · 'suchr ·. uest.of Tena.ntfo. r '·' . ,, y, . ~- ,, ' 
attorrun.e,nt, LapdJoi:-4 :sJ:iallr µ_pqg rena!lt';c;. tl!.qrr~st, <JeJiv~r tq T~mµ1t. tll~ 'fustrqrg(;ut~ p;r 
j.nstrurnents betwee11 Lancilord and Lessor qr; any j\ottfer tP.<!t <;9ritah1 lhe.covenari~ of H¢W~r 
requited hereunder, whkh ·ilisttiimertr:siiali be enfor~eaqle 9y·cfey~. : Iii .the event that.any gfound: 
iease.of'rnasfet lease;termh1ates t6r any tea.son or a conveyance. in lieu of forecfosure :fa'made: 
for any reason" Tenant shalt, notwlthstancifr1~tapysuborcHnatlon~ attoto.Joa:rt~fBecome tlletenant 
of the suceessorin interest to Landiotd at the o tionof'suchsuccessotih'lnterest tovided sucn· . ',. ,, ... '•• ''' . ',, ... p., •'·. ······· " .. ,,,,p ",, ,,, 
successor in futetest teco nizes" thisJ'.'.ease· and 'a ·rees: not· ld dist · b ten:ant~s · ·u1et en· o. meitf _ .......... _ ... g ........ __ .g_ ...... _ .ITT .... _q. -LY. 
pf tjly ~renii~~s~ 'Qpon reqt;t~st'Qy L~i:Ilor-<i.;· Tyn~!' §.lJ,aJJ. e;i<:e9tt~ Md'• .. gelive,r ~tfqh ins,trvm~ri_t.s; 
asmay:oe teasoriably necessacy or'convenientto.evidertce sucILsuhorainat:ion ·a:ncllor'attOtrimeriL: 

~~rlgh~~~~~;:-~I~:J?uu~~~hr4~:~~~~~~·~ttiili~%~:~=~~:t~ii!t~~ 
.street; :Folk Str¢et and. H.ay~~- Sfre:et~ and m11y fqr'· th.at: pv.:i:pos.~ er~t:t scaffolding-, an.o.: other 
.11ec~.s~ stru~tures. wlierf! :tea,spp,~l:>Jy r~1;1ire9: · P)" ~~f!. 9ha,raqfer qftfyt( wpf~ ~g p~: pei:fQp:;rr~~' 
pr-0videg that Lllldlord sha.ll aj:w(lys ensur¢ ~d~qua;t'e: ;ii:c.ess tpJhe J?ryrni$¢~~· Llingl¢rri shall give! 
Tenant at ieast90 <lays~. prior wri.tteru notice or any ·such coiistroctlon acfi'7ity~ LandlOtd ;shall. 
·perf'otm aii constructlon work a!t expe.d1tfously.as. p-oss1ble·.an.ct shaiI ·useteasonabte. diligence:· 

·~~:~~~~e~~;~~~j~~~~~~~fui~~;;:r~y0~~!!n~::~:.:v;9it~~;s~~~!0~!~~ri~: 
'J;'q th<;'eX:ten~tfJ.gt.te.n~~s:i,19r.:m.a1 ·ailiJtj.pi~fra.t!v.e <)'ffic;~ furn::tj:qp_$ fil.;!J.fli'.'I?l?tli911:9.Hlw J?re1U'ises· 
are impaired by~uchcqn~c;t!on; the.n Ba~y-M:gii$Iy R~I1W a.pg ~dditfonaI Rent fqr th~space; 
so' 'affected si:tfill be abated· w· the extent and for tife duratlon, of such disruption. Teifant' s 
ackn.owleagemerit oftandl.ord's· ilght .. to :corrstmet an a<lditfortal. bulitlfug; as proYided ·a.hove; Is 

~t!~l'~~~&··-~r~;~~1~;~~n-~~~~=~~JI:~i!~~~~:···=~:~~i~4f~ri~~i:li:;~- ~ir~:~ 
'Construction OCCUfS) during the fast• siX months of .the Term , and: such ·construction materia1Jy. 
i<l\r~tseiy 'tifr~ts, Tert:Mt'~ ~~ 6t- ili.~· Pt~rffi~~§i · T~~ant ~ilfil.1 li~~~· the ;rt~ht i6 'i~i:rilirt~t~· lliis 
uas:e. as; to .tfie floor' on whieh the affect¢& PteuiiseS: are. iocatecL 

24. ASBESTOS:. HAZARDOUS. MATERIAL. Tues ·ra ecf:-onfite tooflh<tmatenhls '' ... . ' . . '• . " .. " ' .. _:p y ·'•· .J? , b " - .. ·.· 

;:i.pplie4• to:ceffirin .strm;tur;il m.~w~~rs fa the Build4tg: (}:vbi~P.:sl:mcforal ro~mb~rs.;irey p~imatily 
Joc:ite,dc~pqy~; th~ ~ft.ilfog i1tth.~ Ji't~nU$~S) cp-qt?.ip, gSp¢st()5\ Jn prgei; Jo: pre.se.ry~ tfl~'ajrqu.ajJ~y 
ofthe Bllilding,, <µ1¢ pr~y~1;It~xp9sµr~ tg ~sbe~i<?.s::~pq.taj:ajp.g :!Il~t(;:fiajsk Pa,ndf()rd has establlshed. 
·mies and. tegufutlons g.ovemfug; the 1nanneli m: which alterations and Utw.rovements ,a:re to, 'be:: 
undertakert in the areas; where the suh'ect fire·· toofirr ~ 'is located.. fertantmust .com· 1 · :v.iith :all . , . .. . .. ; - . .. , . . . . " : . 'J_. . :. ,P .:: . . g • ·. . . : , .. :.: . , . . p .y . . -. : .. 
such roles . mtd :tegulatlons established by the .Landford. Suen rules ·mid :regulat:ionS'. :JrraJ be 
modified: from time to time h. lan:diotd ·· 1ovlded.Aib' such..modiffoatfon. resu1t$1rt an 'material . ,. .· . . .. ·•'" · .. ' ..... . 'j. .. ' .... "" "·';1.1? .......... :··· ..... " ., .. " " ,.. ''•' . . "' .... ,.y ' ... " .. ' " 
int~ef¢r~nc;e :Wtfu T~na.rit's ln1sfu:t:s~ hi th.e: l>rnmis~~- Jbr ~he :piarpos,es:pro\ii<:fe(l.. Jw.:r:efu.',. JflJ,!ly 
governmental entity proITJ:vlg:'lt~;; Qi: J'!!Yi$e.i a.: statut~~. qrdfuarice1• code 6tregulatiorii or impt1ses 
martdatc:cy; controls or ma,ndat<~ry,:guidelirtes with respect lO. such asbestos-Containing' malerl'ais~ 
ol." 1f <t.an:dlotd 1s .requited fo make aiterafions: to, •or to ;cremove such 'asbestos:-¢oIJ..Wrnb.$ 
rn. atetfals., Landlord shill com l< With. such man&to · .cohtrolS bi: ma:rttfuto .'· uidelinei ..... , . . . ..... . ........ PS .. .... ... .. . f'J. .... ~ .... ·. . . .. ry g_,_ ····' 
(fuciluQ.ix1!;,c; wi.tb:cmt Hm.ftation:~. AA¥' :~h~sio~ wgr~er sa.fet)r. faws ill~t lroP9$~: a <llity ;Qf t~mm.t 



toward Tenant's employees) and shall .• m itq reaso11able discretion,: comply with any applicable 
. yohintary guidelines. Except as tequfred by applicable· law. (irtc1iidirtg,. wiihout liinltation1. any 
asbestos worker Sa.fety law thadmposes a diify ofTenant towatd'.rehanfs employees), Lan:dlotd 
shall have no oblfo:ation to. remove ertca ·sulate ot'temedfate the asbestos~confiifo::irt c materials : .. . ' t? . . ... . . . ·. . ? p - . ' .. .. ·. . .. .. ' .. . .. . . . g, . . 
pµf W?-Y el~ct tq d{) so iI1 Its; sgle ·41s:c:r:etjQp. $9, lq11g; •P:$• Temmt fs· np~ cii'sp:la:<;.t::d: frqm. the·: 
Prerp.is~s, or anY portion, thereqf~ and TeI\3J1fS µse qf(he.Pre@se~ is not. inat~ri(lliy <tdwrselY 
affocteci; any cq!npJiapc~ or".the making Qfalferationsi pr :tb.er~1TI.9Yal pff!ll qr a• pqrtion ()f ~l1<:!1 
a.sbestos-contaillirtg·materials byLlindlofd, whether in the Premises ot.elsewberdn tlieBuilding, 
sbaIL not, fo .any. event, ~(a) entitle. the tenant to: receive a:nyccfamages, QJ) teikv:e. Ttnao.rof ine. 
obliga,tiott to pay, '<inY sums du~ h:ereund~t, (¢) consfrtut~ ~l,'. be~ cohstriJ.¢d as a Cpp$'.tr;U¢fhre1 ot' 
other . evfctic:>n of ·Tenant, · o:r (d) c:;qp~tifote: :ot b~ ¢91l~ec1 ·as· .a. btea'QP: qf 1'eµMt) :q~~~t' 
enj{Jyrqent., ·· · · 

However\ if such compliance, aitetatl:oris or 
removal do .ma.terlany interfere with Terrant'.s ability to ·conduct normal :a.drriintsftative office 
operatkms fo the: 'Premis¢s1 Ten@t shaft be. :en.tli1e0. to an a~~J¢tn~rof rent .b~ed:on tb.i;fextent 
:tq wliicb: 'fep(l,llf'~ <i:bility t() ·cqiJ.dUctn:ormal a,d,rijigisitatfve: offipe op:eratk1ns :In· the Prerriis.:e~ 1s 
impaiJeci, and if:sµch cd!Jiplifillce~ ~Iteratiqnl; Qt r~nroval: <::Mtl()fb\2 <;ompJet~g wi.tl1J1rajri~fy {!10); 
days, Tenan.t s.h.ail .·haye th~ rigl1tf9 ~:rmfnate: this L~<!: upq11. writte11;Aotiq~; 'tq. J,,a.rwll.9r<h' MY 
asbestos abatement work by Landlord shall.be done•in aii expedi'tious1 first-Class professiOnhl 
manner and hraccorctaifoe.witliconstrtiction §p_ecificatioiii apptoved, by a:n indep:endentas&estos' 
c_c:utsultprt.t (cettifi~ by the; Piy1iic:>n of Q¢q1pa,ti.onai Safety ?ilA J!ea,hfr ;9.f1:et' 1'µIy, t~·· ·rn92.., 
a,~c:ording to t.he r~quJr~w~nt~ ofSB 7~2}. tn a,dd1ijop:~ the·p~rro:r;i.nan~~ pf the ab(ltel1l~nhvo:rk 
slfall f)e monit(>red by sµcP,· ~pn~ultant; or ano.tfli;:rfn~epep,deIJ,f p;sbe§t()s; q:}n.:~11Jtarit 111~~ting the 
qtialiftcatlons specified above1 Be.fore·asbestos:abatementiiieas,are released fotre:-Occupancy' 
the consultant shall certify irt. wcltiii~ to Tenant,: that the areas. have been determin~ to be' saf~ 
for teoccupation based. 011. alt monitonng .tesl.11ts,. ,accor<llng: to appiicable 'law am{ :itidli$trY 
·standard :ptactfoe.. · · ··· ·· · · ·· .·. 

LMdl<m1; &11alt ](~ep: .~ r~gqrcis T(;garqfgg 
(lSOC::St()S r~Jatc;<l yvork perforrn.eg "1tthe. J3µj}ding:at a; loca,tion Wfi~r~ j}Js:, ~cge~~iq!e~tQ J=fomilpg 
occupant§ for review .. "Lanqlqrd shall provide nqtic~~ and m,aintain recordsih compliance Wltli 
Ca11fofuia'. Health'and.Safecy Cod6Sect1on159T5 etseq. Tenarttackfiowledges tecdprofa c;:t:tpy 
of sJJ¢h notice elated' Jaxnfa1)' Sl1 199:6.~ which ts attached to th'l~ Lease. .. 

T~ndlord hereby represertti and WarrantS to 
City that, to the best. of Ll.rifilord' s krlowieqge~ ndtner the Prerfiisesi~ the Buftaihg: ·o:or the teal 
property upon whlcfi the Buildingis foea.tec((toiiectlvely, tne ;,Property5'y ls mvfoiati.on ofa.rty 
federal, ~tate, iocat or admitilstratlve faw~, rule, tegufatlon, :order ot re'q11l:remen:t relating: t<1 
Hazardoqs Mat.e.daL (as :defined heloW)\ :l.n<l.usWp.l hyglene or Qthet ertyrronmental cC>ndiu911s 
(~o1lectiv~ly~ "Et1Yit'0Il:111entai.JJ1ws\')~ to th¢'best qfLan<ilo:r:d:>.s Ja1owJedg¢~_ th~ prop~I'.fy qo~s: 
n9f cqntairi anY 'µrrdergr911114 sto_r(lge. tanks npr c1o fu~ P:rnwis<::s. ,oi1 t!l~ :Buil<ii,n,g ~on~is.tof any 
btt1ldirig: materiab 'that c:qµtaj.n Hazardous MateriaL except as expressly. ptoviid'ed. hetefriabo:Ye 
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with respect to the p:te;senc;e of asbesto·s-ccmtainirig ma:teria1s and ixi: th~ a:tt:aQh~d Notice: to ,fo'X 
Plaza. Ert.J.ploye¢s an~fCbt1tractors., No F.fo:zm;c1ous ~:Matetfai is pr_esently stor<#i pr; lo!-"..ated o.n o:i: 
in tli,e ?r9p~rty l:>Y µnq.lora: Q!'~: tp Jh¢.1,Jest of; Lao,dlQ:rd's J,at9wt¢dge; l:iy arty teriant:0r90<;Upatit 
of the Properfy otlJ~r'~ ~ity; ex(;ept fQr: sud.g ~l1P~ta:I1f~~ ·l!se.cl 1p §Uyh limiteq: quantifi~s:.a~ l~ 
customary in. ,office :use and corrililort .. -Office ·c1earung prooucts as ftifthet deserifieif in the 
·Bawdo!ls Materials Srotage J>ettrtit_Applicatfon .F.ililig ::Fomi suomitted by tandlo:td fo .Mardi 
1991, as .. the: Sfillle may be. rey~, pm~id¢cl such storage an cf us¢Js ~4· SbQ.lJ, be m QQjJJp1f<l.nte; 
with En:v'ironmenta:l Laws Uirougp9uJ ·we<r~ttn he~eot · Tq the" JJest ;qf Lan9lqrd 's lqiqwle:dg~, 
tiler;e b~ 'be~n.@, J~l~e and, th.ere js 11Q ·@:~ten~· r:eI~St'}: pf a.ny .I1a:z;ar4o1J!!! Afateri31: Qn:,. m; 
µrrder or .(lbqut th~ J:iroperty, The Pro~t{y is not gibj~t to '?TIY c,lai1ll-l>Y aJ1,y gQVy:ffiIIl:(;!JJW'. 
regill.atoryagency orthiid party.Ielated 10th~ rel~~j; gr thr~tened release,. offuiy:Hazardou~, 
Material, .. and, to the best :Of Landlord's· knowledg~. there. is no 1nqufry, by any govemmental 

~~l~i'.~:t~:s:~~~~~=~:~=~~::; 
to 61he1!' propt;rfy~, V{i,tl,lqutJimi,ting,any cit:l:i~:r proyisi9ns pf tMs Izj:se:; ~pl()i:d ~1l.~l ind~WPify: 
and.hold hanrues,S-Ten~tagf.l.nstand from·a.ny an,d aJ.J ~l<ll.ms, J~d,geriients~; dii#J.ages·,peifaltid~1 
fines~ ¢osts1

,. lfab11ities:,.1osses artd.·expehses; arisfog dlifuig, of' after theTertit of tlifo Lease a~f a 

~::~:~tL:~~i :~;·~:~ r~: ~~~~:;; ~&~;:e6:0~3 ~~;::t:e:n::~t:l i:e;~~~~~ 
herem: 

'.:l".~i!~t ~gy~n?Jit~. ·~tl ?:gree~ !:hat :neitner· 
·renant, n()t any 'of'Teriant's agents,, employees.~ contract6rs'; inviteest :as·signeesc or subtessees, 
shali::caµs:e otpernutany rtazatifous·.Material-(as b:erelriafter d6.:fi.n~d) tobebroughtuport,. kept, 
us~(!, sfqred.~ · '.gi:!n.erate:d:. or oispose:d of: fo, c>n or: _ahovt tire- Premis~s1 :o:r lhe Pr6.Petty, ~ ~i'· 
·t:ransport¢i;f tQ. ~t from: :fu~. :Pt.imises pr 'fue-~:t>rop-erly;, fa•yfoiation: ofan.y· En.:vito:np;iep.taf DlWSi: 
proYi.4esl t1wf. µgtfiiP:gJ IJ,er¢ill. :511@ pre:Ye;!M Te:nant. from tisffig; sµch~ sul!~t:anc~~. ht ~uc;P,., Ji11).it.e,4 
amdfirits a& are. :cu~tomarily .µsea in ()ffic~s. ;SQ lqng gs such; .µse: is ·in ¢qmpliance· :With. rut 

lf~~~~~e~;~~f~~::~~T;an:~·o~~~cl~t~~~~~: ::~~:s~~~!!!~~r~~=:~~~s~\ih!~~· 
Ot' Sll:Pl~'$See::; resti:lts: inJmy cc;>n;t:atni:rtatio.n: ohhe: J.>r~tiP.s.eS ot tM EuiI41:i:ig: ~r fo th<? ref~~ Pt 
fu,req.f~µ~ ret~~e: qf llate.t~b.Us Maie#at fl'.Q;µ}.:,;. c'.ln m: ahoutfue: l?I:ewi_se~: or the '.13\.\ildtiJg.i tP,~n 
Tenant shall -~rn:l.e:mui.fy a.rrd ):?,old, harmks~ Lan.dkn:.d ,agafil,~t; @4 f~cfrn, gny· ·PJJ.P.: ·~ -cia1ms~'. 

Judgements.f darti<J:gY~i:p~ua1dcy~, fme,s, ·9o~s; jJaJ>.WJ:i~~; !o§§~S ~g:expens.~~· ¢.sing during :or 
after LlJe,:Term of.this: Lease: as' a tesuit of'such:·release;or thteateried telease:extentto the extent· 
caused by iandio.rd~; its. ag~~~- empioyees, contractors, mv1tees or :ii<t'ensees. · 

AS; used' h¢r¢l'n~ Jh~ term "H~dQ(ls 
iY,[a,t,er;fa:('i sh<ill. 01ea,tt ~y materlhl. tba~, :i)-ecaus~ of :rts.. qua11iify:; 'c¢µcenttatlon or PlrY$lca,l :or 
chemical charaderistif::~k;: is-ay~ip~qby· anY feg~r~,_. ~41.t~·Qf l~~f.ggv~mmeg!:aj: a;uthority to pose· 
a present .or potentlai hazard to human: health or safety or- to the. envl!ortme.nt.. J:Hazatdo\is;: 
1.1.'atetlai 1nC1u<les, w!tlio:u.t limltatlott, wy mateiial ot substa:nce defined as· a ;,hai::trde>.tis 
sl(ostart<;et or. ''po1lutan:t'i or 1icontamln.Mt"· pursu;mJ to: the Com:ptehens:ive En:YiroJitIJ.¢P:Wl 
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:Response, Compensation and Liability Aet of 1980 (''CERC~A'f,. also cpmmonly known ~s the 
•isuperfundi' law), as arn:ended, (42 us~ C. Sections 9601 et~.). or pursuant to Section 25316 
of the California, Heaith & Safety Code; any "bazardous waste" listed pursuant to Sectfon2.514() 
of the California H.eaith & Safety Code; any asb(:!stos an,d asb.e$±Os' cogtafoing material~ wJJ~fue;r 
not such ma_terlalS'arepart ()fthe strrn;ture of the Building or are: naturally occupfug substanc~~, 
on, orabout the Properfypµfd petroleum~ including crude oil or:anY fy,actlori t~~rebf, rtatutal ga.S: 
or natural g;is liquids. The term "release;'' when µsed with respect t() Hi:lzaidous M~tenal~ shall 
mdude any acttial ot l.mrninent spiUing, leaking, primpirig~. poudngf, emitting, emptying~ 
discharging~ Uijecting, escaping, leachmg, duinpfog, ot dlsposirigJrito or inside the Building~ or 
in, on, under or abonttlie: Property. -- · .· 

25, .. CONTROLLER'S CERTIFICATION' OF FUNDS. Nqtwi.tl1standinga,nyt11,ing tQtll~ 
contrary her~in.,, there shall be no obligation ·for· the payment or expt;nditure of money by th~ 
City und~r ·this Lease unless the Cob.ttoiler of the City and County of San Fra.Ili::isco first 
certiues~ pursuant to Section 3 .105 Qfthe Charter 6f Sllch City and Qmnty~ !:hat th:ere ha valid 
appropriation ft9m whi_ch the expenditure may be made, and t:hat µnencumberep: j:'uqds a,r~ 
available from the agpropriatlort to pay the expenditure:, . 

