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FILE NO. 170345 : RESOLUTION NO.

[Real Property Lease Extension - BRCP 1390 Market, LLC - 1390 Market Street -
$3,898,578.41 in Initial Year]- .

Resolution approving the Fourth Amendment to a lease between BRCP 1390 Market, -
LLC, as landlord, and the City and County of San Francisco, as tenanf, for
approximately 69,402 square feet at 1390 Market Street (Fox Plaza), for use by the
Office of the City Attorney at an initial annual rent of $3,898,578.41 (or $354,416.22 per
month with one month abated) and 3% annual increases thereafter, extending the term
for five years from January 1, 2018, to December 31, 2022; and approving the continued |

use of a portion of the premises for child care services.

WHEREAS, The City Attorney has occupied space at 1390 Market Street (Fox Plaza)
since the 1980s; and | |

WHEREAS, The City Attorney space at Fox Plaza provides good proximity to City Hall
and to the Superior Court, Federal Court, and City departments in the Civic Center area; and

WHEREAS, The current lease between the City and BRCP 1390 Market LLC
(“Landlord”) for appfoximately 69,402 square feet of space at Fox Plaza (the “Lease”) expires
on Décember 31, 2017, but includes two 5-year extension options each at 95% of the market -
rental value; and ’

WHEREAS, The City’s Real Estate Division and Landlord have determined that 95% of
fair market rental, considering all factors, for the five (5) yéar extension period is equal
to $354,416.22 per month (approximately $61.28 per square foot, annually) with annual three
percent (3%) increases starting in Jahuary 2019; and ’

WHEREAS, The proposed rent was found to be less than fair market rent by an
independent MAI appraisal, and this determination was confirmed by an appraisal review,

consistent with Administrative Code Chapter 23; .and

City Attorney’s Office
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WHEREAS, The Real Estate Division and Landlord h‘ave negotiated an amendment-to
the Leaée, substantially in the form on file with the Clerk of the Boardv in File No. - 10345
(the “Lease Amendment”); now, therefore, be it

RESOLVED, That in accordance with the recommendation of the City Attorney and the
Director of Property, the Board of Supervisors approves the Leése Amendment and .
authorizes the Director of Real Estate fo take all actions necessary to enter into and perform
the City’s obligations under the Lease Amendment; and, be it

FURTHER RESOLVED, As set forth in the Lease Amendment, (i) the extension term
shall commence upon January 1, 2018, and terminate on December 31, 2022; (i) the monthly )
base rent for the period frofn Januafy 1 2018, to December 31, 2019, shall be $354,416.22
with 3% increases starting on January 1, 2019; (iii) the City shall pay for its prorata share of
operating expenses over a 2018 base year, and shéll continue to pay its sebarately metered
electricity costs for 48,265 sduare feet of the Premises and for other typical tenant expenses;
and (iv) the base rent shall be abated for one month of the extended term; and, be it

FURTHER RESOLVED, That the City shall continue to use a portion of the Premises
for provision of childcare services by Marin Day School or other day care provider for $1 per
year (the “Day Care License”), providing a service that lessens the burden of gbvernment and
is consistent with the requiremenfs of Chapter 29B of the Administrative Code; and, be it

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

' Property to enter into any amendments or modifications to the Lease or the Day Care License

(including without limitation, the exhibits) that the Director of Property determines, in
consultation with the City Attorney, are in the best interest of the City, do not materially
increase the obligations or liabilities of the City, do not materially decrease the benefits to the

City, or are necessary or advisable to effectuate the purposes of this resolution, and are in

compliance with all applicable laws; and, be it

City Attorney’s Office ”
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FURTHER RESOLVED, That the City shall occupy the Premises for the full term of the
Lease (as amended) unless funds for the City's rental payments are not appropriated in any
subsequent ﬁscal'year at which time City may terminate the Lease as set forth in the Lease;
and, be it ' .

FURTHER RESOLVED, fhat within thirty (30) days of the execution of the Lease
Amendment, the Directof of Real Estate shall provide a copy to the Clerk of the Board for the
Board’s file. |

Signatures on next Page
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$2,813,111.09 Available
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Index No. 035004- 03011
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BUDGET AND FINANCE SUB-COMMITTEE MEETING . MaAvy 25, 2017

Item 3 Department:
File 17-0345 City Attorney's Office (CAO)
Real Estate Division (RED)

Legislative Objectives

e The proposed resolution would authorize a Fourth Amendment to the existing .lease
between BRCP 1390 Market, LLC, as landlord, and the City and County of San Francisco, as
tenant, for approximately 69,402 square feet at 1390 Market Street (Fox Plaza), for use by
the City Attorney’s Office. Initial annual rent is $3,898,578.41 (or $354,416.22 per month
with one month abated) with 3 percent annual increases thereafter. The lease term is
extended for five years from January 1, 2018 to December 31, 2022 and continues use of a
portlon of the premises for child care services.

Key Points
¢ The Board of Supervisors approved the original seven-year lease in 2000.

e The First Amendment set the parameters for relocating the City Attorney’s Office to new
space within 1390 Market Street.

e The Second Amendment exercised the 5-year option to extend the lease from January 1,
2008 to December 31, 2012.

¢ The Third Amendment authorized an extension of the term of the lease for five years from

January 1, 2013 to December 31, 2017 and granted the City two additional 5-year
extension options.

Fiscal Impact

e The current monthly rent for the existing lease is $173,505, equal to $30.00 per square
foot per year. Under the proposed lease extension, the rent would increase to
.$354,416.22 per month (effective as of January 1, 2018), which is equal to an annual rent
-rate of $61.28 per square foot, an increase of 104.3 percent. In a reported dated February
20, 2017, Mateo Advisors, LLC (retained by the San Francisco Real Estate Division and
BRCP), appraised the fair market value of the property at $66.00 per square foot per year.

e Total rent to be paid by the City Attorney’s Office over the five-year term is $22,225,094.
Total operating costs are estimated at $97,301, resulting in a total cost of $22,322,395.

'Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 25,2017

MANDATE STATEMENT

| |

Administrative Code Section 23.27 requires Board of Supervisors approval of leases that are -
longer than one year where the City is the tenant. '

BACKGROUND

In May 2000, the Board of Supervisors approved a seven-year lease (Resolution 505-00) from
January 1, 2001 through December, 31, 2007, between the City and County of San Francisco, as
tenant, and BRCP 1390 Market, LLC, as landlord, at 1390 Market Street, with one five-year
option to extend through December 2012. The lease provided approximately 62,814 square
feet of office space for the City Attorney’s Office. The City has entered into three prior lease
amendments:

"o The First Amendment set the parameters for relocating the City Attorney’s Office to new
space within 1390 Market Street, at the request of the landlord, and reduced the rent for
the option term.

~-e  The Second Amendment exercised the 5-year option to extend the Iéasé, from January 1,
2008 to December 31, 2012 and increased the leased space to 68,783 square feet.

e The Third Amendment authorized an extension of the term of the lease for five years from
January 1, 2013 to December 31, 2017 for 69,402 square feet. The amended lease granted
the City two additional five-year extension options through December 2027.

Since the start of the lease in 2001, the terms under that lease for the City Attorney provided
for the use of a portion of the premises by the Marin Day School, a non-profit agency, for the
operation of a child care facility.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the Fourth Amendment to ‘the existing lease
between BRCP 1390 Market, LLC, as landlord, and the City and County of San Francisco, as
tenant, for approximately 69,402 square feet at 1390 Market Street (Fox Plaza), for use by the
City Attorney’s Office. The proposed Fourth Amendment (1) extends the lease term for five
years from January 1, 2018 to December 31, 2022 with one five-year option to extend, (2) sets
the initial annual rent at $3,898,578 (or $354,416 per month with one month abated) and 3
percent annual increases thereafter, and (3) approves the continued use of 1,737 square feet
of the premises for child care services. '

The leased space includes 1,737 square feet used for infant and young toddler care services
under a program operated by Marin Day School, a non-profit. Marin Day School pays the City
for this space at the nominal rent of $1.00 per year in return for the child care services provided
to the City.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

1075




BUDGET AND FINANCE SUB-COMMITTEE MEETING May 25, 2017

The City shall also continue to pay for its proportion of the building’s operating expenses
(property taxes, insurance, maintenance and repair, utilities, refuse removal, janitorial and
security). According to Mr. Charlie Dunn, Senior Real Property Officer in the Real Estate
Division, these expenses are currently estimated to be $1,527.25 per month.

Table 1 below summarizes the terms and conditions of the proposed lease extension.

Table 1. Terms and Conditions of Proposed Lease Extension

Proposed Lease Extension

Premises . 69,402 squaré feet
67,665 square feet for
Use City Attorney’s Offices
1,737 square feet for
infant and toddler care .
Base Rent (monthly) $354,416.22.
Estimated Operating Expenses (monthly) $1,527.25
Base Rent Increase Date January 1, starting in 2019
Base Rent Increase Amount 3 percent annually

Five years from January 1,2018 through

Term December 31, 2022

One (1) five-year option at 95% fair

Options to Extend market rate

Source: Real Estate Division

FISCAL IMPACT

The current monthly rent for the existing lease is $173,505, equal to $30.00 per square foot per
year. Under the proposed lease extension, the rent would increase to $354,416.22 per month
(effective as of January 1, 2018), which is equal to an annual rent rate of 561:28 per square
foot, an increase of 104.3 percent. '

In a reported dated February 20, 2017, Mateo Advisors, LLC (retained by the San Francisco Real
Estate Division and BRCP), appraised the fair market value of the property at $66.00 per square
foot per year. This was established by comparisons with five leases for nearby properties.
Clifford Advisory, LLC (retained by the Real Estate Division), provided a review of this appraisal
and found that it was reasonable and supported based upon the data and analyses performed.
The review also found the appraisal to conform to the Uniform Standards of Professional
Appraisal Practice. According to Mr. Dunn, the proposed rent rate of $61.28 per square is less
than 95 percent of the appraised fair market value rent.

Rents will be increased annually (on January 1 of each year) by 3 percent. According to Mr.
Dunn, this reflects current typical lease agreements in the commercial real estate market. The

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 25, 2017

rent is estimated to rise to $63.12 per square foot on January 1, 2019, $65.01 per square foot
on January 1, 2020, $66.96 per square foot on January 1, 2021 and to $68.97 per-square foot on
January 1, 2022.

As Table 2 shows below, the total rent to be paid by the City Attorney’s Office over the five-year
lease extension is $22,225,094. Total operating costs are estimated at $97,301, resulting in a
total cost of $22,322,395 over the five-year lease extension. This cost would be paid from the
City’s General Fund, subject to Board of Supervisors appropriation approval. :

Table 2: Total Costs by Year under Proposed Lease Extension

Lease Year AnnualRent  Annual Operating Costs” Total Cost

- Year 1-2018 $3,898,578 $18,327 $3,916,905
Year 2 - 2019 $4,380,533 $18,877 $4,399,410
Year 3 -2020 $4,511,949 $19;443 $4,531,392
Year 4 -2021 $4,647,307 $20,026 54,667,334
Year 5 - 2022 $4,786,727 _ $20,627 ) " $4,807,354
Total $22,225,094 $97,301 $22,322,395

Source: Real Estate Division

RECOMMENDATION

Approve the proposed resolution.

! Assumes an annual increase of 3 percent.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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FOURTH AMENDMENT TO LEASE

LEASE EXTENSION

THIS FOURTH AMENDMENT TO LEASE (this “Fourth Amendment”) is made and entered
into as of , 2017, by and between BRCP 1390 Market, L1.C, a Delaware limited liability

company (“Landlord”) and the City and County of San Francisco, a municipal corporation -
(“Tenant” or “City”).

RECITALS

A. Landlord and Tenant are parties to that certain Office Lease dated September 12, 2000
(the “Lease”), as amended by the First Amendment to Lease dated June 13, 2006, the
Second Amendment to Lease dated September 25, 2007, and the Third Amendment to
Lease dated March 31, 2012 (the “Third Amendment”), for the premises consisting of
approximately 69,402 rentable square feet known as Suite 110 on the ground floor, Suites
240 and 250 on the 2nd floor, Suites 401 and 418 on the 4™ floor, Suite 500 on the Sth
floor, Suite 600 on the 6% floor, Suite 700 on the 7% floor, and Suites 1008 and 1010 on
the 10" floor, as described in Attachment 1 (collectively, the "Premises"), all in a
building known as Fox Plaza, 1390 Market Street, San Francisco, CA (the “Building™).

B. . The Term of the Lease expires December 31, 2017, subject to two options to extend the
Term, each for a period of five (5) years, as set forth in the Third Amendment. The
extension options are referred to in the Third Amendment as the “Third Extension
Options” and extension terms are referred to as the “Third Extension Terms”. The first
Third Extension Term (i.e., the period from January 1, 2018 to December 31, 2022) shall
now be referred to as the “2018 Extension Term” and the second Third Extension Term
(i.e., the period from January 1, 2023 to December 31, 2027) shall be referred to as the
“2023 Extension Term”, .

C. Tenant exercised the first of the Third Extension Options, and the parties have agreed
upon the Base Rent for the 2018 Extension Term.

D. Landlord and Tenant now wish to memorialize the extension of the Term as a result of
Tenant’s exercise of the first Third Extension Option and the agreed upon Base Rent for
the 2018 Extension Term, as well as to make certain amendments to the Lease more
particularly set forth below.

AMENDMENT

NOW THEREFORE, in consideration of the mutual agreements herein contained, and othef
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 agree to extend the Term to December 31,
2022 as a result of the City’s exercise of the first Third Extension Option. On the Effective Date
(as defined in Section 17 of this Fourth Amendment), all references in the Lease to the Term

{2022-01004/00713263;3}
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shall mean the Term as extended by the 2018 Extension Term to December 31, 2022. Nothing in
this Amendment affects the second Third Extension Option which, if exercised by the City as set
forth in the Third Amendment; would extend the Term for the 2023 Extension Term,

2. BASE RENT AND DIRECT TAXES DURING 2018 EXTENSION TERM. The
. following language is added to the end of Lease Paragraph 4(C)(a):

“City's lease of the Premises during the 2018 Extension Term shall be on all of the terms
and conditions set forth in the Lease, except that: (i) at the start of the 2018 Extension
Term, the Base Monthly Rent shall be adjusted to Three Hundred Fifty Four Thousand
Four Hundred Sixteen Dollars and Twenty-two Cents ($354,416.22) (or approximately
$61.28 per square foot), and shall be increased by three percent (3%) annually on each
January 1 thereafter starting January 1 2019; (ii) the Base Year and the Base Tax Year,
for purposes of determining City's Additional Rent from and after the start of the 2018
Extension Term, shall be calendar 2018, and there shall be no Additional Rent for
Operating Expenses during calendar year 2018; and (iii) notwithstanding anything in the
Lease to the contrary, if a Re-assessment occurs during the 2018 Extension Term due to
any sale, transfer or subdivision of any interest in or title to the Building or the land on
which the Building is located that occurs during the 2018 Extension Term, Tenant’s share
of any increase in Direct Taxes will be limited as follows: (a). for calendar year 2018,
there will be no increase; (b) for calendar year 2019, Tenant shall pay twenty percent
(20%) of the amount that would otherwise be due by Tenant under the Lease as a result
of the increase (the “Increase Amount”); (c) for calendar year 2020, Tenant shall pay
40% of the Increase Amount; (d) for calendar year 2021, Tenant shall pay sixty percent
(60%) of the Increase Amount; and (e) for calendar year 2022, Tenant shall pay eighty
percent (80%) of the Increase Amount.”

3. FREE RENT. Base Rent for July 2018 shall be abated.

4. LANDLORD’S OBLIGATION TO CONSTRUCT IMPROVEMENTS DURING
- THIS EXTENSION PERIOD. The Leasehold Improvement Allowance for the 2018 Extension
Term is Six Hundred Ninety-Four Thousand and Twenty Dollars ($694,020) rather than the CPI
adjusted amount under Section 6 of the Third Amendment. Landlord’s obligation to pay for
tenant improvements shall not exceed the Leasehold Improvement Allowance (unless City
agrees in writing to pay the amounts above the Leasehold Improvement Allowance as set forth in
the Third Amendment). All of the other terms and conditions for use and expenditure of the
Leasehold Improvement Allowance shall remain as set forth in the Third Amendment. -

5. 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

{2022-01004/00713263;3} ' o2

1079




undertaken, if at all, as a voluntary seismic upgrade to the Building (and, according to Landlord’s
architect, is not required by any Building codes) at Landlord’s election and at no cost to Tenant.
Tenant understands that the Construction Activities will impact -Tenant’s access to and use of
certain common areas of the Building and certain portions of the Premises as shown in
Attachment 2. During the periods access or use is denied, such spaces are referred to herein as the
“Restricted Common Areas” and the “Restricted Premises”, respectively. Tenant consents to the
Construction Activities, and the limitations on Tenant’s use of the Restricted Common Areas and
the Restricted Premises, on the terms and conditions set forth in this Fourth Amendment.

(b)  Throughout the Term, including during Construction Activities, Tenant shall have

access to and possession of all of the Premises that are not part of the Restricted Premises. Unless

otherwise agreed to by Tenant, the portion of the Construction Activity that impacts the Premises,

~ as opposed to the Common Areas or the exterior of the Building (the “Premises Construction

Activities”), shall occur in phases, one floor of the Premises-at a time, so that the Restricted

Premises shall not affect more than one floor of the Premises at any time and Tenant shall not be
dislocated from space on more than one floor at a time.

B. Constriiction 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 (3%), eleventh (11%) or twelfth (12%) floors
of the Building, or an alterative location reasonably approved by the Tenant, that provides
substantially the same functionality (but not the same finishes) and no less than the same square
footage as the applicable Restricted Premises, with no less than the same number of offices and
conference rooms and the same telephone, computer and internet connectivity as compared to the

_applicable Restricted Premises (each, a “Replacement Space™). As part of such relocation, .
Landlord shall provide data and telephone connections to Tenant’s servers located on the sixth (6%
floor and other necessary equipment (the “Communication Connections”) for the Replacement
Space so as to ensure the same connectivity and to prevent any interruption in telephone or internet
service to affected employees of Tenant during their occupancy of the applicable Replacement
Space. The Replacement Spaces currently existing in the Building have been built-out and are
ready for occupancy, however, if required by law, Landlord shall obtain any necessary regulatory
approvals for use of the Replacement Space before Tenant’s occupancy. Tenant shall review and
approve each Replacement Space, including the Communication Connections, before any

{2022-01004/00713263;3} ) , 3
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relocation, which approval shall not be unreasonably withheld, conditioned, or delayed, and Tenant
shall respond in writing within five (5) business days to Landlord’s request for approval.

“C. Relocation from Restricted Premises.

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

()  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 mventory shall - be
prepared by Landlord and approved by Tenant., »

(¢)  Landlord shall pay all costs associated with Construction Activities, including
restoring éach 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.

()  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

{2022-01004/00713263;3} . 4
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the Restricted Premises for purposes of the Rent abatement set forth in Section 5.E of this Fourth
Amendment.

D. Construction Work.

(a) Landlord shall cause the Construction Activities, includihg thé 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-cldss 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 Section 17 of the Lease, the parties confirm that Landlord’s indemnity
obligations under Section 17 shall extend to any losses (other than any loss of use or enjoyment of
the Restricted 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 Reéstricted 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 Bulldmg, and Tenant shall not seek mdemmﬁcatlon from Landlord
under Section 17 as a result of such noise. ‘

(d) If applicable due to the presence of asbestos containing materials in any
Restricted Premises, Landlord shall timely perform and provide-the results for Toutine air testing
pursuant to a schedule, quantity and quahty approved by City’s Envnonment Health’s asbestos and
lead divisions.

r

(e) Tenant acknowledges and agrees that Landlord may install barricades and
scaffolding on or about the Building and the common areas as needed during the Construction
Activities. - .

{2022-01004/00713263:3} s 5
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® Except for prearranged and OSHA compliant inspections during construction
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construc‘uon
Activities. : !

(g)  Landlord agrees that any person performing labor in the with respect to the Premises
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 Lease section 28.1 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 requlred to pay Base Rent or Operatmg
Expenses for any Replacement Space.

F. © Recognition of and Payment for Inconvenience and Associated Costs. In
consideration of the. disruption and inconvenience to Tenant resulting from the Premises
Construction Activities and Tenant’s loss of the Restricted Premises for the limited periods
contemplated by this Fourth Amendment, if the Premises Construction Activities proceed, Landlord
shall make a one-time payment to Tenant in the amount of Five Hundred Thousand Dollars
($500,000). 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 Twenty-Five
Thousand Dollars ($25,000) 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 5.D(a) above), Landlord shall
have no additional liability to Tenant resulting from the dlsruptlon and inconvenience caused by the
Construction Activities.

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

6. LANDLORD’S ADDRESS. Landlord’s address set forth in the Lease for notices and
payment of rent and other amounts due under the Lease is hereby deleted in its entirety and
replaced by the following: : :

{2022-01004/00713263;3} ’ 6
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Landlord’s notice address:

. BRCP 1390 Market, LLC -
c/o Broadreach Capital Partners
248 Homer Avenue
Palo Alto, California 94301
Attention: Asset Manager

With copy to ‘

Fox Plaza Property Management Office ‘ ’ ~
1390 Market Street, Suite 316. .

San Francisco, California 94102

T andlord’s address for rent and other payments:

BRCP 1390 Market, LLC

c¢/o Transwestern

P.O.Box 51864

Los Angeles, California 90051-6191 .-

7. ADDITIONAL PROVISIONS. - The Lease is amended and updated to include the
provisions in Attachment 3, 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 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.

{2022-01004/00713263;3} -7
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- 1.  MISCELLANEOQUS. 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 thé 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, except as provided in this Fourth Amendment, 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 méy be executed in one or more
counterparts, each of which shall be deemed an original, including transmittals by facsimile, all
of which together shall constitute one and the same instrument.

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 & 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

{2022-01004/00713263;3} . 8
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of construction-related accessibility standards identified as a result of any such inspection by

Tenant, which work shall be performed in accordance with the terms of the Lease.

Notwithstanding the foregoing, (A) if any disability access improvements or upgrades are

triggered by the Construction Activities, Landlord shall make such improvements or upgrades at

no cost to Tenant, and (B) notwithstanding anything to the contrary set forth in the Lease, (x) if
any disability access improvements or upgrades are triggered by temant 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 under the Leasehold Improvement Allowance (and

for amounts above the Leasehold Improvement Allowance as set forth in the Third Amendment),

and (y) Tenant hereby acknowledges that subject to the application Leasehold Improvement

Allowance to the cost thereof, 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. 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 authorizing this
Fourth Amendment and (ii) the Fourth Amendment is fully executed and delivered by both
parties.

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

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

LANDLORD .. TENANT
BRCP 1390 Market, LLC, a Delaware | City and County of San Francxsco a
limited liability company municipal corporation
By: BRCP Realty I, L.P., By: : A
a Delaware limited partnership ~ Name: John Updike, Director of Real Estate
Its: Sole Member ' .
By:  BRCP Gen-Par IJ, LLC, ) RECOMMENDED:
a Delaware limited liability company , .
Its: General Partner DENNIS J. HERRERA, City Attorney
~ By:
Name: . By:
Tts:: -
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

{2022-01004/00713263;3} 10
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SUITE
1008-1'010.
7TH Floor
6TH Floor
5TH Floor
401, 408, 418. ‘
Ground Floor Suifte 110

Total Rentable Sq. Ft.

% Share of Operating Expenses

{2022-01004/00713263;3}

ATTACHMENT 1

Premise; .
" SQ.FT.
3,601
18,488
18,168
18,127
9,281
1.737
69,402

31.75%

- Attachment 1-1
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ATTACHMENT 2

Restricted Premises -
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ATTACHMENT 3

Updated City Provisions
Conlflicts of Interest

Through its execution of this Lease, Landlord acknowledges that it is familiar with the
provisions of Article ITI, Chapter 2 -of City's Campaign and Governmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
Cahforma, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Landlord becomes aware of any such fact during the 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 ﬁnanc1a1 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 Lardlord 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 cominittee
described above.

{2022-01004/00713263;3} _ o Attachment 3-1
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CitY AND COUNTY OF SAN FRANCISCO OFFICE OF THE CITY ATTORNEY

DENNIS J. HERRERAU A2 7 s 0 JONGIVNER
City Attorney R : Deputy City Attorney
(:" ; ? ;" ":f % _ N AT Fy $ ’\—»\ .
AR TR 10: 4,5 ' Direct Dial:  (415],554-4694
e % ‘ Email: jon.givner@sfgov.org
April 3,2017

Office of the Clerk of the Board of Supervisors
City Hall, Room 244

1 Carlton B. Goodlett Place

San Francisco, CA 94102

Re: Introduction of Resolution Approvmg Renewal of Lease of Real Property at
1390 Market Street

Madame Clerk:

Attached for introduction is a proposed resolution authorizing a lease renewal for five
years at Fox Plaza (1390 Market Street), for use by the City Attorney’s Office.

The City Attorney has leased space at Fox Plaza for over 30 years. The City Attorney's
Office occupies approximately 69,402 square feet (the “Premises™) at a monthly rent of
$173,505. The Premises includes 1,737 square feet of space used for infant and young toddler
care services under a program operated by Marin Day Schools. Marin Day School occupies its
portion of the Premises at the nominal rent of $1 per year.

The current lease with BRCP 1390 Market, LLC is set to expire on December 31, 2017,
and includes an option to extend the term for an additional five years at 95% of the then fair
market rent, subject to Board of Supervisors approval. The proposed resolution authorizes the
extension of the current lease, including the infant care, for five years to December 31, 2022.
Following this extension (if approved), the City has one more five-year extension option.

The proposed Base Rent for the renewed lease will be $354,416.22 per month (or $61.28
per square foot annually), with 3% annual increases. The proposed lease extersion is fully -
serviced, except for separately metered electricity on approximately 48,265 square feet at an
additional cost of approximately $1,527.25 per month (payable to the San Francisco Public
Utilities Commission).. The City will continue to pay the standard increases in operating
expenses over a new Base Year of 2018.

The proposed lease renewal also includes one month of rent abatement, resulting in a
first-year effective rent of less than $57 per sq. ft., or approximately 86% of fair market rent.
The proposed lease extension also includes a $694,020, or $10-per-square-foot tenant
improvement allowance. Attachment #1 provides a “before and after” table.

The fair market rent has been appraised at $66 per square foot by MAI appraisal by
Mateo Advisors and the Mateo Advisors appralsal has been confirmed by Clifford & Associates,
MAL

The Premises provide the City Attorney close proximity to state and federal courts, City
Hall and City client departments in the Civic Center area. The continuation of the existing lease
will also result in significant cost savings by avoiding the costs, lost productivity, and lost
billable hours that would be associated with moving to alternative space.

Ciy HALL - 1 DR. CARLTON B. GOODLETT PLACE + SAN FRANCISCO, CALIFORNIA 94102 -
RECEPTION: (415) 554-4700 - FACSIMILE: {415) 554-4745

n:\ethics team\jgivnher\board of 1sud>§r£sors\fox lease cover letter.docx



CiTY AND COUNTY OF SAN FRANCISCO | OFFICE OF THE CITY ATTORNEY.

Letter to Clerk of the Board of Superv1sors
Page 2
April 3, 2017

We recommend approval of the proposed lease renewal. If merﬁbers of the Board have
any questions regarding this lease renewal, feel free to contact me or Charlie Dunn in Real Estate
Division of the City Administrator’s Office at 554-9861.

Very truly yours,

- DENNIS J. HERRERA
Ci Attomey

JON GIVNER
Deputy City Attorney

n:\ethi \jgivner\board of supervisors\fox lease cover letter.docx
1555



Attachment #1

1390 Market Lease

Current Proposed
Premises 69,402 SF No Change
Use 67,665 SF City Attorney’s No Change

Offices '
1,737 SF infant and toddler care
Base Rent | $173,505 monthly $354,416.22 monthly
Rent Abatement None One month (a savings of
$354,416.22)
Estimated Opérating Expenses $1,527.25 monthly No change -
Base Rent Increase Date None Annually on January 1, starting
. ‘ in 2019

Base Rent Increase Amount ane 3%
Lease Expiration December 31, 2017. December 31, 2022

Options to Extend

Two (2) further five year options
at 95% FMR

One (1) further five yéar option .
at 95%.FMR
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OFFICE LEASE
between

- CALFOX,INC,
Managing Agent for Owner, -
as Landlord.

and

CITY AND COUNTY OF SAN FRANCISCO
‘ ‘ as Tenant

For the lease of

Fox Plaza, 1390 Market Street

Suites 240, 250, 401, 418, 500, 600, 1008 and 1010

San Francisco, California

September 12,2000
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BASIC LEASE INFORMATION

The following is a summaty of basic lease information for convenience of reference only..
In the event of any conﬂlct or inconsistency between the information below and any-provision of*

the Lease, the provision in the Lease shall control.

Lease Reference Date:

Landlord:

Tenant: .

Building (Paragraph 2):

Premises (P‘é.r‘&graph 2):

Rentable Area of Premises
(Paragraph.2):

Initial Terim (Paragraph 4);

Extension Options (Paragraph 4):

i
1099

Septermber 12,2000

CALFQX, INC.. asrnanaging agent for

" building owrier, Polk Market Co.

CITY AND COUNTY OF SAN FRANCISCO

Fox Plaza

1390 Matket St,

San Francisco, CA

Suites 240, 250 onthe 7‘"‘ Floor

Suites 401, 418 onlthe 4™ Floor
Suite 500 on the 5 Floor

Suite 600 on the 6™ Floor

Suites 1008, 1010 on the 10" Floor

Total rentable area of Premises: approximately
sixty-two thousand eight hundred foiiiteen
(62,814) square feet,

Suite 240: approximately one thousand six
hundred sixty-five (1,665) square feet

“Suite 250: approximately ¢leven thousand nine

hundred seventy-two (11,972) square feet
Suite 401: approx1mately five thousand five
hundred twenty-one (5,521) square feet

Suite 418: approximately three thousand seven
hutidred sixty (3,760) square feet

Suite 500: approximately eighteen thousand
one hundred twenty-seven (18,127) square feet
Suite 600: approximately eighteen thousand -

~ one hundred sixty-eight (18, 168) square feet

Suite 1008: approximately one thousand four
hundred fifteen (1,415) square feet

Suite 1010: approxmmtely two thousand one
hundred eighty-six (2,186) square feet.

Commencement Date:
Janudty 1, 2001

Expiration Date:

Decentber 31, 2067

One (1) option to extend for a petiod of five (5)
years, exercisable by City by notice to
Landlord prior to Aptil 1, 2007, with Base
Monthly Rental at the then fair market value.

NSPCLPROFEDIRTBIC LEASESTON " AFONT 34



Base Monthly Rentaf (Paragraph 6):

Additional Rent (Paragraph 6):

Base Year (Paragraph6):

City's Percentage Share
(Paragraph 6.B.)r

Use I(P‘aragrapll 10 and 32):

Tenant Improvements (Paracraph 5and
Work Letter):.

Services and Utilities (Patagtaph 18):

Notice Address of Landlord
(Paragraph 28):

Key Contact for Landlord:
Telephone No.:

E-Mail:

Notice Address for Tenant
(Paragraph 28)

fil

1100

For the entire Préniises, City will pay Base
Rent in the amount of Two Hundred Thirty-
One Thousand Five Hundred Thirty and
25/100 Dallars ($231.,530.25) per month
throughout the Initial Term.

Commencing January 1. 2002, City pays its
share of operating expenses and direct taxes. of
the officé pottion of the building.

Calendar year 2000
26.92% (only applicable after January 1.2002)

Administrative offices of the Office of the City
Attorney and the Public Transportation
Department for the City and County of

San Francigco with infant childcare facilities
located within Suite 250.

Landlord to-provide specified improvements
and a future allowance.

Fully serviced ledse, with certain suites
separately metered for electricity for power
other than central mechanical, elevator and the
common area power. .See also Paragraph 35
for computer rooni tenant requirements.

425 California Str‘,eet",
Suite 2300

San Francisco, CA 94104
Fax No.: {415) 677-0699

Daniel W. Aljoe
(415) 986-0600
daljoe@calfox.com

Real Estate Department

25 Van Ness Avenue, Suite 400

San Francisco, CA 94102

At Anthony J. DeLucchi,
Director of Property

Fax No.: (415) 552-9216

N SPCLPROFEDIETRICLEASES FONCA-$7 " e



and to: Office of the City Attorney
.~ City Hall
I Dt. Carlton B. Goodlett Place
Room 234 R
San Francisco, CA 94102
Attin: Jesse Capin Smitly,
Deputy City Attorhey

FaxNo.: {415) 554-4755

Key Contfact for Tenaut; Charlie Dunn
Telephone No.: | (415) 534-9861
Alternate Cbn‘tact for Tenant: City Attorney Office Manager
Telephone No.: ' (415)534-3800
Brokers (Paragraph 28): Notig
iv S EPIETRNLEASES O AN 1



" OFFICE LEASE

1. PARTIES. THIS LEASE, dated for reference putposes only‘ as of September 12,2000. is
made by and between CALFOX..INC., a California corporation, as managing agent for owner,

Polk Market Co,. (”Landioxd") and the CITY AND'COUNTY OF SAN FRANCISCO a
municipal corporation. ("Tenant" or "City™,

2. PREMISES Landlord does hereby lease to Tetant, and Tenant does hereby lease from
Landlord, those certain premises situated-in the City-and County of San Francisco. State of
C'thorma known as Suites 240 and 250 on the second floor, Suites 401 and 418 on the fourth
floor. Suite 500 or the fifth floor, Suité 600 on the sixth ﬂoor and Suites 1008 and 1010 oh the
tenth tloor of that cértain building known as Fox Plaza, 1390 Market Street, San Francisco (the

"Building™), ahd as shown on the floor plans attached hereto as Exhibit "A," hereinafter called
the "Premises "

Tenant shall have the non-exclusive right to'use and enjoy the elevator lobbies, corridors.
sidewalks, elevators, stairways and other pubhc ateas of the Building and land upon whlch the
Building:is located (collectlvely the "Common Areas"y and the non-exclusive right of access to
and from the Premises by the entrances of the Building. The Comimon Areas shall be subject to
the exclusive control and mandgement of Landlord, and Tenant shall use the Common Areas in
accordance withthe restrictions contained heréin and the Rules and Regulations as provided in
Paraoraph 11 below. Landlord may; from tite to time, alter, eliminate, relocate or reserve for
private use any of the Commion Areas and nay. temporanly close or restrict the use of any
Common Areas as needed for Tepairs, provided that any and all such changes shall not materially

interfere with Tenant's use and enjoyment of the Premises or Tenant's ability to conduct normal
administrafive office operations in thé Premises.