26,. TENANT ADVANCE.. . Iffaagreec1' th(i:l:the ;Ba~e¥<:mJhly ~eri.fal. f9r 
tlie Prem1sesJndudes the repayment bf'an .adva.rt¢e toTen@t f¢rtheTeriantTrilpr9\lerrierits fisted 
in paragrapll 5 hereof; which sum shall be repaid by 'ap:plyfug the payments of the Base Monthly 
Rental to such repay.ment plus interest of 10% per annhtrtJtortf. the date of delivery of Jh~' 
Premises .until S,uGzy repa,_yment pliis 1nterest is tepa.ld}Ji frill.. Sµcib: repa:ymenJ an4 iJ;lteresJ ,;rre· 
in<::faded in the B!ist} Monthly Rental ~s: set forth panigraph 6 :henzof, · N<:>lwit4stanc:ling Qie 
foregofug; 1n the event of an early termfuatfon of this lzj'se Pl1rsuantto paragraph~ 4 hereC?f of 
foi: any reason other than Tenant's .de.fault hereunder, the }idvance tO Teiiantshall be forgiven 
and there snall be no right. of recovery · agalli.~t Teuattt, fo:t MY: 1.irtpaid, prirrdpa1 01;. fotere~t,. and· 
Landlord sh_all release T~nant fi'o111 and waive anyJiability With: :respect thereto\ La:ndl9rd: .shajl 
imiemnify arid hold hannlessTenant, its.offig;r; directors, agentsancl: repr_esentathres; from a!!d 
agairist any and all claims, losses, fines, penalties, c;osts; ~damages and expenses (including, 
without }imitation; attorneys'· foes) arising. out of this ·Para,gµph. · · · 

21. FUTUitE' E~EVATOll: . . . . . .. . If Tenant chogses to expahdihtoSl1ite 201, 
pursuant to :Paragraph ~o het:eof, 1..andlonf shaii have the nghtto e~dude appI"Qximately' 84 
squar:~ feel from the. -~eco~d fi.Qor portion, of {he expapqaj Eren:risl}s _ip. orper tq ipstaJL:<lll 
a.dditiqniJ, elevator.a~ ~h<;>w!l as Sp(lc~ "X." on:Exhibit 'iA1 "· pag~ S,.b_y ~erving si~ty ·(60) t:!Cl.Y~: 
advance written ;r1(}1ice on Tenant·. }.tJhe. end .of such'sixty· (6p)' day-penod, 'I)~narit shallvadte, 
and surrender Space •ix. 11 LaficjlOtd shatlirista11 demising walls atl.andford~s expense, arid snail 
pay for any costs of rdocatirts 'Tenant .from such pottfon of the ·Premises. . Tenant's Base 
Monthly Rental shalLMreduced proportiortately by tlie ar~ _so ex¢lude~ arid fenan,t' s Share of 
Direct Taxes and OperntiJig :E,Jtpens~ .shall be reduced propoitfonately by the, area. so· ex¢lud~d., 
·Landford sha11 perform all. cqn_stroction work; ~ .eXI?¢itiously :a,s pq~sible and· :sh@ µse 
reasonable diligericeJo mirlirnhe any Jn_terference with Teila:ilt's 1lorma1 administrative office 
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,0perations iti the.Prem1ses as. a tesu'it of sUdi constructfon or any pre:-con$tructiort. or post-
c:ctnstnI_ction P.¢ti:Vtties~. - · 

2.8., MISCELLANEOUS.. E~Gept' as ot1Je.rwise pro:v~deq P,erej.n, ajl 
notice~to JJ~-giveri· ps;tw~n.the.-parties heryfo $hllJ,l 1Je. in,writin,g4114 may be .servedperscm(l],ly· 
or by· dep<isitingJh-e.• S.ame. iri thiiUriited Sfutes m@? postage prepaid arid addressed tO lilldlofi;i, 
425 California: Streett, su1re-:23.6lli San_:f'ra.nclsco, CK 94104 and fo'Teriantfu care of Director 
of Property, 25: Ya:rt Ness· Avenue, $uhe 400., :San Ftartdsco, GA 94102', ot to sucfi other 
;:i:gdt:¢S.s: as e.1tl:1¢r L@4)or4 or J,'enai:il may des'ignate; as its new· addte.ss foi· ~uch p:urp-Cise; lt.Y 
i;l()fi<::e giV¢tt t'Q t~e Ptht:;r in aGqOg,ta,nc:~ with tli.~-_pro'iisfo_rts of' thh rara:&1ap1t. Any !)ti<;:h. riotk~, 
9t 'Qthe:i: qqrmr111nJ;Q;:i±.iqp, s]laJ,11).~ ~~n:ied to lta;ve;b~i.1 reM~raj or ~iv~11 tw9. 0) -dayl? a,fter the 
<:l';it~ whenit $P@ b~v~pe~n, Wajl.~ if sentby certj.paj: waiJ,,pi; 1lPIJ_Il fu_e da,t<? peJ:'S9f1J:1lgi;Iiy~ry 
is, made. 'For 'oorivenieiic~of the £mies., copies oLrfotices may hlso'be g!V:eii'by telefacsimile 
to :tbe~ teiephone number set forth ih tbe'Basie_ Lease :Iiifotinatlori or suchc(>ther number as'' may 
~.~ pt9ViQ.~~: f:i:'9m time J9- lime; h9W¢Y¢t, :MifMr ·party may giy~ pffl¢.liL <>t bfo~:Hng, 110P,c¢ by: 
f~<;$il'l:lile:~ - ' ' ' ' ' 

This Lease1 together with its' eXhibits ·.contafus •'-. ·.· .~·:·~· ... ,. ___ ,7 ..... ~·-· .. , .• -o·-.·····;,·" ···.:·-:·'=··· , ......... ..,., 

all the agfeemenW ofthe: parties hereto 'arid:su2ersedes ariy previous n~gotfati6ris~ There have, 
been nc>.:tepresenta:dons: ~made by tlie Landford ·ot understanding .ma<fe;beiweeri .the parties oilier 
than those ,setfbttlf m thfa tease and '.its dhib±ts. ffils).ease a ·not be :inoilifiea exce t b -- . - , - - . . . . . . .· .. - , -- . - - - - . . . . . . .... · - ·- - . . -m Y .... ·.. . - . . - . - _p Y 
a.wrilteJJ: ws.f:nlm:t.~ntdli~y ¢Mcut~cf by t@p.an.i~ h~teto. 

If ~Y prnvi§ior1.r. 9;f :Uiis, Lease, ur the· 
'applicatioidhereoftorury person or:d:tcfiihstii.rtce;:shhll:be mvana or unenfotceabfo,to any• extent; . 
. th~ teriiafndet ~of itifs lease and'. the . app,lfoatk>.n. u:f such proVisfon to ¢ther i:rersons: or 
¢4:c:um~hu:i¢~~;,iJ:iaj} :n.91J)ec,aff~¢ted thereby· and, sh.all be enfo:r¢ed;to: th~ gr~test .e~tenrpennitted 
·by l~W1· 111~ ~~ ~na11 P~' go:v~xneC!. b.y a,n4 coJ1s£1:w~d purs11apJ to tht:1 l<lw& _of th¢ 'S'w:tq; 'Qf 
Qtlif()rp~a, a;qd qty'~s Cp(lrt~r.:. ~ . .. 

The captions precedhig -the pa±a:g.raphs arfd 
subpa:ragraph:s of thfa teas-e,·an<l. in tile· tabie of contents' have been mserted.Jot conv.eillenc:e of 
refer nee ortl· ·and such ca lions sha1i ·ffi .no ·•·· ·a·, defii:re, or lirtilr +'he sco e or illtertt of. an -- ... ~_., _y - .. p._ .......... wy ·- .. -. µ~ P ... . . ... _y 
. rovisiort ·afthfa tease~ ·fhis .Lease has been neo:6tfated ai arm's 1en th Md 'herweett . ersons P. . . ... .. . . .... . .. . .... . . .. . -- . -. .. . , . ·- - ... -.. -, !:>·· - .. _. __ .. . . .. .. . ·.• - g __ . - .. - .--.. .. .. -p_. --- .... 
sopltl~t.ic::tt~ <tn-<.'l lt.Q.(J:i.vle:dgeab.l¢ iµ th¢ matt~rs d~~ witl:t b:e:r~fu :an4 .shall p~ fot~J:Pr~ff!ti to 
. p.yhieyy .. , fu~ iµJ~rr .. t~, <J.IlQ ·.purpo~l!~J of the pajtt~s" yd:fr!:oµt ~!'; p;r:f!§U.:gi.pg9µ ag~~J t}J,e- party· 
fosponsibfoiot di:Mting:~Y'Part 9£thi~ Lea;se~ 'Ex9ept ~ {):thei:Wise ~pecifichlly provided herein\ 
wlierevet m this llise.LandlOrd or City is r:eq:littea .ot: reqµesfoa: to glvtdtS consen.tot:approval 
to an - itia.tter: or action b tlieotb:er srtch consent.or a tova':l shaitrtotbeurrreasonabt ·withheld'. 

~:z1:~,:;~~ ~kj;:r;tn~~:tQ~~1~0~~;'=1~t;~e: 
otherwi,~e sp~ff:!aj.; providi;~ tha,t ift1J:~Ji,.s~~?:yqf'aqy'pei;io.d tq gi:v~ .. ;µptj._t\~, reply t_9 Ci notke 
Q_(t~ undertake any other.#c;tion .. 'occurs· on aS'aturday; S~May or aharik or City_lio.lld<\Y~ then 
tlie .. fast cia.y- fat uhdertikirig: the action or giving .. o:r replying to ::fue: :notice.' -shall be the next 



sµ~ceajing bu~iness qay' Use Qf tli~ word "~ncll1dfog." pr similar wprds ~hajl not be con§tl"ued 
t6 limit any. g~rii;:ra1 ternr~ statement :or other matter'in this Leaset whether ot rt6tlanguage Of 
non-11.initatfort;. such as: "Withoiitlirilit.a.tion'' ot similar words, are used. . . 

Landlord,~s :(ai1µre to ta:ke adv@tage of any 
default 01; br~cll :qf CQ.Ven.ant on. the ·paj of Ten2Jlf slra'.lj. npt !)~ or b~ constrµec! as <r waiver 
th~reqf, .nqr shal}.any c11storn qr praci;i~ ',V}lic~·may g_row up 1Jet'o/een llie parties in th~ cpur~ 
of admihiStering thiS irishtimeht be construed towaive- or tcr lessen the tight 0fL:!fidl5td to insi§t 
upon.the' performance byTenant·ofanytetrn,. covenant or d5nditfon hereof, ot to. e:x.erdse any 
tights give~ hlrrf on: ~ccount:of anY stich d'efa;tift. A waiver of a particular brea.c::h ot 4da1.lit:.shali 
not be· ge~rnec! t.o he. walvei;· of the same or arty <:>ther. si.fbsequent. breach ot defa;uit.. 'the 
a:cceJ?ta:n<:;e'.Qf r¢'nt hereunder s1iall pot ;be; .norbe construed to be a Walver of any br~ch ,of al1Y 
t~nni coyertaI1t pr c<:i11dti;i9n,: of t1ris !Ai~e. ·· -

.. . . . .. . 'The rJg{lfs :anct retg~es, O.ft;ither party hereto. 
set ·forth rn tliis ·Lease shall be cumulative,, ~except as may otherwise be expressly provided 
he.reln, · · 

The Words' "Landlor<f"' an°4 1'Tenant'1 as U$~ 
herein shall :include the pluxal as, well as the' singular, Words -used ill' masculine gender fuclude 
the f{jmfo1ne and neuter~ · Sul5Jecn6 the provisfons hereofreratlrtg-to assigrnnentand stihletting., 
thfa Lease ls frttende_d: to c<fuil.'. db.es bind tfie befrs·, executors, ~<lroinistrators, iSUCCeS801'.S and_ 
~ssigns of anY @4 ·~ of the })anI(!s hereto~ time :is of.th.~ es$enc~ o.f this Lease. 

The City and Qo~nfyQf San ErancisGqUrg~s 
·companies doing/busiut;;s~Jn :tfortb.¢m I:r-elan\ltq: move tOW.!it4 res0;1yi.ng'.e1Tipl9ylJle11tinequities 
and encourages then. to: abidy, by .. the· MacBri<:le 'Principle~ ~- expressed. in Sfui .Francisco 
AdminiStrative Code-Settlbn 12El~ et seq. TheCify and Courityof.San' Franchco; also: urges 
San Fran:c1sco.co!Ilpanfos rodo busibess Wiihcorporatfons thatahide.by theMacBiideJ>rinciples'; 
pan41qrci g~l<;ri()tVl~dg~s: th<:tti(has x~at{ :aq(l UI1c,fot,staQ.i;ls ti:re ~1J:>0Ye ~ta,te:n:i~nt oCfbe :City· ·@4 
C9µIJ.ty·.·of$a,n F..r,ands,<::Q: ~11c;enrip.g dgipg qµsin:essin N9~ern Ire~4!lq. · 

Laridlord agrees thatany~person perfotrt11ng: 
la.hot. in the c.onstruction. oftheTenantlmprovetnents or any other impmvements"whlch :Landlord'. 
.is obllgated: ro provide ;under this: Lease shall he paid rtot less .than the highest prevailing tate of 
wag¢s .and tfoi.t Lartdl.Otd :sha.11 include, lit any contract f6t constfoctiotl_ of the Ten<Irlt 
Jrn::Qroyeme.-ufa P:t $4¢1;1. oth¢t, fo1ptove.m.¢ti:t.s,_. a x.el1ul:tem¢nt that.·<ill. pe.rsOf1s· perf'omilrig h11"or: 
u];1<ler su.cfl; ~Qntp1cJ sha1Jp¢'p.aid: notJes:s than lbehfgnestprnvailirlg.rate of wages for tJ:ie l~pq~: 
so perf()r111~"' L(llldlbt:d 'furth~:r: ag:r~s. t}iat~ P:s Jo th~ co11structi9µ Qf th~ 'fenf1PJ";µnprovemerits 
undet tJ:it~cllise, .Llindlotd shall ·c0IJ:ip.1f with\ all the provisibns of subs~ctloll' (b) of.San 
Frandsco .Charter s~ectlon A7.2,04, and S~ctions J~~3:3 through: 6.45 of the. S:ar{ Ftailciscct 
AcimiP-istr~tiYe; -Cod¢ tha.t.. :relat~ Io payffi¢plqfpreY.aili11~ wa~e~ .. 
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Excepf M ·expressly permitted -by' the. 
applicati:ot1 ofS'ectfons: f2(3J> $d· l2tA..h of th~ San Frartcis_co AdJninisJrative Cod~, tieither 
~q!Qr~ ·n.ot. 'a.tJ.)'Pf its., G911tr:a~tQ;i::S, i;hfiltµse @1 it~prsjn: tb~ PR!Jstrµc;:tj:Qn_ qf tl./,e ~r~rp~~s Which 
a,re;· tJo_p.iG;iltli~!iw()Qds gr :trc:>pic~'!l h;rr<fo/.9pd'. prpgu~fs ,. JJJe City -~_d Qou.nJ¥ pf San F.rar.icJi;co 
µ~gt'.s CQil]PCl.Ilje~ nqt ta, irnp9rl1 purcha.:$~,: qbtaj.Ii {):f'l1S.~: fb~ ~Y Pll.rnose;, lillY tropic_al har:<iwC>Od. 
or tropical hardwood product. ·· · · 

N o.t:>v1thstarrdirtg ap.yilifug to the cqnp.:ary, fo 
tlii~ Agr~menti Jlo e:lt:!9tiYe Pr appqintiye; board; cP@riil)sion~ m~rnl}er:, offic:t;r~ ernplpyeti o;r 
~g~nt.pf'Tyn;i.rrt .~halt IJe: personaliy liabl~tq ~dlord~ ;X\s ~µc9e~sors an'J <!$Signs~ iQ.. tn.e:-ey~p{ 
of any defauU or breach IJ-Y Tenant ()t: for ~y.am9v,11t whi.cllJnay {?ei::ome due. J9.Lan¢lord, fts 
successors :and.iassigM;; or ro:f:a.ny· obligpli'oii of Terianf:under this· ua:se, . 

N'efrhe.tparty has.had:any oont.actor.dealli.'!gs 

~~~}::J:=J~}~~~=~:i:5:E~0~i:::tiS~~~t1: 
Ot .findefperfects a Claim for a d:imififssfoiFbrfinder'·S fee lfased,upofrfui)"sticn cont.a.Cf? deaJiilgs 
of: commtinica:tiori.;. the party through whom the broker of finder makes .his· Claim.: :sifall be. 
tespq:rts'tbie, f'.9:.t $J:i,¢h ~ommtssion, .ot'.f~ aod:sha1Lli:idemnffJ·a:ni:l hold P:a:rn:lr'¢ss: tile other.: pany 
:ftom all (!l?ims, G9$ts• Cll1d expe.qse$ (iM1JJd.iQg\ W:itboµt limitati9Jh 1;i';e,so.11acl:>l~ aJtqmeys~ f¢e~, 
and Qisb.ur~ements): ir;1911rr.efl py tlfy, i.n9~wl#fi~<;I'. pap:y ],µ. :d(!f!=nq~g (lgaJ,ri,S,t: ~Y $crm,~~ 1;'.h~ 
t>rtrvisioris .,9f thi~ P?,r;igrnpl.1 S,AaJJ ~u.mv~ wt.Y lQ:n:ii~nati,011.Qf: tfl.i~ ~"e. 

Iri. :the event that efther Llildfotc:t or Tenant 
ta1is t~r p¢i"!o:iiii ·a;ny otfts: dbligat:i.ons under ffiis'.Lease orili the e.venta d:tsputearlsi~ concerning; 

~~:~=~fn;ri:!~i~~:,~~~i;;~;~~::i~~;~~~~:~ytha:;:~~gc~:~~ ~~~:; 
incurred ~y th¢ i()then pcµ-fy: in, en..f9rqfag; qr: ~s!a.,1Jl~sh.ing 'ifa :rig}i~ ~~:r:eu,n;cr~r,, :i:11~l1,rd.ing,, without 
1fo:ri.tationf. court costs and:.teasoifabktattorneys' foes. For purpo,ses of; this Agreementf '.'fenant 
shall ·notb-e :pteci.udedffom contendilig fu a.ny-actlon.or:J?roceedfog 7tliat the teasonable fees ~of 
:~itomeys1 Qf ihe. Office of City· Attorney of th¢ City and 'Cd1JntY. of San :Ftancl.sco· ·sfrowd 'b~ 
baseff on thecfees·re iilart ·,.char .. ed h ..• ,. iivate aftorne s•.wfth the e. uivafont numb.et of. ears of 
i~P~ti~n·c~· infb~ :S:bji~Ym<ltfe; wd :f iti~ l~w·f~r ~nfoh {he G~y ~ttoI'll.~Y$~ sezyi~~~. ~yfe 
ry~cj.e:i;~4 Who: pra,~ti9¥" in :th~: q:ty of:s·a,n :fhtnci~p·Jn. l~w flIW$. with,. ci.ppr.mP:m~i.t~ry· t.h~·gme 
ririfrioer-'of attorney~: .as. ~rnploy¢ by the· City AJtprp.~y.'-s Qffi!;e~ '·· · ·· 

- ' '•. ~ . 

Landfor-d.covenants:an&re_ptesen;ts.thatith.as· 
.fj]JL, .tight;. pow¢r :an.4 authonty to'. gtartt Qte, le:;sehoid, ¢state ])er¢:u.nder;. and -cove:nants tlrat 

:~:rt:~~i~~~~:1ij~~~:~~~bt¥:.d~:~:-~~~~tf~~~ ~~t~~j~;u::rp:!&!~~TJ_ 
aj)putterian'ces' during th~'.fi:Ill r~rm gf tl:Iis. Le9,se'.as·;(lg~l11st au person§ :or en.titi~s 'tlallrlirtg by· 
and tlit&tjgn Eandlodi or on account.of any action~ iiiactioii';or ·agreeme:iifofLln'ldlor.d~ its agentS· 
ot,etrtpfoyees. Lartdlorditirthet covenani:s-~.ancf:represents tha:tiandto.rcf:lias good and roarket.ab1~ 

.'J • • ~· ' - .. 
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tit!¢ tq th~ Building a.rid·)~setro.ld: title t()--the r¢al property on whiclJ: it is }OC<it~; ftee '!11<.i cl~ 
of all claims, ienc4m1Jrances and liens except! f(lr the Midentµre -Of Lease noted iri paragraph 22 
and any other encumbrances approved m writing by Tenant pnor ta the ctate hereot wtthotit 
limitlrig tfo:~- pro-visions of tfifs.Lease,.. Landlord 8.grees-to indemnify and. defend Tenant against 
lllldhold ten<lht!J~rllie!is fteim any M<LaU Up;bilities, dain1s, s:irits,.cfema;rids,jud,gments~ 9osts, 
in.ti;r~!;t 'ant\ ~xp~ns~s. · Ci+wlu.d.ing,. wifupµt IimStition,. rea~Qna.WC?. _<i,tto.rneys~ ft;es} (!fiswg out qf 
~y <;laiIIl: tl1.~t wo1-@. wteq~r;~ with Tenaµfs P.g!it tQ .quie,t; e,njoymef1} ·'3.:s proyicje,ci 41 ... ~; 
Paragraph. 

- · Undiotd represents filid wmants; that each 
ano alt of tn:e persons s1gnfog. th.fa- tease. on behaifof tfie. iiiliri~ging agent of the ~:Building ate 
duhr (l..uthoclzeil: to: ~o s9,. that J4¢: :;nanp:ging: agent is dµly a:ufb.C)r1z¢d· to· e~ecute' uus- Le4se on 
oelyajfqftl,l!Y Qwnei:: ofjfie, l3µilaiJ1_g, ru,1.d tha,(th.1§. L@.se ~~s_ not yiofat~ wi.yprpyisiQn o(@Y 
agreement to: Whi9h 4udlord .qr tlJ.~ ?rnperty ;is ,sµpJect. Up()n qty'~ r:eque~t,\ LanCl.lor,d shajl 
provide City witn evidence. reasonably ~atisfa<;:tqry to City cori:frrriiliig the, -foreg9ing 
representatfons and warranties; 

Lltiidlotd re:p· resents 'and'. warrants. lb Tenant ·- _,.., .. _ ... · .... _,., _- ..... ,._-' -- --- ,_ ···-·. - ..... -___ ., ____ ., 

fu:it,_L;;mg+_grd Q<:l,S '.fleitg~r, fiJ.eQt).0_1.'b~en;tbe: ?ll1JJeot:9f\any fiJ~11g-0f(l l?e:fifi()l1 ~!lclel'. fue .F¢er.µ 
Bankruptcy Laworany federalorstate insolvency: laws or laws~for coiripositi6n ofmdebtedness. 
or fot the reotga.rt1zatio!t of deb tots, and to the best of 'Landlord's lrnowiedge'rto such filing fs' 
threatened. Iii the;: event that ta.n<liotd:. becomes suoJeet .of any bankruptcy, insolvency, 
tefui.biiita:ti6n1 reorganization ot :other deBtot·tellef case: or pr:ocee0.1ng under. atiy appl1Cable' 
f!;<letai ot state,faw1· wh'ethetnow e*1sting;or fo~reirtaftci·enacted,, t~n}rotslia111rot.1"~·-deprlved 
qfJ~!ll3J1f$ leas~lidid e.slat¢ cr~te.dJ1~r~by or :My rlgbJ:s Qr.benetlt.$ ofJe11ant·1,111\ietthlsI,,ea~e' 
Witligpt TenMt~s ;c91_1_s~11t giy<;g.ig i~ §Qte ~isc;r~tioJ:li', th~·pa:r'Q.es -~gr~t!,;~t Te11antt~Jeaseh9ld 
'.estate created hereby inclqde~f without limi4Uiqn, ajJ: righ~. 't9 receive and enjoy all seriifces? 
facilities and_ amenities: oftfie· Ptem1ses,and' the l3uilciilig ·as ptovided h:erem, and t&adJany of 
. ~u.~4 $ie,rvt~t!$; ~acUiti~s ot.:.~:in~nit1~s:;:tre.f~mt11;;rtw, .. t>ttn~ie,dajly'H@teP,:9:i; restri!;t~ti' O!l ~cco-µnt 
<:>f anY sucP, qa,.s.e:·9r prqc~dmg,. tenap.rsh<,tll h~Wt}. t~e .. tight tg (i) ~ontr<l.~t pjre9tfy v.dth ·anY 
third'-~o:i#<r. •provider of •Sudi services0 

• facilities or amenities to obtain the. same·. and (ii\ offset .. "" tf·LU..~J' -:·.· ............. _ .. _ .... - .· .... .-.. .-. ... '"• .. - ....... - .......... -- , ...... _ ... '• ...... l. . -- .. . ) --- ----·· 

-iigainst:µi~;Ren~ pa_y.ipleJrernv'fl4~r '.@J;<).l)d ?11J~Q!l~b1e, cosJ~ l:ll1Q e~mmse~ in,<:;urr~ gy Tenant 
m obttliiing . such s'~rvi~<t~; f:;tcilitl.e§ or:~!Ileriitie§, 

2.9 .. CoM1VtuNicATION LINE REPAIRS.- _ Tenant.agrees thatany new or e:dsting· 
telephone -Ot ,data line~ setvfug its, .. PremiSe~:i: focated wtthili. the building sbalL be: its soie 

i:~~~~~% ;;~~:~1~i~~riit~~~~:ci~}~;ce~~k!~s'!~::;•~!rt1:~~ ~cl~:~g~ 
copp_er ;md .fil)@J:Qptig: p~l~an~twi.J:'.~,; <;Qmigit,, ~wH¢l:l1Jp~g, spli_ceb()x~. ri~er ?n9. related items. 
Tenant shall be reS.ponsible· for :any loss, damage' ot iri]ucy caused by 1'exiartt~ tts etnpfoy~s,_1 
agents ot suhcorttracto.ts to building- co:inmunicatki_n J.ln.es~ Access to td¢phone:· risers,. ¢losets 
?no ¢quipmenJ outside of the. Premis:~$' mayol:} @s_orrably controlleti by tano.toxQ.. to preyeJit 
_wswrbqg<::~-- pf a,sbestqs an.9 to. r~ggJ(\t~ seGuritt Qf t~1~pIJ.gw~/data ~quip111~1Jt" rr t~:pai;r 9+::. 
repl<1ceIJ1ynt ,of a lip~ s.ba.11 pi~rc;~ a.: fir~'::tateq sep'!I~ti()P,;. ;fe.:i;ia.W; sll,<!ll Qy rn~pwi,sil:>It! f<;>t costs 
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of wstqrj.ng; #1~ irite&rify 'Of~g:~fy ~i=pa;ratiot:t~ 

pO.. '.EXPANSION. /~~, TheExpansion'QQuoifunitie!r. DuririgtlI~; 

~~::~;[~·~{:~~~::· ~;1'g!o~~e~~;fif1~~00~2~;.\~il~~gop~~rtU~ti=~:n1t ~:::i~~·-
op]omuiity~ for 'Suites: 906 and 90-8 -on flie, ,-riihth floor' of 'theJ '.i:Juilciilig {The i'.Ex_parrsl.on 
Qpporlµmti~sii): at the fh~n Matk¢t. _:t{ental Vaine. a:s. defined irt Paragraph; 6,C. The f'ir11t 
PPPPrWn'if~t wilt b~ $µ1t~ 4Ql 9J:t w_~, ,s~9911!X fl~r ,gf th~- ~µilcfing (µl~~ •if'i!~t: pxp_arisiqn 
QI?pgrtµnH'.Y·"). Sqit~,2Ql'. S:9f!9.ls.ts. 9fap_pi;p~a:_tely J,pQZ :r~gtjpl~ -~gµ?-f~f~t aru:l sh9µlci be 
· availal5le for t)(;cupan~Y ()TI JU1y 1611Q~&' !f (;ify :f:~~f~i~Y~ iJs J;;~p~~io.n QppCirturtity. The 
second opportunityWill lie to-r suites 9.06 and 9os:oftlie ninth :floor orJheBtiil<lfrtg fthe "Second' 
Ex· ansfo -o- -o:rtu tey'i). 'sdites:;9o6: and 908 cortsf- t of: a· · rorlmatet -J 489 tentibie s uare: fJ a;1_4-~0Ja_ h~ ~vaRal?l~·Jor ~cc~p~~y by :ciitr-~~ .Nof!rnb~r t i~99 ~Jt Cifr exe~¢is~~ it!); 
'Expansion Qppo-rtun1ty·, Landlord shatl offerthe First Expansion Qppqrtunity bywritten notice 
tq 'th~-qify~ ~~t~~~~'J-~~UMJ-Je;· l99~·~Tid:.i~~a:rJ~j~ ~§9f@4-Qff¢~tp~ S6c;o~d )i~p~~i~xJ 
QPporttiri~ty oy wriftf:!n riqilc;¢ t<? the- :Cit)'. !J~_tw~~g APill b lQ9~' gnd .April JU~. 1999 (ttie 
"AVaiiaBiHty' Notices!'). Each Avfilfa'b.llity :Notiee shall 1?rov1de Cify With tlie- dates tiie 

Efi;S~!~~~~~~E!i~§~~~~l~!{!~~ 
Qr pgajgn~ i;Yf: ~p¢rr :8P3:S~: 

:13_, · Exerdse ofEX:Datts1ort OppOttatiities~-- For' 

~~1~1~:;~:e~1r;~;i1:e e~e~~fuf;~~f!£0!ii~~li;.1t~~~~z~t!~1;%~~~)c~;~.:t. 
~~~:~edfi%~~~~~=:~.~i~if~~~~~t%~b;kc~~fr7i-\:s:~h~~~~g~t~r~:::!iJfu:~:1 

:Mar.ketRenta'LValue· provided in ihatParagr~pni ~ Gihrfajl~: t<;; so iiin.el~ ~deli'Ver to Landford 
t:iie 'RFL Nocice,/tiiei'f Cityls Expansion Op:Qbtfuri.ity· ~hrufcease :and Lmoldrd' shall havetlie:riglit 
to fease t1te Expansiorr sp-ac~: to. a third party. If' Cl.ty. >exercises either of tfs: Expansfoil; 
O · ·.- rtunities _ Lan:dlbrd shall use ·"-ts, &est efforts: to. ertcoura · e. ···tom t vacatih ·• 'h . the: ():J;a;t(s}. 9f;t~e ;E:xp@$foµs·.S~aG~_:. · -· --·· - · · -.. · - -· ~ · P P ---~ -.Y --