-

3. COVENANTS. Tt is mutually agreed that the letting hereunder is upon and subject to the
following terms, covenants and conditions. Tenant convenants, as a material part of the
consideération for this Lease, to keep and perform each and all of the terms, covenants and

conditions by it to be kept or performed and this Lease is. made upon the condition of such
performance. ,

4. - TERM.

A. . The Prémises are léased for an initial tetm (the "Initial Term")
commencing.on January 1, 2000, The Term of this Leasé shall end on-Decémber 31,
2007 or such earlier date on which this Lease terminates pursuant hereto, provided that
City shall have the right to extend the Injtial Term pursuant to Paragraph 4.C. [Extension
Options], below. The wotd "Term" as used herein shall refer to the Inifial Term and any
Extended Terms if City exercises any of the Extension Optlons as provlded herein.

The dates on which the Term commences and terminates pursuant hereto are
referred to respectively as the "Commencement Date" and the "Expiration Date.” [f the
Commencement Date occurs on a date other than J anuary-1. 2001, then promptly thereafter
Landlord shall deliver to City a notice substantially in the form of Exhibit "B" attached hereto.

- confirming thie actial Commencement Date and Expiration Date, but Landlord's failure to do so
~ shall not affect the commencement of the Initial Term.

B. Tenant may terminate this Lease by giving Landlord at least ninety (90)
(but not more than one hundred twenty (17’0)) days written riotice if, and only if, at the
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time that the-City’s Board of Supeivisors arid Mayor approve the City Attorney’s budget
for any entire fiscal year, (I) sufficient funds for the payment of Reiit and any otlrer
payments required under this Lease for such entite fiscal year are not appropriated, and
(iiY no funds are applopnated in such budget rélated to the lease. use, actuparncy,
maintenarice, or relocation of office space > for'the City Attorney, W ‘hether located in a
City-owned or privately-owned building. If Tenant gives Landlord such notice of
termination, this L.ease shall terminate upon the last date sufficient funds are ‘appropriated.
but no later than one hundred twenty (120) days after such failure to appropriate funds
(the “Termination Date™) with the same effect as if the Terimination Date-were the
Expiration Date hereaf; but sich términation shall not relieve City of any obligation
-arising under this Lease prior to the Expivation Date or surrender of the Premises,
whichever is later. If this Lease is terminated for non-appropriation. City- shall not
appropriate fuids for the purpose of renting, using, occupying, maintaining-or relocating
to similar premises in any City or non-City owned building for the City Attorney’s Office
for a period of one (1) year from and after the Termination Date. If this Lease is
terminated for non-appropriation, rent shall be apportioned as of the Termination Date

and any prepaid portion of rent for any period after such date shall be refunded by
Landlord to C1ty

C. Extension Ontmn City shall have the right to extend the Initial Term of this
"Lease for the additional term set: forth below as follows:

1 Extension Option. City shall have the option to extend the Initial Termi for
an additional term (“Extended Term”™) of five (5) years commenging upon the expiration of the
[nitial Teim ("Extension Option"). City's lease of the Premises durmv the Extended Térm shall
be on all of the terms and conditions set forth inthis Lease, except that the Base Monthly Rent
shall be adjusted to the prevailing market rate for the Premises, as further described below.
Additionally, City.shall pay Additional Rent for its share of increased Operating Expenses and
Direct Taxes as described below. Landlord will provide building standard carpet and paint
throughout the Pretmises at the commericement of the Exténded Termi, provided that the
deterniination of prevailing market rate desctibed below shall take into account such teniant
improvements provided by Landloid. City may exercise the Extension Option, if at all, by giving
written notice to Landlord no later than January 1,.2007; provided, however, if City is.in material
default hereunder on the date of giving such notice and faﬂs to cure such default as provided
herein, Landlord may reject such exercise by delivering written notice thereof to City promptly:
after such failure to cure. Landlord acknowledges and agrees that City’s notice of its intent to
exercise the Extension Option shall be subject to enactment of a résolution by the Board of
Supervisors and the Mayor, in their respective scle and absoliite discretion, approving and
authorizing the sare, within ninety (90) days after the date such notice of exercise is given. If
such approval and authorization is not received by Landlord within ninety (90) days after the

date such notice of exercise is given, City’s Extension Option shall terminate and City shall have
no. fiirther option to exténd the Term.

2, Determination of Base Monthly Rent for the Extended Terms. At the

commencement of the Extended Térm, the Base Monthly Rent shall be adjusted to the prevailing
market rate for space of comparable size and location to the Premises then being offered for rent
in other buildings similar in age, location and. quahty to the Premises situated within the Civic
Center area of San Francisca (‘Reference Area™); provided, however, in no event shall the Basc
Monthly Rent be reduced below the Base Morithly Rent for the lease year prior to
commencement of such Exténded Term, and provided further that City shall continue to pay
Additional Rent based on a Base Year of 2000. - As used herein, the term “prevailing market
rate” shall mean the base rental for such comparable space at- the time of the appraisal, taking
into account (1) any Additional Rent and all other payménts and escalations payable hereusider.
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(ii) floor location and size of the premises covered by leases of such comparable space. {iii) the
duration of the renewal téim and the term of such comparable leases, (iv) free rent given under
such comparable leases and any other tenant concessions, (v} building standard tenant
improvement allowances, any ottier allowances given under such comparable leages, (v1) the
quality of property management of the'comparable space, and (vii) services provided by the
Landlord in¢lusive in the monthly rent. ' ‘

Within fifteen (15) days following City’s notice of exercise of the Extension Option.
Landlord shall provide City with its determination of prevailing market rate, together with
sufficient detail: for City to evaluate Landlord’s determination. If City disputes Landlord’s
detetrnination of the prevailing market rate, City shall so notify Landlord within fourteen (14)
days following Landlord*s notice to City of thie prevailing market rate and such dispute shall be
resolved as follows:

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

(b)  If within this thirty (30) day period Landlord and City cannot reach
agreement as to the prevailing market rate, they shall each select one appraiser to determine the
prevailing market rate. Eachsuch appraiset shall arrive at a determination of the prevailing
market rate and submit his or her coriclusions to Laridlord and City within thirty (30) days of the
expiration of the thirty (30) day consultation period described in (a) above.

{(cy  Ifonly one appraisal is submitted within the requisite time period. it shall.
be deemied 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 matket fate. If the two appraisals
differ by more than ten percent (10%5) of the higher of the two, then the two appraisers shall
immediately select a third appraiser who will within thirty (30)-days of his or her selection make
4 determination of the prevailing market rate and submit such determination to Landlord and
City. This third appraisal will then be averaged with the closer of the two previous appraisals
and the result shall be the prevailing madrket rate. '

(d)  IfCity’s Director of Property does tiot approve. of the prevailing market
rate as deterimined by the appraisal procedure specified above, the Ditector of Property shall
revoke the exercise of the Extension Option by City in writing within twenty (20) days of the
determination of the prevailing market rate.

. ()  All appraisers specified hetein shall be members of the American Institute
of Real Estate Appraisers (MAI) with not less than five (5) years” experiefice appraising leases of
commercial properties similar to the Premises in the Civic Center area. Landlord and City shall.
pay the cost of the apptaiser selected by such party and one-half of the cost of the third appraiser
plus one-half of any other costs incurred in the arbitration.

5. TENANT IMPROVEMENTS. Landlord shall furnish and install the Tenant
[mprovements set forth in the Exhibit "F" Work Letter at Landlord's expense.

6. RENT. Rent shall be paid by Tenant to Landlord in lawful money of the United States of
America at the office of Landlord at 425 California Stteet, Suite 2300, San Francisco, California
94104, or at such other place as Landlord may designate upon at least 30 days' prior written
notice to Tenant. Tenant shall pay rent in advance; on the first day of each month during ‘the
Term of this Lease, free from all claims, demands or set-offs against Landlord of any kind o
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character whatsoever except as otherwise expressly provided in this Léase. Rent shall begin on
the Commencement Date hereunder. and shall be prorated for any partial month based on a thirty
(30)-day month. Cxty shall pay to- Landlord any charges or other amounts required: under this
Lease as additional rent (“Additional Rent*), including the charges for Direct Taxes.and
Operating Expenses provuied fot herein. The Base Monthly Rent and. Additional Rent are
sonietimes colléctively referred to below as “Rent,”

A, Base Monthly Rental. City agrees to pay monthly rent, throughout the Thitial Term
(sometinmes referred to herein as the "Base Monthly Rental" or “Base Monthly Rent™) in the
amount of Two Hundred Thirty-One Thousand Five Hundred Thirty and 25/ 100 Dollars
($231.530.25) for the entire Premises including Suite 240,

(1) In the'event Suite 240 Has not been delivered to City Substantially C omplete
(as defined in the Work Letter attached as Exhibit F) piior to January 1, 2001, City shall pay a,
Base. Monthly Rental of Two Hundred Twenty-Five Thousand Two Hundred Exghty—Sv{ and
50/100 Dollars:($225,286.50) until such date as Suite 240 has been delivered.

(ii) In the event Suite 240 has been delivered to City for Beneficial Occupancy
(as defined in Paragraph 36) Substantially Complete (as defined in the Work Letter attached as
Exhibit F) priot to Jamiaty 1, 2001, the City shall pay to Landlord additional rental of Six

Thousand Two Hindred Forty-Three aiid 75/100 Dollars ($6,243. 75) per month for Suite 240
until Decernber 31, 2000.

If the date of delivery for Suite 240 oecurs on a day other than the first day of the calendar
month, then the Suite 240 Base Monthly Rental of Six Thousand Two Hundred Forty-Three and
75/100 Dollars ($6,243. 75) shal] be prorated based on the number -of days in such month

'B. Additional Rent,

1. Commencing on January 1, 2002, for the duration of the Term, as it may
be extended, Tenant shall pay to Landlord Additional Rent; in an amount equal to (a) Tenant's
Shaie spemﬁed herein below. of any increase in Operating Expenses of the Office Portion of the
Building (defined below in this Paragraph) paid er incurred by Landlord on account of the
operating or maiiitenance of the Building above such Operating Expenses paid or incurted by
Landlord during the Base Year specified herein below and (b) Tenant's Share specified herein
‘below of any increase in Direct Taxes (deﬁned below in this Paragraph) for the Office Portion of
the Building paid or incurred by. Landlord in excess of those paid or incurred in the Base Tax
. Year specified heréin below, (all such rentals, charges and sumis other than minimum monthly

rent being referréd to in this Lease as "Additional Rent," whether or not the same may be
designated Additional Rent). If such amounts are not paid at the time they are due and payable.
under this Lease, they shall nevertheless be collectable as Additional Rent with the next
installment of the Base Monthly Rental, Nothing herein contained shall be deemed to suspend or
exclise the payment of any athowrit 6f maney or charge at the time the same becomes due and
payable hereunder, except as otherwise expressly provided in this Lease. Where the time for
payment of any Additional Rent is not specified herein, the same shall bé due and payable: ‘
twenty-one (21) days after receipt of Landlord’s invoice, -If at any time during the Term of the
Lease. less than ninety-five percent (95%) of the total rentable.area of the Office Portion of the
Building is occupied. the Opérating Expenses and Direct Taxes shall be adjusted by Landlord fo
reasonably approximate the Operating Expenses and Direct Taxes which would have been

incurred if the Office Portion of the Building had been at least ninety-five percent (95%)
occupied.
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In December of each calendar year during the Term, Landlord shall nefify
Tenant i writing of Landlord's estimate of the amount of atty increase in Operating Expenses for
the succeeding calendar year over Operating Expefises for thé Base Year, the amount of any -
increase in Direct Taxes ovet those paid or-incurréd in the Base Year and of the amouint of such
estimated increases payable by Tenant. Comniencing January'1, 2002, Terant shall pay to
Landlord o the first day of each calendar month, one-twelfth (1/12) of'thé amount of sucli
estimated increases in Operating Expenses and Direct Taxes payable'by Tenanthereunder. Such
staterment shall specify in reasonable detail the basis of Landlord’s-estimates. Statements of the
amount of actual Operating Expenses for the pieceding caléndar year, of Direct Taxes for the
appropriate fiscal year and the amount of such intreasés payable by Tenant shall be given to
Tenant by May 1 of each succeeding calendar year subsequent 10-the Base Year. All amounts
payable:by. Tenant as shown on such statement, less any amounts theretofore paid by Tenant on
account of Landlord's estimate of increases in Operating Expenses and Direct Taxes made
pursuant to this Paragraph, shall be paid by Tenant apon delivery of such statement to Tenant. In
the event that Tehant has paid if any given year estitnated increases beyond those later
determiried from actual teconciliation, then such over-payment-shall be applied toward the next
installments of Base Monthly Rental aind Additional Rent until satisfied infull or, if the Lease
terminates before all .of such over-payment has been applied to Base Monthly Réntal and
Additional Rent due and payable hereunder, the balance of the over-payiiént shall be promptly
refunded to Tenant.

. 2. The amount of any increase in Opetating Expenses and Direct Taxes’
payable by Tenant for the calendar year in which this Liease terminates shall be prorated on the
basis which the number of days from and including the conimencement of such calendar year to
and including the date on which this Lease terminates bedrs to thrée hundred sixty-five (363) and
shall be due and payable when rendered notwithstanding termination of this Lease.

. 3. The term "Operating Expenses" as used herein shall mean all reasonable
direct costs of operation, maifitenance. arid management of the Office Portion of the Building (as
hereinafter defined) which directly benefit the Building's operation, aré generally accepted office
building operational expenses and ¢onform with generally aceepted accounting practices. The
term "Operating Expenses” asused herein shall exclude those costs which are the exclusive
respongsibility of Tenant or any other tenant of the Building under this Lease or other applicable
leases in¢luding, without limitation, utility costs paid by Tenant pursuant to Paragraph 18 hereof.
which costs shiall be clearly excluded on Landlord's statements to Tenant; By way of illustration.
but not limitation, Operating Expenses ‘shall include the direct and reasonable cost ot charges for
the following items: heat, light, water, sewer, steam, and other utilities (including without. -
limitation any temporary. or permanent utility surcharge or other exaction, whether now or
hereafter imposed), waste disposal, janitorial services, stationary engineering services, lobby
atteindant Services, window cleaning, air eonditioning, materials and supplies, equipment and
tools and service agréerents on elevators, equipment, insurance premiums, licenses, permits and
inspections, wages and salaries, rélated employee benefits ard payroll taxes, accounting and
legal expenses, management fees, depreciation on personal property, including, without'
limitation, window coverings, provided by Landlord and carpeting in public corridors and.
Commen Areas, amortization of the capital cost of operating cost saving installations,
depreciation or amoitization of fequired capital improvements to Common Areas or Building

- systems serving Commeon -Areas imposed by governihiental regulatiot, and the cost of contesting -
the validity or applicability of any governmental enactments which may affect Opetating
Expenses. The cost of real estate brokerage commissions and promotions, and legal fees for
document review and evictions shall not be ineluded as Operating Expenses. Notwithstanding

anything to.the contrary above, Operating Expenses shall exclude those items described on the
attached Exhibit "E."
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The term "Direct Taxes" as used herein shall mean the Office Portion of
the Building's share of all real property taxes and agsessments, imposition, levies and fees on the -
Building and the.land on which thé Building i situated and shall also include all personal
property taxes levied on the propeity used in the operatlon of the Building; taxés of every kind
and nature whatsoever levied and assessed in lieu of, ifi substitution fof, or in addition to,
existing or additional real property taxes on the Building or land, whether or not now customary
or within the contemplation of'the parties hereto, other than taxes associated with Tenant
equipment; furnjture, fixtures and otherpersonal property to the extent that Landlord is
reimbursed therefor by Tenant or by any other tenant of the Building; taxes upon the gross or net
rental incotiie of Latidlord deuved from the Building and land (excluding, however, state and
federal personal or corgorate incoine taxes measured by the incame of Landlord from all
sources) and a reasoniablé cost to Landlotd of contesting the amount or validity or apphcab\ht\
of any.of the aforementioned taxes. Net recoveries through protest, appeals or other actions
taken by Landlord in its discretion, after deduction of all costs and.expenses, including counsel
and other fees, shall be deducted from Direct Taxes for the year of receipt. Notwithstanding the
tmewomg, Direct Taxes shall exclude (i) franchise, transfer, inheritance, or capital stock taxes or
iricome taxes rieasured by the.net incomie of Landlord from all sources unless due to a change in
the method of taxdtiofi, afiy of such taxes is levigd or assessed against Landlo:d asa subsutute
for; ot as an-addition to, in whole of in part, any other ta that would otherwise include
reﬂsonable legal fees, costs, and disbursemenits incurred in connection with proceedings to
contest, determine, or reduce Direct Taxes , (ii) any penalties, fines, interest or charges
attributable to the [ate payment of any taxes,-except o the extent the same is attributable to
Tenarit's failure fo pay its portion of Direct Ta\es hereunder, (iii) any personal property taxes
'payable by Tenant hee eunder ot by any other tenant or occupant of the Building.

Duxmg the Initial Term only, Tenant’s:share of any increase in Direct
‘Taxes resulting from the re-assesSment of the Building, which re-assessment is attributable to the
sale or transfer of any interestin or title to the Building, the land upon which the Building sifs.
the Indenture of Lease identified in Paragraph 22 or any other lease of the land or the Building
{collectively, a “Re-assessinent™ shall be limited to not more than One Dollar (§1.00) per square
foot of the Premises per year from and after the year of the Re~assessmient over Tenant's share:of
Direct Taxes per square foot without the Re-assessiment (“Tax Limit”), Tenant will not be
responsible for the amouit by which any increase in Tendnt’s share of Direct Taxes due to a Re-
assessment exceeds the Tax Limit in any calendar year.. The Tax Limit will not apply to,
Tenant’s share-of Direct Taxes from a Re-assessment during the Extended Term.

For example, assume the Building is sold and Re-assessed in 2004 and
Tenant’s sharé of Direct Takes for calendar year 2004 resulting from the Re-assessment is $2.30
per rentable square foot of the Premisés.” If Tenant’s share of Direct Taxes in the absence of the
Re-assessment would have been $0.60 per rentable square foot, the increase attributable 1o the
Re-assessment is §1,70 perrentable square foot ($2.30/RSF - 0. 60/RSF). Because the Tax
Linit would limit the increase in Tenant's share of Direct Taxes due to a Re-assessment fo $1.00
per fentable square foot increase per year, Tenant’s sliare of Direct Taxes in 2004 would be
$1.60 per rentable square foot of the Premises. In 2005; if Tenant's share of Direct Taxes was
$2.36 per rentable square foot (1.02 x $2.30), Tenant would pay $2:36 per rentable square foat.
which represents a $0.76 per rentable square foot increase from the previous year. For purposes

of thiis example only, in no event would Tenant’s share of Direct Taxes exceed $2.60 per rentable
square foot in 2005. :

In calculating Operiting Expenses of the Office Portion of the Buddmw :
and Direct Taxes of the Office Portion of the Building, the parties récognize that the Bulldms_ is
a multi-use facility with tetail and a large residential area. Certain expenses are shared by
residential-and retail 4areas and actual usage cannot be determined. The parties agree to the
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following allocatiotis of total Building. Operating Expenses and Direct Taxes to the Office
Portion of the Building;

(a)  Real estate taxes, licenses, gross recéipts tax. landscaping,
insurance, management fee, water, waste disposal, gas, administrative salaries and expense,
. public area maintenance and life safety maintenance: Forty-five and 98/100ths percent

(45.98%). , : :

. : ) ' (by  Electrical: From total electric charges paid by Landlord.
deduct (i apartment corsumption, if paid by Landlord, (it) apartment related equipment electric
consumpfion listed on Rent Board Utility Pass Through, (ii1) retail and office tenant electrical
reimbursements, (iv) garage consutmption, and (v) for Suites 250, 500 and 600 only thirty-nine
and 9/10ths percent (39.9%) of total électric charges, the percentage to which City and Landlord
have stipulated as representing electrical costs for lighting and power outlets in.office spaces of
the Building. The remaining-electrical cost shall be allocated to Office Portion of the Building.

, ' o (c)  Other expenses and taxes shall be prorated to Office
" Portion of the Building based upon invoice or identified use. If an item cannot be specifically
identified to an area of the Building, the proration migthod set forth in (a) above shall be used.

4. Theannual determination and statement of Operating Expenses and Direct
Taxes as those terms are defined in Paragraph 6.B.3. abové shall be made. in reasonable detail
and shall be certified by an accounting or-auditing officer designated by Landlord. A copy of
such determindtion shall be rhade available to Tenant upon demand, Tenant shall have the right
to have the statement audited within one year of the payments made in reliance thereor, in
conformity with generally accepted accounting principles, and standard building office expenses,
subject fo cash-basis accounting if used by Landlord, by Tenant”s Controller or by 4n accounting
firm mutually acceptable to Landlord and Tenant, at the offices of Landlord and during regular
busitiess hours, Tenant shall keep (and shalf cause its agents and employees conducting the audit
1o keep) confidential any and all information contained in such statement, except to the extent
disclosure of such information is required by ordinance, statute, regulation; & court order-or
decision, or-ainy other law. Any investigation of such statémerit conducted by Tenant shall be
conducted for it by Tenant’s Controller or by a so-called “Big Six” ac¢ovinting firm under a
compensation arrangement that does not provide for inceéntive payments based upon the amount
of savings that the audit procures: The audit shall be binding: on the parties; if the avdit
detérmines an over-payment by Tenant, Landlord shall promptly refund the amount of such
overpaynient to Tenant; if the audit determines an underpayment by Tenant, Tenant shall
promptly pay the amount of such underpayment'to Landlord. Should the audit determine an
overcharging by Landlord of three percent (3%) or more of the amourit determined by the audit
to'be chargeable to Tenant, then Landlord shall pay the cost of the audit; should the variance
bétween the amount charged by Landlord and the amount determined by the audit fo be
chargeable fo Tenant have a variance of less than three petcent (3%), then Tenant shall pay the
~cost of the audit. Landlord shall maintain at the Building in 4 safe and orderly rhanner all of its
records pertaining to this Lease and Direct Taxes and Operating Expenses and any other charges
paid by Tenant pursuant hereto, for a period of not less than three (3) years following expiration
of the Term of this Lease. Landlord shall maintain such records on a current basis, and in. .
sufficient detail to facilitate adequate audit and review thereof. All such books and records shall
be available for inspection, copying and audit by Tenant and its représentatives, at Tenant's
expense, in accordance with the-dudit provisions above.

o 5. The Base Yearreferred to herein above is defined as calendar year 2000:
the Base Tax Year referred to hetein above is defined as the tax paymens payable during
caléndar year 2000, except that any tax-6r assessmient resulting from a new tax or from an
assessment district imposed after the:date of execution of the herein Lease and which has an
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initial assessmeit date prior to Ianuaxy l, 2001 shall be-excluded from Direct Taxes of the Base
Year.

Tenant's Share, as referred to herein above, is defined as:

Premises. - * Tenant's Share Tenant's Rentable Area
. Suite. 240 - | 0.71% . ;.665 5. T

Suife 250 : 5.13% 11.972 5.8

Suite 401 237% . 5521 sf.

Suite 418 1.61% | " 3,760 5.,

Suite 500 | 717% | 18,127 s.f.

Suite 600 7% © 181685

Site 1008 0.60% | 141358

Suite. 1(;-10 N 0.94% 2,186 s.f.

Eor purposes hereof, the Premises contain the rentable.area 0£'62.814 square feet and the Office
Poition of the Bu11d1ng contains a total rentable area of 233,339 square feet. As used, herein. the
term "reritablé area” shall iiean that rieasurément of rentablé interior floor area computed in
accordance with the "Standard Method for Measuring Floor Area in Qffice Buildings. the
American National Standard" (ANSI Z65.1 1996), approved June 7, 1996 by Ametican National

Standard Institute Incorporated, and adopted by Building Owners and Managers Association
Intetnational in 1996,

The "Office:Portion of the Building," as referred to herem, is deﬁned as that
portion of the Building on the fitst to the 12" floors, exeluding (i) the retail area on the first and
second floors contammg arentable area of 21,419 square feet, (i1) the residential portion of the
Building above:the 12 floor, and (iif) the building garage.

C. Electronic Funds Transfer.

L: Landlord Option to: Collect Via Electronic Funds Transfer (“EFT™.

- Tenant agrees-to pay Basic Monthly Rental and (after Tenant’s review and approval). Tenant’s
share of Operating Expenses and Ditect Taxes to Landlord via wire transfér or other. form of
EFT. Such payments shall be transferted to Landlord’s designated bank account on the date due,
or, in the event that the due. date is-on a weekend or bafk holiday, then on the business day
immediately preceding such due date. If City makes payment by dutomated clearing house
(“ACH™) or other form of automatic deduction EFT payment available to its departments Tenant
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will diligently pursue and arrange payment of Basic Monthly Rental and (after Tenant’s review

and approval) Tenant's share of Opérating Expenses and Direct Ta\es to Landlord via ACH or
other available method.

2. Fees and Charges. Tenant shall promptly pay all reasoriable service tees

.and related bank charges fo Landlord.resulting from insufficient funds in Tenant’s designated
bank account or de-authorized EFT transactions. Landlord shall credit Tenant for ¢ any bona fide

bank charges up to $20.00 per transfer charged by Tenant’s bank or financial institution incurred
by Tenant due to Tenant’s EFT paymient:

3. Tenant to Notify of Change in Bank. In the event that Tenant elects to
change the bank or financial institution from which any Rent under the Lease is autonatically
debited, Tenant shall notify. Landlord of such change no later than fifteen (13) days prior to the

date of the next Rent payment-and shall take all steps necessary to ensuire timely paytents are
made.

4, Mistake in Debit. Tenant shall rethain responsible to. Landlord for all
paymerits of. Rent, €ven if Tenant's bank account is incortectly debited in any given month. If
any error in the debit is miade in the favor of Tenant, Tenant shall cortect the underpayiment
within ten (10§ business days of receipt of notice from Landlord. If any etror in the debit is made
in favor of Landlord, Landlord shall refund the overpayment within the sooier of ten (10),

busitiess-days of Landlord’s discovery of the errotor ten {10} business davs after receipt of
notice trom Teénant.

5. Teriant EFT Default. Tenant s failure to comply with the provisions ot
this Paragraph 6.C shall, upon notice, constitute an event of default of the Lease if not cured
within the time set forth in the Lease. For the purposes of this paragraph, cure of an EFT default

shall mean timely dehvery to Landlord of a cashier’s check for all sums due and reacfivation of
EFT payments as required by this paragraph.

7. SURRENDER .Tenant agrees to suirender the Prerises at the termination of the tenancy
herein created, in the sanie condition as herain agreed they have been received, except for
reasonable use-and wear thereof and damage by act of God, the elements, fire or any other
casualty not caused by Tenant: Upon termination of this Lease; Tenant shall remove from the.

_Premises all of its personal property described in. Paragraph 14 below and any Tenant Work City
is required to rerove from the Premises pursuant to the provisions of Paragraph 14 hereof.
Tenant shall repair or pay fot the cost of repairing any damage to the Premises or the Building
resulting from such removal. Tenant shall not be obligated to remove or detnolish any of the
Tenant Improvements The voluntary or other surrender of this Lease by Tenant, or a mutual
cancéllation theteof, shall not work a merger and shall at-the option of Landlord, terminate all ot
any existing subleases or subtenancies, or may; 4t the option of Landlord, operate as.an

assigriment to him of any or all such subleases or subténaricies, in the absence of any other
agreement betweén Landlord and Tenanit or such subtenants

8. HOLDING OVER If Tenant holds possession of the Premises after the Term of this
L.ease, Tenant shall, at the-option of Landlord to be exercised by Landlord's giving written notice
to Tenarit, become a tenant from monith to month upon the terms and conditions herein specified..
so far as apphcable, at a Base Monthly Renital equal to prevailing fair market rent but in no event
less than oné hundred sixty petcent (160%) of the sum-of Base Monthly Rental and Additional
Rent payable for the final month of the Term, payable as if the Term of this Lease had been
extended. Tenant shall continue to be such tenant until thirty (30) days after Tenant shall have.
given to Landlord or Landlord shall have given to Tenant a written notice of intention to
terminate such month-to-month tenancy.- Unless Landlord shall consent to the holdover tenancy
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as provided above, Tenant sliall be a tenant at sufferance only, whether or not Landlord shall
accept any rent from Tenant while Tenant is so holding over.

9. DELIVERY OF POSSESSION, In the event of the inability of Landlord to deliver
possession of Suite 240 at the time of the comutiencement of the Term of this Leéase in the
condition tequired hereunder, neithier Landlord nor its agents shall be liable for any damage
caused theréby, nor shall this Lease theteby become; vold or voidable, nor shall the Term herein
 specified be in dry way extended, but in such évent Tenant shall not be liable for any Base

Monthly Rental, Additional Rent.or ofher charges for Suite 240 until such time as Landlord can
deliver possession in.accordance with the provisions of this Ledse ‘

10.  USE. The Premises are'to be-used for administrative offices of the City Attorney's Office
and for no other purpose without the written consent of Landlord. The Prentises shall not be
used for a police, shefiff, coitectional, probation, social services intake, social services
disbursement, medical, counseling clini¢ or drug tredtment facility or for an employment agericy
or high volurne public visitation. Tenant shall not do or permit anything to be done in or dbout
the Premises, nor bring nor keép anything thefein which will in any way materially increase or
cause a cancellation-or a policy exclusion of fire or-other insurance upor the Building, ot any of
its contents, or which shall violate any-law, ordinance, rule-or regulation affecting the occupancy
and use-of the Premises, which is ormay hereafter be-enacted or promulgated by any public
authority, or obstruct or interfere: with the rights of othertenants of the Building, or injure or
annoy them. ior use, nor allow the Premises, to be used, for any improper, immoral, unlawtul or
objectjonable purpose, or for any kind of eating house, or-for slegping purposes, or for washing
clothes, of: cooking therein (except for microwave cooking in the kitchens), and nothing shall be
prepared, manufactured, or mixed:in the Prémises which would emit an odor into the corridors of
the Building. Tenant will not, without the written consent of Landlotd, either (1) use any
apparatus or device in connection with the Premises which will injure, vibrate or shake the
Premises or materially increase the amourit of electricity. or water usnally furnished or supplied
to the Prernises, or (2) connggt with the watet pipes any apparatus or device for the purpose of
using, water. ‘

Landlord shall-maintain the Building in.a good, clean-and safe manner and shall not
permit any other tenants ‘of the Building to disturb or interfere with Tenant's use of the Premises.
ot permit to be dore in orabout the Building or anything that is illegal, will be dangerous to life
or .ljiiib or will constitute a nuisance to Tenafit, its agents, contractors, officers, employees-and
mvitees. . - : ) ‘ .

If Tenant's use of any of the Premises is interrupied as a result of the Prémises’ being
rendered unsafe for human oceupancy due to Landlord's failure to comply with its.obligations
under this Lease or for any other reason, then; without limiting any of Tenant's other rights or
remedies hereunder or at law or.in equity, Landlord shall immediately undetrtake all necessary
steps to. correct siich:condition, 4nd, in the event such condition ¢ontinues for five (5) days. the
Base Monthly Rental and Additional Rént shall be subject o abatément based on the then. current’
monthly rental rate per rentable square foot and on the extent to which such default materially
interferes with Tenant's.ability to conduct normal admiinistrative office operations in the ’
Premises. Ifany such coridition shall continue for thirty (30) days of more after Lantlord has
been advised in writing by Tenant and shall matesially impair Tefiant's ability to'carry on its
business in the Premises, then Landlord shall promptly provide Tenant with its good-faith
estimate of the time required to restore the Premises. or eliminate the condition. If Tenant's
northal and safe use of the Premises cannot be restored within ninety (90) days of the date City's
‘use was ifitérrupted, theii: Tenant may, without limiting any of its other rights ot remedies
hereunder or at law or in equity.. by writfen notice given to Landlord giveh within one hundred
(100) days after the date of Tenant's notice, terminate this Lease as of the date specified in such
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notice. which date shall not be less than tlurty (30) nor more than ninety (90) days after the date
of Landlord's notice.

11.  RULES. Tenant shall talthtully observe.and comply with the'rules and regulations that
Landlord shall 1 ptomulgate from time to time for the safety, care and cleanliness of the Premises
and the preservation of good order theteon, as pravided below. The current rules and regulations
for the Piemises are attached hereto as Exhibit "D" (the "Rules and Regulations") and are hereby
expréssly made a part hereof. Any reasonable additions or modifications thereto by Landlord
shall be binding upon Tenant upon Landlord's delivery fo Tenant of a copy thereof, provided that.
such additions or modifications shall not reduce the obligations of Landlord hereunder:nior
materially interfere with Tenant's use of the Premises, and such additions or modifications must
be applicable to other office fenants in the Building. Landlord agrees to administer the Rules and

Regulations in 4 fair and nondiscriminatory manner, and to cause other tenants or occupants to
comply ‘with the Rules and Regulations.