G. ImnTemenfation -of' 'Exrianslort 

~~~~}!6~~~;~~Z ~i~~;s~dr;t~:1~~~i::~~~l b~~~~1:J1:1:r~~~=~~equiicii 
Cl) I£1~ J?r~ffits~$,: :~hall. pe ~~par,iq~ .t<l 

w~ru.cjeg ffi:e· PI'(.J;>aIJ.SiQn -~J2l1C.e @d tht;ilniti;il. Px:emi$~ ,(tire '.ir~~I?<md~(f t5.:r:~rni?~$)');, .. 

~(2) ·111~ ·~~~; :R~n/t, ?_hajl l?e ii:wreased tiy the, 
Market Rental VfilueAbr the. Expansioi:rs: Spaces. The Market Rental.Value: sfail.l be cafouia.ted 
!rt accoxdance' with :the: metho<ib1bg$.l .l?roVid~d' in- Para~~ph o3Z~ (;'Determiliatlon_ of Ma:r:k~t: 



R'.enta.1 Valµe:'). Noiwith$t;andiri,g the above,Jn no eventsfi:ali th,e ~se :Rent pet rentaBie squat~ 
foot for the Expansion Spaces :QeJ(!~S th.an ilie Ba.$e Re1,1t per:re~ta.!Jle •Square Jool f qr the nwdl 
floor portion ofthe Premises forthe final month oftht; Term: ~· define<i. iii. Paragraph 4~ 

. ·. _ ._ ·or Fot purposes of detefmi.rriJ1g City's 
payment for increased Operating' :Expenses. and pirect Taxes under Paragniph 6~2 for the 
Expanded Pternises, the Base Y'fu- for_ the Expanded. Premises shall be the same as the Base 
Year for .the. foitial Premises. The' percentage. of· increase iii Operatllig Expenses' and Direct 
Taxes. for whiGh City ~lia.U r,eimbu:rs~ ~<ilofdjn. cqn,f cn:manc¢' With Parag:i;-apn t)/2 'aQove ~hall 
be increased. by add!ng .a pei-ce11tag¢ cpP:lpute<l J?-y C:Xivtdip:g· th~ r~n~l?le ar~ of ~e ExPaI1sto11 
Space. by the.re11tah1e•are3: {)f a11 officesIJace in- the Builijing., · 

-n~ No Matetlal Default.. City $bill not 
be in material default under any h~r~,cov_e_nan,t, _c;oµdimm •. -pr6vision of a.gte(!ment of the Lease 
from the da_te Tenaµtdeliv~rs theRFL ljoticeto fheExp(!Ilsfon,Connnt;n~ement. bate~ ff (;ity 
is in .matetiaL µefault hereunder 011 the. q;lte pf giViitg :Sl19P: :R,FL Nqq~e, apc:f fails to yl.lte ·~· 
provided in Paragraph 19: .above ("D~f~i.IJC)r J&nd~qrd ;sha11 rej~~t sµch RFk· Nptjce, py 
deliVeririg:rtotfoe thereof to:Gicy ptomptIY;aft~r City;sfailure;to 9Ufe, · 

. E botermlrious Pt-Ovisfons:, fn. tli.e event 
thatCfty eie~bHq .exerdse arty orthe Expan$loii 6ppo@pities, ilie·1'etm. 9ftheLe<lse as applled 
to the; Expanded. Rremis~$ sha11. bfe; coterminous wi.th fue;Term of tlw teas~e;for'i:he initi~ 
Premises.. · 

F. Board of SunerV'isots AptitoVai and 
Amendment fo Lease: t.a,ndIQ:r4 ~c:@9wiectg¢s ~it agrees tl'fat City'.$ Bf~ N6tice$ shall bi 
subject to enactment ()fa;r~~o~utkiµ· b1 th~ ~Oard· of Sup~ryjs()rs. an4. the NH1yor, in. their 
respective .. sole .. anct ab.sol.ute discretion,. appr9yin:g. an<l aufuo:tjzjng '-~~ernise of thp. ~pplicaq~~· 
()ppor.ttmity to 13,~panQ:Witliin nii1ety (90) days after·th~ date ~ucl! final Mai:ketRen,tgl V~h1¢ds 
dete_tr,niried. If stich .approval atid a1ithqnz?-tic>n. fa not g~verr V{ithin: nin~ty-(90) day~ aft~r-such 
date, the Qpp6rttinity tcfEipan4 .. shall c¥se,;. Upon· tlie Bgat<l Qf ~up~iifso.rs' .and. Mayor!s 
·approval and,authoritatiori,. the .. parties shall.promptly exectite ati aineridment to this ·tea:~e 
sbowfog the. :gxpanded 'Ptemi~~ a:rxd statitig the tent fot ,such pt¢mises_. 

31. DIRECTOR OFPROPERTY~ _ . AH ~pptovals~ co.9se11~s gr, qther 
determfn.aifons p_etmitted ()r l"eqµited by City as Tenan.f hereiir1der shall be made by ortlirpu_gh 
C:icy's Director of Pt@etty tniW~s ,~therwise provide4 in tltis l,eaj3¢~ sµbje¢t ti? appliGable law. 

32._ :!\ARKING. . . . Dtiriµg the'.I'erm,ap;d anyexlerisfon thereof~ 
provlded, fuat Tt;11'Mt is, 1'.lot lit 'di;fa,ult ()f the· parki11g ag'tt:¢mentof the. garage ()pei:~or Jot 
paymenfof pa,rkll}g f~e-; T~nantsh~ beprqyidil up tof()rfy (40) 11011~reseryed, 1Ilonilily P¥king 
spaces irl the garage ofth~]3pi1dirtg at th~ rat~ thaJ~dlord cowmoply <;harges fqr qfhertenanis 
of the l3l!ill'.liilg as :such· rate may change ±rori:rti1Ile-to""time~ Tenant h~reby agrees' to follow zj.l 
garage rul~s and yrocedures est.abiisned by Lan<ilord ot Landlord's garage operator; Ll.hdlon!; s 
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obligation to make such parking spaces 'aVaiiabte to Tenant: shalt be •s'!ibj'i;jGt to. <1rdil"!am:;~s atid 
r~glJlatiom; qf tfle; :~p_elic~blc:;. &ov~:fnmentaI aJ1_tho#ty· c:on_c~mii.:ig pff-c-sfy~~~': l?a+JP!lg: -PJ J9adina 
facilities- dtlier now; existing or; hereafter enacted.. --

-·· - -·:·- ••• ' ' · .••.. ·:· __ ; - ·.•· -·· - •· - .• ·- - - -,.... .: .•• . _,_ -- - -<·- .• : ··-···.- .......... :.·- , .• 

33., 'BICYCLE ORDINANCE:. .Artfoie i.5 of the; San ':Erancisco; 
.:Pianning. Code (';Code~') tegl1rr~s the ptov1sfon ofbieyde.sto:rage :at afi: efry'feas~d propetHes;, 
at no c-ost to· Landlord :and il.funds:::1te available; r- the even:t -hlic'arid/ot - furate· donations _____________________________ ------>--- ____ n_ _________ pu ____ --------P-------·- --- -- ____ ,, 
- ants- or othet funds-. hecome ava:ilabfo· -atan -time durln tl:ie tease~ ot an_- extensforr thereof' gr: - ---- - -- - - - -- . --- - - -- -- - > --·· -- - s - --- g - -. - .. - . y - - - ------ ------- - ' 

~1~~h:ish~?erQ ~~~i:J~93p~t;r;q ~<~fi~:~.~~1:t;~~~ii~f:~~;:~t1t1~1:~ :~ 
front :of the Buildii\g to be muh1ally determin<!d l;iy<La;n9-J9r9 ~d Cify';s Plaruiliig;'Department' 
wnicli meets tlie'Class i andior crass 2 tequtremelits of me,co<letcraccomrtroda.te sT1ch Bieye:ie; 
storage fa~ilities·., Any revenue from garagec:spaces or·srcirage s§ac_es Tost t0 ,accPrntiiodate thls 
re uitement sfoili be · afrr b _: 'Ch , as adilitiob:ai.' Base Rent. :th, the, event ti! -- t0ta e!Joticer q - -- -- -. - --- ---- - - p -- y y -- ----- --- - - - - --- -- . ' -- - - - - -s g ' - -
in~t~.ll<ifiPD, tb:~ sJo~g~Jo-ckers, ®-aU b~ (:P!1side:red ;(!, tra:de :fixfure·:@cJ:' City shall.h.a.v@tli~ ngll-t 
tg ;r~mpve su,ch Joc]{irs p_t ~~i=; ~c:;_rmip.aJipq, prqyfg~q_ Gi}y r~P~l"S, f3cI1Y ci~!D~g~_;, ri;s_t9tjng -th~ 
storage locker· area fo: its ori'giifal condition~ (;lass 2, bicyde iackS shall be considered ~L. 
perifuihertt Buildfrig lmptovernerit ;and city- shall n.otbe 'requited to: temove 'saki i:ii'cycle' racks 
:~~~~~tlli~if;~fe~e;~~~-~1rt~~;~~~l~·,tb~~~~~~~-~ :.s_hail'feasonab~y: :coopetat~•:witli. City· 

-Rik. :STORAGE. NQtWiili~~i:ling· ~11Y ptg1;:r ,prov1s10IJ-s. 
C:PUtaiA~ inthJ~-L~~eyGJty ~Jlajliu.~~ agq Q~9PPY th~ $fq:ra.g~ $p_a.:qe,i~¢~cppeci\rri9er IDr h~d,i.ng 
Prertiises,1rt theBasiC Leas,e Iriforiilation for·,~fqragt:}\RllIP0ses only~ana only .such-lighfuig, will. 
he furnishect as· will Be adegµatel6r use as-storage .space,aild .no deaning,, pest cojltto.r, 'w-ater, 
heat. ·a:mtoriai waste &·s osa1. ·rn:eeliarC'cat 'Verttitatlort or 'afr coo1fo · ~iii_ b ·,; funilihed b :~ 
tan4t~rd~ Ci~ $.lillll r~~: a, C:1~q~: qf nQ 1¢~S' th:m .~ighteel1 {is) :in~h¢s:riP~~4 _axiy ~cl J_ 
sprl@~r'11~cis.! Irptddjtipn ·.tQ·. tll:~ T~nzjfJ:inproy¢1Jle:nts ~~tforth ·41;p(l]:agx;a;pb: ~ :~4 li.¢ipi~ R 
·qf thif~~·,. 'L:iq.Qlgrd.: ;agr~~~: l!rrngigve; tl:l~' :Pl111'~l1~-fon.c:j11g J:?~t;we~1'. ~t9i;3._gy; §pa.c~~ 'I)_;a.nd E 
and to. :mstall a_ single fqµt(4) plex dmtlef in. ~to~g~ sp119~ D\ Such, power ,outlet shall'. he. a 
convenience.dtitletoniy and shail :not&e.·useiff'or: office equipment ;oi• spaceheatmg' o:f,coolmg~ 
'taodlord wiil have the nglk to~ .relocate. c.ityis; :stotag,e: 10. another storag_e' Jocauon in:-·tli~ 

~t~~~~;~1~=~~:~ ~~:d~~;:.:!~~g~:~~~\JtJ~c;~t::~~fur:~i:~r~µ~~~~£:~~~~t~ 
the ~*l gt9ta~~ spa,f~; (c); th~n~: .sl;lall.11~--rt.ti ·m~f~~~~ m .tePl: dJ,I~: tq' su~iJ: j:~lQg4t:ion; 3114 (9) 
\La,ndlOrq.-wil\, p~y tot tne, cq~t of ~gc,ll x~I9caJipn., 

35., _ EX1$T!NG LEASE. _ It'ls undersroo.d-Thatc1ty presentlyJeases ±'tom. 
tan<llbrd. Suhe:2:J0·1 whiCh 's ·an of the .Ptemlses:urtder a lease. dated Ma--, 13- _ ;1994. ex itln ---
May Sh 19.~9 (th~ ':r~xistin; t!$~h.~ 'lfpon., the.: C9mme~G¢m¢~f Pat¢ ~f thk ~th fu~--~~itini: 
lease· shalt automatically terminate 'and- ·shill be' su~rseded fa ifs-entirety by this l.ease. It.1s1 
~ir~eci"ili~t .:f ~~a.gt~;~ .q~~µpanp)r' ~i: t4~-J>ieajis~~·Qn-~<i'~t~i: ~t1i~-o9mmynG~m~~-t- i?a;t~ siiai b~ 
gov.emec1 solely by the_prgv~forisi of tliis Lease. In the event tharprio.t t<:nne Co.mmenceme:rt:t. 
Date ofthfa :Lease City exercfaes· 1ts ontion fo'fefuiirfate·-the existing lease for 'aii'freason' otb¢t 



than: a &efaultoftandford thereurtderJ Lfilidlord may;.'. fit;its optioqt termfoate tl11s tease on. or 
before: ninety (90) days after the termirtatfoii date. of'the existing lease by giving Written notice 
thereof to City. In the event. that City commit:S ·a.material ci.efauitundet thee existing 1¢ase art<li 
L.anQ.Jord el~ts to tern:i}.i.1<tfe. th~ epsfirtg 1e;:t~i Lai1d1otcl may: alsd fer,triihat~ tJiis:l~$e by giying· 
written notice to City on orbefore ri:inet-y (~O) ~days ajJ<;;r th~ ya.r!it;s,fJ~rmiriation of the existiilg: 
lease. ·· 

36. MAINTENANCE OF tifY,'S AuXJLf:ARY: POWER AC SYSTEM. City sb:a1t 
relmbu.rse Landford for. costs actuilly. and·. t:easonabiy 'incurred. b'/ tahdlord. ln res.ponse: to a 
written requestf±'6m City for maintenance. ofCity;s 2ticf fiooJ switch room a:uxiilaty ppwer and 
AG systei:n~ tn:making anYJeq4~$t; f c)rr~irnhqr;5ement·ofsuch niafu£e11Mce:c9stsi ~dlq:rd sTuili 
fuJ:Ilis,h to Qity <;Qptes ofaJJ' inyoices ?Il'l st<J,te:u:ients evJd~IJ:cing sµC,h; cpsts, fog~t.herwil:h ·,sµc)J. 
-Oilier irtformatiorl ,as City m(lyrea~bna15Iy requ.~sfJo:vedfy :tti~·:co~ts. qiy s,nan ~e: respon,s~l:Jle, 
for ah maintenance of Cit_y's 2nd·Jlodt A/C system. If such mainteriartce·facbmpleted thr9ugh 
Landford' City shall have. the right to approve irt advance a1Lcosts for such mal.ntenartce. ¢tty 
shaJI also be resptinsiblefo::(afl n:1on1to.rirtg1. inciutlingJi:ea:t 'sensing.:ofthe equipmentT11the:.switG.h 
JQom. 

31. RELOCATION~. l,arldlqrd: sl:ra,1111ave' tlie optfon· of relocating 
City from Suit~s EzO; 9t6 and: .suites'. 966:'ana'. 908 if' th~ Expansbri opparrun1ty is exercise& 
put~uartttu Paragraph3o:Itereof td. other· office space oli tloorn 2.th:rougli Ti of the Building only" 
if such.relocation is necessary and Jqt _the;pin'1JOse: obemovfo.g :asbestos~ ID:st.$1ling ~ }l,J?rinklet' 
system .or. C:Qmplying with other govemrri~ntai regu1ations .. that'. tequfre·: s\lostantiaL st:ru~htra1'. 
ren()yB_t~QP.S. <µiq the vacaJing Q~ thi-e11tire. f[()Qt; rc:i ~~ercise s11Qli optibtr, :t@.plgrd s1IajJ sery~ 
not1~,ss than.ninety (99). gay,s ~dY?119~ written nog\::e ogj'~J1ant"·: :S,1.1,ch: fl.lt~tn~te J?rn!rii$e~: §ha11 
cbntairt same· a>reritabie ·area no less than 97% qfthx i:>l'igih<Q. ]Jrc;mises>and, oe {µ:the '.same 
configuratitnt as Su1tes 82Q, 910 an:d Suites,90<iancf 968' and shill bejlltete<l to.·prov!de.. the same 
qu<m.tlty M<f quality of 'ten<in.t lJ:nptowmertt~ as. th:os~r~qqrrecl beteunder f'ot,Suiies .. 8?Q~ .9JO 
~d .S'µjtes 906. @d.9Q8\ If.su<:J:r GI?ti.011 i,s e4er¢,ised, ·t;andlprd sh<tll pa,y all cosfa9ffue>T'~nant 
Imprfrvements fo:r; sucp. alt~r:ncrte: $pace, sliaJJ <;pmpl~t~ all. sµg}1fp1pr9yementl? qef9:re :r;el<:>qati;ng 
City, such felocatioii shaU'..qcgur ()v¢r ~ ·single·w~"k~J;lcl aI19. 1Je:a,~cq111plis~aj.. sq ··.~s· to m:lrumize 
the. disnfption: to the ousiness .of City~ and shall tehnlmtse City for hll reasonable' and necessary 
.costs: focludmg but not. liinlted fo: · weekena mc)virlg ~o~fS,. up·. to .$1,606 .fan c1cy's :move· 
superiision:, <I;ata and terephorte .refocatfon; and rrew1etteriieaci and busi.Iless cards. subject trf 
the. foregoing~ Base Monthiy Rental for the· altemate o:ffice.· spa:t.e shall be i:h~ sam:e .. a$ that !ot 
Suite~ 820; QlO•Md Suite~~ 9tJ6.aJ)d 908,; · 

38. ATTACHMENTS. 1'1l~Jonm~iipg it~ms: ar~ ~ttach~dJwrefo: as of 
tile time of signl:ri~ .and .. are. fui ·iritegraiI>ru:tot:tlie herein.lease!· 

Exhibit A., Floot:Platis. eitiht a0 es '' •••' '.• • .. • • . • '·He· . pt:> 
Ex:J1ibit B •'"' Noti~ pf '.L~~e Co111merrc~ment 
Exhibit' Q "' J?Iliforj<JJ Si4Ilq?T<f$., 
EXhiblf D ·,;; Rule$ (lllel ~egµl~P,ons ·d?:fedA.ti@st 4; .1992. 
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ExhlbifB -· EXClusforis from operating Costs 
Exhibit F .. Work:l.etter fududmg' Scheduies;tan&ii . 
Exhibit. G - Tenant Improvements-ind~ :Sth~. an!i 9th Flbor:P1ans; 
:E;cliil:iif l - .N9t USEI)· ... . 
J;xpibi~ l - N9tic~ tq. FQx.Plf!Za Employ~e.s' Md Cqntr;:rctpq qq.ted,. Janqa:ey·;3l; J,Q9() 

Ndi:WITHSTANDJNGANYrHINGtbfHE.cotttRARY 
CONTAINED IN::oos· LEASE '.TilE/PARTfES,Ack:NdWLEDGE AND AGREE TJIATNO: 
OFFICER OR EMPLO'Y'EE Of CITY W\S' AOTHORITY '.IO COMMIT :c:m TO 11Us: 
LEASE. UNLESS: AND UNTIL A RESOLUTION b:F CtrYtS 130ARD: OF '.SUPERVISbRS 

-.· ·,. c . ·-·· -, ---:- - · • .. - •• ·.:. ·.-."-·' •···.• •• -· - •· ••• ·,.; .. ,._ •• ·.-· ·-· .,_. ·- ••. •··• ••. .. .. ' ·.• .-·· • ....... ·-.•· .-.-- ·.' . ••. J 

SHAl,L}M.".';E;BE.EN pu:c,y ENACTED-j\f?ROWN'Q''IWSLEA.SBi A@ .AIJ.'f!tQJUZJNG 
THE; MA,y()R. AND D.IRECTQ:l{; Q;F :PR<JPERTY ro. Q~X om :pIE1'~SA,CTJQN$ 
CONTEMPLATED . BY THIS: LEASE~ THEREFQRE; .. ANY OBLIGATIQ!'f$,: O:R'.
JJABILITIBS OF ctrt'tiNDER oos LEASE'ARE CCJNTINGENTtTPON; ANDSuBJECT' 
TO, 'l'fiB:DOE ENAC:t:ME.Nt OF SIJ'CRA.moturto:N. tmS'LEASESHALt/BE NULL 
AND· VO:r:b: IF SUCH RESOLUTION JS Nbt ENACTED' BY: um·MA.YbR AND THE' 
BOAE:P Of; S_UPEI{VI$01S$' IN TlffiJR, '.RE,SfEGTIVE $.QtB, .. £NP· J\~$Q1,lJJEi 
.DISt'.;RETIQN,. AND IN' ACCQRDAN<;E Wfro :ALLA,PP:LIQABLE LAWS, AP:PRQVAJ,; 
OF THE TRANSACTIONS: CONTEivrPLA'TED BY 'THIS: LEASE BY ANY DEPARTMENT 
OR AGENEY OF ~THE: cttY SHALL NOT BE. DEEMED to iMPtY THAT SUCH: 
f{ESottJ'rtdN 'WfiL EE-ENACTED bt6RWiLL. ANY: suc:HA.P:P'RovAt CREAf'.EA.&Y 
BINPIBG QEUG.4:UO:NS ON CITY:. 

r.· :._,• 

.. :. 



IN WITNESS WHEREOF1 ili:epa. , .;s her~tc> hg:ve ext:\.:utecf 
this Lease~ in triplicate~ as of the date trrst abcYve. written,, 

LANDLQRD; 
CALFOX, INC~•· 
a Califoniia COrpor.lfi()n,. 
as Managing Agent for Owner, Pofk Market CcL 

TEN£NT~ 
CITY 4$. coumx OF SAN. FI{ANQISQQ, 
a municinal cornnrafion ~--.. -,.-_ ,, -·' .. ~-- ,. - ......... ~":".· .•... - .. -· 

:*'Y ~ .. ·•····... ~ .. ·· 
~/~o/; 
-~--

APPROVED• AS TO FORM:. 
Lb:ltis'E.l!. RE1'nffi, City Attorney 

·1· •. 
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EXHIBIT C 

Jt\NITOittAL STANDARDS 

Landl.ord shall furnish" at its; cost~ Janitorial ser:Vke, tq th(; P:reutlses .<ii,ld Cbmvmn Areas· as 
follows:: 

FIVE.DAYS PER WEEK 
(EXCEPT H6LIDAYS) ·. 
~PREMISES: 

F!VEDAYS PER~ 
(EXCEPT HQUDAY:S) 
- C01IMON AREAS~ . 

sEM1 .. ANNUAttY .. 
WI@C)WSz 

ANITTJ'ALLY ,.. 
CAREETS! 

Emptf "'viastepapef basketsi trash containers and other 
teceptacles. 

Vact.it,nn carpets and' rugs (spot: clean as :required {extra 
~ha,+g~), Sweep (lnd. dust niop resilient ancLnat<l fioof:s, 
Wet mop sp!11age. . · 

bust and wipe> clean office furniture; :file &bi.iiets,, water 
fountains anc!- coolets; empty waste. watef; Ap"ange' office 
futhi:ture {cainpffrer equipment not to b~~ moved or 
tampered with)~ · 

Dust• winc!owsills and counters .. 

crean restroo1n$; ~ariitize fixtures and ffoor surfaces~ RefiJJ. 
restroom disp'ensets, 

Mop~ vacul,liTlj sw.<rep. a,nd dust ¢qrrimoi+ ·areas: p.ng 
stairwells 4s•.-required•. 

cle~1 elevators, maintain f1oor cbyeilrrg. 

Wash inter~or and exteri9r windows~ 

Shampoo high. tr;affic a,r.~as. 

Ifla:n,dlqqlshall lis~an oqtsicle jan_it.orial sef'i!ke, Said sem_ce shall oond its empJqyees~ 



EXHIBIT lJ 

RtJLES AND REGULATIONS 
OF FOX PLAZA 

rn the event of any confllctor i.rtconsistency between af!Y of th~ ltul~s :and..1~.egulanons set forth 
lietel:nbelow and. any .of the provisfons of the Lease· between 1.-atic:i1Ql::4 •4fid '!'en:ant; pie 1,ea,se· 
ptoyiSibps $ha11 ~cmtr.oL. · · · · · · 

. . 

l. SIGNS:. No ~igm :gfa,ca;rd; picfu:retiJ.dV.erti~erµ~nt, n~p:ie or n96.ce gpa11 b'e fuscrib¢d,. 
. display~d., printed ·or affi:xed 9n qt ·to fu:i.Y . p'1,rt of tlie out~ide or· fo:siCie pf· the·· Bu1Id1ng 
without .tlle written consent of Llridl6rif fitsChad and. obfulried,. an&La:n<lfonLsfrall· litJ.ve 
tli.e right to.remove any such objectfonabfo :Sign, p1acaia~.·p1cbire, a:dvemseme.p.t, nal11.e 
¢t notice without notlee w and at the expense of tenant (le~see). Upon apptovai, 
Tenant will affix the sigrt·to. the wall a:s. directerl; no glue· Qt screws will. be used •. Jf a.. 
sign'is glued, tile_:c!:istSincurredto. repair· the daqragetesuitiugfr{)m r~moytil of the<sign. 
Will be the resports1bllity · of the Te)iqnL 'N_q't\Vithstandiiig fh~Joreg9ing, :a:s pf. the date 
of theJ.ea.!)e Lap.{llo:rd ,appxoves all of Tenan~'s ~:'}is:ti:rig; signs., placards; pictt.Ires~. nam~~ 
.arid. notic:es ~n,sc::J.ipede; displ:iy¢; printed or affi~eq qri or. to<~y pa,rt 9f the cltits1de or: 
inside of the Buildina;. . . . -.. . .,.... . ...... ,e. 

1". ;:BULLETIN BO A.Rb: The Bulletln .Board ot Directory ot t,he'Euilding wil1,pe proyigeti · 
exclusively f'ot the .name arid fota:tfon .qfTenant bnl)';: :a'.~d. Lan~org, tes~ryes,. fhe;·tj:gµt ti) 
exdude any o~er rt_a.rrtes therefrom, an'Cl ·~so x;harg:e fen,a:qt for lprrqlpq;Ps; co·sr to. 
provide ·dll:ectacy stl;ip$ for ea.,ch a,rgi every 11ame1 i:Ii adwtion fo !:lie llfillle ofTenal1:t~ 
pfacedJ~y ituppn suc1t :Su1letin Board or Directory, ' 

3. LOCKS: Nc:r~dditj,011;tl ioqlci s~all Qe pla,9e~i .upon.. ~y doors. of'· tli~ P:teit¢ses;< and. 
Tenant l3,grees. not to have fil.lY duplic:it¢ keys made without the .~onsent' of J-a,fldJ:otc];; . _,, 
provided~. however; l::;andlorct agtees· that fill eiiiployees; of ';renant workfu:g in;: _·tl}..e. 
Frem.ises shall haveatopy ofthekey(S)'to thePtemfses~ tr:ino):e:tfl.a:new~l<:~ys·fotariy 
door lock are :desired~ th~ ~dditlol)ru ni.tn1Ber sha1l be J?ai4 fof 'b,y Teil.ant, 1Jpc;iit 
ternrina!iori oftenant;-:slea,si;1• Tepant ihp.~1 :sµrrender ajl keys'., · 

A\ WIRING:. )YP.~n wlli.rrg of~y lci!lti •fa. introduced;· itniu~fbe c:otirt~cfed as -directed by 
l:ai!.dlotd,, an,d no. fiqripg or .ci+tting, fol' '\Vfr~s ·wm pe .allowed excepf wifil. the coµse11t o.f 
Landford" Th~ 1ocatloI1 pf te1t;phcnes~, ;qaJl box_~s~ telepnbtie boar:cfa,. and. othet pffice 
equipment affixed.to ftJ.e, Premises shali be··teasonably;_ptesctibed ~yt:a.ndiord. 

5.. NON;.RESPONSIBIUTY': •tap.dlord-isrnotrespo11$1bi¢ fg any tena:ritf9t,npn-ot;;s~nrzj:tce 
w ylola.tiqn 9fth¢."f,{µle$apd;.Regulatio11s ~Y anY pfuertergnti exc;ept;a.s rnay b~9the!'.Wi.se~ 

.. Pro\d.d~d in the L~e~, · · ·· 

6. OBErrRUCTlNGLIGHT: .Tena:ntsha11·not af1ow anytlimg,Job~pfac~a'agajnstorr1eai 
the glassjrt the partitions or itl tlfe doors between the Pt.etnfaesleased and in fue hall$ !Jt 
eouidots, · Th~ doors betv\i'een the l?ternises a11djhe corrldors~ of the 'Building shaJl.at tUi 
nrnes~ except wfren in.actual' use fQrihgr¢ss and egress, be kept closed,; . 



7. 

8. 

HALLS AND STAIRWAYS: Th~ entries, passages, staicyays and e1evatots shall riot 
be obstructed by Tenant; or used for 'any other purpose than ingress· or egress to and 
from their resp¢ctlve offices. Tenant shall riotbring. into ot keep within the:BU:ildfog a:Uy 
animal~ vdiide~. or bicycle, exc:eptfor see-eye dogs for ·any siglit impaire~l' employees ·or 
ip,yite~s of tenant and any rru:c1Janized wnee1c;hairs or similar devices. ' 

PLUMBING: The wash basins,. water dosets and urinals shall nofbe; used. ;for any 
purpase other than those fot'which they were construct~~ · · · 

~·· . 

ctds!NG PRECAUTIONS: Terra:nt sliaJ.t see'. that the wmdows, transoms. and door3 
of the Premises· are closed and securely locked before leavmg the BUi.lding and Tenant 
sha}l exercise due care and caution that .all Water faucets orwa_ter apparatus, are. entirely. 
shut off before.Tenant or Tenant's t::1Ilployees)eave t4e Building, and that alt electricity, 
gas or air sh::l] likewise be carefully shut off, so as to prevent viasfo ot damag¢. Tenant . 
shall make good ali injuries sustained by other te.rtants or: o.ccupants of the Buil'dlng. o]:' 
'by iar,icUcir:d µue t() a,ny default :or ·Carelessness herefrL · · 

10. 1\itOVING FTJR..NITURE . .SAFES. ETC.:.· No furnimre~ freiglit ot eqU:ippient o(an,y 
kiiidshall lJebroughtinto or removed from tne'Buildingwithd.utpriotnoticeto Landford 
or Landlord's agent, and all tnovhtg of same, into or out of the ]3uilding', 'by tenanfa·.:·. 
shall (Ye done atsuch times and such manner ·ZS· Landford shall defa!!late. Laflalord shait 
have fh~ right to prescribe: the weight,. size and positlo~ of alls'ifes and ofuef 11~\rY ' 
pr-0perty bn,)ught fotq 't,he; Building, artd also the tim.es ancl;. manner of p;ioyi\:lg the ~ame 
into and out ofthi::Building, Landford wii1 not.be responsible :for loss orJor d}.i.n:1ag~ tt) 
anY such safe 617 property from a.I1Y cause; but all damage done t9 the Building' b:y' 
moving ot maintaining any suc11 safer fun1iture, freight? equiJ.Jrnent QtJ~rop{!aji sh<lllbe 
repaired: at the expense· of Tenant, Tenant shal:l .. aavf~e LWidlor~ at lt;ast ,seven:· days J.n: 
advance of any move. 

JANITOR SERVICE: Tena,nt: shall not. employ any person or per~ons· othei than th~ 
janitor 9f '.Ymdlor<i,fot' i:he purpost: of deanipg .. the Ie~ed.flremises, uniess otherVI~~ 
agr~d. Exi:ept with Jhe wntter1 consent of Landlord; no person. shall be per:rtiitt¢d to 
enter the Building for the purpose of cleaning . same.. . Tenants shall liOf cause any 
unheeessary lai:Jor by carele:ssrless or ·focUfference in the· preservation. of'.g()q(i. qrder. and 
deaiiliness: :Janitor service shall not 1r1cfode moving offornitur'e; ,shauipooing .of tugs 
:Or carpets, or other special .services,. Jahitot service wl.11. Ii.qt be' furn1shed when rooms 
are oqcuEied during. ilie. regu1ar: hoUJ$: when jariitpr s~rvice is pro\lid6L Windo\V 
cle2.filng shall be done PrtlY at th~ n:gular, ai1q customary times detel'ID.ined by ;L:filldlor.d 
Jo;r $11Ch !)eni<;:i;s, · - . . 

12. VIOLATION OF RULES: Laridlotd reserves th~ right tC> exclude or 1;xpel frorµ th!'} 
Buii'.dfog any person who, irt the judgJneiu .bf Landlord; is intoxicated or under th¢, 

inflllf:nce .o.(liquo:t of dfuis. ot who shall {ii any marm~t do aiiy ai;:t in violation of any 
of the Rules and Resi:ulations ofthe Buildin£. 
'·. -·. ·;c· .. . . . - ' ~ , .. -. .., .. ·- .. , .--



.EL R.EQUlREl\tffiNTS: The requirernents .of T;;!1a.1J.~ will Be artende4 to only upqn 
appli}:4jj011 at i:he 'Qffic~ of the Builqing. Employees -Of Landlord shall not perform any 
w9rk pr i:io anytbiqg 6utSi<:le of their regulp.r dµties uvJess under special instruction from 
th~ qffice, and. no ewpldyee Will ·admit any person {tenant or otherwise) tb any offa:e 
without specific irtstrilctions from.·. the Office of tl:re Billldirtg. 

14. ROOMS USED tN coMJ\ttbN: Rooms used, in. common by tenants lricfoding Maii 
·areas,· elevators·, restrooms, cotrldots a.,nd extetiot plp.za shall. be subject Jo these Rules 

,.,..and. RegulatioriS as. t:h_ey inay apply and to arty · special Tegulations post¢d the~ein, 
irtdticlma bUfii.Ot llrnited to: "no Srti:okiflcr•i re£Ufa.tions. . . . . · . ··.' .. :::?: . . .. , .. ...-· ····:·· . .. . .., -· . ~ ~ .. 

J5, ENTRANCETIOORS:. Lan:dlord reserves the rig?t tq dose ap.d keeplockeaall entrance 
and exit dqors of the Building di.iring .such hours as Landlord may deem fo be· advisable 
f ot the adequate ptbtectiort of the property. All tenants, their ¢rrtplo)'ees1 or other 
persons eritenn:g· otiea\iing the Building at any time when 'it is so 1ocked ate reqtirrecf to 
sign the Building.register When:so dol:ng, and the Security Guard in ctiargem:a,y :refuse 
to adrtijt fa the Bui.Id.mg while it iS fockea, Tenaii t br ·any .of Tenant~s employees, or an.y 
o.:thet p¢:rson, W.1thoo:t ~ V al~d Buildtng Pass, or otber satisfactory identification :S11owing 
'his right to iC.cttS:~t9 th~. Butlciir+g ·.~t such time. LandlQr(l assumes no respqn~ibility aJ1d 
s1:ia)1 n9t lJt? lip.bl~ fqr any err{?! 'fa xega~d. to MY S'UCU pas$ 9.I' i\'.lentificaiion,,. or fr{)iit tll~ 
a(f@~aj:on Qf :any aµJl1ortz~· person tQ the Bµi1diqgi -· · 

16:. EL~CTRfCITY: Teriai1trria)' operate.~ .reasona8l~cr1timhci'.of cypiChl.-0.ffic:e·madunes, 
iridudihg: adding machlnes1 personal cbtnputers; ca1<;.ufatbr$, clc:i.kS.,. coffee: ina:cllint;s>: 
D}ic,rQWaye9ye~ tef'rig:eraJor and small ~opy Jl1achmi:s: •. )'ep:an,t,·may 119t 9g~r~t~ larg!? 
offic~· IIl:?,~hines, i~clu@g }?µt. 119~ limited to .mini or- mainframe c:onipµfer$; 'a.dditiol1.ar 
· gir ~qgdit;i,oi;iigg µriits~M4 snnilfll? 1ar.g~- s1:al~ ~quipm~n.t v.i:itb,oµp Lan4lqrd ~ s pri.or wP.tten 
:approy~,· exip~-tb11t:La:ridlorQ. her.eby~pproves ~Y f.l:ld:,all ~uch equipmente$tin~;as 
of: ~~ date.9f theJ,ea$1;,_ · ·· · · · 

17. . tooki:NG: No eooldhg· except microwave c(X)klilg shall. be . done ot -p-etmitted' hy 
tenants hi thefr respective. Premises, rior'sfraJl P~rnises accupiecl by tena:ntS-l:Je use4J9J 
the· stor:a,ge :of merchandise, washing: cfothl.ng1 lodgJng~ .or~y improper:; o1JJectiomi.ple ... .. . ra:t·. .. .. .. . . ·. . . 
pr 1nµn.9 . . . J?UUJOSes., 

is.. .~ATIN"(:;~ .~o t~iw.:p:P$balI use·:()r 1\e~p if\ .th~ B1#lding any I<:erosene, g?-soline. c)f 

hlfiarniiliible 9r c,prril)u~tible· f1l.lid: .or m~teri.al or us¢ any ~ethod qf heafliig ·ot ·<i!r•· 
coridi.tioriirig other than fliat supplied PY' l.a!ldfotd. · · 

1.9, VENDlNG MACHINES: No Vending of food: or beverage dispen:sb.ig machin¢ 9.r 
tQ::tqJJJllt;S ofartJd¢s-criptlotfsb.all pe lllsta}led,. ftialJ:]la]I)ed Of opera_t¢d'Up0Jl ®Y ptem.#e 
in. t;he l?1tllc1w~witbO:ut th.e Wtiti;ei;l per:m1ssion of the, L::ll).glq:rd. · · ··.· 

20. NAME! LapxJ1or:4, with priqrwritten potice,to Tenant, ,a.t-anytirile may ch.C:lllge th~ na.rn:e 
of the Bhlldirtg" · · 



"I 
FREIGHT ELEVATOR! The. Bui1din.g fteig11t elevator will be used for .all deliveries 
of sµpplies; packages, equ1pment, forniture and other deliveries. Landlord shail set the; 
hours fa( use. of the freight e1evator. Should Lruidlord perrbit deliveries on pa.Ssenger 
elevators~ such permission shall not be deemed a precedent for other deliveries in 
passi:nger elevators. 

22, PRECAUTIOl\1-S TO PREVENT ASBESTOS EXPOSURE:. The. sprayed,.on. fire:
proofmg maJeriafa .Cpvering. the structural s:teel through()U:t thi; Buildfo]: <l.Ild othet items 

.;;.;.:,fu ceili,µg pl~nurn ;areas artd the Building's tetephpne and. elecqic91 clo~tS:; :li.5· Well a.S 
certain tnineral core, doors, certain virgl tile; and pipe laggiJ:lg irunec.n<J.nicaJ. spaces and 
qther areas c9ntain asoestos, .. Asbestos is known to the State· of ~q.rrJa' tp cirnse 
cancer. ·.In tenant spaces, this asbesfos'-containi11g material .is located in: tiie ceiling; 
pien:um (ahov.e the ¢eilfog tiies)andfo fne te1ephoneand electrical Closets. Landford has., 
~stabllsbea' spedal procedures for •. ali repairs, maintenance, alterations, aciditiorts, 
mooificatlons, improvements or other such work to be undertaken by Tenant in areas of' 
¢e: Building where asbestos,.containing material ni:lY be present~ Before Te.Pant or its 
contractors remoye or otherwise disturb any ceBingtiles, ot do any work fa the>.electrical 
ot telephone cfosets, Tenant must nqtify t11e Asbestos Site Manager througli the Offic~ 
6f.the.Bui1dfog about such work. The Asbesros Site Manager must issue Tenant a work 
pe@it before~any .sucn work begins. Tenant aQ.u its conthi:ctor(s) must strictly comply 
with alt Wdtkpetmit r~quirements, all· di'rections (written or' oral) and all asbestos wor:k 
procedures; pla.JJ,s and <loou:ments given· tlrem by Building Management. Tenantshallalso 
imrnedj~te;y: !¢port to the Asbestos Site Manager through the. Building.Management 
Offi<:~ a.tlY time Tepal'lt'. observes or suspec.ts there has. been a spill or otli:er release of 
asbestos c91ltaming• materials. 

it :1t:BUfLIJIN.G1i~ TheWotd '"Bµiidlp:g" as used in these RµIes· and Regula.tforis meansfhe · 
:Building which is .a 'pa.ti· of. the ·:Premises,, leased pursuaht to .the tease .to which these 
Rtlfes ·and Regµla,tibns are attached. Each: tenant shall beliable<to. Lan<ilotp .for any loss~ 
cost !!~P~ns~? gamag¢ or liabitity, .. focludi'ngatfomey'sfee~, ca.used OrPGcasfoned by the 
f<illtir~ 9f ~uch first n,amed tenant to comply with .these Rules and Regulations, but 
LaJ;ldJ,qr~ shajl h.aye"noJiability for such Jail~re or forfaillrig or being unable to enforc~ 
~ompliance. tlierew!th [Jy cmY tenant except as may be otherwise provid~ ·h1. the Lease, 
~q sucli f:filhiI'¢ by Landlorci pr non:-comp.liance. by. any othertenanrsnal1 uot he gfoimds. 
for. tenninanort of the Lease td whkh these Rules and Regulations are atta¢hed by the 
TenanttBeretindet~ · · · · · · 



EXHlBIT E 

EXGI,.USIONS F,RQJ'.vf OPERATli'l'G E~P.ENSES 

L Costs of :capital tepairs1 capital improvements and eq1.1lpmt;nt~ except for those (i) 
requited. -by iaws enaetiit on_ .Q:t· after t~ ·date of' the Lease amorJ.zed over the" useful life of 
tile hN>rovement andlot ~q.1.Iipm~nt~ together with int!;r:est atth~ prime r.ate pµbu~hea by the 
Wall. $tr¢et Jol,lrnat ori Jbe date incurre:d1 ~m a:cql.Iire?l tQ ·immediately: (i~·e~ within o,qe ·year): 
r¢:duce Qp¢r:a):ing ~xpeI1S~ jll119liizeq .a:t~n·ililrtuaj rafe: reasonably ,ca,lculated tp ~qua1 the: 
arnoutii:of operating :~xp~.I1~es to p~ saved 'fo~eadr fafendar )fear throughout t1Je, Tenn (as 
dete~ned gt the· thne landlorq t;let:t~EJ. t(} proct:erl whh the capital improvement .or. ·· 
·(l.C,quis]:tion pf the: capital equipment fo re:duce Opa-atfog; experts es), together wit:h fuferes~ at· 
tlie prime rate published.by theWi.11 St:reefJ611rnar¢r:t the date project is completed; 

.2. Rentals f6t:iiems' (e:x,ceptwhen ;needed in tolli'rectibn. With nonnal repairs :ancl maintenance: 
. of pennan~n.t Systems}whic.n if putchased tatherJ11an rentedi w;ould constitlite a ~capital 
improveme~t.wl:i,i~h is spi;Gifi.G<illy·exqtuded in. item ·1 above:(excluding:, how~ver;. equipment 
µqt a:ffi:!-'~A tp ~1.y Biiil,ding: wJ:i.kn Js µsect: in ·prcwicHng janitorial or ~r~.lat services); 

~- ·~q:;fa ll16.ri:t'ect:by1,andlord.for.th~:repa.ir~fdainage to tl1e.J3uildfug, tothe ~xte~kthat 
r:a.na1dtd.is 2reimbuded by insurarice proci!ed:s (excluding .any dediictlble)· and.costs 
occahloned:by the· exerd:se ·of flie· ·right of efoiherit dpJi1afri~ · · 

A, (Zcs.ts~::fucll.rding~ \\i;ithO:tttiirnimfion~ permit~. license and inspeetion costs~ mturted With. 
ri;sJ?f!P:t t9 tfl¢ P:istallati911 of 'J.mprove!Jlen fa 1n.ade for other tenants Pf occ;,upan~ ·of the 
B~ilctm~ Q~ :i,ricugeq fu ren9v;itJhg or: otherwis_e:.iwproving;; . dc;corating, ·p.µntlng or '." 
!ed~ocinng ·vatjiiit sp9,Gt$• for otht;{ t¢nants · or::occupan ts. in. the Building; 

5; :bepted:atio.n~ :amotfuatlOri and 1n.ter.est payments,. excepft-0 ilie extent provl.O.ed hY.te'in. 
,i:Jutsuant to· items· Iq) and• f (il.J ·abo;ve art.d e~cept cni materlals.; too is, suJJ:glie5 ·and vendor,., 
type equipment ·putcfiased ';by ianptord to enable Landlord- to :supply serYices lindlord<might 
oi{ie~~ ~oi;+tgi<;t fot y.iiffri thll-d party Wliere such, depredation~ amortization and 'iiitere_St 
P~Yffie:{f ~$·Woliki othenvise haye. fa~ep.Jn,clu(l.ed -in tbY. qh.arge for such third. party1 $ servic~s, 
?fl as d~terrnhied in accordance with genc:ra;Ily accepted accoli'.!lting principfos, co~istcfotly· 
applied, (as ~pplied to corriwercial real es~te)~ a.n<f when qepreqiatlort or ~aI11ortiz(J,fion is 
:P~'1Tiitted: or iequrri!(f1 Jhe item.. sh.all be amorti:z;ed' eyer its .i:e:aso11ablj aptiqpate9. tisefullifo 
(as reas:onabl)' determined by Landlord); · · 

tt ~!lip:g ~oII1lllis~t~:ms'.> attqtn~ys~ fees~ :sµ;;ce piaµrting co.sts anctill ether costs ancl 
~"W.eJ1Se~ in. 99nn~tj.9µ wJth negotl;ati(jns with."present or prosp~tive t¢I1Clilts pt o:ther 
occripintS in.the. })uil9wg.:·or;iiny preseijtor futur.e, grnun4 l~s~ors' or hplqe,i:~ o[any ... 
mott~a:g<fa' or' othet eJ:lc.Uwl>I<ri\i;es. a:ffe¢ting ~Y qf the Euikii:ng. pr th~ def¢@~ pf Lfilldlord'.s 
title to the BUildfug or the real property ori whid1 it isJo&ted; 



7. EXpenses irt conrteciion With services or other benefits whichare not offered to City or 
for which City is charged directly but wh.ich are prqvided to aJ1Qther tenant or occupant qf 
the BUildfog~ . . . . 

8.: C:ost~ inc;urred ·by Landlorc1. due to viblation by Landford or any other tenant or occupant 
of th~ J3µildifig qfcapplicable. fav;rs 1 rules or reguladons, the term~ and conditions of any 
1easf3, g:rq~ridlease,}rtortgage or: deed of trust, or other covenants~. tonditlorts or restrictions 
.encumbering tht~· Buildihgf · 

~ 

Sl. Overhead and ptofirir:icreruents paid tO"l.;andiord C)r ip subsidiaries or affiliates of 
Landlord~ qt to MY party .4$ a,re.s111t qf a.non-comp~titlve~i:le<::tioJ.lproq:,ss, formapagement, 
or otht;r se:ryi~e~, supp:lie$: o.r ma,~eria1;;:; tQ t}le e_;(te_nt th~ saII1,~ e.;<c~~~· the costs of such -g06ds 
and/ or s~ryi~es. re;n<)e:q:d by µn~ffi,li<1te~ third _pa/ti~~ on ~ C()mpetiiiye, aims'-length 6asiS; 

lQ; MT~o:u.n91~se Jental qr rental under illy other underlying 1¢ase; 

lL Except as spedtlcally pertnrrted by iteins l(l} :and.. f (ii) aBov~~ fatere~t; principal. J>oints 
andfees on. debts ot a:morthatidn.on·an)i)J1,Qrtgage, deed oft.tust·orany.oth~r debt . . 
instrument ~n¢µUJ,heting :any qftb:e: Euif ding;. · · ·· · · 

· 12. Arty ¢qmpi:n:satJ.01rpaid, J9 d~tlcsi. atteridants Qt· Q th er persons in . corrt111.e:rcial cqricessions 
ope:ra~e~ by .L,fui<ilO-~d 'Qr in t~e .P~king ,garage in t_lw Building~ 

.13. Except for making iepa.iff or keeping per11fane11t. systems 1n opc':ratfon while repairs· are . 
being made,, rentals ·a.rid other related expenses ihcurred in 1easfu:g· air conditioning systems; 
elevators or othe.r equipment o.tdinanl:f. cbrf$lcered .to be pf a capital nature., e~c!trc.lin.g 
equiptn:ent.nota:ftixed t0 tht;; J3uilding whi:c:ll i$. used .fo p;tovi<litigjamtoriaJ, or similar. 
servi~s:~ 

14~ . .All itenis @d. s~:rylc;es for whid1 City or ariy uth~r 'teri(hlf or occupant of the Building 
separately; :relinbtitses :Llridldrd (dther: than throu_gh such teri8.11t's ot occupartt;s proportiqp.ate 
share of opetatirtg,eXpenses), or which tand)otd pro:Vl.des selectively to 01.te or m.ore other 
tenantS ot oc;tup~ts without reimButs¢metit. or which ate not. pJ:oY:id~d in r~aso11abJe· 
p~oportion.fo the space leased.· by City bu~ Whkh Landlord ptpvides to. another teI1f!11t or ·otlier 
occ;1.1pant ~fth~ ()ffi_ce Pom<?it o(the Building; · 

15, Adv{!rfisip,g 9r PI'.<JIIAQtrQpal expenditµr~$. a11d Jh,e co~ts qf a.,9'1.ufring. and insfa1ling sighs 
fu. or on: any ofth~Btii.J,Qing i4¢J1°'fying tl:rn ovv11e;r .of ~Jl<?BuiJding: ()r:llly other tenant ot 
oc¢upap.t of th(!·Buildipg~ . . . . . . . 

16 •... Electrl¢ powe~ costs for wf:ri¢h any oJher ot11¢e' tertant or occupant directly conh:acts. 
witl1 th~ lqca,11:ni9l~<;:cservk~J~ompany; · · · 

·17~ .Services pr()viq~,@X~s '1:fu:ibutable tO,and cb?t~ incurr~d in. cqnnection 'wit& fhe 
operation oftetfilt, restaurant and garag¢. operafions)ti the Building; 



. ·~·· 

1.8. Costs incurred fo cannecti~ whh capital h11Pfo\ie1Tlen tS: to ·the Building to ·comply with· 
n:iildic~p, llf~1 fire arfd sW~ty god es 1rr ef:fet(priot tq th~ d~te oflhe: Lease,. and costs 
incurred. fo connection wiill upgradfog the B:U:i1ding to· comply·with. tlle Atnerica:ns With 
Dhabilitie& Acrof 19QO, 'ihe prnp9s~d Sari f'rp.ndsco ;Sptlrtkiei; ·ordimi.nq~ and the. San 
F~ciscP'~ Untej.p.fqtc~Q. M~s9nry ;B11il¢ing Qr4in~ntei 

1~~ ·r,~ wif.fJti_e$ J11c11rred as ·a,.reS.1Jl~ ofL;ilidlord's: p_egligi;nce, ~riability or urrwiJAngness to. 
maj.re P::LY!rit:ints1 '({h~r.I du.ei ' ' ' '.' 

~ .. 
20. CostS atisfogftom the ptesenoe' of Fi,a,tard_ous Materlfil fn t>:r:- abo:un:11e. 'Building: 