12. ASSIGNMENT Tenant will not agsign, mortgage or hypotheca‘te this Lease, or any
interest therein, or petmiit the use of the Premises by any persor ot persons other than Tetiant. or
sublet the Premxses or any part thereof, withouit the wiitten consent of Landlord, provided that
Tenant may assign ‘this Lease or sublet the Premises o any other department or agency of the
City and County of San Francisco for administrative office use by giving Landlord writen noticé
thereof so lohg as such administrative office use by any such other City department or agency -
shall ot (1) include psychological or substance abuse counseling, medical treatment,
correctional, police or probation work as part of the business conducted on the Premiises,
_ (i) involve substantial walk-in visitation from the genetal pubhc without appoiitments (such as
a welfare orrecorder's office) or (iil) cause a material increase in the démands upon the utllmes
services or Common Areas of the Building. Consent to any assignment or subletting requiring
Landlard's consent as provided above shall ot operate as.a waiver of the necgssity for such.a
consent to any subsequent assignment or subletting, and the terms of such consent shall be
binding-itpon any person holding under or through Tenant, Landlord shall not unreasonably
withhold its consent to sublefting or assigning the Prerhises, subject to the following provisiois:

A. If Tenant desires at any time to assign this Lease or sublet all or any portion of the
Premises, Tenant shall first notify Landlord at least sixty (60) days prior to the proposed
effective date:of the assignmient or sublease, in writing, of its desjre to do so and shall submit in
writing 1o Landlord (1) the name of the proposed subtenant or assignee, (2) the natuie of the
proposed subtenarit's or-assignee's business to be cartied ofi in the Premises, (3) a copy of the
proposed sublease or assignment and (4) financial statements for the two most recent completed
fiscal years of the proposed subtenant or assignee, and & bank and a landlord reference.
Thereafter, Tenant shall furdish such supplemental information as Landlord may reasonably
réquest concerhing the ptoposed subtenatit or assignee. At any time within fiftegn (1 5) days after
‘Landlord's receipt t of the information specified above, Landlord may by twritten notice to Tenant,
elect to (1) terminate this Lease not less than forty-five (45) nor more than ninéty (90) days after
the end of such fifteen (15)-day period as to the portion of the Premises so proposed to be
assigned: or subleased, with a proportionate abatement in rent payable hereunder, (2) consent to
the sublgase or assignment. or (3) reasonably disapprove of'the sublease or assignment, sétting.
forth in wrltmg Landlord's ground for 5o°doing. Such giounds may include, without limitation. a
material increase in the itnpact upon the Common Areas of the Building. a matetial increase in
the demands-upon the utilities and services supplied by Landlord, a possible material adverse
effect upon the reputation of the Building froni the nature of the business to be conducted, or a
reputation for financial reliability on the patt of the proposed subtenant or assignee which is
unsatisfactory in the reasonable judgment of Landiord.” If Landlord consents to the sublease or
assighment within the fifteen (15)-day period or if Landlord takis no action within that period.
Tenant miay thereafter enfer into such assignment or sublease of the Premisés, or a portion
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theieof. upon thie terms and conditions and as of the effective date set forth in the information
furnished by Teharit to Landlord. '

B. Each perniitted assignee, transferee-or sublessee, other than Landlord. shall
assume and be deemed to have assumed this Lease and shall be and temain liable. jointly and
severally with Tenant for the payment of the rent and for the due performance or satisfaction of
all'of the provisions, covenants, conditions and agreements herein contained on Tenani's part to
be performied ot satisfied. No permitted assignmient shall be binding on Landlord unless such
assignee or Ténait shall deliver to Landlord a counterpart of such assignment which contains a
covenant of assuniption. by the assignee, bt the failure or refusal of the assignee-to execute such
instrument of assumption shall not release or discharge the dssignee fiom its liability as set forth
above. '

C. Any notice by Tenant to Landlord pursuant to Paragraph 12.A. of a proposed
assigimment or subletting that requires Landlord's consent,-shall be accompanied by.a payment of
Three Hundred Fifty and No/100 Dollars ($350.00) a5 a non-refimdable fee for Landlord's time.
and the processing of Tenant's réquest for Landlord's consent. In the event that Tenant should
sublease t& another tenamt, Tenant shall pay to Landlord monthly on.or before the first of each
month sixty percent (60%) of the excess rant actually received, if any, from such subrenant ot
subtenants over and above the-concurrent underlying Rent payable by Tehant to Landlord for
that portion of the Premises being sublet, after deduction of tenant improvément costs. leasing
commissions, free rent (if any), advertising expenses, and other reasonable and ordinary costs
incurred by Terantassociatéd with such sublet. Tenant shall furnish Landlord with a true signed
copy of such sublease or siubleases and any Suppleientaty agreements or amendments thereto,
within five (5) days after their respective execution,

13.  SALE. IfLandlord sells or conveys the Building containing the Premises and the
suctessor-in-interest of Landlord expressly assures the terims, covenants and conditions of this
Lease in writing, then upoi notice to Tenant of the name and address of Landlord's successor,
Landlord shall be released thereby frorh any further liability upon atiy of such terms, convenants
and conditions upon receipt of a copy of such assuniption, and Tenant dgrees to look solely to the |
responsibility of such suecessor-in-interest:of Landlord fof claims arising ogi or after the date of
the transfer.

14. MAINTENANCE AND REPAIRS; ALTERATIONS. Tenant has examined and
inspected and knows the condition of the Prerises:and every part thereof and, subject to the
provisions of Paragraph 5 hereof; the Work Letter afid the Plan (Exhibits "F" and "G"), accepts
the Premises in their present "as is" condition. Tenant-shall maintain the interior poitions of the
Premises:and shall keep the Premises in good working order and in a safe and sanitary condition.
subjéct to Latidlord's obligations hereunder and except for ordinary wear and tear and damage by
casualty. Tenant shall not alter, repair or change the Premises without the prior written consent
of Landlord. However, installation of furnishings. fixtures, equipment ot decoradtive
improvements, none-of which affect the Building systems or structural integrity of the Premises.
shall not constitute an alteration requiring Landlord's consent for purposes hereof.. Tenant
waives the provisions of California Civil Code Section 1932(1). 1941 and 1942 with regard to
Laiidlord's obligation for tenantability of the Premisés and Tenant's right to make repairs at
Landlord's-expense. Tenant, with prior written approval by Landlord, shall have the right during
the Term hereof to make alterations, attach fixtures and erect additions or structures (" Tehant
Work™) in or-upon the Premises provided the same shall not be detrimental to the structural
integrity or appearance of the Building. All Tenant Work shall at once become part of the realty
and belong to the Landlord. Movable furniture and equipment and other items of personal »
property shall reiain the property of Tenaiit. However, at'Landlord's election, Tenant shall. at -
Tenant's expense, remove any ‘or all Tenant Work and restore the Premisesto the condition

12

1113

NASPCLIROFEDIETEN LEASES FOX it ™ o,




before thie [ast day of the Term if Laridlord* requlres such removal at the time of Landlord's
consent to any such Tenant Work as providéd below. At least thirty (30) ddys before the
commencement of Tenant Work, Ténant shall submit to Landlord reproducible pl ans,
specifications, and product samples of the proposed Tenant Work for Landlord's teview and
consent. Tenant shall be responsible to assure that the Tenant Work shall include properly
engineered modifications to Landlord's air conditioning, lighting, fire- sprinkler and life safety:
systems and shall comply with all governmental regulatlons including life safety, handicap and
selsmic requireents apphcable to such Tenant Work, which compliance shall be done at
Tenait's sole: cost and expense:. Repair- of all damage or injury done to the Premises by Tenant.
or by any persen who may be in 6r upon the Premises-with the consent of Tenant. shall be paid.
forby Tenant. To the extent permiissible under applicable laws, Tenant shall not at any time
prior to or during:the Term hereof, either directly or indirectly, use any contractors, labor or
materials whose use would conﬂlct with union contractors or labor engaged by Tenant or by

Landlord or by othérs in the construction, maintenance, or operation of the demised Premises or
the Building.

Landlord shall miaintain in fifst-class condition consistent with other Class A office
_bmldmgs in the Civic Center area, the exterior and structiral portions of the Building (ifciuding.
witheut limitation, the roof; foundation, bearing and extetior walls and subflooring), the
windows inthe Building; the Cominion Areas of the Building, and the heating, ventilating, air
condifioning, plumbing, electrical, fire protection, life safety, security and other mechanical,
electrical and commiimications systers of the Building (collectively, the "Building Systems").
except for damage occasioned by the act of Tenant, which damage, upon Landlord's request.
shall be repaired by Tenant at. Teriant's expefise. Landlord shall maintain the' Common Areas of
the Building and the Building Systems in compliance with all applicable earthquake, life safeiy
and disability access laws and ail other applicable. laws, rules and regulations of all governmental
- authofities, including, without limitation, the Americans with Disabilities Act, so long as Tenant

is using the Pretnises for their inténded purpose and the repairs-are 1ot made necessary due to the
negligence or willful miscondact of Tenant or by any Tenant Work made by or on behalf of
Tenant to the Prémises. The foregoing sentence notwithstanding, Landlord shall retain ahy right
to which it may be entitled to contest or appeal an inferpretation of said.laws, fules-and
regulations prior to compliance. Tenant shall maintain its use of the Premises in compliance
with all applicable laws, statutes and regulations, except that Tenant shall not be required to
make any structural or non-structittal alterations in order to comply therewith unless such

alterations shall be necessitated by Tenant's unique tse of the Premises or any Tenant Work
- made by or on behalf of Tenant to the Premises.

t

15.  DAMAGE OR DESTRUCTION For the purposes of this Section 15 (Damage or
Destruction), Landlord’s and City’s rights below to terminate the Lease in its entirety shall be for
damage which renders more than seventy five percent (75%) of the Premises inaccessible,
untenantable, or utsable and such condition cannot be remedied by Landlord within the one
hundred ﬁﬁy (150) days aftet the date of damage as provided below. It is hereby agreed that for
damage which renders less than seventy five percent (75%) of the Premisés inaccessible,
untenantable. or unusable, and such condition cannot be remedied by Landlord within the one
hundred fifty (150) days after the date of damage as provided below, that refererices to
tétmination in this Section shall be only for those poitions of the Premises which are rendered
‘inaccessible, untenantable, or usiusable and to affect such a tétmination for less than seventy five
percent (73%) of the Premises, the Lease shall be aniended in writing to exclude those damaged
portions-of the Premises and modified to reflect:the appropriate.adjusted Rent and City’s share of
Operating Expenses and Direct Taxes based on the rematning undamaged area of the Premises.

If during the Térm the Premises ot any majoxr Building System. e.g.. thechanical or
electrical, is totally or partially daimaged or destroyed from any cause, rendering the Premises
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totally or partially inaccessible, untenantable or unusable, Landlord shall restore the Preniises
(including the Tenant Improvements) to substantially the same condition as they were. in
immediately before destruetion, if the restofation cdn bg made under the existing laws and can be
completed within one hundred fifty (150) days after the date of destruction. -

In such event. this Lease shall remain in full force aid etfect; provided. however, unless
such damage is the result of the negligence or willful misconduct of Tenant or Tenant's
employees or invitees, Tenant shall be entitled to-a proportionate reduction of Base Monthly
Renfal and Additional Rent-while such repairs to be made hereunder by Landlord are being
raade. Such proportionate reduction shall be based upon the then curtent.monthly rental rate
per tentable square foot and the extent to which such damage and the making of such repairs by
Landlord shall intérfere withi Tenant's ability to conduct nermal administrative office operations
in the Premises.

Within thirty (30) business days after the date of such damage, Landlord shall notify
Tenant whether or-not, in Landlord's reasonable judgment made in good Taith, such repairs can
be made within one hundred fifty (150) days-after the date of suclr damage. If such repairs
cannot be made within such one hundred fifty (150) day period, then either party may, by written
figtice to the other giver at any time within fifty. (50) business days after the date of such notiee,
terininate this Lease as of the date specified in such notice, which termination date shall be not
less than thirty (30) nor more that ninety (90) business days after the date ¢f Landlord's notice.
If Landlord and Tenant do not terminate this Lease and if restération is perrtitted under the
existing laws, Landlord shall restore the Premises within a reasonable. time and this Lease shall
confinue in full force and effect. If the existing laws do not permit the restoration, either party
can terminaté this Lease immediately by giving totice to the other party,” In case of termination.
the Base Monthly Rerital and Additional Rent shall be reduced by a proportionate amount based

-upori the ther current monthly rental rate per réntableé squaré foot and the extent to which such
darnagé interferes with the conduct of City's business in the Premises, and City shall pay such
reduced Base. Monthly Rentdl and Additional Rent up to the date of termination. Landlord shall
refund to. City any Base Monthly Rental and Additional Rent previously paid for any period of
time subsequent to such date of termination. ‘

Provided that the évents are not the result of Laridlord's or its authorized representatives'
active negligence or Willful misconduct, Landlord shall not be required to repair any injury or
damage by fire or othier cause,-or fo make any testoration or replacement of any Tenant Work
made by or-on behalf of Tenant: (unless Landlord's insurance covers the same) or of any of
Tenant's personal property. including, but not limited to, agy decorations; partitions, railings, or
office fixtures. Exeept as provided abave, Tenant shall be responsible for restoring or replacing
such Tenant Work and persopal property in the event of damage if Tenant desires to repair or
restore the same. Except for any abatemént of Base Monthily Rental aiid Additional Rent, Tenant
shall have no claim against Landlord for any damage suffered by reason of any such damage,
destruction, repair or restoration (except to the extent of events that result from Landlord's or its
employees, contractors, agents-or authorized representatives' willful misconduct or negligent-acts
or pmissions), nor shall Tenant have the right to terminate this Lease as the result of any-
statutoty provision now or hereafter in effect pertaining to the damage and destriiction of the
Premises or the Building, except as expressly provided herein. Tenant hereby waives the
provisions.of Sections 1932(2) and 1933(4) of the California Civil Code.

Tenant hereby agrees that Landlord shall not be liable for injury to Tenant's business or
any loss of income therefrom or for damage to the goods, wares, merchandise or other-property -
of Tenant. Tenant's einployees, agerits or contractors; whether such damage or injury is caused
by or results from fire, steam, electricity, gas; water or rain, or from the breakage, leakage,
obstruction ot other defects of pipes, sprinklers; wires, appliances, plumbing, air conditioning or
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lighting fixtutes, or from any other cause, whether such damage or injury results from conditions
arisirig upon the Premiises or upon othér portions of thé Building, or ffom other sources or places.

. and regardléss of whether the cause of such damage or injury or the means of repairing the same
is inaccessible to Tenant except to: the extent that such events are the result of Landlord's or its
employees, contractors, agents orauthorized representatives' willful misconduct or negligent acts
or-omissions.or breach of Landlord's obligations hereunder. Landlord shall not be liable for any
damages arising from.any act or neglect-of any other tenant of the Building.

Notwithstanditig the foregoing, in the event the Prémises are damaged or destroyed by
reason of earthquake-or flood, and such damage or deéstruction is not fully covered by insurance
proceeds payable.undei the insurarice policies Landlord is required to catry héreunder (excluding
any deductible, for which Landlord shall be responsible). Landlord may terminate this Léase by
written notice to City within thirty (30) days of the-date Landlord receives written notice that
such damageis not.covered by insurance. If Landlord does not elect to terminate this Lease as
provided above, the Lease shall remain in full force and efféct, and Landlord shall repair and
restore the Premises as provided above.

If at-ahy time during the ldst six (6) months of the Term of this Ledse there is substantial
damiage (that is damage that would take more than two (2) months to repair) that Landlord would
be required to repair hereunder, Landlord or City may, at the respective option of each, terminate
‘this Lease with respect to'the floor affected by the damage as of the date such damage occurred
by giving written notice to the other party of'its.election to do so within thirty {30) days after the
date of such damage. : '

16.  ENTRY. Landlotd reserves and shall at all reasondble times and with reasonable
advancenotice of not less thar 24 hours (except in emergency situations, in which case Landlord
shall use efforts to give notice as appropriate under the circumstances) have the right to enter the
Premises to inspect the.sare; to supply any service to be provided by Landlord to Tenant
. hereunder (except that ho advance notice will be required for any regularly scheduled service,
such as’regular janitorial service and building engineering); to subrhit the Premises to _
prospective purchasers or ténants; to post notices of non-responsibility and for "for lease" ar "for
sale" signs; and.to alter, improve-or repair the Premises and any poition of the Building and may
for that purpose erect scaffolding and other necessary structures where reasonably required by
the charactet of the work to be performed, always providing the entrance to the Premises shall
not be blocked thereby, and furthet providing that the business of Tenant shall not be
-unreagonably inferferéd with. In confiection therewith, Landloid agrees to; petform such
dlterations, iniprovements and repairs to the Premises or any portion of the Building in an
expeditious manner calculated to least interfere with Tenant's busineéss operations at the
Premises. Unless a claim arises due to Landlord's negligence. or willful misconduct or breach of
Landlord's obligations under this Lease, Tenant hereby waives any claim for damages for any
injuty or inconvenience to ot interfetence. with Tenant's business, any loss of occupancy or quiet
enjoyment of the Piemises, and any otheér loss ocedsioned theteby. For the purpose-of access as
provided above, L.andlord shall at all times have:and retain a key with which to unlock all of the
doors in, upon and about the Premises, excluding Tenant's vaults and safes, and Landlord shall
have the right to use any and all means which Landlord may deem proper to open such doors in
an emefgency, in order to obtain entry to-the Premises, and any entry to the Premises obtairied by
Landlord by any of such meatis, or otherwise, shall ot under any citcumstarices be constrned. or
deemed to be forcible.or unlawful enfry into, or a-detainer of the Premises, or an eviction of
Tenant from the Premises or any portion thereof; with the further understanding that if Landlord
gdins access by forcible entry (unless at the request of Tenant); Landlord, at its sole expense.
shall repair the doors-and any other damage to the Premises to the same condition as before such
entry and will take the necessary steps to protect and safeguard the Premises until permarient
repairs até made. All extraordinary cost and expenses inturred by Tenant as a resiilt of the
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exercise by Lardlord of its rxght of entry hereunder shall be borne by Landlord unless Tenant
requests Landlotd ta enitér the Preniises, or except oni account of adefault by Tenant under the
Lease, in"which case such costs and expenses:shall be borne by Tenant., As used herein,
"extraordinary costs and expenses" refers to the costs-and expenses not normally-incident to the
conduct of Tenant's business operations in the Preniises, such as the provmon of additional
security. or provision of additional electrical o' HVAC semce.

[7. HOLD HARMLESS. To thefullest extent permltted by law, Landlotd shall not be liable
to Tenant for any damage to Tenant ot Ténant's property from ‘any cause. except as otherwise
provided'in this Lease and except for the willful misconduct and negligent acts and ‘omissions of

Latidlotd, its officers, employees. agents, contractors and representatives, or occasioned directly
by Landlord's breach of its obligations under this Lease:

To the fullest extent permxtted by law, Tenant shall hold Landlord and Landlord's
officers, agents and emplox ses harmless froth, and shall defend them against, any and all claims.
direct or vicarious liability, damage or loss atising oat of: (a) any injury to or death.of any
person or damage to or destruction of any praperty occuiring in or on the Premises, or any part
theredf, (b) any default by Tenant in the observance or performance of any of the tetms,
covenants or.conditions of this Lease to be performed by Tenant hereunder, or (c) any willful
misconduct or negligent acts or omissions of Tenant, its employees, agents, representatives and
contractors in, or its invitees or visitors on orabout the Premises. The foregoing irddemnity’
obligation of Tenant shall exclude Dnly claims, liability, démage. or loss to the extent that they .
lesult from the active negligence of willful misconduct of Landloid or Landlord's officets,
employees. agents, contiactors and authorized. representatives and which are not caused by
Tenant's actions. The provisions of this Paravraph shall survive the termmatlon of this Lease,
with respect to any damage, destruction, injury or death occur rmcy prior to such termination.

" To the fullest extent permitted by law, Landlord shall hold Tenant and Tenant's officers.
agents and employeées harmless from, and shall defend them against, any apd all claims, direct or
viearious liability, damage or loss arising out of: (a) any injury to-or death of any person-or
damage to or destruction of arly property occurring in or on the Common Areas of the Building,
(b) any default by Landlord in the observance orperformance of any of the terms. covenants or
conditions of this Lease to be performed by Landlord hereunder, or () any willfl miscoriduct or
negho‘ent acts or omissions of Landlord, its employees, agents. representatives and contracters
in, on or about the Premises. The fotegoing indemnity obligation of Landlotd shall exclude only
claiims, liability, damage or loss to the.extent that they result from the active negligence or willfld.
misconduct of Tenant or Tenant's officers, employees, agents, contractors and authorized
representatives and which are not caused by Landlord's actions. The provisiens of this Paragraph

shall survive the termination of this Lease, with respect to any damage, destrucnon. injury or
death oceurring priot to such termmatlon

18. SERVTCES AND: UTTLITIES. Provided Tenant shall not be in default hereunder, and -
subject to the provisions elsewhere herein contained and to the Rules and Regulations of the
Building, Landlord agrees (o furnish to the Premises from, 7:30 a.m. to S:15 p.o., Monday
throuoh Friday (excluswe of Saturdays, Sundays and legal holidays) heatitig and air conditioning
in the amount necessary in Landlord's reasonable Judgmenf for the comfortable use and
occupancy of the Premisés for Tenant's business operations. Passenger elevator service, electric
current and water will be available twenty-four (24) hours a day, three hundred sixty-five (365)
days a yeat. Landlord shall also.furnish to Tenant janitorial supplies and services and scaveriger
service in accordance with the standards attached hereto as Exhibit "C." Freight elevator service
shall be available upon Tenant's reasonable advance oral request, in accordance with the Rules
and Regulations. Landlord shall also: furnish lobby attendant service cansisting of a lobby
attendant stationed in the lobby of the Building by the elevators serving the Premises. on a
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twenty«four (24)- homs—a—day, three hundred sixty-five (365)- days-a—year basis. All services
plovxded by Landlord under this Lease shall be furnisbied in a manner consistent with such
setvices normally provided in othet Class A office buildings similar to the Building in the
San Francisco Civic Center area as of the Commencement Date of this Lease.

Suites 250, 500 and.600 of the Premises shall be separately metered for electricity for
power, other than central mechanical, elevator and Common Area power which costs shall be a1
Landlord's expense subject to reimbursement as detailed in Paragtaph 6. Tenant shall pay
dnectly to the local public utility, priot fo delmquency, all charges for electiicity for such
pottions of the Premises. Any intertuption of setvice due to non-paymient of sych utility bills by
Tenant shall not be deeméd an interruption 6f an Essential Service as set forth below, [fthe local
public utility shall for any reason cease to separately metei-electricity for the Premises, Landlord
shall submeter such electrical usage and Tenant shall agree to reimburse Landlord monthly at

Landlord's cost per kilowatt hour which reimbursernent shall be deemed " Additional Rent" as set
forth herein.

‘Except as provided below, Landlord shall not be in default hereunder or be hable for any
damages directly of indirectly resultmg frotii, nor shall the rental hietéin reserved be abated by
reasons of (i) the installation, use or interruption of use of any equipment.in conriection with the
furnishing of any of the foregoing utilities and services, (if) failure to furnish.or delay in .
furnishing any such utilities or services when such faﬂure or-delay is caused by Acts of God or
tlie elements, labor disturbances of any character, any other accidents or other conditions beyond
the reasonable control of Landlord, or by the makmq of tepairs or iprovements to the Premises
or to the Building, or (iif) the limitation, clirtailment, rationing or restricticn on use of water or
electricity, gas or any other form of energy or any other sérvice or utility whatsoevér serving the -

_ Premises or the Building in compliance with any mandatory ot voluntary govetnmental laws.
mdmanccs regulations or requirements.

T the event Landlord isnable to supply any of' the Bulldmg s sanitary, electrical,
heating, aif conditioning, water or other essential services serving the Premises (collectively.
"Esséntial Services") and such inability of Landlord miaterially impairs Tenant's ability to
conduct normal administrative office operations in the Premises for a period of five (5) or more
consecutive days after notice from Tenant if such failure is in the:reasonable control of Landlord.
or a period of ten (10) or more consecutive days after notice from Tenant if such failure is not
withii the.reasonable contfo] of Landlotd, then the Base Morthly Rental and additional charges
hereunder shall be abatéd based on the then current monthly rental rate per rentable square foot
and the extent such inability of Landlotd niaterially i imipairs Tenant's ability to-conduct normal
administrative. office operations in the Premises. Such gbatement. shall continue until the
Essential Services have been restored so that the lack of any remaining services no longer
materially impairs Tenant's ability to conduct normal administrative office operations in the
Premises. Landlord shall use reasonable dlhgence 10 testore disrupted Essential Servicesas soon
as possible, Ifany such condition shall continie for thirty (3 0) days or more after Landlord has -
been advised in writing, then Landlord shall promptly provide written notice to Tenant with its
goad faith estimate of the time required to restore the disrupted Essential Serviees. If such -
Essential Services cannot be restored within one hundred fifty (150) days of the date such
sérvices were interrupted and such failure materially interferes with Tenant's ability to conduct
riormal adrministrative office operations in the Premises, then Tenant may. without limiting any
of its other rights or remedies hereunder or'at law or in equity, by written notice given to
Landlord within fifty (50) days after tlie date such Essential Services were disrupted, términate.
this Lease as.of the date specmed in such notice, which termination: date shall not be less than .
thirty (30) ner more than ninety (90) days after: the date of Landlord's notice. Tenant shall not be
entitled to any abatement of Base Monthly Rental and addmonal charges or right to terminate if
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Landlord's inability to supply Essential Sérvices to Tenant is due to the acts, omissions or
négligénce of Tenant, its eniployees, officers, contractors; agents-or representatives,

19. DEFAULT. The failure to perform or honor each covenant. condition and tepresentation
made under this Lease shall constitute a default hereunder by Tenant upon expiration of the
appropriate grace period heréinafter provided. Tenant shall have a period of ten (10) days from
the dateof written notice fromi Landlord within which to curé any default in the paytent of Base
Monthly Rental or other money hereunder, provided:that for the first two (2) payments of Base
Monthly Reiital and Additional Rent at the beginning of each new fiscal year-for City. City shall
have twerity (20) days to cure dny such nonpayment after the payment of Base Monthly Rental
“aind Additional Rent is-due. Tenant shall have a-period of thirty (30) days after written notice
from Landlord within which to cure-any other default under this Lease, provided, however. that
with respect to defaults which .canmot be reasonably cured within thirty (30) days, the default
shall not be deemed to be uncured if Tenant commences to cure within thirty (30) days from
Landlord's notice and eontinues to prosecute diligently the curing thereof. Such notices shall be
cojneident with and not in addition to any requized for an unlawful detainer. Upon an uncured
default of this Ledse by Tenant, Landloid shall have the following rights-and remedies in
addition to any other rights or reriiedies available to Landlord atlaw or in equity:

A. The iights and remedies provided by California Civil Code Section 1951.2,
including but not limited to, recovery of the worth:at the time of award of the amount by which
the unpaid rent for the balance of the Term after the time of award exceeds thé amount of fental
loss for the samie period that the Tenant proves could be reasoriably avoided, as computed
pursuant to Section 1951.2(b).

B. The rights and remedies provided by California Civil Code Section 19314, that
allows Landlerd to continue this Lease in effect-and to enforce all of its rights and remedies
under this Lease, including theright to recoverrent as it becomes due, for so long as Landloid
does not terminate Tenant's right to possession; if Tenant has thie right fo sublet or dssign, subject
only to reasonable limitations. Acts of maintenance or preservation, efforts to relet the Premises
or the ‘appointiment of a receiver upon Landlord's initiative to protect its interest under this Lease
shall not constitute a termination of Tenant's right to posséssion, If Ténant has vacated the
Premisés and Landlord exercises its tights under California Civil Code Section 1951 4. Landlord
may from time to time sublet the Premises or any part thereof for such term or terms (which may
extend beyond the Term of this Lease) and at such rent and such other terms as Landlord may
obtain on tlie market, with the right o make-alterations and repairs to the Preniises. Upon each
such subletting, (i) Tenant shail be irimediately liable to pay to Landlord, in addition to Base
Monthly Reit and Additional Rent hefeunder, any commerciafly reagonable real estate
commissions pdid by Landlord in connection with such subletting and commercially reasonable
cost of such subletting and such alterations and repairs incurred by Landlord and the amount, if
any. by which the Base Monthly Rental and Additiorial Rent owing heteunder fot the period of
snch subletting (to the extent suchiperiod does not exceed the Term hereof) exceeds the amount
agreed to be paid as Base Monthly Rental arid Additional Rent for thie Premises for such period
pursuant to such subletting or (ii) at the option of Laridlord, rents received from. such subletting
shall be applied, first, to payment of any indebtedness other than rent due hereunder, from
Tenant to Landlord; second, to the payment of any costs of such subletting and of such
alferations and repairs; third, t6 payment of Base Monthly Rental and Additional Rent due-and
unpaid hereunder; and the residue, if any, shiall be held by Landlord and applied in payment of
future Base Monthly Rental and Additional Rent ag the same beconies due hereunder. If Tenant
has béén credited with any rent to be received by such subletting under option (i) above and such
rent shall not be promptly paid to Landlord by the subtenant(s), or if such rentals received from
such subletting under option (ii) during any manth be less than that to be paid during that month
by Tenant hereunder, Tenant shall pay any such deficiericy to Landlord. Such deficiency shall
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be caleulated and paid monthly. No taking possessmn of the Premises by Landloid shall be
construed as an election on its part to terminaté this Lease unless a writtefi notice of such

intention be gwen to Tenant. Noththstandmg any such subletting w1t11out termination. Landlord
may .at any time theteafter elect to terminate, this Lease tor such previous-breach;

C. The right to termmate this Lease by giving notice to Tenaunt.in accordance with
applicable. law:

D. The right and power to enter the Prethises and remove therefrom all persons and
propetty, to store. such property in a public warehouse of elsewhere ‘at: the cost of and for the

account of Tenant, and to sell such property and apply thie proceeds therefrom, pursuant to
applicable California law; and

E. The-right to have a receivet appointed for Tenant, upon application by Landlord.
to take possession of the Prerises and to apply any rental collected from the Premises and to.
exéercise.all other rights and remedies granted to Landlord pursuant to applicable law.

20. INSURANCE. Tenant shall, at its sole cost and expense, obtain and keep in force during
the Term of this Lease as it may be ewctended liability and property damage insurance with limits
of not less than Five Millionand No/100 Dollars {$5,000,000.00).to protect Landlord and Tenant-

against hablhty to the public and property, incidetit to. the use of or resulting from any accident
geeurring in, on or about the Premises and facilities, to indemnify against t the claims of one (Dyor
more persons. Such insurance described above shall be issued by companies qualified to do and
doing business in the:State of California, rated at least "A plus XV" by Best's Insurance Reports
and as may be approved by Landlord, shall name Landlord as an additional insured, shall be
primary and noncontributing with any insurance which may be carried by Landlord, and shall
provide thatsuch policy(ies) cannot be canceled ot altered without thirty (30) days' prior written
notice to Landlord. ‘Within ten (10) days of Landlord's execution of this Lease, each such policy
or-official pohcy duplicate(s) or official certificate(s) thereof shall be submitted to Landlord for
Landlord's review-and approval and for Landlord's retention.. Should Tenant fail to provide

policy(ies) or certificate(s) or renewals thereof, Tenarit shall be in default under the terins,
covenants-and conditions of this Lease,

Notwithstanding the foregoitrg paragraph, City, but-not City's assignee or sublessee
(unless another department or agency of the City of San Franeisco), may elect not to carry such
surance, thereby being "self-insured,” provided that Tenant shall notify Landlord in writing of
such election. Landlord hereby acknowledges that Tenant has elected as of the Commencement
Date to self-insure and no further notice of such election shall be required. Nothing herein shall
limit mdemmty made by Tenant in favor of Landlmd in Paragraph: 17 above

Atall urnes during the Term, Landlord shall keep the Building (excludmg the land upon
which it is located) insured against damage and destruction by fire, vandalism, malicious
rischief. sprinkler damage and other perils customarily covered under an all-risk insurance
policy in ai amouiit equal to one hundred percent (100%) of the full insurance replacement value
(replacement cost new, including, debris removal and demolition) thereof. Such insurance
coverage shall include the Tenant Improvements. Landlord shall, prior to the Commencement
Date arid thereafter prior to any expiration of such policy, prov1de to City an original certificate
of insurance issued by the insurance carrier, ev1dencmg the insurance required above. The
certificate shall expressly provide that the policy is.not cancelable or-subject to reduction of

coverage or otherwise be subject to modification except after thirty (30) days' prior written netice
to Tenant.
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-21.  EMINENT DOMAIN. For purposes hereof. the following terms shall have the following
meanings:

"Taking" means a takmv or damaging. ineluding severance damage, by eniigent dotnain,.
invefse- condenmatmn or for any public or-quasi-public use under law. A Taking, may oceur
pursuant to the: recording ofa final order of condemnation, or by-voluntaty sale or conveyance
in lieu of condenmatlon orin settlement of a condemnatlon action,

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

"Award" mieans all compensation. sums or anything of value paid, awarded or received
for a Taking, whéther pursuant to judgment. agreenient, settlement or otherwise,

A. General. If during the Term or durmg the period betweén the execution of this
Lease and the Commencement Date there is any Taking of all or any patt of the Premises.or any
interest in this Lease, the rights and obllvatlons of the-patties heretnider shall be determined
pursuant to-this Section. CLty and Landlord inténd that the provisions hereof govern fully in the
‘event of a Taking and accordingly, the parties each hereby waive any right to terminate this
Leasé in whole or in part unider Sections 1265.120 and 1265.130 ofthe California Code of Civil
Procedure or under any similar law now or hereafter in effect.

B. Total Taking: Automatie Terinination. If there is a total Taking of the Premises.
then this Lease shall terminate as of the Date of Taking.

C. Partial Taking; Election to Terminate: If there is a Taking of any portion (but less
than all) of the Premises, then this Lease shall terminate-in its entirety if all of the’ followmg
exist: (A) the partial Takmg, in City's reasonable judgment, renders thie remaining portion of the
Premises untenantable or unsuitable for continued use by City for its intended purposes or
otherwise matemally adversely affects City's normal operations in the Premises prowded
however, Lapdlord is given an opportunity to cure the effect on City-and 1ts operations in the
Premises on or before the Date of Taking, at Landlord's sole cost, by making alterations to the
Premises or providing alternate space elsewhere in the Building (such alternate space shall
contain approximately the same rentable area and be in the same configuration as the space so
taken and shall be altered to provide the same quantity and quality of Tenant Improvements as

the spaceso taken), (B) the condition rendering the Premises untenantable or unsuitable either is

not curable or is curablé but Landlotd is unwilling or unable to cure such condition, and (C) City
elects'to termmate

In the case of a partial Taking of a substantial portion of the Building, City and
Landlord shall each have the right to terminate this Lease by written notice to the other within
 thirty (30) days after such date, provided that asa condition to City's right to terminate the
porfian of the Building taken shall in City's reasonable judgment, render the Premises unsuitable

for continued use by City for ifs intended purposes or otherwise materially adversely affect City's
normal operations in the Premises.