irtciudhl:g;.~ without ]j_roJ:tatiort~ gi:oµndwl3.te~ or $()Uconditions·, e:;tci;pt·µ~suth.Hazardous 
Maten# ls, 'htought on 'to.· tire ~uilding:by City in vfol~tiort of applicable Jaws;· 
,, ·' .• . . . . ·:.·: •' . . .· ... ·· . . . .. 

Z2~ 'J'o JI\~ ~:;cte11t i:l1i?:f9UQwing cqsis .. a.rbe tlun11g .~ny app1tcable waqan'ty perio4sr ~osts ;:ts 
a; r~sult· of, repairs ofI~teI1f~ef~tj lri tl}.e ]3uilding ·core a11d. s~ell or I:wp~oy~ip.~nfs.installe# 
by Tan<lfotd or m the-Buildmg' System's~: and any. ¢o$ts 'irkurred. by Landford in the· event ·ariy 
i;:~~;~~~u:;d~!J~r:~~~~~t=~fo by ·flt~ ot other t~uaityrequit¢ · t(} 'be! fusur~d 

·2':3.· Ga.J?tf?l.cosfsJoi: ;SC1jJ~tur~, p?,ii;i.tin,gs or oitler objeCts .ofjit;t; 

f.4~ 'Ck-ejsti,.(inchi(iir1g1 wi,tlidut liJiiftationf all ~tforneys• fees arr(f C(lsts Qf se.tJ.emepJ; 
jriggmeri:t~ cfJ:ld:p:lym~n,~ fu lieu th.ere.of) arising i:rom claiws, <iisput¢s pr pot¢rit.la.l @puti;S, 
.llidudirtgf wiilioutlirfritatioil, ta.'v\ disp'tites where t!)e teriants of tlie J?uilding would receiy¢ 
benefits ifbmciford prevails) frt cortoectfon with potential or·actu~ ·claims~ litiga±.1¢rt .or 
·fiJ°b.i~i:iotJ.$ perla,iWn~ to.iartd1ot~f and/qr the. E.LIUding; . . 

25~ . ;lar±qjqr:~~s geu~ral ¢qrpppiJ~ pverh¢a4iln<i ,general and Mrnitilstralivf! expel1ses p,qt 
ri:.Ia,t~d ·tp fli~ ppei:~qri or in(),Il<lg;eb;i{;nt of the BuH<ilrig; .<lJid, . -

'.26-: ·An'Y othetAxperise; ttiatu,nd~r: AICP A genera:Jly accepted a.ccf?l!ntlng prlric1p1es 
(•i'tlAAPii)\votild b.citbe ¢ottsidefed a maintenance Or operatlng. expense, . 

. '± 



·EXHIBIT'F 

ALTERATIONS to SIDTES 210~ 820, 910 
FOXPLAZA . .· 

Jl:ii$ Worl\ Lytter is Part 9f tP:e ·Qffic:e L.ea:~e' cla~ed :3;$ 9f S,epteinher 9; 199{): 
(the ''Lease~'), .executed conefrrrentl}" hereWith, 'by ~i;t l;>etween Calfoxj, Irle:.; .a California: 
corporatibn,, as managing agent fot PoikMarket co.1, owner;, as:Ll.ndiord. and the. City art<'L 
Ctiunty.ofsa:n Frand~co· ("Tenant:' or ·t~iJ:y''). covering certain premfses d'escribedJn the~ 
teas~,· Alt fon:n$ ,that are c~p.itilgc;(l t:>ut~noe O.e:ffnoo: hereilt sh~. J1aye;th,e: oSarn_~ 01~ng$. 
gi:venJ9 them in the: tease. ···· ... · 

LlridlOrd,, at itJ? ~;_ole ·cosLartd expense.s @4 furpugh i~s general coritract6t<approvt;(f,by 
City (t1ie1

• ·• Cohti'actort); shalt furnish and mstall wit:hln the Premises the improvements (the 
•if eti@t Iniprovemenls;" .ot •;tenant 'Ii:ilptovement Work•i) shown ·orttl1e Plans .(as defm:ed. 

·below) :anddesctihe~f herein and in Schedule I and Schedule 2 atta.ch~.heretQ, au :fo 
acqprggnc;e ·wj.fh tJie;pr<YYi~ip:q$ <:>f tJifa.JeJ±er~ · 

L Plans and' Specifications. 

'.a., Pfa:ns~ 'Pnot to .tbe1 date bf the tease, Landforff has causecl1ts: architect or 
space, ;p1~n¢r '1PPt~\'¢d {)y 'CitY (the: '1Atchitect") topt~P.ate 'th~ pla!l (lr~wing~· ftrld. 
·spe:c;ifiqatjops fQ~· $~::'.J.:~113.Qt.Xirmr.ovewents:,. fo~hrdfu~ th~ 'iterns: des<;#p~d: m:·s~be4rtl~ J 
<1.ti:acb,ecf her:et9 (the' '',JnMs~'t A :c;ppy·9f $µcll'Plans» P.PPWYect l:>y Qify, ·?+"~· a,,ttacheti t9 the 
·Lea.Seas Exhibit :o~, ·· ··· · · · ,, 

h. Final Plans'.. •Based on the ':Plans' and' any furthet :adjustments ·approV¢d by• 
City; o:tt ot .P~fot~,foly 1, 1996~ .L~dfoi:d shat[ have, caused its A.rchtt~t Jq pteplli:e :J.Ilcl 
r?Ul:lIJ1i(tq City fo:r 'lt$J1PPI'.9Yal .fi1,1<JJ.pJ(l,11$~, spe~ific:atioti$'. aIJ.ct wotkin:g ·d'@wi.ngs forfu~ 
'I.'~m1I1t Ii!1p,rnv~menl:$, $i~tin,g forth.in. 4¢Wf ajJ q.,sp~9fs:•()fm~ d~stgi:r, fµI'lgtipri :aqq! 
construetfon of th~ Ten~t Jrnprovem~nt~~' in fgqµ s~ffl:c!ent f9roi({ding ·of;ail ~le~nts of 
consttuctfoht. :an<:f lri, con.fornifry wltfi ail ot tb:e requirements o:f tfiis Work Letter (~he· "Fhial. 
l'fani'.'}., SuJ:;h Final .:Pfa.ns. shall' be subject to· approval by; City,, whkh approval :shall not.bl} 
un,t~pnaJ:>Jr withheld or delayed; - · · · · · · · · 

~·· Pavrnent Th.~'qQsts pf:p:repa.Pn~: the I>1i:i:n~ al).d·t\1¢. )3in,al J;:il~s. ~ha,1lb,~ 
paid' ]Jy L:;µn;ilqrg. 

d. Changes to. Plahs. If followlrtg~ approval City teqjlests any chang~1 . 
aclditfon otfliteratfoit iri theiFfoaL P1ans, Lartd.iord shall cause: the Arcnitett xo·prepate' plans• 
-wit!\ r.esp~d to s:u.cn .c;harig~~ aMl1J:9r1 q{' iltf!@tiQti;; As sobn a.s p~cflca1, '.Latidtor.Cl. §hall 
.notify' · City ·oflhe cost thaLwouIG be fucurreu by :reason. of such change ·. ·addition or 
0." •••• ··- •• ··-- - • • ~ •• ·-··"" cc .- •• ···: -·· • .,._ •••• ,. •· ., ··' • '· '. • •• c , •• ,.,... • • 0 ·.:·. • ,. • •• .: ··-·. •" •• • ••• __ , •• 0 • - • -·· ···- •• • •• : ·-· •••• ' - ••• ••• ., ••• : •• ·: •• " • ., 

ajte~atiqn_. Jf Gity ~J>provS!~r th~ ~()§t tJ:i.t!r~f wtth:iP,fiy('l (5) Wixs 9f:rec~ipf frpm Dindldrd,1 

1 



; 
. ; 

.•-· . 

then L~mdl<mP& <;qntraetor shall pro·ceed with: ~u9:b, chang~i: addition o.t aiteraifoti: as' soon· a§; 

reasonably practical 'thereafter. If'.City does· not .~ppfove. 'such cost withih the ;aho:v.e:. 
mention~ five (5) <lay petfod, construction oftliePremts·es: shah proceed in accotcfunte:witft 
the original. cqmpfoted @d' app:i;oye<;l F.I.nai PlansJl.flo C1cy .sh<1.ll :P<J.:Y fu~ r~q11~P.l~; <l.i1d ~Gfoal. 
arGhitect.f~~ foidesiguin,g tne.; Qhangt;~.,, if foiic~w'ing·(;liy'$ :approy?l: Qffu,eftna'.l,'Pl$1s, 
~dlpr.d r~l,lests' Q.i: ~ re@.:j;r§l,f Jq Il1ak,1;1, anY c;l;ta,nge, admtiqn o:r alteni,ti,011' fue.rnt.o r¢lagng to 
tlw !iesigri <:>r spl:l¢jfi~o,ti'o,:p.~~ pf th.~ 'J~anlJniprgvem~nts C'4nC1Iprd Change. Qr4~r'11·: , 
Lan<ll9r~l shalt provide :Cicy: with pfa.rts and ~pecifications with respeet to such change~ 
additfon .ot ilteratforumd'. shaitrtoti:fy, cicy:· ot:theLdefay irt compfetlon ·of:the'Tenant 
Im' rovements ff art.··. caused b · <suchlJmdldtd Chan e bt<ler. An ·such Landford Chan e: 
~(':~:: ft; ~u!>j~ !q Qi!j;)~ppt<ivar, vMC!! amJ'/ll\ i~alf n9t :~ Q~t¢l!Spl!e~iy mt!lh~g 

.a., R.esponsibl11N fo:r' bht:atnfog-Pen±fits;, .Landl.otd ·snan fia:ve the 

3~:;~T~~=n~~~::~1~r;~if~~¥r5:t=~~~ 
o~iaiP ~l §tr¢fy §,Pl?I9Y~s ·(J.1}¢'. p1;,rp:l1.t~ :~s sgqp ·a~ pQ~$ibl~, <i,A~~! ~x~.futi9n:qy' G,ity of this 
Lease, in order ro corriplj' with the:construttiori sGlieduie referred to, m pa:ta:g±apiL..&.a. oeiow .. 
T~nant snait. te$.sonably :~oopetate. with Landford hi ofoafomg'.sµ¢h. :;i.'.Qptovais~,Md. p~rmitsl 
without ex ertse to 'Tenant. · · · · ··· -- · '" •, - ,.,. _,,p_ '. _,, ..... -· , .. -..... 

3.. construction 

a. C:onstriict1on.ofTenaiitimprovements. Land.fotit srrau _cause the Tenant 
Improvements to 'b.e consttucteti: and instafled~fo a :goQd and p,rofessionai mannet fo, 
ae;~or.4an.c.e wiih :sqund ,bµ1ldi_ng pqi;tfoe consist~ntwith t)Ol;e~ fifsf:;clas~ b:uildwgs i!l ·.file: 
Civfo Cerite.r :at~; and 1rr (;:Onfqimli:y with Ui:e,FW.<11'.PJan:&;;: ill.~; terms pf;tlfis:-Woi;k:4,(:tei; .and-: 
the· Le:a,se~; Cify $h;p.l,nqt have: $y-qb'.Iig~tio11 Wi@ tesl?¢it tq p_ny sµ~h wo.rk P~her: thaA ~s; 
:provided herein or in theLease~· · ··· ··· ·· · 

• ' -- • • ·:. •• - - ... "' •• • .--o ;_ ·' ·:"• - .. ~: ' - ·-. ··.-· "" " • •• • •• _.. ' ··~. 

L Al¥ of tb:e T:euaiJJ: Irnp1;pww;entWor],<::_sha}l, be,• p~rf9rm¢a irt · 
cO'inplian¢~ with all I.a.w$;·: ~oge~, :regula,tibns.'?Ilu.f,mildirtg: teqriitements h6iririg: .011 
cb'nstructioit of the Tenant Improvemenfat 

· 'iL ·.The construction of the Tenant 1hrprovements ,shait cowpiy·witll:all 
applicable laws ·(irtdudfo.g; without Ilrol.tatlon1 the. appHcabfo ponion-s 9fthe~ Amencarr~ WitJ.t 
nfs~hilities At:t); .~d'. · ·· ·· · 

· iij. Latic1i9t4 ~and: if:$ G<mu;actq:r $1l:ilfb~; r~spop.s~'Qre· :for all r~~ir¢ 



. :..;-: : 

insurance; an.d 
iy. ;lartcJ.lpr:ci s,l:\aI{ throug]t ~ts apprnv~ci, C<mtrg.dor f,qqris4 a.tTd i11sta1l 

;ill. h11prQV:e:ments tha,t' :1!~ r~ctlfiieq, tq 'qri,rig th~ Premises, tf:J.e p?.th of travel tQ the· Prt;lJl(~es.: 
and the lqbby, cqqi.dqrs; publi<;: b(lfilrgqn,1~ OQ. tl1e 1)09r ()ft.he ·,suilging;in which the 
Prernises a.reJocated into compiiance at the commencement of theJ1etefo Lease witli: City':s 
standards Jot :accessibl1iey by di:Sabied persons) con~istin1fof the items set fotiit in the 
attached sd1etfole z. Di.ndlord '&ha.Ii not 15-e te5p.onsib1e fdr maklng·a:ccessfble any of 
tenant: S. fUtnlture~ Workst:aff on,s:~, .shelving ot equipment which U!ldlotd does •pqf 4esig1t QI' 
ih$taJl. . . 

C.· Asbestos· Related '\V QTk•~'"'In the event ~haLLandlord or City encounter :any" 
asb.estos containing. matena:Is (;;ACM:') m the Btiiidlng ·lri cohhectfo:n.wi.th ilie·,constrtiction of 
the Tenant Im rovement Work. Landi · td a tees ·· tom rt ·to cease;· erfotmance and. to be . . ..... · .. p . . .. . .. ·· .... ' Q . g . p p y ... . .... p ........ ·'·· . . . .. 
f~Sp¢ttsible, in Landlb;rd'S. t~so:naJ:>le dfai:tetfon; artd 'fu eompJi:irtce :Witli: app:1i¢alil~ fows, 
God.~s,~ re~vlatioI1$ q,n.ci. bJ:ifJ.div.g:.r~qt1lr~m.~pf$'. fo:c a,ltw<:>~·relati,ng, lg. th~· ~ov.taigm~nt~: .· 
rempval 911,d dispp~a1 qfsµch; :4GM .~·. 11ec.es.sazy for s.ucp cqnstmc:gcm Mcl.: ?,gre~§ to p~ P:ll 
cost.s fueregf, · · 

d •. lhstallatioff of Fiitriirute Systems, Telecomrinin1ca:tiorts· and Other; 
EatrinmertL Landloxtl a.net City acknowie<lgethat the Tenant 'Impt6vem¢nt Wotk; sliail be 
com leted b iandlord ·exclusive of fhe.lnstailatlort of fotniru:te s·.stems and' fofo . .. .. . P.. .. . y ......................... , ......... -. .. .. .. .................. y ............... .. 
CO]IlI_IlU_~tGat:fons, data: a.n4 ·c.mnp}iter cat>JJ.ng: f;i;cmties and eqµipme.nh Gity stiait p~ 
respo~sibl~ for Jns'@l!ihg suc;h ~s.tyms1 'fac;:ili4es. aI14 eqµiprrierrt, provided thaLLluidford: shall 
:fifrn1sh access~ to City and itS consultaiits •anctc0n.tractors t6 the niairi teie:phone. servi6.e 
ser¥1n · · the. fl.bots on. which the Pt mik · areJoc 1ecl.Amd' a.11 :other··· arts of ilie Bliililmo-•. far· . .; g, ........ : ~-- ..... ~ ... s.:.~, ... :a,· ·:.· .• . IL· .• :.--. ····,.: _t,o, :· 

Whicll ;rgces·s .1s J1e~d¢d fQr1Jropei::; iI1~Wla1i9h Qf::ill sucli' syst¢ll1s, facilj.ties an4 ~:umme!lt\ 
'Cify ·sha).1 have' th¢ tight fo ei:lter the :Ptemfses and $Uch P~et: pOitiOI1S 9~ tQ:e )3qiJqin~ !lt 
J:·easqn9'.ble times '4uriiig·: tlt~ i::9.11rs~ Pf G:qnstni~ti,911 pf tl:te Tevant III1p:rov~merits fu p:rd'ei; t2 
install sucl1 sys~ms,;, facili1:ie!3 @cl'. eql1ipment" Cify and I::,a.n,dl9r<i ~h~l u~e their ·good faith 
efforu to coordinate any such activities ti:i hllow .tfre; TenantTmprovementS and 1tl1eJnstailatloff 
of such f'iitillfure systems,. telecommunicatlons, d'a:ta and com:Qutet cabling facilities and 
equip·ment to be coJnpleted fo a timely and. cost·effeetive ma:nner. lt is; un<let$tood,that 
La;ridlord will perform. a.II abov~:H;eiifug work rnfatt4 to .i1.1s.t:all;:itipn of Ten?ri.&:furoisht~\'f. 
ielep!J:<>@an4,<lata.c,a.Q1e, · · 

4. Pavment for Work 

Alf costs oftlie.Tenantlmp.rovement Work shill ,be· p¢tfotmed at tandfor«I's: 
s_ol¢ coSt•and exp¢Jise; ,Land,Iord. shal1 not q~ eii.tit1¢d to .:lli :g.dJ.n1p.i~tf4ti,ye: f ~~ .i.J!:mvT.e11an( 
retl.tin$ 'fo the- T~Ii.41.lt lmpto:V¢.tn,~nfWo:rk~ 



'.· 
:-·: 5.. SuosfaritfaJ Cornoletfort 

a.. . Cort5tructfort .Schedule., 4,rl;dlord. sb:a.ILper:fb!'J.11. th~ T~nap,t ~IPPNYem~U:t 
Work in accordance with the construction_ schedule.attached hereto: :as Schedule 3~ In. no: 
~vent snail tortstnicti~n 6flheT~n~tirtiiJt6~iII1e~t~· ~~- sribsifui.ti;iiiyctimpletcti. tater lliah 
Jtirie 3o_, 19971, subject to ''Ienant:befays ,(as. herefnafter defined). tandfotd sh.all keep. C1ty 
apprlsecf of.the stati.IS':ofperml.t approvhl and theprogres§ of .c6rtstrudfotc. From tirtie. to; 
time du:tfog :th~ coustbiction. of th¢ 'ren®t ttn.prov¢m~nrs:> Cfry: shalJ h,::;y¢ .thc;·righl .\J.:p~(jtt 
reason:;b1~·'3.dv~ce oral or wrjJt~r:i noti~~ to. lan:dlPI'.4 W ¢i.1t~i·tbe :P;r<3IJ1is~s ~a~ :i:e?:s9J1a1JJ~ 
ti;mes to 'iµspect the 1:1remises1 . providecf ~gen in~p-e,ct]'Qns_. dq .rrot tinr~~Pl1'1Qly igterf~rce y.jtb 
:tli,e-cop.$1.Icitiq~, µm¢1ord qr;Jts~repres(!~tl,tj:y~ may a{!:9Q'fP.P<UlY Ctfy g1u:iI1K anY• 'Si.l<;:h . 
insp~cfron. When. ~pnstrm;:tion progress so perrniy~; ~µt :notleis than fifteen (1~) days m 
advance of tornp1etfon; 'Landlord shau-notlfy city 0£ the approximate: &'ate on whidl: the. 
'Tenant 'Im ·rovemerrt work w111 be stibstanfra.I.1-. Com tetectl.n accordance with the Final ..... P ·-··-·········---Y· P--· - .... _ ....... _ -
]?IaJJ.s an4 ;th.e pr<:>viSfoh$1tet:e<Jf:; La.rtdlor<i .sh;ifl .nl:>ti.fy· C._lt;y wh~:r.r fl:i~-Tenartflmpr9v~1])J~P:( 
\Vp.rk.i~ in fact~~bst::mtia1ly Cqrnpletaj ap_<f tqe -:PP~n:iis~s :a,r~ r~dy f9r: ocqupfl,Il~y }3y· CitY:,.1 
?11_d; Q~ty-or:i~ repr¢sentati-\re~ shall.be. permitted 19 ?,Cco111pany· Landford or-its arcliitecfon 
fil1 irtspect1on of the· Premises. on; such· date or: other' ilitifuhlly agteeabie 'date soon. thereafter. 

b. Substantlat Compietion~ -1'he <t:enant Improvement~ s&a:n b~,d~med to be, 
i•sub:stantiaiiy· Compietetli• artd "S\ibstihtia:I' Co_tnplefion.i• sliaii be d~~m~d :fo -ocqir rot· 
pur:pose~ ;hJ~r,epf WP~!l tlt~. Jell'ant Jinprnv~m~n.ts ~¢.· sti#i~~~pJ1'.Y 99.rn:Plet~l'n: a,ccqrdap.c~ :wi~I!
the J?tna1, l?Jari~ ap.q tl\e: terms o.f tlli~:,w w'l\: Letttt:i: l<!.' the. ~~tt}11f 11~cs:~~a:ry' lo, ~p.a!Jle Qify to 
090:11py ~he J?r~mi~s @d to 9011_duc~ jt~: normal, l;lt1sin_e~s pp~r'}Jigns, 'tliereirr withcn~t . . 
imreasoriable ihterrere.1ke or impairmeril and City d;hfill li:ive app.toVeil th:e Tenant 
fmproye_ments ,after ita lnspectlon of tbe: :E>temfoe'i. ,¢frtrnay, :at its; respectiv¢ op'tl.'qrr, 
approve; Uie 'te11imttmprov.eme11t& ¢Y9i:i ,ijipugli: there r¢m1llri·lJi:ioJ>t Mt;3JJ~ :tha,t wquld,.i,,9~ 
lrifort:~r~ witli. Q~ty.·s us~:· :µau:~lo;rd s1:la11 ililig¢njJ_y pu~sµe: fq c:Qmpfeti;gp: :;:ill ~:i;i~h,tj,¢tgils. 
NoW,,!t,b!iia,n4ing lb,~ rgreg()jng,, Gfty shajl ha,ye; th~ I:igh4t9 p~ysentt9 La:ndl()rd wlth1n: thirty' 
(30) ~ays affe~ acceptari.c¢ '9f the Pren:llses,, ·or as $0.on thereaften as p±acticab le; a written 
·purithlfat consisting or, any items: tlia.t.have riot beeri fmisned in .actotdanc:e. with the-Plans and. 
the terms oftb.is'Work Letter~~ tarrdlotd. sha:il protnptly complete •ait defective l>t ilic:lJtnpI~te. 
it~tns 1<Jetitit1ed lli such Piinchlist,;,, a,n(,f fuany. ~vent, within Jhfrty· (30) day~ a.l"t¢t :t1ie-4~iyery 
(.'ifSU:ch iis~ tiffs fililur:e:-tp ID.dud¢ ::my Jtt;m on_stlclt)fat $halt nofaltet Landiprd.1$ -

responsib!Uty het¢11nd~t to•complet~ :all T~I):a:i:it Itn.prowm~nt Work .ih a.~~tci~8~'. with· tl1e 
fi11aI; :PJM~ :~<ttll~ _:provisi9I1~' 11-ere<Jf; n.()r:. ~011~tiJ\it~ a waiY~f pf l3.IIY ~a1~11t4~f~ts.,, 

·6-. J)eiays. l.n Constructio~ . 

a,, Umtvol.dabfo,t5days. J:<:>t PW'JIOS~s: ~e!"eof;. '."i'.jgayoif!P-b~~1f>¢l_<j:y~:~ 
:sl1al1 u1~.any ~l~ys by-;r·¢3.son'. o.f ~c:fs.qfC;foc!, Pc~~t!iepts, l:;>r~g~~. repajrl)~: strikes~, ··. 
lockouts;, permit 1ss1lanc(! wifu9ut fault and beyond. the reasonable corittol .of-Landford~. other: 
labor disputes, inability tc;;obtain: labor ot•.materiais alter tlilfgent andJintely ·efforts~: ·enemy 

4. 



action, eiVil colilmotion, protests, nots, demonstrations, federal otstate goyernmental 
restrictions, or by arty 0th.er r~Cin beyond the reasonable co11trol of thepa:rtyobligated to 
perform. In the ~v¢nt of any su~l), delays" Landford .shall giv~ progi.pt written n,otlce tq Qlty
of the occurr~nce ofsuqh evt;nt and the projected delay in. performance and thereafter shall. 
keep. City tegula:r:ly · iriforined ofthe status of such Uriavoidabfo Del<l:Y· 

h. Tenant Dela Vs. Subject. to ·filly trna.voldah1e P~hi:ys, City shall be 
tesponsible for any delay in the. constn:rcfioi1 of the 'I\~~artt Improyeme:n!$ due solely p,nd. 
directly fo any of th.e fgllowing (c.:oJ1~ctiyely, "Ten.ant I)efays''): (i) ·a d:e!ayI11 gt<µ1ting its 
reasonable appr()v~ o.f plans ;llld specifieations (beyond th~ peJiQd' grantecrtherefor}, (ii) 
City's r,naterial changt;s·~in the Final Plans Mfer Cify has approve4 th~m., (iii) a ddgy in 
excess {)f orie week 1n deliyery .of data or telephone cabies;: ancl (iV) a, (fefay iii ex(;ess pf one 
week m Tehan r's insta1Iatlori Of furniture systems. .No such Tenant belays irr the c.ompiefion 
of c6nstrUctiort of the 'I'enant Improvement Work Sliall be considered .in Jhe cl~terIIri.natlon of 
the Comme.ncement :bate of the Lease and the Tenant Improvement$ sl:J.all pe cortsic1erecl to 
be Sttbstanti.ally Completed fQr purposes 'Of tile d~tep11in.ation qf the C:ornrnencemenf Date. en 
the datt: oy which the Tenant ImproveirieI1ts V10ttld have been ¢ompleted if there had been no 
such deiay. Notw1thsta:rtdfog the fo.tegoing, City shall he responsible ohly to the extent any 
delays are actually caused by Tenant be1ay.· s. · 

. . . 

c" Landlord Delavs'.. tf Lanc:ilo~d's deliyery ofpossess1qn: oftht? 
Prerpises t() C::ity is delaye4· d.ue: tQLilll9~Prc!'s f~Iui:e fr~· complete. c;q11structlon oftheTenant 
Impr9vegi.ey).ts ma timely IJ:l<lllJler (subject±() 'J;'ep@fJ)elays};, Landlord anp Tenant shall have 
the rights and ol)ligations provided in paragraph 9 of the I;eas~,~ 

7. General Ptov1s1orts. 

a. Notices; Ex:9ept as 1nay l:l<: Othenvi~e. specifi<;aliy provicied herei.rlt 
any notice, given under this Work Letter shall be in writirlg arid giveµ by delivering the . 
notice fa petson, by eommereia1 courier. or. by sending, it by fitst dass. mail, certified mail 
With a.. return . :teeeiptrequested, or Express Maif,. return receiptrequ~sted; With postage 
prepaid .. and addressed. to the parties as folloY1s:· · · 

Chy ~eal Estate Depaiti;nent 
2? Van.:Nes& :A.vep.µe, $te~ 400 
San. Francisco., CA; 94104 
.Attn: pirectpr Of: Eropei:ty 

425 C~ortiia; Stt~t 
Sriite23QO 
Sa.11 f$cisco1 · CA. ~<i 1Q4 
Attri: DaIJiel w . .fJ}oe 



or $1l,C:l\ qtfier. ~c1liress ~ •<i,· Paro/ ,may c;le§ignate to ihe -0thers as its new address' for sm;h 