Either party electirig to terminate under the provisions of this Paragraph shall do
so by ‘giving the other paity written notice to the other party before or within thirty (30) days
after the Date of Taking, and thereafter this Lease shall terminate upon the later of the thirtieth
(30" day after such written notice is given or the date of Taking.
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D. Rent; Award. Upon termination of this Lease. pursuant to an electlon under this
Paragraph above, then; (i) City's obligation to pay Base Monthly Rental and Additional Rent:
shall continue up until the date of termination, and thereafter shall cease, except that Base
Monthly Rental and Additiohal Rent shall be reduced as provided in this Paragraph below for
‘any period during:whichi this [.ease contifues in effect after the Date of Taking, and (i) Landlord
shall be entitled to the entite Aivard in connection therewith, except that City shall teceive any
Award made spécifically for City's relocation expenses or the intertiption of or damage to City's
business or damage.to City's personal property or Tenant's Work.

E. Partial Taking; Continuation of Lease. If there is a partial Taking of the Premises
under circumstances where this Lease is'hot terminated in its entirety under this Paragraph
above; then this Lease shall terminate s to the portion of the Premises so taken, but shall remain
in full force and effect as to'the poition not taken. and the rights and obligatioris of thie parties
shall be as follows: (a) Base Monthly Rental shall be reduced by an amount that is m the same.
ratio to the Rent as the area of the Premises faken bears to the area of the Premises prior to the

.Date of Taking based upon the then current motithly tentel rate per rentable square foot.
(b) Tenant's Share for purposes of determining Additional Rent shall be reduced to reflect the
amount of-area of the Premises taken, and {(¢) Landlord shall be entitled to the entire Award in
connection thetewith, p10v1ded that City shall fécéive any Award made specifically for City's
relocation expenses ot thé interruption of or damage to City's business or damage to City’s

petsonal property or Tenant's Work..

E. Temporary Takings. Notwithstanding anythmg to thie contiary in this Paragraph.
if a Taking occurs with respect to the Premises for a lisited period.of time not in excess of sixty
(60) consecutive days, this Lease shal] rémiain uhaffected thereby, and City shall-continue to pay
Base Morithly Rental 4rd additional chargés and to perform all of the terms, conditions arid
covenants of this Lease. In the event of such temporary Takirig, City shall be entitled to receive
that portion of any Award representing compensation for the use ot occupancy of the Premises

during the Term up to the total Base Monthly Rental and additional. charges owing by City for
the perlod of the Takmg

22,  ESTOPPEL CERTIFICATE; SUBORDINATION AND ATTORNMENT. Within ten
(10) days after notice from Landlord, Tenant shall execute and deliver at no charge to Landlord.
or to such party as Lahdlord may designate, in récordable form, a certificate stating (a) that this.
Lease is unmodified and in full force and effect (or, if there liave been modifications, that this
Lease is in full force and effect, as modified, and statirig the date and nature of each
modification), (b) the date, if any, to ‘which rental and other sums payable hereunder have been
paid, (c).that no niotice has been received by Tenant of any default which has not been cured,
except as to defaults specified in such certificate and (d) such other matters as may be reasonably
requested by Landlord. Failure to deliver the certificate within the ten (10) days shall be
conelusive upon Tenant for the benefit of Landlord and any successot t6 Landlord, that this

Leasei- is dm full force and effect and has not been modified except as may be represented by
Landlor

Tenant is hereby informed that the Bulldmg of which the dermsed Premises are & part is
leased by Landlord under the terms of a ground lease (Indenture of Lease) between
Massachusetts Mutual Life Insurance Company and Two Polk Corporation, Fox San Francisco
Plaza Corporation & Sunset-Fox Plaza, Ine., dated September 30,-1964. Tenant will, upon
request of Massachusetts Mutual Life: Insurance. Company- ("Lessor”) or any holder ("holder"y of
a first deed of tiust covering the leasehold estate created under such Indenture of Lease
("encumbrance"), agree to attorn to such Lessor or-such holder in the event of a termination of

such Indenture of Lease, a sale under the power of salg contamed in such deed of trust. ora
forecldsureof such deed of trust provided that:
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~ A, such Indenture of Lease or other eiicumbrance or a separate wiittén agreement
between Tenant and Lessor or any holder of an encumbrance shall contairi a covenant that
permits the proceeds of all property insurdnce covering the Bmldmo or Premises (other than
rental interruption msurance) and all proceeds of any applopuatlon. to be paid over or made

available for the repair, replacemeént and rebuilding of the Ptemxses and/or Building as provided
in this Lease; and :

B. a written agreement is entered into by Lessor or holder and is recorded providing
that notwithstanding any default in the encumbrance by Landlord and the foreclosure or
termination theréof- or the enforcement by Lessor or any holder of any rights or remedies
thereunder or with respect théreto, (including. without limifation, a sale’ thereunder) Tenant shall
be joined or made a party to ary such foreclosurc termination or other proceeding and this Lease
shall be recognized to be and shall remain in full force and effect, and Tenant shall be permitted
to remain in quiet and péaceable possession of the Prerrises thioughout the Term in accordance
with the provisions of this Lease, as long as no event.of defaiilt by Tenant is outstanding beyond
any cure period provided herein as of the date of such foreclosure or tenmnahon

In the-event of any such request of Tenant for attomment Landlord shail upon Tenant's
request, deliverto Tenant the instrument or instruments between Landlord and Lessor or any
hiolder that contain the covenants of Holder required hereundet, which instrument shall be
enforceable by Cnty In the gvent that any ground lease or maser lease terminates for any reason
or a‘conveyarce in lieu of foreclosure is made for any reason, Tenant shall, notwithstanding-any
subordination, attorn to and become the tenant of the successor-in-interest to Landlord. at the
option of siich successor-in-interest, provided such successor-in-interest recognizes this Lease
and agrees not to disturb Tenant's quiet enjoyment of the Premises. Upon request by Landlord.

Tenant shall execute and deliver such instrutients as rmay be reasonably fiecessary or convenient
to evidence such subordination and/or attornment.

23.  LANDLORD'S RIGHT TO BUILD. During the Term hereof; Landlord stiall have the
right to construct an additional building, including a tower, in the block bounded by Market
Street, Polk Street and Hayes Street, and may for that purpose erect scaffolding and other
necessary structures where reasonablv required by the character of the work to be performed,
»pmwded that Landlord shall: always ensure adequate access to the Premises. Landlord shall give
Tenant at least ninety (90) days' prior written notice-of any such consfruction activity. Landlord
shall perform all construction work as expeditiously as possible and shall use reasonable
diligence to minimize dny interference with Tenant's normal administrative office ppérations in
the Premises as a result of such construction or ary pre-construction ot post—constructlon
activities. To the extent that Tenarit's normal administrative office functions in any portion of
the Premises are impaired by such coristruction, then Base Monthly Rental and.Additional Rent
(if applicable) for the spéce so-affected shall be abated to the extent and for the duration of such
disruption based upon the then current monthly rental rate pef réntable square foot. Tenant's
acknowledgement of Landlord's right to cofistruet &n additional building as provided above is
made id Cxty s:capacity as Tenant only. Nothing herein shall be deemied to constitute approval of
any such: project by any :governifiental agency or authority with jurxsdlctmn If such construction
~ oceurs during the last six (6) monthis of the Term and such corstruction materially adversely

affects Tenant's use of the Prernises, Tenant shall have thie right to terminate this Lease as to the
floor on which the- affected Premises are locatcd

24.  ASBESTOS: HAZARDOUS MAT ERIAL The sprayed-on fireptoofing materials
applied to certain structural membets in the Building (which structural members are primarily
located above the ceiling in the Premises) corifain asbeslos In order to preserve the air quality of
the Building, and prevént exposure to asbestos-containing marerials, Landlord has-established

)
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rules and regulations governing the manner in which alterations and improvements are to be
undertaken if the areas where the subject firéproofing is located. Tenant must comply with all
such ryles and regulations established by the Landlord.- Such rules and regulations may be’
modified from time to time by Dandlord, providéd no such modification results in any material
interfetence with Tenant's business in thie Premises for the purposes provided herein. If any
governmental entity promulgates or revises a statute, ordinance. code or regulation. or imposes
mandatory confrols-or mandatory guidelines with respect to such asbestos-containing niaterials.
or if Landlord.is required to make-altérations to, or to refmove such asbestos-containing materials.
Landlord shall comply-with such mandatory controls ot tandatory guidelines (including,
without limitation. any asbestos worker safety laws that impose a duty of Tenant toward Tenant's
eniployees) and shall, in its reasonable discretion,-comply with any applicable voluntary
guidelings. Except as required by applicable law (including, without limitation, any asbestos
worker safety law. that imposes a duty of Téhant toward Tenant's employees), Landlord shall
have no obligation to remove, encapsulate or remediate the asbestos-containing materials but
may elect to do so in its'sole discretion. So long as Tenant is not displaced from the Premises. or
any pottion thereof; and Tenaiit's uise of the Premises is tiot materially adversely affected, any
compliance or the making of alterations, or the'remova] of all or a portion of such asbestos-
containing materials by Landlotd, whether in the Premises or elsewhere in the Building; shall
not, in any event, {a) entitle; the Tenant to receive any damages, (b) relieve Tenant of the
obligation to pay any sums due hereunder, (c) constitute or be construed as a constiuctive or
other eviction of Tenant, or (d) constitute or be construed as.a breach of Teparit's quiet

© enjoyrent.

However, if such compliarice, alterations or remgval do materially interfere with Tenant's
ability to conduct normal adminisirative office operations in the Premises Tenant shall be
entitled to an abatement of rent based on the extent to which Tenant's ability to conduct normal
administiative ¢ffice operations i the Premises is umpaired, and if such complidnce, alterations
of femoval cannot be completed within ninety (90) days, Tenant shall have the right to terminate
. this Ledse upon written notice to Landlord. Any asbestos abatement work by Landlord shall be

done in an expeditious, fifst-class proféssional manner 4nd in accordance with construction
specifications approved by an independent asbestos consultant (certified by the Division of
Occupational Safety and Health after July 1, 1992, accotding to the requireirients of SB 732). In
addition, the performance of the abatement work shall be monitored by stich consultant, or
another independent asbestos consultant meeting the qualifications specified above. Before
asbestos dbatement areas are released for ré-occupancy, the constltant shall certify in writing to
Tenant, that the areas have been determined to be safe for regccupation based on air monitoring
results, accotding to applicable law and industry standard practice.

- Landlord shall keep all records regarding asbestos-related work performed at the
Building at a location where it 1s accessible to Building occupants for review. Landlord shall
provide notices and maintain records in compliance with California Health and Safety Code
Section 25915 et seq. Tenant acknowledges receipt 6f-a copy of such notice dated February 16.
2000, which is attached to this: Lease. o '

Landlord hereby represents and warrants to City that, to best of Landlord's knowledge.
neither the Premises; the Building not the real property ‘upon. which the Building is located
{collectively, the "Property") is in violation of any federal, state, local or administrative law, rule.
regulation, order or requirement relating to Hazardous Matetial (as defined below), industrial
hygiene:or other environmental conditions (collectively, "Environmental Laws"). To the best of
Landlord’s knowledge, the Property ddes not confain any underground storage tanks, not do the
Preinises or the Building consist of any building materials that contain Hazardous Material
except as expressly provided herein above with respect to the presence of asbestos-containing
materials and in the attached Notice to Fox Plaza Employees and Contractors. No Hazaidous
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Material is presently stored. or located on er in the Property by Landlord or, to the best of
Landlord's knowledge, by any tenant or occupant. of the Property other than City, exeept for such
substances used in such limited quantmes as 1s customatry. in office use and common office
cleaning products as further described in the Hazardous Materials Storage Permit Application
Filing Form submitted by Landlord in March 1991. as the same may be rev1sed provided such
storage and useé is and shall be in compliance with Environmerital Laws throughout the Term
hereof. To the best of Landlord's kriowledge, there has been no release-and there is no threatened
release of any Hazardous Material on. in, under or-about the Property. The Property is not
subject to any claim by any governmental regulatory agenoy or third party related to the release.
or-threatened release, of any Hazardous Material, and to the best of Landlord's knowledge there
is no inquiry by any governmental agency (including without limitation, the California
Department of Toxic . Substances Control or the Remonal Water Quahtv Control Board) with
_respect to the, presence of Hazardoys Matetial on. in, under or about the- Property, of the
migration of Hazardous Material from or to othier property. Without limiting any other
provisions.of this Lease, Landlord shall indemnify and hold Rarinless Tenaht aﬂalnst and from
any and all claims, ]udgments damiages, penalties, fines, costs, liabilities, losses and expenses
arising during or after the Term of this Lease as a result of any breach of any of the foregoing

representatjons or warranties or any presence of Hazardous Material on or in the Property unless
City isresponsible thetefot as provided herein.

Tenant covehants and agrees that neither Tenant nor any of Tenant’s agents, employees,
contractors, invitees, assignees or sublessees, shall cause or permit any. Hazardous Material (as
hereinafter defined) to be brought upon, kept used, stored, generated or disposed of in. on or
about the Premises or the Property, ortransported to or from the Premises or the Property, in
vialation of #ny Environmental Laws; provided that nothing herein shall prevent Tenant from
using such substances in such limitéd amounts as are-customarily used in offices so long as such
use is in complianee with 4ll applicable EnvIrQnmental Laws. If Tenant breaches any of its
obligations cofitained heréin, or, if any act or omission of Tenant or any of its agents, employees,
-contractors, invitees, assignees or sublessees results in any contamination of the Premises or the
Building or in the- release or threatened release of Hazardous Material from, on or about-the
Premises or the Building, then Tenant shall indemnify and hold harmless Landlord against and
from any and all claims, judgments, darages, penalties, fines, costs, liabilities, losses and
expenses arising during or dfter the Term of this Lease asa result of such release or threatened

release except to the extent caused by Landlord. its agents, employees, contractors, 1m itees or
licensees.

As used herem ‘the term "“Hazardous Material" shall tean any material that, because of
its quantity, concentration or physical or chemical charactetistics, is deemed by any federal, state
or local governmental authiority to pose a present-or potential hazard to human health or safety or
to the environment. Hazardous Material includes, without limitation, any material or substance
defiried as-a "hazardous substance," or "pollutant” or "contaminant” pursuant to the
Comprehensive Envitonmental Response Compensation and Liability Act of 1980 ("CERCLA."

“also commonly known as the "Superfund" law). as amended, (42 U.S.C. Sections 9601 et seq.).
or pursuant to Section 25316 of the California Health and Safety Code; any "hazardous waste"
listed pursuant to Section 25140 of the California Health and Safety Code any asbestos and
asbestos-containing materials whether or not such materials are part of the structure of the
Building or are naturally occurring substances on or about the Property and petroleum, ifcluding
crude oil or any fraction thereof, natural gas or natural gas liqiids. The term "release,” when
used with respect to Hazardous Material, shall include any actual or imminerit spilling, leaking,
pumping, pouring, ethitting, emptying, dlscharmng injecting, escaping, ledaching, dumping, or
disposing into or inside the Building, or in, on, under or about the Property
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25.  CONTROLLER'S CERTIFICATION OF FUNDS, Notwithstanding anythirig to the ‘
contrary, except as set forth in Paragraph 4.B herein, there shall be no-obligation for the payment
or-expenditure of money by the City under this Lease unless the. Controller of the City and
County of San'Francisco. first certities, pursuant to Section 6.302 of the Charter of such City and
County, 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.

26. FUTURE ELEVATOR. Landlord shall have the right to exclude approximately two
hundred fifty-two (252) square féet from the. fourth,; fifth and sixth floor portions of the Premises
in order to - install an additional elevator as shown as Space "X" on Exhibit "A," page 1, by
serving sixty (60) days' advance written notice on Tenant. At the end of such sikty (60)-day
period, Tenant shall vacate and surrender Space "X." Landlord shall install demising walls at
Landlord's expense, and: shiall pay for any costs of relocating Tenant from such portion of the
Premises. Tenant hereby agrees nof'to place or locate equipmetit oroperations in the Space "X~
. -areas which wotuld be unreasonably expensive or difficult to relocate. Tenant's Base Monthly

Rental shall be réduced proportionately by the area so excluded based tpon the. thén current-
monthly rental rate per rentable square foot, and Tenant's Share.of Direct Taxes and Operating
Expenses shall be reduced proportionately by the area so excluded. Landlord shall perform all
construction work as expeditiously as possible and shall use its best efforts to minimize any
interference with Tenant's fiorinal administrative office opérations in the Premises as a result of
such ¢onstruction or any pre-construction or post-construction activities.

27. NON DISCRIMINATION IN CITY CONTRACTS AND BENEFITS. ORDINANCE.

A.  Covenant Not to Discriminate, In the performance of this Leasge, Landlord
covenants and agiees not to discriminate on the basis of the fact or perception of a person’s race.
colot, creed, religion, national origin, ancestry, age, sex, seéxiial orientation, gender identity,
domestic partner status, marital status, disability or Acquired Immune:Deficiency Syndrome or
HIV status (AIDS/HIV status) against any employee or, any City employee working with, or
applicant for.employment with, Landlord in-any of Landlord’s operations within the United
States, or against any person seeking accommodations, advantages, facilities, privileges, A
services, or membership in all business, social, or other establishments or organizations operated
by Landlord. _ : .

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

C. Non-Discrimination in Benefits. Landlord does not as of the date of this Lease
and will riot during the Tefm, in any ‘of its opérations in San Franeisco or whére the work is
béing performed for the City elsewhere in the United States. discriminate in the provision of
bereavement leave, family medical leave, health beriefits, membérship or membership discounts.
mioving expenses, pension and retirement benefits specified above within the United States,
between employees with domestic partners and employees with spouses; and/or between
domestic partners and spouses of such employees, where the domestic partnership has been
. tegistered with a governmental entity pursuant to state ot local law authorizing such registration,

subject to the condition set forth in Section 12,B2(b) of the San Francisco Administrative Code.

- D:  HRCFormmi. Asaconditionto this Lease; Landlord represents it has not changed
- the information previously provided in its “Chapter 12B Declaration: Nondiscrimination in
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Contracts and. Benefits” form (Form HRC-12B-101). Landlord hereby represents that prior to .
execution of the Lease: (1) Landlord executed arid submitted to the HRC Form HRC-12B-101
with suppotting detumentatiori, and (ii) the HRC approved such form. City’s Department of
Real Estate has coafirmied that the HRC approved such form. '

B.©  Incorporation of Administrative Code Provisions by Reference.. The provisions.of
Chapters 12B and 12C of the San Francisco Administrative Code relating to non-discrimination
by parties contracting for the lease-of property to City are incorporated in this Section by
reference and made a part of this Agreement as though fully set forth herein, Landlord shall
comply fully with and be bound by all of the provisions that apply to this Lease under such
Chapters of thie Administrative. Code, including but not limited to the rentediés proyided in such
Chapters. Withiout limiting the foregoing, Landlord-understands.that pursuant to Séction
12B.2(h) of the San Francisco Administrativé Code, a penalty of Fifty and No/I00 Dolldrs
($50.00) for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Lease may be assessed against Landlord and/or
deducted from any payments due Landlord. '

28.  MISCELLANEQUS.

A, Notices. Except as otherwise provided heréin, all niotices to be given between the
parties herefo shall be in writing and may be served persenally or by depositing in the same in
the United States mail, postage prepdid and addressed to Landlord, 425 California Street,

Suite 2300, San Francisco, CA 94104 and to Tenant in care of Director of Property, 25 Van Ness
Avenue, Suite 400, San Francisco, CA 94102; or to such other address as either Landlord or
Tenant may designate as its.new address for such purpose by notice given to the other in
accordance with the provisions of this Paragraph. Any suchnotice or-othei communication shall
be déeined to have been rendered or given two (2) days after thé: date whien it shall have been
mailed if seat by certified mail, or-upon the date personal delivery is made. For convenience of
the parties; copies of notices may also be given by telefacsimile to the telephone number set forth
in the Basic Lease Information or such other number as may be provided from time to time;
however, neither paity may give official or binding notice by facsimile.

B. Prior-Agreements. This Lease, together with its exhibits, contains all the -
agreements of the parties hereto and supersedes any previous negotiations or prior leases, terms.
services or oral commitments. There have been no representations made by the Landlord or
understanding made between the parties other than-those set forth in this Lease and its exhibits.
- ‘This Lease may not be modified except by a written insttument duly executed by the parties:
hereto: ‘ -

C.  Severability; Governing Law. Ifany provision of this Lease or the application
thereof to any person or circumstance shall be invalid or unenforceable to any extent, the
reémainder of this Lease and the application of such provision to other petsons or circumstances
shall not be affected thereby and shall be-enforced to- the greatest -extent permitted by law. This
Lease shall be governed by and construed pursuant to'the laws of the State of California and

. City's Charter.

D. Interpretation. The captions preceding the paragraphs and subparagraphs of this
Lease and in the table of contents have been inserted for convenience of reference only.and such
captions shall in ne way define orlimit the scope or intent of any provision of this Lease, This
Lease has beén negotiated at arm's length and between persons sophisticated and knowledgeable
in the matters dealt with herein and shall be intérpreted to achieve the intents and purposes of the.
parties, without any: presumption against the party responsible for drafting any part of this-Lease.
Except as otherwise specifically provided herein, wherever in this Lease Lardlord or City is
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required or requested to give its consent or approval to any matter or action by the other, such
consérit or approval shall not be unreasornably withtield of delayed and the reasons for
disapproval-of consent sliall be stated inreasondble detail Th writing., Provisions in this Lease
relatirig to iumbet of days shall be calendar days, unless otherwise specified. provided that if the
last day of any périod to give notice, teply to a notice or toundertake ahy other actioh occuts on
a Saturday, Sunday or a baiik or City holiday, then the last day for undertaking the action of
giving or replying to the notice shall be the next succeeding business day. Use of thie work
"including” or similar words shall not be construed fo limit any general term. statement or other
mafter it this Lease, whether ornot language-of non-limitation, sucli-ay "without limitation” or
similar words, are used. The words "Landlord" and "Tenant" as used herein shall include the
plural as well as the singular. Words uysed in madsculine gender include the feminine-and neuter.
Time is of the essence of this Lease, '

E. Wiaiver. Lanidlord's failure to take advantage of ahy default or breach of cavenant
on the part of Tenant shall not bé or be construed as.a waiver thereof! norshall any custom or
practice which may grow up between the parties in the course of administering this instrument be
construed to waive or to lessen the right of Landlord to insist upon the performance by Tenant of

" any term, covenant or condition hereof, or to exercise any rights given him on account of any
such default. A waiver of'a particular breach or default shall not be deemed to be waiver of the
sameé of any other subsequent breach or default. The acceptance of rent hereunder shall not be.
rior be.constiued to be a waivet of ainy breach of any term, covenant or condition of this Lease.

E. Remedies Cumulative. The righits and remedies of either party liereto set forth in
this Lease shall be cumulative, except as may otherwise be expressly provided herein.

G.  Successors. ‘Subject to the provisions hereof relating to assignmentand
subletting, this Lease is intended to snd does bind the heirs, executors, administrators; successors
and.-assigns of any and all of the parties higreto. -

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

I. Prevailing Wages. Tandlord agrees that any person performing labor in the
construction of the Tenant Improvements ot any other improvements which Landlord is
obligated to. provide vinder this Lease shall be paid not less than the highest prévailing rate of
wages and that Landlord shall include, in any contract for construction of the Tenant
Improverents orsuch other improvements,a requirement that all persons performing labor
under such contract shall be paid not less than the highest prevailing rate of wages for the labor
sq performed. Landlord futther agrees that, as to the construction of the Tenant Improvements
undér this Lease, Landlofd shall comply with all the provisions of subsection (b) of the San
Francisco Charter Section 7.204 and Sections 6.33 through 6.45 of the San Francisco
Administrative Code that relate to payment of prevailing wages.

I No-Personal Liability. Notwithstanding anything to, the contrary in this
Agteemeiit, 110 elective or appointive board, commission, member, officer, employee or agent of
Tenant shall be personally liable to Landloid, its successors and assighs. in the event of any
default or breach by Tenant-or for any amount which may become due to Landlord, its
successors and assigns, or for any obligation of Tenant under this Lease.
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K.  Tiopical Hardwood and Virgin Redwood Ban. Except as expressly permitted by
the application of Sections 121.3.b-and 12L.4.b of the San Francisco Administrative Code, neither
Landlord nor any of its contractors shall provide any items to City in the construction of the
Leasehold Improvements or otherwise in the performance of this Lease which are tropical
hardwoods, tropical hardwood wood products, virgin redwood, or virgin redwood wood
products: The City and County of San Fiateisco twges companies not to imiport, purchase,
abtain or use for any purpose, any ttopical hardwood, tropical hardwooed produet, virgin
redwood, or. virgin redwaod wood products. I the évent Landlord failsto comply in good faith
Wwith any of the provisions of Section 121 of the. San Francisco Administrative Code, Landlord
shall be liable for liquidated damages for each violation in any amount equal to Landlord’s net
profit on the contract, or five percent (5%).0f the total amount of the contract dollars, whichever
is greatest. Landlord acknowledges atid aprees that the liquidated damages assessed shall be
payable to the City and-County of San Francisco upon demand and may be set off against any
monies due to Landlord from any contract with the City and County of San Francisco.

L.  Bicyele Stotage. Article 1.5 of the San Francisco Planning Code (“Code”).
requires the provision of bicycle storage at City leased buildings at no cost to Landlord and if
funds are available, Landlord agreesto. continue, at no cost to Landlord, to provide the
previously installed bicycle storage facilities inn compliance with Article- 1.5 of the Code.

M.  Resource Efficient City Buildings. Landlord dcknowledges that the City and
County of San Francisco has énacted San Francisco Administrative Code Sections 82.1 1o 82,8
relating to resoutce-efficient City buildings and résource-efficient pilot projects. Landlord
hereby agrees that it shall comply with all applicable provisions of such code sections as such
sections apply to the Premises. With regard to the indoor air quality pertion of the recently
enacted Administrative:Code changes, Cify has nof established standards as described in Section
82.1 of the Administrative Code. In the event City’s firture indoor air quality standards require
changes to the Building’s HVAC systeém when nio new construction is decuuring on the Premises,
and such requirements are not being applied unifoimly to existing Class A buildings in '
‘San Francisco which are not performing new construction, then the City-shall pay all pre-
approved direct costs which City-réquires Landlord to incur in order to comply with the
imcreised standards.

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

' 0.  Effective.Date. The date on which this Lease-shall become effective (the
“Effective Date”) is the: date upon which (i) City’s Mayor and Board of Supervisors, in their sole
and absolute discretion, adopt a resolution approving this Lease in accordance with all applicable
laws and (ii) this Lease is duly executed by the parties.hereto. ‘

P. Brokersge Fees; Indémnity. Neithet party hiashad any contact or dealings
regarding the leasing of the Premises, or any cornmunication in connection therewith, through
any licensed real estate broker or other pefson who could claim a right to a commission or
finder's.fee in connection with the lease contemplated hersin. In the event that any other broker
or finder perfects a claim for a commission or finder's fee based upon any such contact, dealings
or communjcation, the party through whom the broker or finder makes his. claim shall be
responsible for such commissioh or fee and shall indemnify and hold harmless the other party
from all claims, costs and expenses (including, without limitation, reasonable attorneys' fees and
disbursements) incirted by-the indemnified party in defending against the same. The provisions.
of this Paragraph shall survive any termination of this Lease; ‘

Q. Attorney Fees. In the event that either Landlord or Tenant fails to perform any of
its obligations under this Lease or in the event a dispite arises concerning the meaning or
iriterpretation of any provision of this Lease, the defaulting party or the party not prevailing in
such dispute, as the case may be, shall pay any and all costs and expenses incurred by the other
party in enforcing or-establishing its rights hereunder, including, withouit limitation, court costs
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-and reasonable attorneys' fees and costs. For-purposes of this Agreement, Tenant shall not be
precluded from contending in any actiox or proceeding that the reasonable fees of attorneys of
the Office of the City, Attorhey of the City and County of Sait Fraiicisco should be based on the
fees regularly charged by private attorneys with the équivalent number of years of experience in
the subject rnatter area of the.law for which the City Attornéys' services were rendered who
practice in the City of San Francisco law firms with approximately the same number of attorney's
as employed by the City Attarmey's Office. '

R. Representations. Landlord covenants and represents that it has full right, power
and authority o grant the Jeasehold estate hercunder, and covenants that Tenant, upon paying the
Base Monthly Rental and Additional Rent hereundér and perfdrming the covenans hereof, shall
peaceably and quietly have. hold and enjoy the Premises and all appurtenances during the full
Térm of this Lease as.against all persons or entities claiming by and through Landlord or oii
account of any. action, inaction or agreemeént of Landlord, its.agents or employées. Landlord
further covenants-and represents that Landlord has good and marketable title to the Building and
leasehold title to the real property on which it is located, free and clear of all claims,
encumbrances and liens except forthe Indenture of Lease noted in Paragraph 22 and any other
encumbrances approved in writing by Ténant prior to the date hereof. Without limiting the
provisions of this Lease, Landlord agrees to indemnify and defend Tenant against and hold
Tenant harmléss from any and -all liabilities, claims, suits, démands, judgments, cOsts, interest
and expenses (including, without liinitation; reasonable dttorneys! fees) arising out of any claim
that would interfere with Tenant's right to quiet enjoyment as provided in this Paragraph.

Landlord represents and warrdnts thiat each and all the persons signing. this Lease
on behalf of the managing agent of the Building are duly authorized. to do so, that the managing
agent is duly authorized to execute this Leasé on behalf of the owrer of the Building, and that
this Lease does not vielate any provision of any agreément to which Landlord or the Property is
subject. Upon City's request, Tenant shall provide. City-with evidence reasonably satisfactory to
City confirming the foregoing representations and warranties.

' Landlord represents and warrants fo Tenant that Landlotd has neither filed nor
been the subject of any filing of'a petition under the Federal Barikruptey Law or any federal or -
state insolvency laws or laws for composition of indebtedness ot for the reorganization of :
debtors, and to the best of Landlord's knowledgeno such filing is threatened. In the event that
Landlord becomes subject of any bankruptcy, insolvency; rehabilitation, reorganization or other
debtor-relief case or pro¢eeding under any applicable federal or state law, whether now existing
or hereinafter enacted, Tenant shall not be deprived of Tenant's leasehold estate created hereby
or any rights or beriefits of Terant under this Ledse without Tenant's consent given in its sole
discretion. . The parties agree that Tenant's leasehold estate created hereby includes, without
limitation, all rights to receive and enjoy all services, facilities and amenities of the Premises and
the Building as provided herein; and that if aniy of such services, facilities or amenities are
terminated, or materially limited or restricted on account of any such case or proceeding, Tenant
shall have the tight to (i) contract directly with any third-party providei of siich services,
facilities or amenities to obtain the same, and (ii) offset against the Rent payable hereunder any
and all reasonable costs and expenses incurred by Tenant in obtaining such services, facilities or
amenities.

29.  COMMUNICATION LINE REPAIRS. Tenantagrees that any new ot existing telephone
or data line serving its Premises located within the Building shall be its sole responsibility to
maintain, repair, upgrade or replace unless the line is damaged by an act of Landlord, its agents.
employees orsubcontractors. "Line" as used herein shall include both copper and fiberoptic
cable and wire, conduit, switchboard, splice box, riser and related items. Tenant shall be
responsible for any loss, damage orinjury cansed by Tenant, its employees, agents or
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subcontractors to building communication lines. Access to telephone risers, closets and
equipment outside of the Premisés may be teasonably controlled by Laidlord to prevent
disturbance of asbestos and to regulate security ofteleghone/data equipment. If repair or
replacement of a line shall pierce a fire-rated separation, Tenant shall be responsible for costs of
restoring, the-integrity of such separation.

1

30. DIRECTOR OF PROPERTY. All apptrovals. corisents or other determinations pertnitted
ot requited by City as Terant hereunder shall be made by ot through City's Director of Property
unless otherwise provided in this Lease, subject to applicable law.

31.  RELOCATION. Landlord shall have the right, from time to time during the Term of this
Lease. to relocate Suites 401, 418, 1008, 1010, to anotherlocation in the Building, provided

{ay Landlord shall give Tenant.at least three (3) months® notice prior to-the effective date of such
relocation. (b) the-new Premises shall confain-a rentable area no less than 95% of the original
Premises. shall provide the same number 6f private offices and. othet rooms as the original ,
Piemises, and shall be alteted 1o provide the sayme quantity and quality of Tenant Tniprovements,
as theose 1y the original Prefises, (c) thete shall be-no incredsein rent duie to such rélocation, and
(d) Basic Monthly Rent:and Tenant’s share of Operating Expenses dnd Direct Taxes shall be
proportionately reduced if the rentable square footage is redueed. If'such option is-exercised,
Landlord shall pay all costs of the Tenant Improvements for such alternate space; shall complete
all such improvements before relocating City; and such relocation shall occur over a single
weekend and be accomplished so as to minimize the disruption to the business of City. Landlord”
sliall teimburse City for all reasonable and nécessary costs including but not limited fo weekend
mioving costs, dataand telephoiie telocation, new letterbead and business cards, and up to $1.000 "
for City’s move supervision. [f Tenantis relocated, Landlord and Tenarit agree to éxecute an
amendment to this Lease reflecting the relocation of the Premises.

32, INFANT CARE FACILITY. For the purposes of this paragraph, “infant” shall mean &
child from six weeks to twenty-four months-of age. Notwithstardirg-any other provisions of this
lease, Teriant may, withiout Landlotd’s consent, use & portion of the Prémises, not to exceed the
éxisting area.showri on Exhibit “A™ — Suite 250, for a licensed infant care facility (“facility™).
subject to the following conditions: ‘

(a)  The operator of the:facility must have 4 minintum of five (5) years experience in
infant care without any fines ot sanctions by regulatory authotities and be licensed by the State
of Californid to provide infant care ini the facility. Tenant shall provide documentation
establishing that such license has been obtained.

(b)  The facility shall be used solely for care of infants. Tenant shall develop an
emergency life safety plan and evacuation plan for the facility, The maximum infant occuipancy
shall be the maximum permitted by code and opetator’s license, but in no event more than
twelve (12) infants. ' .

(c)  Should the existence or operation of the facility require any code-related building
‘modifications, including, but not limited to, modifications of restrooms. plumbing, ventilation.
recreation areas, exiting, fire sprinklers, life safety, sighage, security or equipment, Landlord
shall hot be fequiréd to install the modifications or to permit Tenant to instal] them or, if Tenant
is permitted to install the modifications, to réimburse Tenant for such modifications.

(d)  The operator-shall provide and maintain insurance from an insurer or insurers
acceptable to Landlord evidencing coverage for comprehensive general liability and property

damage (occurrence form) with limits of not less than §5,000,000.00 per occurrence, which
narnes Landlord and Tenant as-additional insureds. Such policy shall be priniary and non-
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contributing with any insura‘nc’é carried by Landloid and shall provide that the policy cahndt be
canceled or altered without thirty (30) days prior written notice to .Landlord. The operator shall
furnish Landlord with a certificate of such insurance,

(e)  Such facility shall be available orily to the children of employees of City or such
other tedants of Fox Plaza as niay be approved by both Tenant and Landlord.

(03] Such facility shall be operated only during normal weekday working hiours of
renants of Fox Plaza. . ' '

' (2)  Should Landlord’s liability insutance premium afid maintenatce costs be directly .
increased duie to the-eéxisteénce and opeération of the facility, Tenant shall reimburse Landlord for
the increase, .

(h)  Notwithstanding any other provision of this Lease, to the fullest extent permitted
by law, Tenant shall defend, indemnify, and held Landlord harmless from any claim arising from
the use, occupancy or condition of the facility excepting claims resulting from the negligence or
willful misconduct of Landlord or Landlord’s aithorized tepresentatives. ' '

33. FLOOR LOAD. Tenant shall not place a load upon any floor of the Premises which
exceeds the floor load per square foot which stich floor was designed to carry and which is
allowed by law. Landlord ackngwledges that as of the Commencement Date, Tenant’s
placement of fixtures and equipment in the Premises is-acceptable to Landlord, and Landlord
will not require Tenant to change such placement unless required to by law. Landlord reserves
the right to prescribe the weight and position of all safes and heavy installations which Tenant
wishes to place in the Premiises after the Commencement Date 80 as to properly distiibute the
weight thereof. Should Tenart move any safe, heavy equipment or bulky matter inor about the
Biildirg, it shall do so in full compliance with the applicable codes of the City and County of
San Francisco and in consideration of the structural design of the-Building. Tenant shall submit
to Landlord notice of the terms and manner in which it plans to make the move, for Landlord's
approval, which Landlord agrees will not bé unreasonably withheld or delayed.

34.  NOISE OR VIBRATION. Business machines and mechanical equipment belonging to
Tepant which cause noise and/or vibration that may be transmitted to the structure of the
Building or to any leased space to such a degree as to reasonably be objectionable to Landlord ot
to any tenants in the Building shall be placed and maintained by Tenant, at Tenant's expense. in

-settings of cork, rubber or spring typé noise and/or vibiation eliminatots sufficient to eliminate
such vibratioff and/or niois transtmission. Landlord acknowledges that, as of the. Commencement.
Date, Tenant’s machines anid equipment do not ¢ause objectionable noise and/or vibration.

35.  MAINTENANCE OF TENANTS AUXILIARY POWER HVAC SYSTEM, Tenant
shall contract for preventive maintenance and repair of its HVAC, Emergency, Security, and
Uninterruptible Power Supply Systems for Tenant’s telephone and computer equipment. In
addition, Tenant shall réimburse Landlord for costs actually and reasonably incurred by Landlord
in réquired fmaintenance of Tenant's 5™ and 6™ floor computer room auxiliary power and HVAC
system that is requested or contracted for by Tenant, In making any request for reimbursement
of such maintenance costs, Landlord shall furnish to Tenant copies of all invoices and statéments
evidencing such eosts, togethet with such other information as Tenant may reasonably request to
verify the costs. ’

36.  BENEFICIAL OCCUPANCY, SUITE 240. In the event that Landlord delivers Suite 240
prior to the Commencement Date with the Tenant Inyprovements required herein Substantially
Completed (as defined in the Work Letter), Tenaiit shall have beneficial occupancy of Suite 240,

. .
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subject to all tefms and conditions of this Lease, and shall pay Rent for Suite 240 as set forth in
Paragraph 6.A.1i,

37.  SIGNAGE. ‘No sign, placard, banner, picture-advertisement, name or notice shall be
inscribed, displayed printed or affixed by Tenant, ifs employees, agents, contractors or-
representatives that isvisible from outside of the Preniises or on the outside of the Building
without the written consent of Landlotd first had dnd obtdined. Landlotd reserves the right to
impose uniform signage for all public areas of the Building &nd to ¢hange said sighage standards
from time to-time, ‘ «
38.  FREQUENCY INTERFERENCE. Tenant shall not be liable for any interférence caused
by Tenant to any telecommunications system-in or attached to the Building, including but not
limited to radio-and switching equipment, antennae, cables and wires {collectively,
~Telecomniunications Equipment,”) installed by Landlord or other tenants in the Building that is
installed after the installation of Tenant's awh Telecommiunications Equipment. Any
interference caused by Tenant to any Telecominuni¢ations Equipment that was installed prior to
the installation of Tenant’s Telecornmunications Equipment shall bé remedied by Tenant as soon
as reasonably possible, Aiy interferénce caused by another tenant of the Building to any of
Tenant’s Telecommunications’Equipment due to equipment that was installed after the
installation: of Tenant’s Telecommunications Equiprient shall be remedied by such other tenant
as soon as reasonably possible. If thie parties are unable to agrée as to the party responsible for
such interference and the appropriate remedy within a fourteen (14) day period, theé matter shall
be subject to non-binding arbitration it accordance with the commercial Rules of the Anierican
Arbitration Association #t its office nearest the Building. The dispute shall be submitted to and
determined by a mutually agreeable arbitrator knowledgeable and experienced in the operation of
the telecommunication systems. If the parties are not able to agree upon the choice of an
arbitrator then the parties shall each appoint onie arbitrator who meets the qualifications set forth
above, and the two arbitrators shall jointly-appoint a third arbitrator, independent of either
arbitrator, who also shall meet the qualifications set forth above.  No provistons of this Lease
shall be subject to arbitration except as specifically provided herein. In no event shall the-failure
to pay Rentwhen diie be-subject to arbitration, regardless.of whether such nonpayment or
paymerit is related to disputes-under those provisions which are subject to arbitration urider this
Paragraph. Tf Tenant is required to stop-using its: Telécominynications Equipment to effectively
remedy frequerncy interference to others, Tenant shall not be entitled to compensation from
Landlord nor shall there be-att abatement in Rent therefor. -

39. TENANTADVANCE. Itisagreed that the Base Monthly Rental for the Premises.
includes the repayment of an advance to Tenant fot the Tenant Improvements listed in
Paragraph 5 hereof, and for Preparatory Work as hereinafter defined, which sum shall be repaid
by applying the payments of the Basé¢ Monthly Rental to such repaymient plus interest of 10% per’
anfium from the date of delivery of the Premises.until such repayment plus interest is repaid in
full. Such repayment and interest are included in the Base Monthly Rent as set forth in Paragraph
6 hereof. Notwithstanding the foregoing; in the.eventof an early termination of this Lease
pursuant to Paragraph 4 hereof or for any reason other than Tenant’s default hereunder, the
advance to Tenant shall be forgiven and there shall be no right of recovery against Tenant for
any unpaid principal or interest, and Landlord shall release Teriant from and waive any liability
with, respect thereto. Landlord shall indemnify and hold harmless Tenant, its officer, directors,
agents and representatives, ffom and against any and all claims. losses, fines, penalties, costs,

damages and expenses (including, without limitation, attorneys” fees) arising out of this
Paragraph. .

Wl
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} The Preparatory Work.is work performed for the Improvements including, without
[imitation: demolition, removal and replacement of systems and materials, and comimon area and
restroofn work. :

40. RIGHT OF FIRST OFFER TO LEASE.

A City shall have'the right of first offét to éxpand the Premises by adding Suite 410
currently occupled by SCA Environmerital | [n¢. consisting of 4,384 rentable square feet with.a
lease expiration of May 31, 2004, and/ or Suife 425 currently occupied by the California
Depattment of Corporations consisting.of 4,534-rentable square feet with a lease expiration of
December 31, 2002 (collectively, the "First Offer Space(s)") of the Building to the Premises at
the then fair market rental for such spaces. Tenant’s right of first offer to lease eacli of the First
Offer Spaces shall be a one time opportunity to lease such spaces upon the expiration of the
current leases (a “Scheduled Lease Expiration”) or earlier termination of the current leases (an
*Unscheduled Lease Expiration™), beforé Landlord leases them to a'third party, including the
¢urrent tenant or other teriant who has a subsequent right to lease such space.

Provided City is not then in default under:this Lease, for ¢ach First Offer Space, between
eight (8) and ten (10) months prior to the above Scheduled Lease Expiration dates for the leases
to the dbove mentioned third-party tenants, Landlord shall notify City in writing (the "First Offer
Notice") of Landlord’s good faith determination of the-then fair market rental, improvement
work and other termis and conditions upon which Landlord is willing to lease the First Offer
Space described in the First Offer Notice. Landlord’s good faith determination shall be
determined in accordance. with the factors described in Paragraph 4C.2 above. For an
Unscheduled Lease Expiratior, Landlord may give the First Offer Notice at any time but not
more than ten (10) months prior to the date the First Offer Space is likely to becoime available.

B.  For Scheduled Lease Expitations, the following shall apply:

If City fails'to give Landlord notice within thirty (30) day‘s.._after receipt of the Fi"r,st Offer
Notice, Landlord thereaffer shall have the right to Tease the First Offer Space described iri the
First Offer Notiee to any third party dt aiy terms acceptable to Landlord.

If City, within thirty (30) days after teceipt of the First Offer Notice, indicates in writing.
its agreement to lease the Fitst Offer Space on the terms described in the First Offer Notice, then
the Lease shall be amended in writing to include such-space in the Premises on the same terms
and conditions described in-the First Offer Notice and othierwise on the terins and conditions
coritained in this Lease. The Base Rent payable under this Lease shall be increased by the
amount of Rent payable in connection with the First Offer Space described in the First Offer -
Notice, and City's share of Operating Expénses and Direct Taxes shall be adjusted to reflect the
addition of such space. : ' '

If City, within thirty (30) days after receipt of the First Offer Notice, indicates in writing
its agreement to lease the First Offer Space described in the First Offer Notice but disputes
Landlord’s good faith detertnination of the then fait market rehtal, improvément work and other
terms-and conditions, then the fair market rental shall be determined following the procedure
detailed in Pafagraph 4C.2. Qnce the fair market rental has been determined, the Lease shall be
amended in writing to include such space in the Premises on such determined terms and
conditions and otherwise on the terms and conditions contained in.this Ledse. The Base Rent
payable under this Lease shall be iricreased and City's share of Operating Expenses and Direct
Taxes shall be adjusted to reflect the addition of such spage. )

C. Foran Unscheduled Lease Expiration, the following shall apply:

LE)
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If City fails to give Landlord notice within thuty {(30) days after receipt of the First Offer
Notice; Landlord thereafter:shall have the right to lease the First Offer Space described in the
First Offer Notice to any third party at any. terms’ acceptable to Landlord.

If City, within thirty (30) days after receipt.of the First Offer Notice, indicates in writing
its agreement to lease the-First Offer Space on ‘the térnis described in the First Offer Natice. then
tlie Lease shall be ariended in writing to inchide such space in the Premises on the same terms
and conditions described in the Fiist Offer Notice and otherwise on the terms and conditions
contained in this Lease. The Base Rent payable under this Lease shall be increased by the
amount of Rexit payable in connection with the: First Offer Space described in the First Offer
Notice, and City's share of Operating Expenses and Direct Taxes shall be adjusted to reflect the
addition of such. space. Unlike a Sclieduled Lease Expiration. City shall not have the right to
require that the fair market rent be detérinined in accordanee with Section 4C.2 and must either
accépt Landlord’s determination or decline to. add such space to thie Premises.

D, Notwithstanding any of the foregoing, City's exercise, in any case, of jts Right of
TFirst Offer with respect to any First Offer Space shall be subject-to approval thereof by the Board
of Supervisors and the Mayot, in their respective sole discretion, within sixty (60) days:after
determination of the Rent for such space. In the event City does not pravide Landlord written
evidénce of such approval by the Board of Supervisors and the Mayor within seventy five (75)
days after determination of the Rent for such space, Landlord thereafter shall have the right to

lease the First Offer Space described in the Flrst Ofter Notice fo any third party at any terms
acceptable to. Landlord.

41. . ATTACHMENTS. The following items are attached hereto as of the time of signing and
are an mtegral part of this Lease:

Exhibit A —FloorPlan
Exhibit B — Notice of Lease: Commencement -
Exhibit C - Janitorial Standards
. Exhibit D — Rules and Regulations dated August 4, 1992
Exhibit E — Exclusions from Operating Costs
Exhibit F— Work Letter including Schedule 1 for Suites (a) ?40 250 (b) 401 408 ()
500_(d) 600 (e) 1018 and 1010
Exhibit G — Tenant Improvements

Exhibit H— Notice to Fox Plaza Employees and Contractors dated February 16, 2000

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED.IN THIS
LEASE, THE PARTIES ACKNOWLEDGE AND AGREE THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS LEASE UNLESS
AND UNTIL A RESOLUTION OF CITY'S BOARD OF SUPERVISORS SHALL HAVE
BEEN DULY ENACTED APPROVING THIS LEASE, AND AUTHORIZING THE MAYOR
AND DIRECTOR OF PROPERTY TO CARRY QUT THE TRANSACTIONS
CONTEMPLATED BY THIS LEASE. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY UNDER THIS LEASE ARE CONTINGENT UPON, AND SUBJECT
TO, THE DUE ENACTMENT OF SUCH A RESOLUTION. THIS LEASE SHALL BE NULL
AND VOID IF SUCH RESOLUTION. IS NOT ENACTED BY THE MAYOR AND THE
BOARD OF SUPERVISORS IN THEIR RESPECTIVE SOLE AND ABSOLUTE -
DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE LAWS. APPROVAL
OF THE TRANSACTIONS CONTEMPLATED BY THIS LEASE BY ANY DEPARTMENT
OR AGENCY OF THE CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH

34
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RESOLUTION WILL BE ENACTED NOR WILL ANY SUCH APPROVAL CREATE ANY
BINDING OBLIGATIONS ON CITY.

ksl .
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IN WITNESS WHEREQF. the partiés hereto have executed this Lease, in triplicate, as of
the date first above written.

LANDLORD:

CALFOX, INC., A
a Califoria corporation.
As Managing Agent for Owner, Pelk Margcet Co.

?évzzf/,zéj:»x,.,
bl /A (5
Gerald K, Gahill

President

TENANT:

CITY AND {OUNTY OF SAN FRANCISCO,
& municipal 01porat},@n -/

CYIOI'I Young
Clerk of the Board of S ervisors

' RECOMMENDED:

An fﬁénﬁDeL (‘)l\p AN
. Director of Propetty o

APPROVED AS TO FORM:
LOUISE H. RENNE, City Attorney

‘ ‘:De-putyl C1ty Attorney

.36
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EXHIBIT B

[Date]

Mr. Anthony J. DeLucchi
Director of Property

Real Estate Department

City and. County of San Francisco
235 Van Ness Avenue, Suite 400
San Francisco, CA 94102

RE: Acknowledgement of Commencement Date, Lease Between
__. (Landlord), and the
CITY AND COUNTY OF SAN FRANCISCO (Tenant),
for premises known as
located at

- Dear Mr. DeLuechi:

This letter will confirm that for al] purposes of the Leasg, thé Commericement Date (as

defined in Paragmph 4 of the Lease) is 200
Please acknowledge your acteptanie of this lettér by signing and returning a copy of this
letter. :
Very truly yours,
By.
Title
Accepted and Agreed:
By:__ N
Director of Property
Dated
B-1
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EXHIBIT C

JANITORJAL STANDARDS

Landlord shall firnish, at its cost. janitorial service to the Premises and Common Areas as
follows: '

- FIVE DAYS PER WEEK ' Empty wastepaper baskets, trash containers and other
(EXCEPT HOLIDAYS)— ~ réceptacles. :
PREMISES:

Vacuum carpets and rugs (spot clean as reasorxablly
required). Sweep and.dust mop resilient and hard
floors. Wet mop spillage. Wet mop VCT.

Dust and wipe clean office furniture; file cabinets,
water fountains and coolers, empty waste water.
Arrange office firnituré (computer equipment not ta be
moved or tampered with). '

Dust Windox\(si'lls-and, counters.

FIVE DAYS PER WEEK. Clean restroomns, sanitize fixtures and floor surfaces.
(EXCEPT HOLIDAYS)— - Refill restroom dispensets.

COMMON AREAS:
' ‘ Mop, vacuum, sweep and dust common areas and
stairwells as required.

Clean €levators, vacuum carpets and rugs (spot clean as
reasonably required), Sweep and dust mop resilient and
hard floors._

LOBBIES AND ENTRYWAYS: Maintain in first-class appearance.
SEMI-ANNUALLY — Wash interior and exterior windows.

WINDOWS: :

ANNUALLY : . Sharipoo high traffic areas,

CARPETS:

BUILDING RECYCLING: As needed, but not less than once per week, pick up of

recycling materials from City provided (or scavenger
service-provided) bins from centrally located areas
within the Premises-and delivery to Building recycling
containers (for Recycling service pick up).

C-1
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Nightly removal of cardboard boxes (place there after
5:00 p.m.) from outside etitrances to the Premises.

Reasonable supervision by Landlord of janitorial staff to

insure that recyclable materials. if properly sorted by

Tenant, arerecycled and riot mixed with non-recyclable
materials.

If Landlord uses an outside janitorial service. said service shall bond its employees,
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EXHIBIT D

RULES AND REGULATIONS
‘ OF FOX PLAZA

In the event of any conflict.or in’co‘nsistency between any of the Rules and Regiilations set forth

herein below and any of the provisions of the-Tease between Landlord and Tenant, the Lease
provisions shall control.

1.

=2

La

921

SIGNS: No sign, placard, picture, advertisemént, name or notice shall be inscribed, -
displayed, printed oraffixed on or to any part of'the outside ot inside of the Building
without the written consent of Landlord first had and obtained, and Landlord shall have the

Fightt to remove any such objectionable sign, placard, picture, advertisement, name or

notice without noticé to and at thie expense of Tenant (Lessee).. Upon approval Tenant will
affix the sign to the wall as directed; no glite or screws will be used. Ifa sign is glued, the:
costs incurred to repair the: damage resulting from removal of the sign will be the
responsibility of the Tenant. Notwithstanding the foregoing, as of the date of the Lease
Landlord approves all 6f Tenant's existing signs, placards, pictures, names and notices

inscribed; displayed. printed or affixed on or to agy p'll’t of the outside or inside of'the,
Building:

BULLETIN BOARD: The Bulletin Boatd or Dlrectdry of the Building will be provided V
exclusively for the name and Tocation of Tenant only; and Landlord reserves the right to
exclude any other names therefrom, and also charge Tenatit for Landlord's cost to provide.

directory strips for each and every namie, in addition to the namie of Tenant, placed by it
upon: such Bulletin Board or Directory,

LOCKS: No additional locks shall be placed upon any doors of the Premises, and Tenant
agrees not'to-have any duplicate keys made without the consent of Landlord;. provided,
however, Landlord agrees that all employees of Tenant workirig it the Préemises shall have
a copy of the key(s) to the Premises. I mote ihan two keys for any door lock are desired.

the additional iumber shall be paid for by Tenant. Upon termination of Tenant's lease,
Tcnant shall surfender all keys. :

WIRING: When wiring of any kind is introduced, it must be connected as directed by
Landlord, and no boring or cutting for wires will be allowed except with the consent of
Landlord, The location of telephones. call boxes; telephone boards, and other office
equipment affixed to the Premises shall be reasonably prescribed by Landlord.

NON-RESPONSIBILITY: Landlord is not respoiisible to any tenant for non-obsetvance or

violation of the Rules and Regulations by any other tetiant, except as may be otherwise
prowded in the Lease.

D-1
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10.

1L

OBSTRUCTING LIGHT: Tenant shall not allow anything to be placed against ot near the
glags in the partitions or in the doors between the Premises leased and in the halls or
cotridors. The doors betweer the Premises and the corridors of the Building shall at all
times, except when in actual use for ingress and egréss, be kept closed.

HALLS: AND STAIRWAYS: . The entries. passages, stairways and elevators shall not be
obstructed by Tenant, or used for any other purpose than ingress or egress to and from their
respective offices. Tenant shall not bring into or keep within the Building any animal,

vehicle, or bicycle, except for see-eye dogs for any sight impaired ertiployees or mvxtees of
Tenant and any mechanized wheelchairs or similar devmeq

PLUMBING: The wash basins. water closets and urinals shall not be used for any purpose
other than those for which they were constructed,

"CLOSING PRECAUTIONS:‘ Tenant shall see that the windows, transoms and doors of the

Preriises are closed and securely locked befoie [eaving the Biilding and Tenant shall.
exercise due care and caution that a1l water faucets or water apparatus are entirely shut off
before Tendnt or Tenant's employees leave the Building, and that all electricity, gas or air
shall likewise be carefiilly shut off, so as to-prévent waste or damage.. Tenant shall make

. good all injuries-sustained by other tenants ot otcupants of the Building or by Landlord due

to.any default or carelessress herein.

MOVING FURNITURE, SAFES, ETC.: No furniture, freight or equipment of any kind

shall be brought irito or réinoved from the Building without prior notice to Landlord or

Landlord's agent, and all moving of same; into ot out of the Building, by tenants, shall be
done at such times-and such manner as Landlord shall designate. Landlotd shall have the
right to. prescrlbe the weight, size and position of all safes and other heavy property brought
into the Building, and also the times and manner of moving the same-into and out 'of the
Building. Landlord will ngt be responsible for loss or for damage to any-such safe ot
property front any cause; but all damage done to the Building by movirg or maintaining
any such safe, furniture; freight, equipment or propetty shall be repaired at the expense of
Tenant. Tenant shall advise Landlord at least seven days in advanée of any move;

JANITOR SERVICE Tenant shall not employ any person or pe1 sons other than the janitor
of Landlord for the purpose of ¢leaning tlie leased Premises, unless otherwise agreed.
Except-with the written consent of Landlord, no-person shall be permitted to enter the.
Building for the. purpose of cleaning same. Tenants shall not cause any unnecessary labor
by carelessness. or indifference in the preservation of good order and cleanliness. -Janitor
service shall not include moving of furniture, shampooing of rugs of carpets, or other
special services. Janitor service will not be furnished when tooms are otcupied during the
regular hours when janifor service is provided. Window cleaning shall be done only at the
regular and custoiary times determined by Landlord for such services.

VIOLATION OF RULES: Landlord reserves the right to exclude or éxpel from the
Building any person who, in the judgment of Landlord. is intoxicated or undet the
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4.

16.

17.

18.

19.

influence of hquor ot drugs. or who shall in any manner do any act in. vmlwon of'any of
the Rules and Regulations of the Building,

REQUIREMENTS: The requirements of Tenant will be attended to only upon application
at the office of the Building. Employées of Landlord shall not perform any work ot do
anything outside of their regular duties unless under special iristruction from the office. and
ne employee will admit any person (tenant or otherwisg) t6 any ofﬁce WIthout specific
instructions. froth the Office of the Building.

ROOMS USED IN COMMON: Rooms used in common by tenants .iﬁc",luding Mall aieas.
elevators, restrooms, corridots and exterior plaza shall be subject to these Rules and
Regulations as they may apply and to any special Leoulatxons posted therein, including. but

ot llrmted to, "no-smokiig" regulatxons

ENTRANCE DOORS: Landlord reserves the right fo close and keep locked all entrance
and exit doors of the Buiilding during such hours as Landlord may deem to be advisable for
the adequate protection of the property. All fendnts, their emiployees, or othet-persons,
entering or leaving the Building at any time when it is 5o locked are required to sign.the
Building register when so doing, and the Security Guard in charge may refuse to admit to
the Bulldmg while it is locked, Tenant or-any-of Tenant's employees or any other person,
without a Valid Building Pass,.or other satisfactory identification showing his right to
access to the Building at such time, Landlord assuines no responsibility and shall not be
liablé for any error in regard to any such pass or identification, or from the admission of
any authorized person to the Building.

ELECTRICITY: Tenant may operate a reasonable number of typical office machires,

'mcludlng adding machines, personal computers, calculators, clocks, coffee machines,
miicrowave oven, refrigerator and small copy machines. Tenant may not operate Iarge

office machines, mcludlng but not limited to, mini or mainfiame computers, additional air
conditioning units and similar large-scale equipment without Landlord's prior written.

approval, except that Landlord hereby approves any and all such equlpment existing as of
the date of the Lease:

COOKING: No codking except microwave cooking shall be done or-permitted by tenants
‘in their fespective Premises, nor shall Premises oceupied by tenants be used for the storage
of merebandise, washing clothing, lodging, or any impropert, objectionable at immoral

purposes.

HEATING: No tenant shall use or keep in the Building any kerosene.. szasolme or

inflammable or combustible fluid or material or use any method of heating or air
conditioning other than that supphed_ by Landlord.

VENDING MACHINES: No vending of food or beverage dispensing machine or
machines.of any description shall be installed, maintained or operated upon any premise in
the Building without the written pérmission of the Landlord..
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NAME: Landlord, with priot written notice to Tenant; at any time may change the name of
the Building.

FREIGHT ELEVATOR: The Building freight elevator will be used. for all deliveries of
supplies, packages, equipment, furniture and other deliveries. Landlord shall set the hours
for use of the freight elevator. Should Landlord permit-deliveries on passenger elevators,
such perniission shall not be deemed a precedent for other deliveries in passenger elevators.

PRECAUTIONS TO PREVENT ASBESTOS EXPOSURE: The sprayed-on hreptootmﬁ
rhatetials covering the structural stéel throughout the. Building and other items in ceiling
plenum areas and the Building's telephone arid electrical closets, as well as certain mineral
core doors, cettain vinyl tile, and pipe lagging in mechanical spaces and other areas contain
asbestos. Asbestos is known to the State of California to cause caneer. In tenant spaces.
this ashestos-containing material is located in the.ceiling plenum (abave the ceiling tiles) .
and in the telephone and electrical closets. Landlord has established special procedures for
all repairs, maintenance, alterations, additions, ‘modifications, improvemetits or other such,
work to be undettaken by Tenant in areas of the Building where asbestos-containing
‘material may be présent. Before Tenant or its contractors remove or otherwise disturb any
ceiling tiles; or do any work in the electrical or telephone closets, Tenant niust notify the
Asbestos Site Manager through the Office of the Building about such. work. The Asbestos
Site Mahager must issue Tenant:a work permit before any such work begins., Tenant and
its contractor(s) must strictly comply with all work permit requirements, all directions
(written or-oralj and all asbestos work procedutes, plans and documents given them by
Building Management: Tenant shall also immedi‘ately report to the Asbestos Site Manager
through the Building Management Office any time Tenant observes or suspects there has
beén a spill or other release of asbestos containing materials.

"BUILDING": The word "Building" as used in these Rules‘i and Regulations means the
Building which is a part of the Premises leased pursuant t6. the Lease to which these Rules
and Regulations are attached. Each tenant shall be liable to Landlord for any loss. cost
expense, damage ot liability, including attorney's fees, caused or oecasioned’ by the failure
of such first named tenant to comply. with these Rules and Regulations, but Landlord shall
have rio liability. for such failure or for failing or being unable to enforce compliance
therewith by any tenant except as thay be otherwise piovided in the Lease; and such failure
by Landlord. or non-compliance by any 6ther tenant shall not be grounds for termination of
the Lease to which these Rules and Reguilations are attached by the Tenant thereunder.
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EXHIBIT E
EXCLUSIONS_ FROM OPERATING EXPENSES
Costs-of capital repairs, capital improvements and equipment, except for those, (1) required

by laws enacted on or after the date of the Lease amortized over theusefill life of the
improvement and/or equipment. together with interest at the priie rate published by the

- Wall Stréet Jourrial on the date incurred, (ii) acquired to immediately (i.e., within one year)

reduce operatitig expenses aniortized at-an annual rate reasonably calculated to equal the
amount of operating expenses to be saved in each calendar year throughout the Term (as
determined at the time Landlord elected to procéed with the capital improvement or
acqulsmon of the capitdl equipment to reduce operating expenses), together with interest at
the piime rate published by the Wall Street Journal on thie date project is completed;

Rentals for items (except whern needed in connection with noimal repairs and maintenance
of permanent systems) which if purchased rather than rented, would coistitute a capital -
improvement which is specifically excluded intem 1 above (excluding, however,

equipment not affixed to the Building which is used in providing janitoridl or similar
services);

Costs incurred by Landlord for the repair of damdge to the B‘Lﬁlding, to the extent that
Landlord is reimbursed by insurance proceeds. (excluding any deductible) and costs

. oceasioned by the exercise of the tight of eminent domain;

Costs, including, without limitation, permit, license and inspection costs, incurred with
respect to the installation of improvements made for other tenants or oceupants of the
Building 6r incurfed in renovafing or otherwise i 1mprovmg, decorating, painting or
redecoratmg vacant space for other tenants or occupants in the Building;

Depreciati‘on amertization and interest payments, except to the €xtent provided herein
pursuant fo fteriis 1(i) and 1(ii) above and except on materials, tools, supphes and vendor-
type equipmient purchased by Landlord to enable Landlord to supply services Landlord
might otherwise contract for with a third party where such depreciation; amortization and
interest payments would otherwise have been included in the charge for such third party's
services. all as determined i accordance with generally accepted accounting principles,
consistently applied (as applied to commercial regl estate), and when deprecxanon or
arnortization is permitted or required, the item shall be amortized over its reasonably
anticipated useful [ife (as reasonably detérmiined by Landlord);

Leasmg commissions, attorneys' fees, Space planning costs and all other costs and expenses
in connection with negotiations with present or prospective tenatits or other occupants in
the Building ot any present orfuturé ground lessors or holders of any mortgages or other
encumbrances affecting any of the Building or the-defense of Landlord's title to the
Building or the real property on which it is located;
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14.

16.
" the local public service company;

17.

Expenses in conngction with services or other benefits which are not offered to City or for
which City is charged directly but which aré provided to another tenant or occuparit of the
Building;

Costs incurred by Landlord due to violation by Landlord or any other tenant ot occupant of
the Building of applicable laws. rules or regulations, the terms and conditions of ainy lease,
ground lease, mortgage or deed of trust, or other covenants, conditions or restrictions
encumbering thie Building;

Overhead and profit increments paid to-Landlord ot to subsidiaries or affiliates of
Landlord, of to any party as-a result of a non-competitive selection process, for
managemetit, or othier: seérvices, supplies or materials, to the extent the same exceed the

costs of such goods and/or services rendered by unaffiliatéd third parties on a competitive.
arms-length basis;

Any ground lease rental or rental tunder any other underlying lease;

Except as specifically permitted by iterns 1(i) and 1(ii) above, interest, priticipal, points and

fees on debits or amortization on any mertgage; deed of trust or ady other debt mstrument

encumbeting any of the Building;

Any compensation paid to clerks, attendants ot-other persons. i commercial concessions
operated by Landlord or in the parking garage in the Building;

Except for making repairs or keeping permanent systems in-operation while repairs are
being made, rentals and other related expenses incurred in leasing air conditioning systems.
elevators or other equipment ordinarily-considered to be of a capital nature, excluding:
equipnient not affixed to the Building which is used in providing janitorial or similar
services;,

All items and services for which City or any other tenant or occupant of the Buiilding
separately reimburses Landlord {other than through sich tenant's or occupant's
proportionate share of aperating expenses), or which Landlord provides selectively to one
of more other tenarits or occupants without reimbursement, or which are not provided in
reasonable proportion to the space.leased by City but which Landlord provides to another
tenant or other occupant of the Office Portion of the Building;

Advettising or proimotional expenditures, and the costs of'acquiring and installing signs in
or on any of the Building identifying the owner of the Building or any other tenant or
occupant of the Building;

Eléctric power costs for which any other ofﬁce tenant or occupant directly contracts with

Services provided, taxes attributable 1o, and costs incurred in connection with the opemt{on
of retail, restaurant and garage operations in the Building;
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Costs incurred in connection with capital improvements to the Building to comply with
handieap, life, fire and safety codes i effect prior to the date of the Lease. and costs
incurred in connection with upgrading the Building to comply with the Americans with
Disabilifies: Act of 1990, the proposed San Francisco Sprinkler ordinance and the-

San Francisco Unreinforced Masonry Buildirig Ordinance;

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

Costs arising from the presence of Hazardous Material ini or about the Building including,
without limitation, groundwater or soil conditions, except if'such Hazardous Matemal is,
brought oft to the Building by City in vmlatmn of applicable laws:

Landlcrd's. charitable or political contributions;
To the extent the following costs arise during any applicable warranty periods, costs as a

result of repairs of laternt. defects in the Building core and shell ot improvenienits installed
by Landlord or in the Building Systems, and any costs ineurred by Landlord in the event

~ any pottion of the Building is made untenantable by fire or-other casualty requlred to be

insured against pursuant to the tetins of the Lease;
Capital costs for sculpture, paintings or other objects of art;

Costs (including, without limitation, all attorneys'. fees and costs of settleient, judgments

and payments in lieu thereof) arising from claims, disputes ot potential disptltes including,

without limitation, tax disputes where the teriants of the Building would receive benefits if
Landlord prevails) in connection with potential or actual claims. litigation or arbitrations
pertaining fo Landlord and/or the Building.

Landlotd's general corporate overhead and general and adnnmstratn/e expenses not related
to the operation or management of the Bmldmg and.

Any other expense that under AICPA: generally accepted accounting prmmples ("GAAP")
would not be considered a maintenance or operating expense.
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EXHIBIT F

WORK LETTER

This Work. Letter is part of the Office Lease dated as of June 6, 2000 {the
~Lease”}, executed concurrently herewith, by and between Calfox, Inc.,a California corporation.
as managing agent for Polk Market Co., Ovwrier, as Landlord, and the City and County of
San Francisco (“Tenant™ or “City”) covering certain premises described in the Lease. All terms
that are capitalized buf not defined herein shall have the same meanings given to them in the
Lease.