p11rpo?~ by nqtic;e gi.ven to #le others in accordance with the p:rovisions of thiS pa:ragraph~ 
/µly Il()tiC~ hereunder shaJ.lbe deemed to have been given and reeeived fui(.f (2} days after the 
date when it iS mailed. if sent hy first class •. certilied 'mail, one day aftetth~ <late when tt ·is 
mailed i:Lserti. by t.r.S:, :S~tes·~ Iv!ajJ, or UJZbP.the date person.al delivery :is rmi:c;le. Neither 
J?artY may give ()fficial oi pindiilg notice by facsimile~. · ·· · · 

b. ,Prevailing Wa~es for ConstruC:tforr Work . rn consthicting the 
Tenant ImprovementS, Laridlbrd shall comply whh the prevailing wages. proVisions corttalMd 
in paragraph 28 of the uase. · - ·· · · · · · · · · 

c. Trooica1 .Hardwood. Bart. !rt cohsthl.ctifig: the; Tenant. Improv~m¢ti.ts1 • 
. Laridlgrci·~h911 cowpJywitb, tb.¢, trpp~c;tl l.lardwopd..1Jan,proyisiQns,<fontained fa paragraph 28 

· Qf~l}e~~- ··. · . . · 

d. Calendar 'Davs~ . Unless otherwise provided herein, ,all periods 
specified by a ntmibet of days shall tefei. tO ca1ertdar· &iys;. · · · · 

e. Atmrovais, Notwithstw.dlng ariY:fhtnglq th,e contrary h¢refo., rt9 
;J.pprova1 })y (?ify o.f tht! J?ip.al Pl<fils, complefa;m of theTen~t; Improvement Work oran:y· 
(}~~r approv~s: by. qfy ~ereunder shall lje: cieef!1:ed to cc)ristj.tute appro\laj of any 
govenunentai ot regulat6ry autliorify:V.Tith juci:sdfotio11 o\'¢t the Prelnises. AU approvals or 
other detetminationi o:fCity•as t~nant hereunder may 'be made by City's Ifl:rector of 
'.efq~ftY. w:i:les_s otnetwis¢ sp~9ified p~r<!~I1, · · · · 

'.:. 

. f• Time of Essence,. 'Time. is of tlie essence Vlith respect to all 
provision~ qfthi&Work~tter in \Vhith a defirifre time for p~:tfotm:ance is specified~ 
ll1ciucfuig witho:ut 11m1tatloii~ the date of Substaritlat ComJ?letiort~ 

ATfACHMf,NTS: Sc:HEDtnJ3J(2pages) 
S:CEEb.tJ.kE TI; (2 pai~s) 
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SCHEDlJLEI . . 

WOJU{ LETTER (EXHIBITF) 
SUITES 210, 820, 910 - FOX.PLAZA 

BUILDING STANDARD WORK 

Landford shall furnish and }nstajl l:mi1.din.g; standar:d tenant :impmventetJ.ts Gonsistenhyi(h o.th.e,r:. 
reqe11t City tenarit l1Tipr9vem~nts it1 the Building jn Suites 210, $20 •.. and 910 Fox Plaza: ii:t 
acccrrdance \vith the permit drawings dat~il. August 12~ 1996 aS prepared. hy WiHiam K CuH~~.Y 
A1A ·and the .foilowmgt · 

L bemollsh and. remove: all existing partin{)ns~ wood panelling; d<)oi:s, . carpets, and 
pl.ttmbihg fixf:llre5' not required oy Tenant pursuant to ihe !"leW layout of the }>~emises 
s4ow!), iri the ElM. . . 

2. Furnish ·and. install new ceiling-height drywall partitions as. s!imvn. orr the Plan wi.th 
intenor doors ill hollow metal frames to. match existing doors. All drywall shall he 
srnootl'Hapecf and mudded~ finished and ready to. pa1nt. · 

3. Relqc;ate light fixb.JJes andheatiµg, veµti1atigg anci <J.ir conditi<ming.·system~·as required 
~y th~ layol,lt in the Pl~', . · · 

4 Repaint all exiStlng and new \vaiis and trim to match existing eolbts.;. pai:nt ceiling tiles 
M\l grid wh!te. EXistlng doors shall •be. finished as tequrred. to. eliminp.£e sgratches, 

5.. ins.tall builQ;fug st:andar<i qom111er9ial ·30 -Ol.n+cet.arpet using dir~t glu~qwn method· 
thrpugh9ut the. m:erµis~~ J;rovii:le new rubper l;i_aseb<:>ard.; color selection. by Tena:ht. 
Pfov1de 1Juilding ~ta.ndard vljlyL composition tile wrrere indicated itt, gie Plan; ~olOt 
seiediOn by Teruiri.L · · 

6, .Pro.vide buiidirt' · standard mirll-blilld wfod.qw coverino-s on. alt .~xterior window~ . .. ... ... . .... g ·•· . ... . . . .. . . .... ·····I;?· 

thrq.u~h9uJ th~pr..e~ses._ 

7. Provide waJl-mountec;l 110 volfe1ectri.Cal ()utlets or junction box. for gtoifp ofpre,-wirecl 
worksrations as set forth on Plan; circuited ~s· allowed by code .. Junc.tfori boxes ma.~rbe 
relocated from 10catlons. shown subject to reaso!lable apptovil ofTenant's wor~statlpp. 
installer and atrto acid1tfona1 .costto City. Hook ttp pre-wired workstation: to jµn¢ffori 
QQX~ 'I)~pru:i,t'scont:ra¢tot sniti be,reSpP1lSible fotsupplying all )¥iring from thejundion 
box, tq the: wQr:k;st.i.tion out:Iets. · · · · · 

8. Hetdi-Hetehv Power: Landford agrees to attac11 the power panels iri, SUite 21d to a 
s~parate mefet which is: billed directly to the Cify's :S:etth-:-Hetdiy. Power syste~ 

1 
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Larf dlord sfyall furnish and ~g$taJJ all pan:els, waring, tri:insformersj and metering re1ated 
to this mooificatiO-n of the power d1stcibutfori. 

· 9. Data amf 'Telephone: Within five (5) busfr1ess days aftet :the latet of corrnnerttement of 
con~fruc:tion or ftilJ execution of this Lease, or ~s $09n thereaft~t as practicable; Tenant 
or ';ren,a.nt~ ~ J~le_phpne supplier ~hall furnish :S11ffitjeu,t nr:e-rated te1ephm1e cab.re. 
:,Land1or4 shall pµJl~ te~tan,d label. such,_ Tenant~fum.ished cabl~ ft9Il1 telephone closet, 'imb 
or swi~li tq ·{a) w(jjl outl~b; or (b} Jf)oxes f()r·workstation, groups ~~f fortJi on the\ Pla!]:. 
Tenantrs contracrot fot data and leJephone shall be solely responsible for, furnishing and 
il1$taJffng. a.Ii te~tio11s\ .wirin~- connection;s,. telephone t:Xiuiprn:~nt,. connectfoP8' and 
coverp1aJ~s f,Qr da,ta and telepbo1:1e, and pu1ling th~ c@Ie ffo·m !:he: wall J·P.ox to the· 
-otitl#s in th~ wor~tati9n grqup fucJUdfag any pri~ter/f~ o~tl~t.$ shown adjaceJ.ll. to 
'1{9r](stations. · · · · · . 

10·.. Pfoykie lo¢lCTetat all entry doors with common 1ock$et for: all doors on a floor unless 
otherwl$_e:. zyote_d-Ol.i iiie Pla'Il. · · · · · · · 

11.. Repair ceilings as requit¢d by work, lnstall frilly :fl_pjsb,~ qf(s.¢ts whe:r¢ diffe:r:ent ceiling 
hei~fifa ocClU"in t11_e ~?J;tte r:oom.. Repl'.ace; any broken or ch~~d ~eiUn$ til~~ · · 

11. ovetsrandara Items: Tlie.following:lterriJs det;n:ied to he a.n. oversfaridatd item .and shall . 
be·.reinib-lli;s¢d. hyT~nant witliin: thirty (30)' days of cpntiriencemertt of tb'e lease: · 

Pandlhrq shajJ fllmi$rt; and in~taU 011e.;. one:-'to11~ all;-c90led air conditiqriing :unit 
m Switch R.90.m: i~,i SuJ~e .. 2J O in,dndrng; electrical. :i:iul:>m~~r:. ('.:r~hp.( sh~ b~ . 
te@onsiofe fof: (D. emergiency alarm~ (2) maintenance ·and repaji after iriitlill. 
warranty period .:a.net (3)'Wl operating costs of sµcJi unit during the te:rtrt . of the 
l~e). Tenant to reimburse lartci19rd' $9,tQ6.{.)Q for. the coSt -an&-1.rtstaliatioil 

. e~e~se of such o-ne'-ton, w~ooled ~- .conditipning· unit within thirty (:30) days 
pf f;e;ase; Comrn~ncement. · · · - ·· 

Te11fu!no reiml;>:µrse tap.d.19rd $2,,600 for the cost and installation expens~ of 
overstaiidatd p9we.ri" .data anct ·telephQµe req_µir~rrierits. · 

· 13~ ~o· work.is. to be petformed.byLandlord in :s-u1te' 230 except entry door re:finlsl1mg and 
· toi1¢h-uP: J?,ainJipg: m the .entcy atea• · · · · 

Fber~yef. a: cbrrtlict :betw~I1 th~ Pfa,ns .an,d.tlifa:ExhibitF Ill.ay exiSt, the, Plan:s shall prevail. ,AU 
WC>rksfu,ut>1.1. filrniture; ~offee pa,t$$ f~! p:diittfr~ :rncV copier table· srands; stgi:age· artd. Iiota1y 
slieiving/fil~~, ¢tecfonzas ·ana deskS~ chairs1 and other intenlJr featiites whlch may J:>e; shown on: 
said J?fan .. a,re to" l:ie fumished .an4 fostaiied hy tenant urilessc ot'tle~se note.cl herefo. 

2 



A 
-~' 

nµe_wo 114-?6--l l 11~P40 ~ ?¥/~ 9, 
ROl!960l2 . .... .. . · 

Ti {ILcasut~~i ·,;. 

2: 

3 

.ii: 

5. 

6 

• ,1, .. 

·3 

g 

l~ 

It 
12:: 

l3 

AlirtroRiz!l\!'G: 'A ,LEAii® AT 'JIOX PLAZA :nut ·nu1, r>El'ARTMENT Of' t'uur;1e 

DEAL'fH. , 

· RESOL.VED/Tliatln:~dan".wj1h ~!ie:recommc"datlon o(ibe Dirc:¢1or:ofthe Department• I' 
.i,' 

o(~blic HcaUh ruid the DiJ'ciaii ilfJ>ropcny; lhli MaJf!it't ti.c.Cl~k .. ci(lho Board ofSlll)el'{i~111mf 

tiicDUecforof Pf~rai'li ~Ji aut~ 10 1alcealt•C1ions,. OP ~f.Df lllli:Clty Ind. Cooniyof 

S111 l'1iifld~ al ~to lill~tii 4.Wffltlia lease .~ 01hct rdliCd di>i:iililt~is withCalfo)I, hie,, ·~ 

· 1-lor0 lbr ollka SJIMlll commotiJtlmowa Iii SUiies 210,?llO; 112z:111d"9iO ,j>I~ blmn~nt llioragi:. 

. ~!'al» Ind ~ng ,lilc&tci! a!. l',11~ ~·~ Psii/:.M~~ St,, !Sall fraiicl~ •. California,. whjcli t:ol!ipriS:C~. 

· lilt •Pjll'l>xllmlt offi~ ond ti~ are. of ,2S,939 :iqu~ feet &lid up 10 411 tacJ,ofll)otiil1fy 1Jllllcing for 

th~ lltj>~tofl'libiic H~h'll B~!!f lll.tlvir~~tl!Heahh M1.nil1t~nt on tlkl·tmn•.11111J ·· 

I~ ·1 •condi1ior11contllim:d be{el11.ind ~11at~i!Wfl.t\'cdbf tlle Cii}iAllorile)': 

IS ' FlJR,TJDm !i.EsQt.VED; Th6 ~-shall i;a~ jijJOll'subS!inlial C:~mpletibn-'of ltll'11l ' 

:i& · :l111pr~fmen1~ (ti1j1Wed 10 titi:•b9ut ~~·l, i.9%). ?if 1~lnii1tN0¥i:m~er Jo, 10_0~; -~ . 

''1. 
- JS 

l9 

20 

·~· -22'. 

~~ 

24. 

2!i 

· !llOi!thly re.it for Ilic IMR Jhall .~ S~4,4J11:1~; . '.fl!ti JIArlcJl!B. ~SIS af~ e!!iiiliied II il.JIJ1rllxiin1ti:ly 

·~ooo per month mid inaJI ~~over iiiei 1c0~ •.. ~· Qfy G1111ltpay It~ clcdrii;a) .cq~Jor Ille. 1M_49 

;.l\luar~ J't4 ofolll.te u~ whiCll wi ~ KpOralely mitered 111C1 it• JJQr11a shan: .of; li\U1dl~~ o~n& 
.. , . :• . I: 

~~I~~ IW\:f ii, 1996 baa~; ,.Lmildlord i.10provii!c1en•n• lmF'wments., rt'°Ciiy1h!lh 

· JllY ,iO Laooi9Jd.S2@0 J'ot ~lt!ilectiiw un&.ovtmjlnlr t.11 be jlj:ovld~ by ~lord: 

: f!..i?.'rnrut. ~PL'VJiD, Al lbO end. ofllic lwc 1crin; lhc! city sllaUiiave tlie.<lp1iim 1<1 reflew. 
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llicic~ for JIJl ~diiiOTllll 's year lmn 11! 9~'¥• ofd1e lben fair "*1t~'\'lliie, 

'l'UR'filEll RES<'iLVED; 'thlitihli lcale: llUly/ncludo ui ll'P''!l'ri:ai" daU~.(m'n fiirm 

•i:1"'>ved~tl.h¢.Dicc;;tororPr~-ani:l·1Mdtyh~tomc)'.);~n~'andholdi/is~~1i.e 

i.andkil~1:tro111-.nd agr~inlJ to dd°cnd.ihc l.andlord agillist.~y .and 111 cliim•,. i;;:iJl_I aiid. CllpciUe:la. 
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item:. 

2. Doors 

4. tight 'switches and outlets 

s.. Fife hlann p.uusi 

1:. Second fioot.counter 

· 10. Ai:.cessib}e;Elb.Vatots~ 

12. Matitlobby sigpa,ge 

:'"· 

SCHEDULE' II TO 
WORK LEITER (EXHIBIT JD 

ACCESSIBILITY WORI( PLAN 

befidertcy 

Closure: 

Helgilt does not comply 

Height d()es not comply 

B'.etght doesr1of cprp.ply 
-. : . ~ .. 

s.··•.fgn. acre: .. ··.e_.· 

Gap· 

Format discrepancy·· ·· .. ··-·-····-·--·· ...... ·'-' ···"· ·.· 

Action 

Replace e:x,i$ting hardware· with 
cqm:flliant b;:i.rdware. 

Adjust all closi.lre.s (lfter 
coristfuctibrt to meet.Code;.: 

Jns:tall !lew khik; :Plates o:n .·?11 .. entry 
doors and re~tr9pm, goors., 
.if.requil'~d. by applitjble; (3,()de,~ 

· :R~focate: comriioh area switches to 
. 4.8"'' maximum ahove the: finish' 
floor; .Exl:stin ·· · ower and' .. . ... . .····· .g B • . .. 
telepho:rt~. 011tl~t~ to rem~, 

Re16cate.to A8w maxfrriui:n abdve the 
tillfsh floor: , " 

D¢sign tg ifi.dude .36'', Wide. 
i1iinirritiri1 8ectloh, 34'' max1murri 
front' floor an.cf ··gate that JufiM 
complies. 

lnsure' inc;lusion of: all required 
srgns· lri cortecLroh11at. 

:Provide· visual' Warning system ye;t 
appt:oyed flash_et KES ~ystem, tQ 
rc:J~Y4tit area$" 



. '~ :· :· ·: ~- . . ·. -.7:-~ 

Item Deficiency . 

· 14. 8tliflQor and: 2nd :£loot (Tower) 
te.·.sttoa.· :i.n.·. s .. ·• · · · · · Code com tiartce uesf orts ... ······· p .. · ... g ... 1 ... 

· ' . 1_5. pin~c;tj:pµaJ. ,sig11;1ge 

:..,· ... 

Action 

ln_s'taJl Ii.~W ·a,cce.:;s ·®ect sign~ge at 
qr incrp.;#n.Jop]Jy dir~tory. ·· Revfow 
:r~Ievant sXgnag~vii.th consl;JJfant and 
·niake Cooe compliant. 
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FOX PlAV. 
~llTI CE m El<IPLO!EESlPcNIµct¢Rs 

Cal ifotn'fa Jie!!ltll cand Safety cOO:e Sectfons,,25915~2~9.24 r~ire~ that p;;r{q<'.lic n<it\;Hcadon ~ g{v~!') ~i:l ~·B?toyees, 
and contractor~ i"e.;atdfns ·cormierci._.t and public bqjldir)gs in. wliich· ;15bestos•ctintafoing matedal, ("AC!-!.") fs. 
present::· lie .are ,pr'ov:tdifig_ this 11od'ce tl'l you fo. c~ltanC:e with thl!s . .la~ ·and :to provide ·J"e,tated T'nforffiatiOn, 

~do!· iS:Weseij! a.i: tff•i:tc~ .Ptaz~ auildfri9 tthe "Sffildh':i~."! .~$,'.er~ spra}:'~~oi(f~r:i;pr.oofiii!i( ccvefin9 t&e'stFuctt:Jr:a.l 
.steel a)id o'th\'!r: structural e[~'l:S. irf the· Suildfog'i (2) part cif ~tl:ie: co're of cefta in fih?da'r;:ed d6ors~; '(3) the• 

!2~~~~~~:n ;~~=~~airj • !~i~~:rr!f. {CTo/:;'··t&~1B~~j~~~~ £}~e;~r.M~.~c;;8c% l'~~~;~t~r;l~i_~~~c~]:~~!l 
the susper.dcrl c:eHings, In ti:;le;;:hone·ar.? i:r~·tdi:<1l closets,. in mechanii:a(roprns',, ~nd; i;;<:h{ncj Q.r;y~<iU Qr. ·p(J!s;~r: 
,soff:i ts•, cctumns:,-:.and:.exterfor walls, .Pr:t ap;ir~ment floors,. tbe:spraye,:l~'On: fireproa:ffng ACl:l:ls··sener;rl'~y'toc:;iteq; 
behind pt aster. o.l- cirywaU, ·sofflts; .ce1l i'ng·s, :cotunns', ancf ex:tei:'fo:r :Wal ts1 .and i's focated: ln lod::ed efec.tri·ca L 
dos:et~ ~~ ip ~erta,in ~on~aci:e~sible in'ec!iarifcat .areas-i: ' 

!~~ :~ ?:~~~ei~g\~:f?f~~~~~11·~~a1~:f t~gi.~~~i~"p%~:J;~~i~t:tJ,~~~.~~;J(e· ~~:rf~a:;~zr. ?~;:i~rt~~· 
H you have an)" r!1!ason to 1:-e ti eve the asbiestol!;,c'Qntafoi ng ma.tedafs ha.Ve been ,q\st..\Jrl:!ed .or :dama:9ei:l, pLeas·e ca tT 
the Froper·w J.iariag~ Of Fox .naza at: {415J 626"69,00. ·· · · 

Btiildii"i9 1'1.aiiagci,;nei.'it has' iJiiPleme.~t'ed a c9rr'.ci"ehehsive Ksbl=s:tcs Manageinelit Plan which gover:ns· asoestos-relai:ed' 

!~:;fr::a~:~ti;~~~:~~tJ9t,{~~t~:~;~r~~pt:~r~~~!~~!::;~f4~;\:!~:~~h~~~~?!t%~;~1s~~'.~~;~:.l!~1 
~standar:ds. BuiJdihg'. }lana!;.~!'it has pt~pari<d i:ubs •. l?r tenan:ts ;ind\ for· c,:;intractots1 :i;ihi,ch ,a:re' P'i.rt ·at ·tn.e: 
Asbestos Maiiaseme!it. PJan an& wnieh. '"')' l .. l. ne5urrl1 tenantS'i' cOnttac~ors -~t.d, . o~he;r ';{,ork'e;s;' tq. •('aS, pt;i,i;ain 
.authodiation from 'BuUdiiig Management fer wo'rk in .areas of .tne BtiH<fifl:g iii' i<o.ci¢h''. ACM; :is l6cat~, .... al'i4 :(bJ: to 
·perfcitJil· S:Uc~ :w6rlt In corr'.plhince. ilffli .the· .asbestos· wont p'toct!dures... The,-Ashes<:os Maiia.se.inent Plan' isj des'i~ned 
t,q pic:ilpet:i: tM h~alth a,qd safe:ty of alt oceupaht,S. !irid t6 ii!aint~tn· ·9t;§il' ~O.i lc:l)rili :a;f' :qugith . 

Astie;;ft;i?.. e.;<p9sur.e c;ar1 caui;~ a!'>fiesfos}$. ar.c! o~b%' r~spfr.atory, ci1se~ses, ?.nil' Ji\ Hs~e?' ~11deF erop9~ff,ij;1.(l ~s, 
Ci:iti'f~m~a Jles,ltJr arid; Safi:w Cpqe S'ec.~ions. 252~.9,,s: ~ 2524:9.1;3;. <!S a.cheniJ-c!l.X k.'1P\oll) 10 the> s't:ate of, G<i.Uforrifa:. 
to cause canc::er:. There ~are" J.Jhc~i"taint:i.es surro\;IJ'.lding> the . .le'iel 'i;lJfch 'caii .cal)se dfseas.e. The,.ma.l.i:ir. r_ea·scn: &or.· 
implementing the .Asbestos Managemeot: Pi:an i·s, tb preye11t ·airborne' asbestos :.e;.;pos;Jre of: BlJ'i lding·'occi::pants. if( 

~r~a~~::iirA~i~ ;,~~bcWff€~~~eJt~~~~~,~;h~f~$;;;fy~i~~li7~rX.~~~1~W~~\~~s~t: <i:f:fJ~&!~1~c~~n~n!5~~;~:{ 
()\:c:µpatio_na{ S<1rety arid \!1'!Jll#1 Adm1[!1sti::.at1on. ~~ ,(91~), .9!\3".5641. 

Afr· monfo:u·fog :qieasuremen.ts· have:· b.t:~m ta1<1'!n: annlJ!l.(ly• a.s P,~f'-~ ci .a· ·ec1J1P,re~enshe:,,'butlcling~w{¢'e a!]lb.f.;~ri~: :a;f r::· 
mohi.t:ari ng :istuay· .by;,_ ·ari: i hciependent ·; r.custr,.i al .·hyg'i ene'::'consld.L tfo.g• firm~ Cra~fotd if P.E ,i;r-0up :c.i•f .P:-:e ,") • F,.P.:,e., 
has ad'Jlsed the' SuHd'ifig' management that. because{ o'f: :the str:i"ngent mahagement· ptogtains and'. r"'emil<ia( pro¢~ureso 
plit~ in place in .'l'~x Plcita .ttt::i:t:: ftbef release· hasc been ·mi_Mmized~ .. tn addi:t'lcin .til these' reports;\ air qua.i}ty 

~ti!~~~eht.fb.~'!~~.i~ri~C:~ 1~~i~il~~Hfi~fi,t~!~!~-cl~~~t~i:~e~\~5~:~:::t{1fi;ft~c~~e117~~1'l~{t;to~!~h~t~t~· 
J!lOni tqdng i;tuc!r· C()f/dl.l<:;te,<:!: to dil(e In tb~ !iui tdfng: are desc:r'ibe<:l irr air lllQ!l:i tcr,jng; reports· ~li1.t:~ arl! l:i\/aj ~:a:cp~ 
far your; :;ey1el;' in trne; M;;;nagf'ng ,Agerrt:"s Office~ .AC'li :Sl.lrY~Y1 .report.$ \,lh:fch !=ollecd'(ely ider!~ify 1h~ p·re~~,n_~~. 
type·.anc;i lo:a:ti(in of, ADI In ·~he. Bultding, ~r.c! include a description Qf the quO:. S:a!l!PL,e 0an;ilysi,s proi::~t1r:es· ... ~r~ 
.<1tso mailitan:ied in the Manag:ir'ig; A)lent's.office'. Th~ llJQst recen't i:'.epcirts ate li'sted·~l'dw~. An, ineustr1<1l hygy~ne 
i::oris\Jltfog ff.rm special jzir;i~ in ~$bes:fos 5urieys w'H t be ;coaj'Gd:Jng·f?~riodii:: reins'pecl:ions Of the ACM to'lllQnnor 
rts cqht;f11:1im• · · · · ·· · · · · · · · · · · ·· , · · · · 

The Maiiiisln11 Asentf's dJfi c.;; i~ a~ :th¢ ~ffl C:t?'o.f ,~ \f<.<~. l11c,.., 4'2? :Cat if9r1Jli<! si:r~t:, ~y.1~~·2.:5~.9. :sar:i :r.fani::5 s~9'• 
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. f!lr you. ta;r~yi e1;' and c;;F'f; ·ar t'ehatit's. cos:t:. upon' r.equest: during regular bu~tness.hllur~~. 11tso up9n t~l-l!'~t, 
thes~. dcicilnierits can be. iruice ·av;;i1lable at•· the: Fox· Plaza :euHdin~:"off:iea:. Pt'eas·a do; not 'fi:esi.tate to call 'th.e. 
·eropertx Managik .at H·1~) 02&-99qo ;7: yol!' .iii~h to ~rfa!'l.!a'.e fQ'l' ac:~e.~s to: ~ti~~ mate.r.1~at:s.,, 

REtE!IT. 'RE!'OJiTS. , 
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Naomi M. Kelly, City Administrator 
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Honorable Board of Supervisors 
City and County of San Francisco 
City Hall, Room 244 I ::1:;: ~;::?. f'J r·:·1 

#1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

Dear Board Members: 
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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 of27,826 
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, 
MAI, 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, MAI. 

A before arid 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. 

cc: Barbara Garcia, Director, DPH 
Greg Wagner, DPH 
Stephanie K.J. Cushing, DPH-EHS 

I:\Work\CDunn\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc 

Respectfully, 

~\Q~ 
~~~ 
Director 
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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 
413 Garage level 