Landlord, at its sole'cost and expense, and through its general cofitractor apprgved by
- City (the “Contractor”), shall furnish and install within the Premises the improvements (the -
“Tenant Improvements” or “Tenant Impravereiit Work™) shown on the Plans (as defined below)
and described herein and in Schedule 1 attached héreto, all in accordance with the provisions of
this letter, - '

1. Plans and Specifications.

, a.  Plans. Prior to the date of the Lease, Landlord has caused the prepafa'tim
of the plan drawing, for the Tenant Improvements, including the items described in Schedule 1
attached hereto (the “Plans™). A copy of such Plans, approved by City, areattached to the Lease
as. Exhibit G. L

b. Final Plans. Based-on the Plans:and any further adjustmeénts approved by
City, Landlord shall have caused its Planner to prepare and submit tg City for-its approval final
plans; specifications and construction drawings for the Tenant Improverments; setting forth in
reasonable detail the-aspects of the design, function and construction of the Tenant
Improvéments, in form sufficient for bidding of all elements of construction, and in coiformity
with all of the requirements of this Work Letter (the-“Final Plans”). Such Final Plans shall be
subject to approval by City, which approval shall not be uni¢asonably withheld or delayed.

c. Paymeut. The costs of prepating the Plans and the Final Plaris shall be
paid.by Landlord. '
d. -Changes to Plans. If following apptoval City requests any change,

addition or alteration in the Final Plans, Landlord shall cause the Plannet to prepare plans with
respect to such change, addition or altération. As soon as practical, Landlord shall notify City of”
the cost that would be ipcurred by reason of such change, addition or alteration. If City approves
the cost thereof within, five (5) days of receipt from Landlord, then Landlerd’s Conttactor shall
proceed with such change, addition or dlteration as soon as reasonably practical thereafter. If
Clty does not approve such cost within the above-mentioned five (5)-day period, cofistruction of
the Premises shall proceed in accordance with the original compléted and approved Final Plans
“and City shall pay the reasonable and actual architect fees for designing the changes, If
following, City's approval of the Findl Plans, Landlord requests or is required to make any
change, addition o alteration thereto relating to the design or specifications of the Tenant
Improvements (*Landlord Change Order”), Landlord shall provide City with plans and
specifications with réspect to such change, addition or alterdtion and shall notify City of the -
delay-iri completion of the Tenant Improvements, if atiy, caused by such Landlord Change Order,
Any such Landlord Charige Order shall be subject to City’s approval, which approval shall not
be urireasonably withheld or delayed. :
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2. ' Pemmits

a. Responsibility for Obtaining Permits. Landlord shall have the
responsibility fot obtaining all governmental permits and approvals required to commence ant
complete the Tenant Improvement Work, and- promptlv upon receipt thereof shall deliver copies
of all of such permits and approvals to Crty and Landlord. Landlord shall usesits best efforts to
obtain all such approvals and permnits as soon as possible after execution by City of this Lease, in
order to comply with the constiuction schedule referred to in paragraph 3.a. below. Tenant shall

reasonably cooperate with Landlord if obtaining such approvals-and permits, without expense to -
Terant.

3. Construction

a. . Construction of Tenant Improvements. Landlerd shall cause the Tenant’
Improvements to be constructed and installed in a good and professional mariner in accordance
with-sound building practice tonsistent with other first-class buildings in the Civic Center area
and 1 conformity with the Final Plans, the terms of this Work Letter and the Lease. City shall

not have ariy obligation with respect to any such work other than as provided hetein or in the
Lease.

( .

b. General Conditions, The petformance of all Tenant Improvement Work
by Landlord shall beé subject to the following terms and cenditions:

1. All of the Tenant Improvement Waotk shall be performed m
compliance w1th all laws, codes, regulations and bulldmg requirements bearing on construction
of the Tenant [mprovenients;

i, The construction of the Tenant Imprevements shall comply with

all apphcab[e laws (including, without hmxtatlon ‘the applicable portions of thc Americans With
Disabilities Act); and

: iii.  Landlord and its Contractor shall b¢ responsible fot all required
insurance; and

V. Landlord shall through its appmVed ‘Contractor furmsh and. install
all unprovements that are required to bring the Premises, and the path of travel to the Premises,
into compliance atthe commencement of the herein Tease with City’s standards for accesmbmtv
by disabled persons, consisting of the items set forth in the attached Schedule 2. Landlord shall’
not be responsible for making accessible any of Tenant’s furniture, workstations, shelving or
equipment Which Landlord does nat design or install:

c. Asbestos-Related Work. In the event that Landlord or City encounter any
asbestos containing materials ("ACM”) in the Building in connection with the construction of the
Tenant Improvcment Work, Landlord agrees promptlv to cease performance and to be
responsible, in Laridlord’s reasonable discretion and in compliance with applicable laws, cades,
regulations and building requirements for all work. relating to the containment, removal and
disposal of such ACM as necessary for such construction and agrees to bear all costs thereof.

d. Installanon of Furniture Systems. Telecommunications and Other
.Equipment. Landlord and City acknowledge that the Tenant Improvement Work shall be
completed by Landlord exclusive of the installation of furniture systems and
telecommiunications, data and cotiputer cabling facilities and equipment. City shall be
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responsible for installing such systems, facilities and equipment, provided that Landlord shall
firnish access te City and its consultants and conttactors to the main telephone service serving
the floors on which the Premises are [ocated arid all other parts of the Building for which access
ismeeded for proper installation of all such systems, facilities and equipment. City shall have the
right to enter the Premises and such.other portions of the Building at reasonable times during the
course of construction of the Tenant Improvements in order to itistall such svstems, facilities and
-equipnient. City and Landlord shall use their good faith efforts to coordinate any such activities
to allow thie Tenant Improvements and the installation of such furniture systems,
telecoramunications, data and computet cabling facilities and equipment to be completed in a
timely and cost-etfective manner. It is understood that Landlord will perform all above-ceiling
work related to installationi of Tenant-furtiished telephone-and data cable.

4. Pavment for Work

All-costs of the Tenant Improvement Work shall be petformed at Landloid’s sale
~ cost arid expense. 'Landlord shall not be entitled to an administrative fee from Tenant relating to
the. Tenant Improvement Wark, ’

5. Substantial Completion

a. ‘Construction Period. Landlord shall keep City apprised of the status of
permit approval and the progress of construction; From tifiie to timie during the construction of
the. Tenant Improvements; City shall have the right upon reasonable-advance ‘oral or written
notice to Landlord fo enter-the Premises at reasonable times to inspect the Premises, provided
such inspections do noet unreasonably interferé with the copstruction. Landlord or its
representative may accompany City during any such inspection.” When construction progress so
permits, but riot less than fifteen (15) days in advance of completion, Landlord shall notify City
of the approximate date op which the Tenant Improvement Work will be Substantially N
Completed in-accordance with the Final Plans and the provisions hereof. Landlord shall notify
City when the Tenant Improvement Work is in fact Substantially Cornpleted and the Premises
are ready for occupancy by City, and City or ifs representatives shall be permitfed to accompany
Landlord or its architect on an inspection of the Premises on such date or other mutually.
-agreeable date soon thereaftet. o

' b. Substantial Completion. The Tenant Improvertients shall be.deemed to be
“Substantially Completed” and “Substantial Completion™ shall be deemed to occur for purposes
hereof when the Tenant Improvements are sufficiently complete in accordance with the Final
Plans and the terms:of this Work Letter aiid City shall have approved the Tenant Improvements
after-its inspection of the Premises. City may, at its tespective eption, approve the Tenant
Improvements even though there remain minor details that would not, interfere with City’s use.
Landlord shall diligently pursue'to completion all such details. Notwithstanding the foregoing,
City shall have the right to present to Landlord within thirty (30) days-after Substantial
Completion. or as soon thereafter as-practicable, a written punchlist consisting of any items that
have not been finished in accordance with the Plans and the terms of this Work Letter. Landlord
shall promptly complete all defective or.incomplete items identified in such punchlist. and in any -
event within thirty (30) days after the delivery of such Iist. City’s failure to include any item on
such list shall notalter Landlord’s responsibility hereunder to cotnplete all Tenant Improvement

Work in accordance with the Final Plans and the provisions héreof, nor constitute a waiver of
any latent defects.
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6. . Delays in Construction

a. Unaveidable Delays. For purposes hereof, “Unavoidable Delays™ shill
mean any delays by reason of acts of God, accidents. breakage, repairs, strikes, lockouts, permit
issuance without default and bevond the teasonable control of Landlord. other labor disputes,
inability to obtain labor ot matérials after diligent and timely efforts, enemy action, civil
commotion, pratests, riots, démonstrations, fedelal or state govetnmental resttictions, or by any
other reason beyond the. réasonable control of the party obligated fo perform. In the event of any
such delays. Landlord shiall give prompt written notice to City of the-occiurence of such event

and the projectéd delay in performance and thereafter shall keep City regularly informied of the
status ot such Unavoidable Delay.

b. Tenant DeIays Subject to any Unavoidable Delays, City shall be
responsible for any delay in the construction-of the Tenant Implovements due solely and directly
to any of the followmg (collectively, “Tenant Delays™): (i) a delay in granting its reasonable .
approval of plans and specifications (beyond the period granted therefor), (ii) City’s material
changes in the Final Plans after City has approved them, (iif) a dglay in excess of one (1) week in
delivery of data or telephone cables, and (iv) a delay in excess of one (1) week in Tenant’s
iristallation of furniture systems. No such Tenarit Delays in the completion of construction of the
Tenaiit Improvement Werk shall be considered in the determination of the Commencement Date.
of the Lease and the Tenant Improvements shall be considered to be Substantially Completed
on the date by which the Tenant Improvements would have been completed if there had been no

such delay. Notwithstanding the foregoing, City shall be responsible otily to the extent ahy
delays are actudlly caused by Tenant Delays,

C. Landlord Delays. If Landlord’s delivery of possession of Suite 240 to
City is delayed due to Landlord’s failure to complete construction of the Tenant Improventents in
a timely manner (subJ ect to Tenant Delays), Landlord and Tenant shall have the rights and
obligations provided ir paragraph 9 of the Lease.

7. General Provisions

a. Notices: Except as may be otherwxse specifically-provided herein, any
notice'given under this Work Letter shall be in writing and given by delivering the notice in
persot, by commercial coutier or by sending it by first-class mail, certified mail with a return

teceipt requested, or Express Mail, return recelpt requested with postage prepaid, and addressed
to the.parties as-follows:

City: Real Estate-Department .
: 25 Van Ness Avenue, Suite- 400
~-San Francisco, CA 94102
Attn: Director of Property

Landlord: '425 California Street
Suite 2300
San Francisco, CA 94104
Attri; Daniel W. Alj joe

orstich other address asa party may designate to the otheérs as its new address for such purpose
by notice given to the others in accordance with the provisions of this paragraph. Any notice
hereunder shall be deemed to have been given and received two (2) days after'the date when it is
mailed if sent by. first class, certified mail, one (1) day affer the date when it is mailed if sent by

F-4

NESPCLVRDSEDIETRICLEASESFON Gt " doe

1156



U.s. Express Mail, or upon the date personal deliver is made. Neither party may give official or
binding notice by facsimile.

b. Prevailing Wages for Construction Work. In constructmw the Tenant
Improvements, Landlord shall comply with the prevailing wages. plovmons contamed in
pmaaraph 28 of the Lease.

¢. . Tropical Hardwood Ban. In-constr uctmg the Tenant Improvements,

Landlord shidll comply with the tropical hardwood ban provisions contained in paragraph 28 of
the Lease.

d. Calendar Days. Unless otherwise prowded herein, all periods specified by
a numbet of days shall refer to calendar days.

€. Approvals. NotWLthstandmg anythmg to the contrary herein, no approval
by City of the Firial Plans, completion of the Tenant Improvement Woik or any other approvals
by City hereunder shall be deemed to constitute approval of any ‘governmental or regulatory
avthority with jurisdiction over the Premises. Allapprovals or other deferniinations-of City as
Ténant hereunder may be made by City's Duector of Property unless otherwise specified herein.

R Timeof Essenge. Time is of the essence with respeet to all provisions ot
- this Work Letter. “ :

ATTACHMENTS: ~ SCHEDULE I (5 pages)
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SCHI_EI_DULE 1

o o

WORK LETTER ~ EXHIBIT F
SUITES 240 AND 250

Landlord shall furnish and install tenant improvements as shown on the Plans and as
described herein. ltis understood that any furniture, equipment, panel systems, work
stations, divider screens and signage shown gni‘'such plan are schematic and not to be
furnished by Landlord nor indicate the size, quality or quantity.of Tenant’s furniture and-
~ equipment unless specifically stated in this Work Letter.

1.

In colors selected by City, supply and install Building standard carpet and base

and paint in a Building standard paint to areas selected by Tenant in Suites 240
and 250 in contiguous aréas of approximately 3,000 sq. ft. from which tenant
shall temporarily vacate. Vinyl composition tile will be installed in the rooms as
designated onr the Plans as “VCT." Woik will be performed on consecutive
weekend days, such that work will be compléted as a continuous, uninterrupted

project, Landlord shall submit a staging plan and schedule of such project ta City
for City's reasonable approval. The Tenant will be responsible for the following

work prior to carpeting and/or painting:
a)  boxing and labeling all loose itemis inside and on top of all
‘ desks and cabinets and/or shelves and removing all pictures
or other aftachiments from walls. B
b)  emptying and boxing the top fwo drawers of any five drawer
file cabinet and/or open shelving units and rfeplacing the
items at the completion of the project.

c) disconnecting and removing of all computer and/or
teleptione equipment.and reinstalling the same.

Landlord shall be responsible for:

a) Supplying boxes.

b) Moving all boxes, equipment, -and furniture

¢)  Providing reasonable sectirity. | .
Check-the airflow at each existing HVAC supply grill and provide Tenant
with air balance and zoning report. Balance the air quantities as indicated

by the report. Air quantifies will be based on a standard office layout with
a standard occupant load. Clean the existing supply grills throughout the

-tenant space,

Repaint and install new carpet in the public c'-‘o-rridbr' with a Building
standard carpet:and paint. Add building standard lighting as required.
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Remodel and upgrade the existing men's and women’s restrooms on the
east side of the second floor to comply with current ADA standards, New
finishies will include new wall and floor tile, and new fixtures, toilst
f;ga,rtir'c‘ions, counters and lavatories using the 4™ floor restroom standard for
inishes. :

Install-a new hallway as shown.on the attached plan connécting Suites
240 and 250.
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SCHEDULE |
TO
WORK LETTER - EXHIBIT F
SUITES 401 AND 418

Landlord shall furnish and install tenant improvements as.shown on the: Plans and as
des¢ribed herein. It is understood that any furniture, equipment, panel systems, work
stations, divider screeris and sighage shown on such plan are schematic and not to be
furnished by Landlord nor indicate the size, quality or quantity of Tenant's furniture and
equipment unless specifically stated in this Work Letier.

1.

Provide a maximum improvement allowance of $55,686.00 ($6/RSF X
9,281 RSF) for improvements fo areas selected by Tenant in Suites 410
and 418, Work will be performed as a single continuous project. All

teriant relocation costs and/ or after hours/ weekend costs shall be paid

from such allowance or paid to Landlord by City as an additional City cost.

Check the airflow at each existing HVAC supply grill and provide Tenant
with air balance and zoning report. Balance the air quantities as indicated
by the report. Air quantities will be based on a standard office space with

-a standard occupant load. Clean the existing supply grills throughout the

tenant space.

Repaint and install new carpet in the elevatorlobby and public corridor
with a building standard carpet and paint,
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SCH%%PLEI
WORK LETTER — EXHIBIT F
SUITE 500

Landlord shall furnish and install tenant improvements as shown on the Plans and as
described herein. 1t is understood that any furniture, equipment, panel systems, work
station's, divider screens and sighage shown on such plan are schematic and not to be
furnished by Landlord nor indicate the size, qualiit{ or quaritity of Tenant's furniture and
equipment Unless specifically stated in this' Work Letter.

l. Provide: a maximum improvement allowarice of $108,762 ($6/RSF x -
18,127 RSF) for improvements in areas selected by Tenant in Suite 500.
Work will be performed as a single continuous project. All tenant
relocation costs anid/ or after-hours/ weekend costs shall be paid from
such allowanee ofpaid to Landlord by City as an additional City cost.

- 2. Check the airflow at each existing HVAC supply grill and provide Tenant.
with air balance and zoning report. Balance the air quantities indicated by
the report. Air quantities will be based on a-standard office space with a
standard occupant load. Clean the existing supply grills throughout the
tenant space. ' :

3. 'Repaint and install new carpet in the elevator lobby and public corridor
with a Building standard carpet and paint.

4. Remodel-and upgrade the existing men’s and women’s restrooms to
comply with current ADA standards. New finishes will include new wall
and floor tile, and new fixtures, toilet partitions, counters and lavatories
using the 4™ floor restroom as a standard for finishes. .

5. New Construction: Remove and dispose of approximately fifteen, (15)
lineal feet of drywall partition, install approximately forty-five (45) feet of
new ceiling high drywall, install two (2) building standard 3'-0" x 7'-0" doors
with frames and hardware, paint the new walls to match the existing paint
color, add three (3) wall power outlets and two (2) wall mounted
telephone/data outlets as shown on the Plans. Modify HVAC and lighting
as -appropriate to accommodate the new construetion, Work will be
performed as:a single continuous project. City shall be responsible for
removing all personal property from the area.

F-9
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'SCHEDULE |

TO o
WORK LETTER - EXHIBIT F
SUITE 600

Landlord shall furnish and install tenant improvements as shown on the Plans and as
described hefein. If is.understood that any furniture, equipment; panel systems, work

stations, divider screens and signage shown on such plan are schematic and not to be
furhished by Landlord nor indicate the sizé, quality or quantity of Tenant's furriture and

equipment unless specifically stated in this Work Letfer.

1.

Provide d@ maximum allowance -of $109,008 ($6/RSF x 18,168 RSF) for
improvements in areas selected by Tenant in Suite 600. Work will be
perfoimed as a single continuous project. All tenant reloeation costs and/
or after hours? weekend casts shall be paid from such allowance or paid to
Landlord by City as an additional City cost.

Check the airflow at each existing HVAC supply grill end provide Tenant
with air balance and zoning report. Balarice the air quantities as indicated
by the report. Aii quantities will be based on a standard office space with
a standard occupant load. Clean the eXisting supply grills throughout'the,
tenant space. - ' ;

Repaint and install new carpet in the elevator lobby and public corridor
with a buil‘di‘ng standard carpet-and paint, (

Remodel and upgrade the existing men's and women's restrooms to the
currenf ADA standards, New finishes will include new wall and floor file,
and new fixtures, toilet partitions, counters and lavatories using the 4"
floorrestroom as a standard for finishes. ‘

Install firefsmoke doors at the elevator Jobby and freight elevator:

6" Floor Construction: Install approximately eighty (80) lineal feet of
drywall partition as shown on the Plans, install five (5) building standard
doors, frames, hardware and sidelights with tempered glass, paint the new
walls to match the adjacent wall color. Install light switches in the private
offices. Modify HVAC and lighting as appropriaté to accommodate the
new construction. Work will be performed as a single continuous project.
Work will be performed after working hours and on weekends. City shall
be responsible for removing all personal propeity from the area.

NSPCLPROFEVIETRIC LEASES FINE rfon™ doe



SCHEQyLEt
WORK LETTER — EXHIBIT F

SUITES 1008 AND 1010

Landloid shall furnish and install tenant improvements as stiown on the Plans and as
described hetein. ltis uiderstood that any furniture, equipment, panel systems, work
stations, divider screens and signage shown on such plan are schematic and not to be
furnished by Landlord nor indicate the size, quality or quantity of Tenant's furniture and
equipment unless specifically stated in this Work Letter.

1. " Provide a maximum allowance of $2:1,606 ($6/RSF x 3,601 RSF) for
imptovements in areas selected by Tenant in Suites 1008 and 1010.
Work will bé performed as a single continuous project. All tenant
relocation costs and/ or-after hours/ weekend costs shall be paid from
such allowance or paid to Landlord by City as an additionial City cost.

2. Check the airflow at each existing HVAC supply: grill and provide Tenant
with air balance and zoning report. Balance the air quantities as indicated
by the report. Air quaritities will be based on a standard office space with
a standard occupant load. Clean the existing supply grills throughout the,
tenant space. ' '

3. Repaint and install new carpet in the elevator lobby and p‘ub‘lic corridor
with a building standard carpet and paint. - .

P-11
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EXHIBIT H
FOX PLAZA
NOTICE TQ EMPLOYEES/CONTRACTORS

California Health and Saféty Code Sections 2581 5-25924 requires that peruodac notification be given to emplayees and contractors, regarding
commercial and public buildings in which asbestos-ontaining materfal "ACM®) is.present. We are praviding this notice to you in compliance with
this law and to-provide reldtéd information.

ACM is present at the Fox Plaza Bullding (the. "Building") as (1) sprayed-on 'ﬁreproof‘ ing covering the sfructural steel and otherstructural elements in
.the Building; (2) part of th& core.of certain fi re-rated doars; (3) the insulation' én pipes and similar items; and (4) as.a compohent.in somie of the
Building's floor tiles-and its adhésive, On commereial and mechanical floors, the sprayéd-on fireproofing ACM can be found in the space ahove the
suspended ceflings, in telephone and electrical.closets, in mechariical rooms, and behind drywall or plaster soffits, columns, and exterior walls. On
apartmentﬂoors the sprayed-on ﬁreproofmgACM is generally located behind plaster.or drywa!l sofﬁts ceilings, columns, and exterior valls, and is
located in Iocked electrical closets and in certain hon-accessible mechanical areas

ACM can become atiealth risk by maving, drilling, boripg; or-otherwise: dlsturbmg it. Contractors and Employees who are-not specially qualified and
trained in ACM work procedures should not hiandle or in dny way disturb- ACM. If you have any reason to believe the asbestos containing matetials
have been disturbed or damaged, pléase-call the Ptoperty Manager of Fox Plaza at (415) 626-6900:

Building Managermetit has implemented a compiehensive Ashestos Managerent Plan which govems ashestos-related plans-and work procedures for
work in or to areas of the Buildirig in which ACM is located, All work which might in any way disturhi ACM must be reéviewed and approved by the
Building's Asbestas Control Coordinator: The existing rigorous pracedures established for the work procedures meet or exceed the refevant state and
“fedetal standards. Buxldmg Managerment has prepared riles for tenants and for contractors, which are pait of the Asbestos Management Plan and vehic
will require tenants, contractais:and ther workers to (8) obtaln authorization ftom Bulldmg Managémerit férwork In areas of the Building in which
ACM is located,. and {b) to perform such work in compliance with thé ashestos work pracedures, The Ashesdtos Management Plan is designed to protec
the health and safety of all accuparits, and to malntain good huilding air quality.

Asbestos-exposure can cause asbestasis-arid other respiratory diseases, and s listed under Proposition 65, Califorvia Health and Saféty. Cade Sections
252495 - 25249.13, as a chemical known to the State of California to cause cancer, There are uncartainties surrounding the levél which can cause
disease.. The major redson for implementing the Asbestos Management Plan isto prevent aitbome ashestos exposure of Building Qccupants, if you
waild like 16 obtain further information regarding potential heaith risks or impacts of airbbrme asbestos, please contact the California Occupational
Safety and Health Administration at(916) 920-6123 br the Fatledal Occupational Safety and Health Administration t(916) 978-5641.

Air monitoring measurements have been taken annually as part of a comprehensive building-wide ambient air monitoring study by-an independent
industrial hygiene consiiltirig firtd, IHI Ehvironmental (“IHI"), 1HI has advised the Building managerent that bacause of the stringent managerment
programs-and remaoval procedures piit in place in Fok Plazd that fiber release has beén minimized, Al samplésitaken in the Annual Air Sampling
Surveywere significantly below-the CAL/OSHA Permissible Level of 0.1 flce, 19 of 20 samples had fiber counts below the PCM eriteria of 0.01 flce
established in the Asbestos Management Plan, The one sample with a fiber count greater than 0.01 flcc was reanalyzed by TEM which can distinguish
asbestos from other fibers. That'sariple did not contain asbestos fibers. In-addition to these feports, air quality measurements have alsb been taken
during the Building's ashestos abatement projects and for various other reasons. ACM survey reports which collectively ldentlfy the presence, type
and location of ACM in the Building, and'include a description of the bulk sample analysis procedures, are also maintained in the. Managing Agent's
Office. The most receht reports are listed below. An industrial hygfene consulting firm-specializing in asbestos surveys WI" be conducting periedic
reinspections of the ACM to mohitor its condition.

The Managing Agent's Office is at the office of Calfox, Inc,, 425 California Street, Suite 2300, San Franc:sco The asbestos-related documents covered
by the ashestos nofificstion laws-are mairitained there and-are avallable for you to review and copy,-at tenant's cost, upon request during regular
business hours. Also upon fequest, these docurientd.can ba madé available at the Fox Plaza Building Office. Please do not hesitate to call the Property
Manager at (415) 626-6900 if you wish to arrange for access to these materials.

RECENT REPORTS
Annual Asbestos.Alr Samipling Survey {02/08/00)
Triennial Re-Inspection Survey (02/16/00)
12" Floor Abatement Project/Repart — 11/19/99 and 08/10/9%:
7" Floor Abatement Project/Report — 09/13/99
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FILE NO.___000851 RESOLUTIONNO_J 05 -0 &
RO#99117

(Lease of Real Property) ' EQQ, /\ m;&i’%réj R

AUTHORIZING A LEASE RENEWAL FOR APPROXIMATELY THREE FL Ré .

OF SPACE AT 1390 MARKET STREET FOR THE CITY ATTORNEY FOR A TERM
OF SEVEN YEARS, | N

RESOLVED, That in accordance with the recommendation of the City Attorney and the
Director of Property, the Mayor, the Clerk of the Board of Supervisors and the Director of
Property are hereby authorized to take all actions, on behalf of the City and County of San
Francisco, as Tenant, to execute a‘written lease and other related documents witﬁ Calfox, Tnc.,‘
as Landlord, of approximately 62,814 square feet of space in the buildirig commonly known as
Fox Plaza, 1390 Market St., San Francisco, California, for use by thé City Attorney on the térms
and, conditf;)ﬁs contained herein and substantially in the form on file with the Clerk of the Board;
and be it |

FURTHER: RESOLVED, The lease shall commence upo.n the expiration of the existing

" lease (January 1, 2001) and terminate seven (7) years thereafter (December 31, 2007). The City

shall have a ﬁ\)e year option to extend the term. The monthly rent fbr the term shall be
$$231,526.86 (approximately $3.69 per square foot). Whete the leased premises are separétely
metered (approximately 48,265 sq ft of éhe aren), the City shall pay for its own eléctricity, The
City will pay other typ"ical tenant costs including any operating expense incrédses over a 2000
b'aée year; and be it | |

FURTHER RESOLVED, That the lease may include an appropriate clause (in a form

[REAL ESTATE]
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increase the rent or otherwise materially increase the obligations or liabilities of the City, are

necessary or advisable to effectuate the purposes of the lease, the license or this resolution, and

are in‘compli'ance with all applicable laws, including City's Chartet; and be it.

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

- with respect to such lease and license agreement are hereby approved, confirmed and ratified.

RECOMMENDED:

City Attorhey

HAWP\S2\5255 C Atty Redewal\Betsy's Resolution 2.DGC
BOARD OF SUPERVISONS

3
1170

$$1,389,161.16: Available
Appropriation No.

I1G- AGF-AAA
CAT-CATO01-FC2
035004

Lol

Controller

Subject to funds being approved in
the Annual Appropriation
Ordinance for the 2000-2001 Fiscal

“Year

Eol



File No. 000851 - ' : 1 hereby certify-that the foregoing Resolution
" was ADOPTED on May 30, 2000 by the
Board of Supervisors of the City and County
of San Francisco.

@@wé(/%

" Gloria L. Younk/

Clerk of the Board
o fubiu s
. JUN - 92000 | ?/;)%l’/ﬂ% £ 5{;‘,{,{ Ao \.
> " Date Approved - Mayor Willie/L. Brown Jr.

File No. 000851

' City and County of San Francisco i i 2

Printed at 9:29 AM on 5/31/00
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FIRST AMENDMENT TO LEASE

[City Attorney]

THIS FIRST AMENDMENT TO LEASE (this “First Amendment”) is made and entered inito as of June 13, 2006,
by and betweén API Fox Plaza, LLC, a Délawate limited liability company (“Landlord”) and the City. and
County of San Francisco, a municipal corporation (“Tenant” or “Cify™),

RECITALS |

A. Calfox, Inc., as managing agent for Polk Market Co., a predecesSor-in-interest to Landlord (“Original
Landlord”), and Tenant entered into that:certain Ofﬁce Lease dated September 12, 2000 (the “Lease™) for
premises known as Suites 240 and 250 on the 2nd floor (the “Second Floor Premises™), Suites 401 and
418 on.the 4% floor, Suite 500 on the 5% floor, Suite 600 on the 6™ floor, and Sujtes 1008 and 1010 on the
10" floor (the "Tower Premises”, together with the Second Floor Premises, the “Original Premises”), alt.
in a building known as Fox Plaza, 1390 Market Street, San Francisco, CA (the “Building”).

B. The Lesise’s initial term expires December 31, 2007. The Lease provides City with one (1) five year option -
to extend the Term (the “Extension Option”, as defined in the Lease).

C. Landlord is the sucoessor-in-interest to Original Landlord and s the current. owner of the Building.
Landlord intends to subdivide the Building and Jand and sell that portion of the Building and Jand that
contains the Second Floor Premises (the "Transfer Parcel"). Asaresult, Landlord desires to relocate the
Second Floor Prexmses, at Landlord's sole cost, to certain non-residential portions (generally located on the
™ ﬂoortbrough the 12" floor) of the tower portion of the Building (“Landlord's Commercial Parcel”).

D. Landlotd and Tenant now wish to amend the Lease to (i) permit Landlotd to relocate the Second Floor
"Premises before commencement of the Option Term, at Landlord’s sole. cost; to space approved by City
within Landlord's Commercial Parceél (the "Relocatlon Premises”), and (i) make certain other
modifications to the Lease more particularly set forth below.

AMENDMENT

NOW THEREFORE, in consideration of the: mutual dgreemerits herein contained, and other good and '&aluablé
considération, the réceipt and sufficiency of which is Hiereby acknowledged, the patties dé hereby agree as follows:

1. EXTENSION OPTION. Effective on the date of this First Amendment, Paragraph 4(C) of the
Lease is deleted and replaced with the following:

"C. Extensmn Option. City-shall have the optxon to extend the Ternr the Initial Term for an additional
term ("Extended Term") of five (5) years commencing upon the expltahon of the Initial Tenm (“Bxtension
Option"). Upon commencement of the Extended Term, all references in the Lease to. the Term shiall mean
the Term as extended by the Extended Term.

(a) City's lease of the Premises-during the Extended Term shall be: on all of the terms and
conditions get forth in the Lease, except that (i) at the start of the Extended Term, the Base Monthly Rent
shall be adjusted to $157,035.00. (approximately $30 psf), and shall remain fixed at this amount for the
remainder of the Terni; (if) the Base: Year and the Base: Tax Year; for purposes of determining City's
Additional Rent, shall be calendar 2008, and there shdll be rio Additional Rent during calendar year 2008;
(iii}) subject to Landlord's completion of the relocation as set forth below, the Second Floor Premises shall
be deleted frog the Premises and the Relocation Premises shall be added to the Premises; and (iv) City -
shall not be responsible for any incréase in Diréct: Taxes ‘or other costs or expenses resulting from any sale,,
transfer or subdivision of any interest in or title to the Builditig orthe land on which the Building is located
during calendar years 2006, 2007, or 2008.
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(8)  Upon City's exercise of the Extension Option, Landlord shall relocate the Second Floor
Premises to the Relocation Premiises on or before the start of the Extended Term in accordance: with the
terms set forth inthis Lease. The-Relocation Premises shall be located in two separate spaces of Landlord’s
Commigreial Parcel in space reasonably-acceptable to City and as determined by space planning-to replicafe
the functions currently located in the Second Floor Premises. The Relocation Premises shall coritain a
rentable area no greater or less fhian one mdred: “percent (100%) of the Second Floor Premises without
City’s prior consent, which City may withhold in its sole discretion. The portion of the Relocation
Premiges:to be used by Tenant for its' infant care program shall be located in contiguous, code-complying
space for'use.as an infant care facility on the [fourth (4™ floor or a lower floor of the Building and
otherwise in accordance with all applicable. laws and regulations. The remainder of the. Relocation
Premises shall be located in contiguous, code-complying office space on the seventh (7™ floor of the.
Building within the area shown in Exhibit A-1 attached hereto. Landlord shall be responsible-for obtaining
any nec¢ssary approvals for proposed uses of the Relocation. Premises prior to Tenant's occupancy,

including but not limited to-approval by. the San Francisco Depariment of Building Inspection and the Fire
Marshall,

© The Relocation Premises shall be altéred, at Landlord’s sole cost, to. provide turnltey
improvements pufsuant to plans approved by City. Landlord. shall complete all improvements in
accordance with applicable law and-thie approved plans, and Landlord siratl obtain final building permit
sign-offs &nd any additional required apptovals before commencing the relocation of Tenant fromi ‘the
Sécond Floor Premiises to the Relocation Premises, Tenant shall have no obligation to vacate the Second
Floor Premises uiiléss and until all necessary approvals anid perinits have been obtained. No lafer than
" Deceinber 31; 2007, Laridlord and Landlord’s architect shall submit space plans and basic construction
specifications for the Relocation Premises to -City fot iis approval. Landlord shall use good faith efforts to
produce agceptable space plans and specifications prior to April 1, 2007, Such plans shall provide at least
thie same quantity and quality of tenant improvemerits as aré cutrently located in the Second Floor
Prernises, ifcluding security improvements, offices and conférence rootns, and specialized facilities in the
rifanit care program space. Such plans shall also include or provide: (i) a server room of not less than 144
squate feet which shall also include, without limitation, 24 hour air-condifioning, anti-static tiles, sleeves
and tisers, and 6 dedicated 15 amp electrical outlets; (ii) labeled orcolor coded 2 data and 2 telephone
“CAT 5e” or better Wiring for each room, equipment and each work -station terminated to City’s
telecornmunication or data cquipment as the ¢case may be; (ifi) trnkey electrical outlets including
additional dedicated outlets as tequired and a minimum of 1 flour plex electrical outlet for each room,
equipment, and work station; (iv) for the relocation of City furniture and workstations, and if such
relogation can riot be accomplished so as to provide the same aesthetics, layouts or use, then Landlord:shall
provide new of like new Turniture and workstations; (v) HVAC designed to meet ASHRAE standards for
City’s build out and, notwithstandiig the foregoing, HVAC zoning of not less than ‘1 zone pet 1200
rentable square feet, appropriate locations of thermostats and air supply and return vents; and (vi) in the
event that City chooses to perform the telecommunication and data wiring for the Relocated Premises, then
Landlord shall provide to City a rent credit in the amount of City's actual costs for the telecommunication

-and data wiring and related equipment for the month immediately following City's’ expenditure and each
successive month until exhatistion of the credit.

A (d) At the start of the Extended Termj, Landlord shall provide to City a credit against Base
_ Rent in the amount of $1000 for City*s réprinting business cards and letterhead. Landlord shall pay ll

other costs -of relocating. City to the Relocation Prémises including biit not limited to moving costs and
City’s reasonable supeivision costs. City shall only be.responsible for clearing desks and work surfaces
and for disconnecting coraputers and wiring. Such relocation shall occur over weekends in accordance
with 4-schedule reasonably acceptable to both parties, and be accomplxshed 50 a3 to minimize the disruption
fo the business of” Tenant A

®) In additien to the improvements to the Relocation Premiseés, Landlord shall also be
required to make the following improvements to the Tower Premises at Landlord's sole ¢ost -(the
"Additional Improvements"): (i) new carpet and paint throughout the Tower Premises, redsonably
accepiable to City; (ii) upgrades to the HVAC system to a standard equivalent fo that done for Suites 900~
903 and as tecommended by the American Society of Heating, Refiigerating and Air-Conditioning
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-Engmeers (ASHRAE};-and (jii) such additional 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 archifects or agents, with a tenant allowance of $245,885.00 (approximately
$5.00 psf on the. Tower Premises), provided City may request additional work above the allowance if City
agrees. to pay Landlord for the work above the allowance. Landlord shall complete the Additional
Improvements. after normal working hours. pursuant to-a schedule approved by City, but. in no, event later
than June 30, 2009, and such work shall be completed in a manner designed to minimize any disruption to
City's business.

( City may exercise the. Extension Option, if at all, by giving written notice to Landlord no
later than April 1, 2007; provided, however, if Landlord has not completed the space. plans and
specifications for the Relocation Premises and the Tower Premises by April 1, 2007, then City shall have
the right to extend the notice date for the Extensjon Option to thie date that is-ten (10) days following
Landlord's completion of such plans and specifications reasonably acceptableto City. If City is in material
defuult hereunder on the. date of giving such notice and fails to cure such default following notice as
-provided herein, Landlord may reject such exercise by delivering written. notice thereof fo City promptly
after any such failure. io cure. If, for any reason, the Relocafion Premises are not ready for City’s
occupancy by the start of the Extended Term, the Lease shall continue on all of theterms and conditions set
forth herein, including but not limited to. the Base Rent set forth in subparagraph (a) above, provided, City
shall not be required to vacate the: Second Floor Premises and move info the Relocation Premises uniil the
Relocation Premises are (i) substantially complete and ready for City’s accupancy, and (i) Landlord has
completed ‘the telocation of City. If, for any reason, the Relocation Premises or the Additional
Improvemenits to the Tower Premises are not-ready for Cxty s occupaney by the June 30, 2008, City: shall
have, the right to terminate the Lease anytime thereafter, without cost or penalty, by prov1dmg Landlord
with ﬂurty (30) days' advance written notice. 4

® Landlord acknowledges and agrees that City’s motice of its intent to exercise the
Exténsion Option shall be subject to enactment of a resolution by the Board of Supervisers and the Mayor,
in their respective sole and absolute discretion, approving and anthorizing the same no later than July 1,
2007. If such approval and authorization is not received by Landlord on or befote July 1, 2007, City’s
Extenision Opnons shall terminate arid City shall haveno further optiori to extend the Term.

: (h) Upon the relocation of Clty from the Second Floor Premises to the Relocated Premises in

“accordance with this section, Landlord and Tenant agrée to execute-an amepdment to' the Lease reﬂectmg

“the change in thé deseription of fhe Premisés. Auny such amendment shall bé ministerial, and shall not

* yeqirre the priot-approval of the City's Board of Supervisots, although' it shall be subject to the prior written
approval of City’s Director 6f Real Estate and the City Attorney. .

2. HOLDING OVER. As of the Effective Date of this First Atnienchment, the following Ianguage
shall be added to the end of Lease Paragraph 8: "Notwithstanding anythmg fo the contraty gbove; if Tenant holds
possession of the Preimises aftet the Initial Term and does not exertise the Extenision Optxon then Tenant shall
become a month-te-manth Tenant for a fériod. of up to &ix (6) months, and durmg such six (6) month period the
Base Rent payable by City shall be $235,552.50 (approximately $45 psf) per month."

3. LANDLORD’S ADDRESS. Effective as of the date of this First Amendment, Landlord’s
address for payment of Rent and for notices giveni pursuant to the Lease is:

" 1390 Market Street; Suite 108, San Francisco, CA 94102, or at such other place as Landlord may designate
in writing,

4, LANDLORD’S LIABILITY, Itis agreed by and between the parties hereto that Landlord shall
be tesponsible for all aspects of the performance of the Lease and if the. Extension Option. is exercised, the
successfil completion of the tetms herein, mcludmg the relocation provisions. Afier a successful relocation of City
to the Relocation Premises and Landlord's subdivision and transfer of the Transfer Parce], City shall have all rights
and remedies for a Landlord default as set forth in the Lease, ptovided, City shall have no right to seek attachment
against or to place a lien on the Transfer Parcel.
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5. NO BROKERS. Tenant 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 Tenant’s broker in connection with this -
First Amendment. Tenant agrees to indemnify and hold Landlord harmless. fof. any loss, cost, liability or expense
incurred by Landlord as a result of a claim for brokerage commissions or finder’s fée from.any broker based on the
act or omission of Tenant in breach:ofthe foregoing warranty. Landlord represents and watrants that it Hias 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 indemmify 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.

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

7. WHOLE AGREEMENT. This First Amendment sets forth the etitite agresment between the.
parties with respect to'the miatters set forth herein. There havé been no additional oral or written representations or
agteements, Except as amended Herein, there shall be no other changes or modifications to the Lease between the
parties and theé Lease and the terms and provision contained thersin shall remain in full force and effect.

8. MIS‘CELLANEOUS. This First Amendmetit shall be binding upon the partiés hereto, their heirs,
successors and assigns, Except as modified hereby, there shall be no other changes or modifications to this First:
Amendment or to the Lease unless in writing and executéd by the parties hereto. No reference to this First.
Amendment is ficessary in any instrumént or docyment at any time reférring to the Lease. Any future teference to
the Lease shall be dgermed a reference to such document as amended hereby. This First Amendment shall be
governed by, construed and enforced in accordance with the laws of the State of California.

9. CONFIRMATION OF LEASE. As amended by this First Amendment, Landlord and Tenant
* confirm and ratify in all respects the terms and conditions of the Lease, and further confitin thiat, except ds provided

in Section 1 of this Fitst Amendmert, there are ng outstanding fepant improvement obhgatlons of Landlord.
tegarding the Premises. The execution of thi§ First Amendment shall not constitute & watver of relinquishment of
any rights which Landlord or Tenant may have relating to the Lease.

10. NO JOINT VENTURE, This First Amendmeit or any activity by Tesant hereunder does not
create 3 partnership or joint venture between Tedant and Landlord relating to the Lease or otherwise, This First
Amendment does not constitute authorization or.approval By the City of'any activity cobducted by Landlord,

11. COUNTERPARTS. This First Amendment may be executed in one or more counterparts, sach

of which shall be deemed an original, mcludmg transmittals by facsimile, all of which together shall constitute one
and the same instrument.

12 EFFECTIVE DATE. This First Amendment shall become effective on the date that this First
Amendment is fully executed and delivered by both parties.

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

API Fox Plaza, LLC, a Délawatre limited liability.

. company

By: et

Name: il Klgen?  Suc )

Itsz: Y e»-ﬁxw;p p

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

By:.

Depﬁtyﬁty A&orncy '

TENANT

- City and County of San Francisco, a municipal

corporationt

By: Q"‘““&'— &g / 31"““\

Namé; Amy Brown, Director of Real Estate

RECOMMENDED:

DE,NN IS J. AERRERA, City Attorney

By: /L Wi [/\/ y‘fﬁﬂ
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SECOND AMENDMENT TO LEASE
EXERCISE OF OPTION TO EXTEND

THIS SECOND AMENDMENT TO LEASE (this “Second Amendmenf”) is made and entered
info as of Septembér 25, 2007, by and between BRCP 1390 MARKET, LLC, a Delaware

limited liability company (“Landlord”) and the City and County of San Francisco, a
municipal corporation (“Tenant” or “Clty”)

RECITALS

A, Landlord (as successor in interest to API Fox Plaza, LLC, a Delaware limited
liability company, success in interest to Calfox, Iric. (managing agent for Polk
Market Co.) and Tenant entered into that certain Office Lease dated September
12, 2000 (the “Leasé”) as subsequcnﬂy ainended by the First Amendment to
Lease dated June 13, 2006 for premises known as Suites 240 and 250 on the 2nd
floor (the “Second Floor Premises™), Suites 401 and 418 on the 4™ floor, Suite
500 on the 5™ floor, Suite 600 on the 6™ floor, and Suites 1008 and 1010 on the
16" floor (the. "Tower Premises”, together with the Second Floor Premises, the
“Original Premises”), all in a building known as Fox Plaza, 1390 Market Street,
San Francisco, California (the “Building”).

B. Landlord is the successbt«in—int'eres’c‘to Original Landlord and is-the current owner
of the Building.

C. The Lease’s initial term expires December 31, 2007. The First Amendment to
Lease provides City with one (1) five year option to extend the Term (the
“Extension Option”, as defined in the Lease) and Landlord certain rights to
‘relocate the Transfer Parcel to Landlord’s Commercial Tower.

D, Landlord and Tenant now wish to amend the Lease to exercise the option to
extend the Term, relocate the Transfer Parcel to the Relocation Premises and
make certain other'modifications to the Lease more particularly set forth below.

AMENDMENT

NOW THEREFORE, in considetation of the muitual agreeinents herein. contained, and other

good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
the parties do hereby agree as follows:

i. EXTENSION OPTION. City hereby exercises the option to extend the Initial
Term for an additional term ("Extended Term") of five.(5) years commencing upon the
expiration ‘of the Inifial Term ("Extension Option") (though December 31 2012). Upon
commencement of the Extended Term, all references in the Lease to the Term shall mean
‘the Term as éxtended by the Extended Term.

2. AMENDMENTS.

NASPOLPRONCSULLIVAREWox\Amid2.doc, : 1
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()  Paragraph 4(C)(a) of the Lease is hereby deleted in its entirety and
replaced with the following new Paragraph 4(C)(a):

"(a) City's lease of the Premises during the Extended Term shall be on
all of the terms and conditions set forth in the Lease, except that (i) at the start of the
Exténded Term, the Base Monthly Rérit shall be adjusted to $172,952,33 (approximately
$30.17 psf), and shall remain fixed at this amount for the remainder of the Term; (ii) the
Base Year and the Base Tax Year, for purposes of determining City's Additional Rent,
shall be calendar 2008, and there shall be no-Additional Rent during calendar year 2008;
(iii) subject to Landlord's completion of the relocation -as ‘set. forth below, the Second
Floor Premises shall be deleted from the Premises and the Relocation Premises shall be
added to the Premises; and (iv) City shall not, be responsible for any increase in Direct
Taxes or other costs or expenses resulting from any sale; transfer or subdivision of any
interest. in or title to the Building or the land -on ‘which the Building is located during
calendar years 2006, 2007, or 2008."

(o) Upon Relocation, the: Parfies. agrée to the Premises (including the
Relocation Premises) generally shown on Exhibit A, Notwithstanding the fotegoing,
Landlord reserves the right to. make nonmaterial modifications to boundaries of the
ground floor portion of the Relocation Premises, and to change the location of such
portion of the Relocation Premises to another portion of the Building located on the
ground floor, provided that (i) the ground floor Relocation Premises are in the same
approximate configuration as described in Preliminary Space Plans and Specifications
attached hereto as Exhibit B, as reasonably determined by thie City's Director of Property,
and (ii) the totdl square: footage of the ground floor Relocation Premises does not
decrease withouit the prior wrilteni consent of the Director of Property. The infant care
facility will remain within the Second Floor Premises until such rélocation to the ground
floot Relocation Prefmises-is completed.

(c) City hereby approves the Premises as shown ini ‘Exhibit A and the plans.
and specifications as shown in Exhibit:B, In the event of any changes to the ground floor.
Relocation Premises as prov1ded above, Landlord and City shall correct and replace
Exhibit A with a revised Exhibit A to reﬂect the actual ground floor Relocation Prémises

* ag finally constructed.

3. LANDLORD’S ADDRESS. Efféctive as of the date of this Second Amendment,
Landlord’s address for payment of Rent.and for the Building Office poruon of addresses
for notices glven pursuant to the Lease is:

1390 Market Street, Suite 316, San Francisco, CA 94102, or at such other place as
Landloird may designate in writing;

4, ADDITIONAL PROVISIONS. Landlord hereby agrees to. comply W1th the
provisions of Exhibit C.

5. NO BROKERS. Tenant represerts and warrants that it has not dealt with any
real estate broker in connection with this Second Amendmernit, and no compensation is

NASPCLPROMCSULLIVA\REVFox\AmdZ.doc . 2

1179



due to Tenant’s broker in connection with this Second Amendment. Tenant agrees to

indemnify and hold Landlord harmless for any loss, cost; liability or expense ineurred 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 Tenarit in breach of ‘the forégoing wartanty, Landlord

represents and watrants that it has not dealt with any real estate broker in connection with

this Second Amendment, and no comperisation is due to Landlord’s broker in connection

with this Second Amendment. Landlord agrees to indemmnify and hold Tenant harmless:

for any 16ss, cost, liability or expense incurred by Tenant as a result of a claim for

brokerage cormmissions or finder’s fee from any broker based on the act or omission of

Landlord in breach of the foregoing wartanty,

6. DEFINED TERMS. All capitalized terms used but not defined in this Second
Amendment will iave the meanings set forth for such tetms in the Lease. All terms that
are defined in this Second Amendment and vsed in any provisions that are added to the
Lease pursuant to this Second Amendment-will have the ineanings in the Lease set forth
for such ternis in this Second Amendment

7. WHOLE AGREEMENT. This Second 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 coritained therein shall remain in full force and

effect.

8. MISCELLANEQUS. This-Second Amendment shall be binding upon the parties
hereto, their heirs, successors and assigns. Except as modified hereby, there shall be no
other changes or modifications to this Second Amendment or to the Lease unless in
writing and executed by the parties hereto. No reference to this Second Amendment is
necessary in any instrurnent or document at any time referring to the Lease. Any future
reference to the Lease shall be deemed a reference to such document as ametided hereby.
This Second Amendment shall be governed by, construed and enforced in accordance
with the laws of the State of Califorria.

9. CONFIRMATION OF LEASE. As aménded by this Second Amendment,
Landlord and Tenant confirm and ratify in all respects the terms and conditions of the
Lease, and fiirther confirm that, except as provided in Section 1 of the First Amendment
and Section 2 of this Second Amendment, there are no outstandifig tenant improvernent
obligations of Landlord regarding the Premises. The execution of this Second
Amendment, shall fiot constitute a waiver of relinquishment of any rights which Landlord
or Tenant may have relating to the Lease.

10. NO JOINT VENTURE. This Second Améndment of any activity by Tenant
hereunder does not crgate a partnership or joint venture between Tenant and Landlord
relating to the Lease or otherwise. This Second Amendment does not constitute
anthorization er approval by the City of any activity conducted by Landlord.

NASPCLPROICSULLIVAREFox\A10d2.doc: 3
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11,  COUNTERPARTS. This Seconnd Amendment may be executed in one of ‘inore
counterpatts, each of which shall be deemed an-original, including transmittals by
facsimile, all of which together shall constitute one and the same instrument.

12.  AUTHORITY. Landlord represents and warrants to City that the execution and
delivery of this Lease by Landlord has been duly authorized and does mot. violate any
provision of any agreement, law or regulation to which Landlord or the Propeity is
subject. ' ' ' ‘

13, EFFECTIVE DATE. This Second Amendment shall become effective on the
date that (i) the City enacts such resolution authorizing this Second Amendment and
(ii) the Second Amendment is fully executed and delivered by both parties.

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

NASPCLPRONCSULLIVAREFox\Anid2.do 4

1181



IN WITNESS WHEREOF, Landlord and Tenant have duly exécuted this Second
Amendmcnt as of the day and year first above written. :

LANDLORD‘ TENANT
XM rorPirn e rPreirwaretimrto City and County of San Francisco, a

Kl itmmeempmy muniCipalscorporation

By: . By: (J/%uxf \KJ/ 1/31%11\,

BRCP 1390 Market, LLC,a Delaware limited ~ Names Amy Brown, Director of Real Estate

liability company
RECOMMENDED:

By: — ' DENNIS J. HERRERA, City Attorney
BRCP Realty I, L.P., a Delaware limited
partnership M '
Its: Sole Member By: ) /( % /[ . JI ‘
By: ' preroved be —

\pproved by Board of Supervisors on May 22,
BRCP Gen-Par I, LLC, a Delaware imited 2007, Resolution No. 27807 (File No. 070506)
liability company

Tts; General Partner

By: ? /tf«.//)"_‘

Name: Marcum D, "Eli" Khouri
Managing Director

- Ttsi:

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

. oAl

_ Depu?éf/@‘ity Attorney

NASPCLPRONCSULLIVARE\Fox\Amd2.doc 5
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 EXHIBIT A

Premises
Current Premiises:

SUITE SQ.FT.
1008-1010 3,601

6™ Floor 18,168

5™ Floor : 18,127
401, 408, 418 ‘ 9,281
240 — 250 13,637
Total Rentable Sq Ft - 62,814
Total Monthly Rent $157,035.00
% Share of Operating
Expenses 2892%

Upon, Commencement of Expansion Premises:

SUITE SQ.FT.
1008-1010 | 3,601
6™ Floor 18,168
5™ Floor 18,127
401,-408, 418 9,281
240 — 250 13,637
Subtotal - 62814
7™ (Expansion Premises) 5,969
Total Rentable Sq. Ft. 68,803
“Total Monthly Rent $172,952.33
% Share of Operating 31.75%
Expenses :

N:ASPCLPRONCSULLIV A\REFox\Amd2.doc A-1
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Upon Relocation of the 2nd Floor Premises & Commiencement of Expansion Premises:

SUITE SQ.FT.

1008-1010 3,601
7™ Floot 18,488
8™ Floor ' 18,168
5™ Floar 18,127
401, 408, 418 ' 9,281
Ground Floor Suite 110 _1.737
Total Rentable Sq. Ft. 69,402 |
Total Monthly Rent $172,952.33
% Share of Operating 31.75%
Expenses

NASPCLPRONCSULLIVAREFoRAmiZdét A2
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EXHIBIT B

Spacé Plan and Specifications

1. Plans: The Permit Planis and Specifications for the 7™ floors, dated Angust 16,
2007 including the revision and alfprnates requested by City, and Preliminary Space
Plans for the Greund Floor dafed 5 | 7?6 {., prepared by Weske Associates are attached
hereto by réference.

2. Additional Specifications: Such plans shall also nclude or provide:

(i) the server room shall also include, without limitation, 24 hour-air conditioning,
anti-static tiles, sleeves and risérs, and 6 dedicated 15 amp electrical outlets;

(ii) labeled or.color coded 2 data and 2 teleplione “CAT 5S¢ or better wiring for
each room, equipment and each work station ready to be terminated to City’s
telecommunication or data equipment as-the case may be;

(111) turnkey electrical ‘outlets including additional dedicated outlets as required
and a minimum of 1 flour plex electrical outlef for each reom, equipment, and work
statioh;

(iv) HVAC designed to meet ASHRAE standards for City’s build out and,
notwithstanding the foregoing, HVAC zoning of not less than 1 zone-per 1200 rentable
square feet, appropriate locatlons of thermostats and air supply and return vents.

(v) For the ground floor, Landlord’s cost shall provide monitoring cameras and
any othet improvements and/ or eqmpment required for obtammg state infant care
hcensmg shall be borme equally by City and Landlord..

3. General; Landlord.shall be respon31ble for obtammg any necessary approvals for
proposed uses of the Relocation Premises prior to Tenant's ocetipancy, including but riot
limited to approval by the Mayor’s Office of Disability, San Francisco Department of
Buildirig Inspection and the Fire Marshall. With regards to the Infant Care Program,
Landlord shall be fesponsible for the physical improvements necessary to obtain
Califoriia ‘Staté licensing and City shall be responsible for program requirements of such
licensing. The cost of the camera system shall be split equally between Laridlord anid
City. :

Landlord shall eomplete all improvements in accordance with applicable law and the
approved plans, and Landlord shall obtain Temporary Occupancy Permits. and subsequent
final building permit sign-offs and any additional required approvals before commencing
the relocation of Tenant from the Second Floor Premises to the Relocation Premises.

Tenant shall have no obligation to, vacate the Second Floor Preinises (but will contirue to
pay rent on the 2" floor premlses) unless and until all necessary approvals and permits
have been obtained

NASPCLPRONCSULLIVA\RE\Fox\Amd2:doc

1187



EXHIBIT C
City Provisions
1.1  Controller’s Certification of Funds

" The terms of this Lease shall be govetned by and subject to the budgetary and fiscal provisions
of the City's Charter. Notwithstanding' anything to the contrary contained in this Lease, there
shall be no obligation for the payment or expenditure of money by City under this Lease unless
the Controller of the City and Courity of San Franéisco first certifies, pursuant to Section 3.105
of the City's Charter, that there is a valid appropriation ffom which the expenditure may be made
and that unencumbered funds are available from ‘the appropriation to pay the expenditure,
Without limiting the foregoing; if in any fiscal year of City after the fiscal year in which the -
Term 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 ferminate this Lease, without
penalty, liability or expense of any kind to City, as of the last date on which sufficient funds are
appropriated. City shall use its reasonable efforts'to give Landlord teasonable advance notice of
such termiination.

1.2  Non-Liability of City Officials, Employees and Agents

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

. City under this Lease. ' :

1.3 MacBride Principles ~ Northern Ireland

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

14 Prevailing Wages for Construction Work

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

NASPCLPRONCSULLIVARE\Fox\Amd2.dec
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1.5  Non Discrimination in City Confracts and Benefits Ordinance
(a)  CovenantNot to Discriminate

In the performance of this Lease, Landlord 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, séx, sexual ofientation, gender identity, domestic partner status,
marital status, disability, weight, height, or Acquired Immune Deficiency Syndrome or HIV
status (AIDS/HIV status) against any employee or, any City employee working with, or
applicant. for employment’ with, Landlord in any of Landlord’s operafions within the United
States, or .against amy person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or Gther establishments of organizations operated
by Landlord.

(b  Sulicontracts

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

(¢)  Nou-Discrimination in Benefits

Laiidlord does not as-of the date of this Lease and will not durihg the Term, in any
of its operations in San Francisco or where the work is being perforimed for the City élsewhere in
the United States, discriminate in the provision of bereavement leave, family medical leave,
health benefits, membership or membership discounts, moving expenses, pension and retirement
benefits specified above within'the United States, between employees with domestic partners-and
employees with spouses, and/or between domestic partriers and spouses of such employees,
“where the domestic partnership has been registered with a governmental entity pursuant to state
ot local law -authorizing such registration, subject to the condition set forth in Section 12.B2(b)
of the San Francisco Administrative Code: :

(d) - HRC Form

. : As a condition to this Lease, Landlord shall execute the "Chapter 12B
Declaration: Nondiscriminafion in.'Confracts and Benefits" formi (Form HRC-12B-101) with
supporting documeéntation and secure the approval of the form by the San Francisco Human
Rights Commission (the "HRC"). Landlord hereby represents that prior to execution of the
Lease: (a) Landlord executed and submitted to the HRC Form HRC-12B-101 with supportitig
documentation, and (b) the HRC #pproved such form.

(¢)  Incorporation of Administrative Code Provisions by Reference

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

1.6  Tropical Hardwood and Virgin Redwood Ban

(a)  Except as expressly permitted by the application of Sections 802(b) and
803(b) of the San Francisc¢o Environment Code, neither Landlord nor any of its eontractors shall
provide any items to City in the construction of the Leasehold Improvements or otherwise in the
performance of this Lease-which are tropical hardwood, tropical hardwood wood products, virgin
redwood, or virgin redwood weod products. .

(b)  The City and County of Sari Francisco ufges companies not to import,
purchiase, obtain or use for any piirpose, any tropical hardwood, tropical hardwood wooed
product, virgin redwood, or virgin redwood wood products.

(¢)  Tnthe event Landlord fails to comply in good faith with any of the
provisions of Chapter 8 of the San Prancisco Environimernt Code, Liandlord shall be liable for
liquidated damages for each violation in an amount equal to Landlord’s net profit on the contract,
or five percent (5%) of the total athount of the coritract dollats; whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisce upon demand and'may be set off against any monies due to Landlord
from any contract with the City and County of San Francisco. ‘ '

1.7  Bicycle Storage Facilities

Afticle.1.5, Section 155.1, of the San Francis¢o Planning Code (the "Planning
Code") requires the provision of bicycle storage at City-leased buildings at no cost to Landlord
and if funds are available. Landloxd agrees to continue at no cost to the City, the existing bicyele
facilities located in the garage. In the event public and/or private donations, grants or other
funds for additional facilities become -available, at any time during the Term of this Lease
including any extension thereof, City may, by giving a 60-day advanced written notice to
Landlord, install additional compliant bicycle storage in the Building garage provided the garage
owner approves the same. Landlord agrees to use best efforts to obtain such approval. If
-parking spaces are lost, City shall pay the monthly rent value for any such parking spaces used
for such bicycle parking, and Landlord also agrees that City may install bicycle racks in other
location(s) in front of the Building, which are required to meet the Class 1 and/or Class 2
fequirements of the Planning Code, Laridlord, at no cost to Landlotd, shall reasoniably-cooperate
with City régarding the location of such spaces in fuithérance of the implementatioh. of such
requirements of the Planning Code. The above. notwithstanding, City acknowledges that
Landlord does not own the entire building and only has limited rights to the parking garage and
-the common areas.

1.8  Resource-Efficient City Buildings and Pilot Projects

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

1.9  Certification by Landlord
By executing this Lease, Landlord certifies that neither Landlord nor any of its

officers or members have been suspended, disciplined or disbarred by, or prohibited from
contracting with, any federal, state or local governmental agency. In the event Landlord or any
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of its officers  or members have been so suspended, disbarred, disciplined or prohibited fromi
contracting with any governmental agency, it shall immediately notify the City of same and the
reasons therefore together with any relevant facts or information requested by City. Any such
syspension, disbarment, discipline ot prohibition may result in the termination ot suspension of
this Lease. Landlord acknowledges that this certification is a material term of this Lease.

1.10 Sunshine Ordinance

In accordance with Section 67.24(e) of the San Francisco Administrative Code, .
coniracts, contractors’ bids, leases, agreements, responses to Requests for Proposals, and -all -
other records of commurications between City and persons .or firms seeking contracts will be
open fo inspection immediately after a contract has been awarded. Nothing in this provision
requires the disclosure of a private person’s or organization’s net wotth or other proprietary
financial data submitted for qualification for a contract, leass, agreement or othier benefit until
and tnless that person or organization is awarded the comtract, 1éase, agréement or benefit.
Information provided which is covered by this. Section will be made available to the public upon
request. -

111 Conflicts of Interest

Through its execution of this Lease, Landlord acknowledges that it is familiar
with the provisions of Section15.103 of the SanTFrancisco Charter, Article III, Chapter2 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 provisioss, and agrees that if Landlord
bcco‘fl;i?:s awatg of any such fact during the Teim of this Lease, Landlord shall immediately
notify City. ‘ . '

1.12 Notification of Limitations on Contributions

o Through its execution of this Lease;, Landlord acknowledges that it is familiar
with Section 1.126 of the San Francisco Campaign and Governmental Condyct Code, which,
prohibits any person who contracts with City for the selling or ledsing of any land. or building to
or from City whenever such transaction would require approval by a City elective officer or the-
board on which that City elective officer serves, from making any campaign contribution to the
officer at any time from the commencement of negotiations for such contract until the.
termination of negotiations for such contract or three (3) months has elapsed from the date the
contract is approved by the City elective officer, or the board on which that City elective officer
SEIves. :

113 Preservative-Tieated Wood Containing.Arsénic

As .of July 1, 2003, Landlord may not purchase preservative-treated. wood
products containing #rsenic in. the performance of -this Leage uiiless an exemption from the
requirements of  Environment Codé, -Chapter 13 is obtaingd from the Department of
Environment under Section 1304 of the Enviromment Code. The term "preservative-treated
wood containing arsenic" shall mean wood treated with a preservative that contains arsenic,
elemental arsenic, or an arsenic copper combination, irncluding, but not limited to, chromated
copper arsenate presérvative, amimoniat copper zinc arsenate preservative, or ammoniacal
copper arsenate preservative. Landlord may purchase preservative-treated wood products.on the
list of environmentally preferable alternatives prepared-and adopted by the Department of
- BEnvironment. . This provision does not preclude Landlord from purchasing preservative-treated
wood containing arsenic for saltwater immersion. The term "saltwater immersion" shall imean a

NASPCLPRONCSULLIVA\REFox\Amd2.dac

1191



pressure-tredted wood that is used for construction purposes or facilities that are partially or
totally immersed in saltwater.

114 Graffiti Removal.

: (8)  Graffiti is detrimental to the health, safety and welfare of the community
in that it proimotes a perception in the community that the laws protecting public and private
property can be disregarded with impunity. This perception fosters a.sense of disrespect of the
law that results in an increase in crime; degrades the community and leads to urban blight; is
detrimental to property valties, business opportunities and the enjoyment of life; is inconsistent
with the City's property maintenance goals and aesthetic sfandards; and results in additional
- graffiti and in other propetties becomiing the target of graffiti unless it is qmckly removed from
public and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti
must be abated as quickly as possible to avoid detrimental impacts on the City and County and
its residents; and to prevent the further spread of graffiti.. X

(b)  Landlord shall use good faith and best efforts to remove all graffiti from
the Building and from any teal property ewned or leased by Landlord in the City and County of
San Francisco within. forty eight (48) hours of the earlier of Landlord's (a) discovery or
notification 'of the .graffiti or (b) receipt of notification of the graffiti from the Department of
Public Works. ‘This section is not intended to require Landlord to breach any lease or other
agreement that it may have concerning its use of the real property. The term "graffiti" mearis any
inscription, word, figure, marking or design that is affixed, marked, etched, scratchied, drawn or
painted on any building, structure, fixture or other improvement, whether permanent or
tetporary, including by way. of example only and without.limitation, signs, banners, billboards
and fencing surrounding construction sites, whether public or private, without the consent of the
owner of the property or the owner's authon_Zed agent; and which is visible from the public tight-
of-way. "Graffiti" shall not include: (1) any sign or banner that is authorized by,. and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San
Praricisco Planmng Code or the San Francisco Building Code; or (2) any mural or other painting
or miarking on the propetty that is protected as a work of fine art under the California Art
Preservation Act (California Civil Code Sections 987 et seq.) or as a work of visual art under the
Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§-101 et seq.).

(&)  Any failure of Landlord to coriply with this section of this Lease shall
constitute a breach of this Ledse.
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FiLE NO. 070506 RESOLUTION NO. 273 - D 7

[Lease of Real Property]

Reswolution autharizing the exercise-of an option to extend an approximate 68,783

" square foot lease at 1390 Market Street for use by the City Attorney.

WHEREAS, The City Attorney has occupied space at 1390 Market Street since the
1980's; and | “

WHEREAS The current lease of 62, 814 square feet for the City Attorney expires
December 31 2007; and . ‘

WHEREAS, The building at 1390 Market St. provides good proximity to the City
Attorney's office at Cl'ey Halll and to other City Departments; and

WHERFAS Over the past seven years, enterprise departments; have requested more

assistance from the.City Attorney and leasing an additional 5,969 squareé feet will allow for

- appropriate areas for case managernent, atforney offices, meeting and deposition space for

such work; and

WHEREAS Relooatmg leased facm’nes to other leased facilities is costly and
disruptive: and |

V\IHEREAS The Director of Property believes ’che proposed renawal transact;on
repr-eaents Fair Market Rent; and o

WHEREAS, A portion of those leased facilities are used by Marin Day Schoui for use -
as Infant Care facilities which provide valuable services fo the. City; and, now, therefore, be it | .

- RESOLVED; That in accordance with the reéomme_r\dation of the.Clty Attorney and the

Director of Prope'rty, the Director of:‘Property is hereby authorized to take all actions, o béhalf
of the City and County of San Francisco, as Tenant, to execute ari amendment (copy of which
1is on file with the Clerk of the Board, the "Amendment") and other related documents with AP
Supervisor Peakin’

*Real Estate Division™

BOARD OF SUPERVISORS Page 1
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Fox Plaza, LLC ("Landlord") or its successors in interest, for approximately 68,783 square feet

in the building commonly known as 1390 Market Street, San Francisco, California, on the

terms and conditigrné herein and on-a form approved by the City Attorney;.and, be it

FURTHER RESOLVED, That the lease renewal shall commence upon January 1, 2008

. for the exisfing premises arid stibstantial ;completioh of the improverent for the:5,989 of

- expansion space and terminate on December 31, 2012. “The monthly base rent for the

extended term shall be $172,952.33 (G approximately $30.17 per square foot per year) and

- except as provided below, shall remain flat for the five year term; and, be.it

FURTHER RESOLVED, That the City shall pay for typical tenant expenses including

forits prorata share of operating expenses overa 2008 Base Year-and for-other typical tenani |

| expenhses; and, be it

FURTHER RESOLVED, That the City shall continue fo:use a portion of the Premises

far pi*o’visio‘nfof childcare services by Marin Day School, a California non profit corporation for

“§1 peryear; and, be it

FURTHER RESOLVED, That the lease shall include a clause approved by the City
Atterriey, indemnifying and holdirig harmless the Landlord, from and agreeing to defend the

Landlord against any and all claims, costs and expenses, including, without limitation,.