(the "Storage Premises") 

Total Premises 27,826 

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 

I:\Work\CDunn\?i \7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc 



Attachment #2 

Table 1. Summary of Current and Proposed Lease Details 

Premises 

Base Rent 
(monthly) 

Operating 
Expenses 

(monthly) 

Term 

Early 

Termination 
Provision 

Base Rent 

Increase Date 

Base Rent 

Increase Amount 

Extension 
Options 

Current LeasEl 

27,826 square feet 

$82,818.07 

$.05 for electricity on a portion of the 
space. 

Janitorial services, maintenance and all 

other operating costs to be paid by the 

landlord. 

December 1, 2013 to November 30, 
2018 

None. 

NA 

None 

1 remaining (December 1, 2018 to 

November 30, 2023) at 95% of FMR 

I:\Work\CDunn\71\7163 DPH- EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc 

Proposed Lease 

No change 

27,826 square feet 

$150,093.33 

No change 

$.OS for electricity on a portion of the 

space. 

Janitorial services, maintenance and all 

other operating costs to be paid by the 
landlord. · 

December 1, 2018 to November 30, 
2021, subject to City's right to terminate 

Permits early termination by City with 9 

months written notice at no cost to 

City. 

Annually on December 1, starting 

December 2019 

3% (annually) 

2 new for 5 years each (the first -
December 1, 2021 to November 30, 

2026) at 95% of FMR 



File No. 180070 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an ovemmenta on uct o e (S F C d G 1 C d C d § I 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 Super\risors 

Contractor Information (Please print clearly.) 
Name of contractor: BRCP 1390 Market, LLC 

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 con.tract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

1. BRCP 13 90 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 Company) is General Partner ofBRCP Realty II, L. P. with 
authority as Managing Director 

3. Managing Directors ofBRCP 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 5 years 

Describe the nature of the contract that was approved: 
Renewal of an existing Lease at 13 90 Market St for the Department of Public Health 

Comments: 

This contract was approved by (check applicable): 

D 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 

D 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 Pl., SF, CA 94102 Board.of.Su11ervisors@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 