- reaseonable attorney's fees, incurred as a result of City's use of the premises, any default by
‘the City in the performance.of any of its obligations -under the lease, or any acts or omissions

of City or its agents, in; on or about the premises orthe property on which the premises are

located, excluding those claims, costs and expenses incurred as a result ofthe active gross

-negligence or willful:miséonduct-of Landlord or Its agents; and, be it

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

with respect to such lease are hereby approved, confirmied and ratified: and, be it

**Real Estale Division**

BOARD OF SUPERVISORS Page 2
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FURTHER RESOLVED, That the Board of Supérvisors authotizes the Director of

|| Property to enter into any amendments or modifications to the Lease (Including without
fimitation, the exhibits) thatthe Director of Property determines, in consultation with the City

1| Attorney, are in the best interest of the City, do not increase the rent or btherwi'se materially

increase the obligations or liabilities of the: City, are necessary-or advisable fo effectuate the

1 purposes of the Lease or this resolution, and are in combllanc.e with all applicable taws,

including City's Ghatrter; and, be it

FURTHER RESOLVED, That the City shall occupy the entire Preniises for the full term
of the lgase unless funds for th:é Cify Attorriey's ferital payments are not appropriated in any
subsequent fiscal year at which time Gity may terminate the lsase with redsonable advance

wiittenr nofice to Landlord; Such termination shall then be effective _upén surrender of the

Premises. In the everit of termination for non-appropriation, City agrees that it will not

:appropriate funds for the purpose-of renting similar premises in a non-City bullding to conduét

City Attorney operations for at least a year from such Termination Date, Said' L.ease shall be
stibject to certification as to funds by the Cbntrollé'fr, pursuant fo-Section 3.105 of the Charter.
$1,037,713.98 Available
(Rent 1/1/08 to 6/30/08)

Index No. 1G-AGF-AAA-CAT-CATO1-FC2
035004

Cont ller(/'-—

 Subjdet o the enactient of the 2007/2008
Annjial Appropriation Ordinance

RECOMMEND ED
' Cl’(y Attorney

*Real Estata Division™

BOARD OF SUPERVISORS s
| 4112/2007
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N3 . o . ¥ S City Hall
City and County of San Frantisco 1 r. Carlion 3. Goodlets Place

San Francisco, CA 94102-4689
Tails

Resolution

File Nuiber: Q70506 : Date Passed:

Resolution authorizing the exerclse of an option to extend an approXimate68,783 square foot lsase at
1390 Market Street for use by the Clty Attarnay. '

May 22,2007 Board of Supervisots— ADOPTED

Ayes: 11 - Alioto-Pier, Ammiano, Daly, Dufty, Blsbernd, Jew, Maxwell,
MeGoldrick, Mirkarimi, Peskin, Sandoval

. File No. 070506 I'hereby certify that the foregoing Resolution
. © way ADOPTED on May 22,2007 by the
Board of Supervisors of the City and County
of San Francisco.

- Kay Gulhe '
4 rim Clerk fFﬁ Board

H

/
MAY 5 4 2007 o A M
Date Agpr’dved \% Mayor Ga%n Newsom

City and County of San Francisco ' 1 Printed of 22:12 M an 5/33/07

1197



THIRD AMENDMENT TO LEASE

LEASE EXTENSION

THIS THIRD AMENDMENT TO LEASE (this “Third Amendment”) is made and entered into
as of Martch 31, 2012, by and between BRCP 1390 Market, LLC, 2 Delaware limited lfability
company (‘“Landlord") and the City and County of San Francisco, a municipal corporation
(“Tenanl” or “Ciy”).

o

RECITALS

Callox, Inc., as managing agent for Polk Market Co., a predecessor-in-interest ta
Landlord (“Original Landlord”), and Tenant entered into that éertain Office
Lease dated September 12, 2000 (the “Original Lease”) as subsequenily
amended by the (1) First Amendment to Lease dated June 13, 2006 between City
and API Fox Plaza, LLC (“Subsequent Landlord”) as successor in interest to
Original Landlord, and (2) Second Amendment to Lease dated. September 25,
2007 (collectively, the “Lease”), for the premises consisling of approximately
69,402 rentable square feet known as Suite 110 on the ground floor, Suites 240

and 250 on the 2nd floor, Smteq 401 and 418 on the 4™ ﬂom Suite 500 on the 5%

floor, Suite 600 on the 6™ floor, Suite 700 on the 7% tloor, and Suites 1008 and
1010 on the 10" floor (collectively, the "Premises"), all in a building known as
Fox Plaza, 1390 Market Street, San Francisco, CA {the “Building”™).

Landlord is the successornm-mterest to Original Landlmd and Subsequem
Landlord and is the current owner of the Building,

The term of the Lease expires December 31,2012 (the “Current Term™).
Landlord and Tenant now wish to amend the Lease to extend the Current Terin,
grant to City two (2) further options to extend the Cuirent Term and make certain

other modifications to the Lease more particutarly set forth below:,

ANEBNDMENT

NOW THEREFORE, in consideration of the mufual agreements heréin contained, and ofher
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties dof hereby agree as follows:

L

LEASE EXTENSLON. Landlord and City heieby agree to extend the Curent -

Term for an additional teym (the “"Second Extended Term") of five (5) years starting on’
the expiration of the Current Term. On the Effective Date (as defined in Section 6
below), all references in the Lease to the Term shall mean the Term as extended by the
Second Extended Term, and the Term will expire on December 31,2017,
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3 AMENDMENTS.

(a)  The following language is added to the end of Léase Paragraph 4(C)(a):

“City's Jease of lhe- Premises during, the Second Bxtended. Term shall be on
all of the tefms and conditions set forth in the Lease, excepf that (i) at the start of the
Second Bxtended Term, the Base Monthly Reént shall be adjusted to One Hundred
Seventy-Thres Thousand Five Hundred and Five Dollars ($173,505, or approximately
$30.00 psf), and shall remain fixed at this amount for the remainder of the Term; (ii).the
Bdse¢ Yéar and the Base Tax Year, for purposes of determining Gity's Additional Rent
from and after the start of the Second Extended Tenm; shall-be calendar 2013, and, there
shall be no Additional Rent during ¢alenddr yeat 2013; and (iii) City shall not be
responsible for any increase in Direct Taxes ot other costs or expenses resulting front any
sale; transferor subdivision of any interest in or fitle to the.Building or the land.on which .
the Building is located during calendar years 2013, 2014, or20135."

3. FREE, RENT. Base Rent for January 2013, Febiuary 2013, and March 2013
shall be abated.

4, - BASE BUILDING IVIPROVEVIEVTS Landiord; at Landlord’s sole cost; shall
install security monitoring ganiéras, leasonablv accepfable to City, int the elevator lobbies
on. the Suite 110, 4%, 5% 6™ 7, and 10™ floors and in. the coridor entrance t¢ Suits 110,

Such cameras shall be conuected and monitored by the Security Desk located. in the
Building lobby and recordings shiall be kept for two (2) weeks. Such work shall be done
after howrs or on weekends and Landlord shall use commetcially reaseuabtc efforts to
complete such work on or before March 31, 2013, subject to force majeure delays,

Landlord's installation of such séoutity cameras shall 1ist inctease-Landlord’s Hability for-
damiage or mjury to City, its employeges, invitees or others. City shall fake reasonable
actions to keep the Premises reasonably secure, keeping all exterior doors in and to the.
Prermises locked or monitored during business hours.

5. - OPTIONS TO EXTEND. City shall have the ight fo exiend the Term of the:
Lease (the “Third Extension Options") for two (2) additional terms of five (5) years
each (the "Third Extension Terms"). The Third Extension Options shall be on all of the
terms and conditions contained in this Lease, except that the Base Rent shall be adjusted
as provided Below, City may exercisé edch of the Third Extensiot. Options, if at all, by
" giving written otice to Landlord.no later than three himdred sixty five (365) days before.
the expiration of the Term to be extended; provided, however, if City. is in matetial
default under this Lease on the date of giving such notice and fails'to cure sucl: default as
provided in this Lease, Landlord may reject such exercise by delivering written notice
thereof to City promptly aftei such failure fo cure. Landlord acknowledges and agrees
that City’s notice of its intent to exercise a. Third Extension Option shaﬂ be subject to
enactment of' a resolition by the Board of Supervisors and the Mayor, in their téspeetive
sole and absolute discretion, approving and authorizing the same, within.ninety (90 days
after the date the Base Rent for the applicable Third Extended Term is determined. [f
such reselution ‘is not enacted within such minety (90) day period, the City’s Third
Extension Option shall terminate and City shal have no further option to extend the Terry
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‘of the Lease. The City shall notify Landlord of {he enactment or rejection of the
proposed resolution,

The Base Rent during sach Third Extension Term shall be adjusted at the start of
each. Third Extension Term to nmaty five percent (95%) of the then-prevailing Fair
Market Rent and then shall remain constant for the remainder of that Third Extension
Term. At the start.of each Third Extension Term, the Base Year shall also be adjusted to

. the calendar year of lhe first year of the applicable Third Extension Term. City and
Landlord hereby agree that Fair Market Rent shall be determined as follows:

(a)  “Fair Market Rent” shall be the prevailing matket rate for space of
comparable size and location to the Premises having recently been leased to tenants in the
Building or other Civi¢ Centet buildings similar in age, seismic condition, location and
quality to the Property. As used herein, the tetm “prevailing market rate™ shall mean the
renta! for such comparable space, taking into account all factors that make such spaces
comparable to the Premises, including but.not limited to (i) any expense adjustments such
a3 separately metered electricity, taxes, operating expenses, and maintenance paid, (if) the
condition of the premises, (iii) the physical amenities and services provided, (iv) the.
location and size of the premises of such comparable leases, (v) the credit worthiness of
the tenant, (vi) the duration of the renewal term and the term of such comparable space,
(v) any fice rent and any other tenant corcessions offered under such comparable space, -
and (vi)any tenant improvements allowances and other allowances offered by such
comparable space. Fair Market Rent shall be determined on a per square foot basis, and
may include different rates for office, ground floor and basement space.

(b)  Within thirty (30) days of Landlord’s receipt of City’s notice of its intent
to exercise a Third 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 framsactions. If City disputes Landlord’s determination of the
prevailing market rate, City shall so notify Landlord of the City’s determination of
prevailing market rate and reasonable substantiation for such rate within fourteen (14)
days following Landlord’s notice to City, If City and Landlord still disagree, then the
dispute shall be resolved as follows:

(1) Within thirty (30) days following City’s notice of the prevailing market

rate (the “Consultation Perfod™), Landlord and City shall attempt in good faith fo meet

. no less than two (2) times, al 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 4 reasonable period to resolve their disagreement,

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

(ili)  Ifouly one appralsal is submitted within the requisite time period, it shall
be deenied to be the prevailing medrket rate, If both appraisals arg subiitted within snch
time period, and if the two dppraisals so submilted differ by less thai ten percent (10%)

‘ of the higher of the two, then the average of the two shall be the prevailing market rate,
Ifthe two apprausals differ by more than ten percent (10%) of the h1ghel 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 seleétion choose gither
Landlord’s or City’s appraisers’ detérmindtion of the prevailing miatkef tafé and piovide
the reasoning for such selection. All appraisals and deterniinations hereunder shall be in
copformity with the Uniformi Standards of Professtonal Appraisal Practice, Code of
Professional Bthics and the Standards of Professional. Appraigal Practice of the MAL

‘Landlord and City shall pay the cast of the appraiser selected by such party And oneshalf
of the cost of the third appralscr

6. LANDLORD’S OBLIGATION TO CONSTRUCT -IMPRO'VEMENT.S
DURING EXTENSION PERIOD(S). At the start of each Third Extension Teim,
Landlovd, through its general contractor shall construct additional Leaschold

Improvements, as requested in ‘writing by ClLy, up ta a Leaschold Improvsment
Allowance calculated as follows:

The Index which is published for the October 2012 (the "Base Index for
Extefision Term") shall be ¢ompared wifl the Index published for the Qctober most
imimediately preceding the commencement date of the applicable Third Extended Term
(the "Adjustment Index for Extension Term"). As used herein the teftn “Index” shall
mean {le Consumer Price Index for All Urban Consumers (San Francisco/Oakland/San

" Jose Atea; all items; 1982-84 equals 100) which is published by the United States
Depaﬁment of Labor, Bureau of Statistics.

If the Adjustment Index for the applicable Third Extension Tertn has increased

over the Base Index for that Third Extension Term, then the amount of $347,010.00 shall

be increased by a fraction, the mumerator of which is the Adjushnent Index and the
denormmtor of which is the Base Index.

.Accordingly, if City exetcises orie or inora of the Third Extension Options, the
amount;: of the allowance for each applicable Third Extended Terin shall be calcuiated as

follows:
Extension Period Base Index for , Adjustment Iﬁdez_{. for
T Extended Tern Extended Tenn
[** Thixd - October2012 . - October 2017,
Extension Tetim ‘ )
2" Third " October 2012  October 2022
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Exiension Term

If the Inde*t is changed so that the base year differs from. that used as of the date
most lmmedmtely preceding the Base Index, the Index shall be converted in accordance
with the conversion. factor published by the United States Department of Labor, Bureau
of Labor Statistics. If ths Index is discontinued or revised during the Term, such other
government index or computation with which it is replaced shall be used in order to
obt'\m substantially the same result as would be obtained if the Index had not been
discontinued or revised.

The Leaschold Improvement Allowance for each of the Third E*(tensmn Terms
shall be the $347,010.00, as adjusted above.

Upon teceipt of City’s wrilten desired improvements to be copstructed from the
Leasehold Inprovement Allowance, Landlord shall diligently pursue the construction of
City’s desired improvements, provided that Landlord’s obligation to pay for such
improvements shall not to exceed the Leasehold Improvement Allowance (unless City
agrees in writing to pay the amounts above the Leasehold [mprovement Allowance as
pravided below. Landlord, prior to commencing such improvements, shall subnit to- City
a written good faith estimate sefting forth the amticipated cost of the desired
improvements including but not limited to labor and matetials, contractor's fees and
permit fees, Within five (5) business days thereafter, City shall either notify Landlord in
writing of its approval of the cost estimate and improvements, or specify any objections
or desired changes to the proposed improvements, If City nofifies Landlord of such
objections and desited changes; City shall work with Landlord to reacli a mutually
acceptable alternative cost estimate. Following apptaval of the cost estimate and the
proposed improvements, Landlord shall enter info a contract for the work with a

" guaranteed maximum price including all applicable sales or use faxes that does not
exceed the maximum cost approved by the City. If the Landlord is not able to enter into
such contract, the parties shall meet and confer to reduce the scope of work so that the

" guaranteed maximum price does not exceed the.cost amount approved by the Gily, If.
guaranteed maxinun price approved by the City exceeds the Leasehold Improvement
Allowance (such amounts exceeding the Leaschold Improvement Allowance being herein
referred to as the "Excess Costs"), then City shall pay to Landlord such Excess Costs,

within thirty (30) days following Landlerd’s written demand and complencn of the work,

whichever occurs later, Landlord's payment of costs to contractors in accordance with
the guaranteed maximum price conttact shall be conclusive for purposes of determining
the actual cost of the work. The amounts payable by City hereunder constitute
Additional Rent payable pursuant to the Lease.

At City's option, and upon prior written notice to Landlord delivered no later than
the first anpiversary of the commencement date for the applicable Third Extended Term
(the. “Outside Request Date”), City may use all or a part of the then unused Leasehold
Improvement Allowance to abate vent. Landlord, thirty (30) days prior to the Outside
Request Date, shall- send City a writfen notice detailing the amount of the unused
Leasehold. Improvement Allowance remaining, if any. [f City does not thereafier submit -
a request for application of the entire Leasehold Improvement Allowance to Landlord for
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desired improvements or abatement of rent by the applicable Outside Requéest Date then
any unused amount shall accrge to (he sole benefit of Landlord and City shall not
thereafter be entitled to any credit, abaterhent of othier concession based en the umu;ed‘
Leaseliold Improvement Amount,

7 LANDLORD'S ADDRESS. Landlord’s address. set forth in the Lease for
notices and paymient of rent and.othgr amounts due under the Lease is hereby deleted in
its entirety and replaced by thé following;

Landtord's notice address:
BRCP 1390 Market, LL.C

¢/o Broadreach Capital Partneérs
248 Homer Avenne

Palo Alto, California 94301
Attention; Asset Manager

With copy to

Tianswestéra

1390 Market Street, Suite 316

San Francisco, California 94102

Landlord’s address for rent and other payments;
BRCP 1390 Market, LLC

¢/o Transwestern

P.0. Box 51864 ‘

Los Angeles, Galifomia 900510191

8. ADDITIOVAL PROVISIGNS. The Ledse is ainended and updated to mclude
the provisions in Exliibit B, which replace the correspanding language, if any, in the
Leass. Paragraph 40 (Right of First Offer to Lease). of the Original Lease. is hereby
deleted in.its entirety and of 1o further force and effect..

9, NO BROKERS, Tenant represents-aind watrants that it has not dealt with any
real estate broker in connection with this Third Amendment, aind no compensation is due
to Tenant’s broker in connection with this Third Amendment, - Tenant derses to
indemnify and hold Landlord harmless for any loss, cost, liability or expenss incurred by

- Landlord-as a resylt of a claim for brekerage commissions-or findes’s fee from any broker-
based on the act or omission of Tenant in bréach of the foregoing warranty, Landlord
represents and warrants that it hes not dealt with any real estate broker in connection withi
this Third Amendment, and no compensation is due to Landlord’s broker in connection
with this Third Amendment. Landlord agrees to indemnify and hold Tenant harmless for
any loss, cost, lability or expense incurred by Tenant as a result of a claim for brokerage
commissions or finder’s fee ffom any broker based on the dct or omission of Landlord in
breach of the fmegmug warranty,
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10, DEFINED TERMS. All capltahzed terms used but not deﬁned in this Thixd
Amendment will have the meanings set forth for such terms jn the Lease, All terms that
are defined in this Third Amendment and used in any plowslons that are added to the
Lease pursuant to this Third Amendment will have the meanings in the Lease set forth for
such. ferms in this Third Amendment,

1. WBOLE AGREEMENT. This Third 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 thanges ov modifications to the. Lease between the parlies
and the Lease and the terms and provision contairied therein shall remain in fulf force and
effect.

12, \/IISCELLA\IBOUS This Third Amendment shall be bmdmu upon the parties
he‘reto their heirs, successors and assigns. Except as modified hereby, there shall be no
other changes ot modificafions to the Lease unless in writing and executed by the parties,
No reference to this Third Amendment is necessary in any instrument or documient at any
lime 1efemng to the Lease, From and after the Effective Date, any referéuce to the Lease
shall be deemed a reference to such document as amended. hercby. This Third
Amendment shall be governed by, construed and enforced i accordance Wlth the laws
of the State of California.

13, CONFIRMATION OF LEASE. As amended by this Third Amendment,
Landlord and Tenant confirm aud ratify in all respects the terms and conditions of the
Lease, and further confirm that, [éxcept as provided in Section 1 of the First Amendment
and Section 2 of this Third Amendment,?] theére are no outstanding tengnt improvement
obligations of Landlord regarding the Premises. The execution of this Third Amendfoent

shall not constitute a waiver of re: mqmshment of any rights which Landlord or Tenant
may have felafing to the Lease.

1& NO _JOINT YENTURE. This Third Amendroent or any aclivity by Tenant
hereunder does not créate a. partnership or joint veniure between Tenant and Landlord
relating to the Lease or otherwise, 7This Third Amendmient does not constitute
authorization or approval by the City of any activity conducted by Landlord.

15, - COUNTERPARTS. This Third Amendment inay be executed in one or more
counterpatts, each of which shall be deemed an original, including transmittals by
facsimile, all of which together shall constitute one and the same instrument..

16,  AUTHORITY. Landlord represents and warrants to City that the execution and -
delivcry of this Lease by Landlord has been duly authorized and does not violate any

provision of any agreement, law or reguhnon to which Landlord or the Property is
subject,

1Z . EFFECTIVE DATE. - This Third Amendment shall become effective on the
date (the "Effective Date") that (i) the City's Board of Supetvisors enacts such resolution
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authorizing this Third Amendment and (i) the Third Amendment is fully @(ecuted and
delivered by both parties. .

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS

' THIRD AMENDMENT, LANDLORD ACKNOWLEDGES AND AGREES THAT NO
OFFICER OR. EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY
HERETOQ UNLESS AND UNTIL CITY'S BOARD OF SUPERVISORS SHALL HAVE
DULY ADOPRTED A RESOLUTION APPROVING THIS THIRD AMENDMENT-
AND  AUTHORIZING CONSUMMATION OF THE TRANSACTION
CONTEMPLATED HERERY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF
SUCH A RESQLUTION, AND THIS THIRD AMENDMENT SHALL BE NULL AND

. VOID UNLESS CITY’S MAYOR AND BOARD OF SUPERVISORS APPROVE THIS
THIRD AMENDMENT, IN THEIR RESPECTIVE SOLE AND ABSOLUTE
DISCRETION, AND IN ACCORDANCE WITH ALL APPLIGABLE LAWS.,
APPROVAI. OF THIS THIRD AMENDMENT BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY
THAT SUCH .RESOLUTION WILL BE ADCPTED NOR WILL ANY SUCH
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

~ Intentionally left blank ' ‘
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N WITNESS WHEREOF, Landlord and Tenant have duly executed this Third
Amendment as of the day and year First Qbove written,

LANDLORD

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

By: BRCPRealty I, LP,,
~ aDelaware limited partuership
Its: Sole Member

By:  BRCP Gen-Par 1, LLC,
a Delaware limited Hability compahy

' Itst General Pariner
By: M ; ?«/g

Name: ohn A. Osmond

<" Benlor Director
(ts:: -

By /{

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

4 /f\/,.’ / (/{
By / 4% O

Deputy City ¢ A./t} ey

TEN ANT

City and County of San Francisco, a
municipal corporation

By: W/l

Name: John Updiké/ Aétmg@ffector of Real
Estate

RECOMMENDED:,

DENNIS J, HERRERA, City Attorney
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EXHIBIT A
‘Premises
| sumE SQFT,
1004-1010 3,601
7™ Floor 18,488
&M Floor 18,168
5" Floor 18,127
401, 408, 418 - 9,281

Ground Floor Suite 110 1.737

Total Rentable Sq. Ft, 69,402
- % Share of Operating 31.75% e v
Expenses : . T LRI VE 2 N

-
RS s
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LXHIBITB
City Provisions
1.t Controller’s Ceértification of Fiinds

The terms of this Lease shall be govemned by and subject to the budgetary and fiscal provisions
of the City's Charter, Notwithstanding, anything to the contrary contained in this. Lease, there
shall be no obligation for the payment or expesditwre of money by City under this Lease unless
the Controller of the City and County of San Francisco first certifies, pursuant to Section 3.105
of the City's Charter, that there is a valid appropriation from which the expenditure may be made.
and that unencumbered funds aré available from the appropriation to. pay the expenditure.
Without lmiting the foregoing, if in any fiscal year of City afier the fiscal yedr in which the
Term of this Lease. commences, sutficient funds for the payment of Rent and any other payments
required under this Tease are not appropriated, then City may terminate this Lease, without
penalty, lability or eXpense of any kind to City, as of the Tast date on which sufficient funds are
appropriated. City shall use its reasonable efforts to give Landlord reasonable advance notice of
such termination. :

1.2 Nou-Liahility of City Officials, Employees and Agents

Notwithstanding anything to the contrary in this Lease, no elective or appointivé
board, commission, member, officer, employee or agent of City shall be personally liable to
Landlord, its suctessors and assigns, in the cvent of any defanlt or breach by City or for any
amount which may become due to Landlord, ifs successors and assigns, or for any obligation of
City under this Lease, ' :

1.3 MacBride Principles - Northern Ireland

The City and County of San Francisco urges companies doing business. in
Northern Ireland to move taward resolving employment inequities and encourages them to abide
by the MacBride Principles as expressed in San Francisco Administrative Code Section [2F.1
etseq. The City and County of San Francisco. also urges San Francisco companies to do
businesy with corporations that abide by the MacBride Principles. Landlord acknowledges that it
has read and understands the above statement of the Cily and County of San Francisco
concerning doing business in Northern Ireland. . :

14  Prevailing Wages for Construction Wofk

Landlord agrees -that any person. performiing labor in the construction ol the

Leasehold Improvernents-or other improvements to the Premises, which Landlord provides under
this Lease, shall be paid not less than the highest prevailing rate. of wages as required by
Section 6:22(E) of the San Francisco Adiministrative Codg, shall be subject:to the same hours and
working conditions, and shall receive the same benefits as in each case. are provided for similar
work performed in San Francisco, California. Landlofd shall includé; in any contract for
construction of sucl Leasehold fmprovements or other improvements to the Premises, a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Landlord shall require any
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect
t¢ all persons performing labor in the construction of any Leasehold Improvements or other
improvements fo the Premises. .
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1.5  Non Discrimination in City Contracts and Benefits Ordinzance
(a) Covenant Not o Discriminate

In the perforinance of this Leage, Landlord covenants and agrees pot to
discriminate on the basis: of the fact or perception of a person’s rice, color, creedy refigion,
national -origin, ancesiry, age, sex, sexual orfentation, gender identity, demestic: partner status,
marital status, disability, weight, height; or Acquited Immune Deficlency Syndrome or HIV
status (AIDS/HIV status) against any employes or, ahy City employee werking with; or
applicant for employment with, Landlord in any of Landlord’s operations within ‘the United
States;. or against any petson seeking accommodations, advantages, facilities; pilvileges,
services, or membership in all business, social, or. other establishments or organizations operated
by Landlord.. : . ' . '

(b) Subcontracts

' Landlord shall incluyde in all subcontracts refating to thie Premises a non-
discrimination clause applicable to such subcontracfor in substantially the forni of subsection (a)
above. [n addition, Landlord shall incorporate by reference in all subcontracts the provisions of
Sections 12B.2(a), 12B.2{c)-(k} and 12C.3 of the San Francisco Administrative Code and shall
* require all subcontractors to coniply with such provisions. Landldrd’s failuie to comply with the
obligations in this subsection shal} constitute a material breach of this Lease.

(¢)- Non-Discrimination in Benefits

Landlord does not as of the date of this Lease and will not during the Tenn, in any
of its operations in San Francisco or where the wotk is being perforined for the City elsewhere in
the Uniled Stafes, discriminate in the provision of bereavement leave, family medical leave,
fiealth benefits, membership or miémbershiip discoimts, meving expenses, peusion and retirement
benefifs specified above within the United States, between émployees with domestic partners and
employees with spouses, and/or between domestic partners and spouses of such employees,
where the. domestic parinetship has begh registered with a governmental entify pursuant to state
or local law authorizing such registration, subject to the condition sef forth in Section 12.B2(h)
of the San Francisco Administrative Code. '

(d) HRC Form

As. a coudition to this. Ledse, Laudlord shall execute thé "Chapter 12B
Declaration: Nondiserimination in Contracts and Benefits" form (Form HRC-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco Human
Rights Commission (the "HRC"). Landjord hereby represents thal prior to execution of the
Lease: (a) Landlord executed and submitted to the HRC Form HRC-12B-101 with supporting
documentation, and (b) the HRC approved such form.

(e) Incorporaticn of Administrative Code Provisions by Reference

. The provisions of Chapters 12B and 12C of the San Francisco Administrative
Code reldting te. noa-discrimination by parties contracting fot the lease of property to City are
incorpotated m this Section by reference and made a part of this Lease as. though fulfy set forth
hergin. Landlord shall comply fully with and be biound by all of the pravisions that apply to this
Lease under such Chapters of the Administrative Code, incliding but hot limited to the remedies
provided in such Chapters. Withiout limiting the foregoing, Landlord understands. that pursuant
to Section 12B.2(h) of the Sau Francisco Administrative Cotle, a penalty of Fifty Dollars ($50)
for each person for each calendar day during, which such person was discriminated against in
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violation of the provisions of this Lease may be assessed against Landlord and/or deducted from
any payments due Landlord. : :

1.6  Tropical Hardwood and Virgin Redwood Ban

(a) Except as expressly permitted by the application of Sections 802(b) and
803(b) of the San Francisco Environment Code, neithet Landlord nor any of its contractors shall
provide any items to City in the construction of the Leasehold Improvements or othenwise in the
performance of this Lease which are tropical hardwood, tropical hardwood wood products, virgin
redwood, or virgin redwood wood products.

(b) The City and County of San Fraricisco urges conipadies not fo inport,
purehase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin fedwood wood products.

(¢) In the event Landlord fails to comply in good faith with any ef thie provisions
of Chapter 8 of the San Francisco Bavironment Code, Landlord shall be liable: for liquidated
damnages for each violation in an amounnt equal to Landlord’s net.profit on the contract, or five
percent {5%) of the tolal amount of the conlract dollars, whichever is greatest. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payableto the City and
County of San Francisco upon demand and may be set off against any monies due to Landlord .
frown any contract with the City and County of San Francisco. -

1.7 Bicycle Storage Facilities

Article 1.3, Section 155.1, of the San Francisco Planning Code (the "Planning
Code™) requires the provision of bicycle storage at City-leased buildings. at no cost to Landlord
and if funds are available. Landlord agrees to contihue at rio cost to the City, the existing bicycle
facilities located in the garage., In the event public andlor private donations, grants or other
funds for additional facilities bevome available, at any time duting the Term of this Lease
including any extension theteof, City may, by giving a 60-day advanced written notice to
L.andlord, install additional compliant bicycle storage in the Building garage provided the garage
owner approves the same. Landlord agrees to use best efforts to obtain.such approval. If
parking spaces are lost, City shall pay the monthly rent value for any such parking spaces used.
for such bicycle parking, and Landlord also agrees that City may install bicycle racks in other -
location(s) in front of the Building, which are required to meet the Class | and/or.Class 2
requirements of the Planning Code. Landlord, at no cost to Landlord, shall reasonably cooperate
with City regarding the location of such spaces in furtherance of the implementation of such
requirements of the Plamming Code. The above notwithstanding, City acknowledges that
Landlord does not own the entire building and only has limited rights to the parking garage and
the conunon areas. . ,

1.8  Resource-Efficient City Buildings and Pilot Projects

Landlord acknowledges that the City and Counly of San Francisco has enacted
San Francisco Environment Code Sections 700 to 707 relating to resource-efficient City

buildings and resource-efficient pilot projects. Landlord hereby agrees that it shall comply with
all applicable provisions of such code sections.

1.9  Certification by Landlord

By executing this Lease, Landlord certifics that neither Landloxrd nor any of its
officers or members have been suspended, disciplined or disbarred by, or prohibited from
contracting with, any federal, stale or local governmental agency. In the event Landlord or any
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of its officers or members have betn $o suspended, disbarred, disciplined or prohibited from
contracting with any governmental agency, it shall immediately notify the City of'same and the
reasons. therefore together with any relevant facts or information requested, by City. Any such
suspénsion, disbarment, diseipline or prohibition may result in the fermination or stuspension of
this Lease. Landlord acknowledges that this cettification is a material term of this Leidse.

1,10  Sunshine Ordibance

In aceordance with Section 67.24(e) of the Sdri Franciseo Administrative Code,
contracts, contractors’ bids, leases, agrecments, responses to Requests for Proposals, and_all
other records of communications between City and persons or firms seeking contracts will be
open fo inspection immeédiantely after a contract has been awarded. Nothing in this provisicn
requires the disclosure of 4 private. persait’s or organization’s net worth or other proprietary
finanefal data. submitted for qualification for a contract, lease, agreement or other benefil until
and unless. that person or ofganization is swarded the confract, ledse, agreement or benefit.
Information prévided which is covered by this Section will be made available to the public upon
requiest. ’ .

1.11  Conflicts of Interest

. Through ifs execution of this Lease, Landlord acknowledges that it is familiar
with the provisions of Section 15.103 ‘of the San Francisco Charter, Article Ifl, Chapter 2 of
City's Campaigti and Goverpmental Conduct Code, and Seetion 87100 et seq. and Section 1090
et seq, of the Governnient Cade of the Stale of California, and certifies that it dges not know of
any facts which would censtitute a violation of said provisions, and agrees that if Landlord
becomes aware of any such fact ‘duting the Term of this Lease; Landlord shall immediately
natify City: :

.12 Notification of Limitations o1t Coutributions

Through ifs execution. of this Lease, Landlord acknowledges that it fs familiar
with Sectiont 1.126 of the Sap Francisco Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for tlie sélling or leasing of any land or building
to or from the City whenever such transaction would require approval by a City elective officer
or the board on which that City elective officer serves, frommaking any campaign contribution
to (1) an individual holding a City elective office if the contract must be approved by the
individual, a board on whicl that individual serves, or a board on which an appointee of that
individual sérves, (2) a candidate for the office held by such individual, ot (3) a committee
controlled by such individual, at any time from the¢ commencement of negotiations for the
coritract until the later of either the lermingtion 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 2 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. fuirther acknowledges that the prohibition on cantribuitions applies to each prospective
party to the contract; each niember of Landlord's board of directors, chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
of mort than 20 percent in Landlord; any subconfractor listed in the contraet; and any committee
that is sponsored or controlled by Landlord. Additionally, Landlord acknowledges that Landlord
must inform each of the persons described in thé preceding sentence of the prohibitions
contained in Section 1.126. Landlord further agrees to provide to City the names of each person, .
enfity or committee described above." :
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1.13 . Preservative-Treated Wood Containing Arsenic

As of July1, 2003, Landlord may not purchaseé preservative-treaied woad
products containing arsenic in the performance of this Lease unless an exemption from the
requirements of = Environment Code, Chapter 13 is obtained from the Depariment of
Environment under Section 1304 of the Environment Cade. The term “prescrvative-treated
wood, containing arsenic” shall mean wood treated with a preservative that contains arsenic,
clemental arsenic, or an arsemic copper combination; including, but not lmited to, chromated
copper arsenate preservative, ammorigc copper zinc arsemafe preservative, or ammoniacal
copper arsenate preservative. Landlord may purchase preservative-treated wood products on the
list of environmentally preferable altematives prepared and adopted by the Department of
Environment. This provision does not preclude Landlord from purchasing preservative-treated
wood containing arsenic for saltwater immersioft: The {erm "saltwater immersion" shall mean a
pressure-treated wood that is used for construction purposes or facilities that ave partially or
totally immersed in saltwater.

1.14  Graftiti Removal

(a)  Graffiti is detrimental to the health, safety and welfare of the comniunity
in. that it promotes a perception in the community that the laws protecting public and private
property can be disregarded with impunity. This perception fosters a sense of disrespect of the
law that results in an increase in crime; degrades the community and leads to urban blight; is
detrimental to.property values, business opportunilies and the enjoyment of life; is inconsistent
with the City's property mainténance goals and aesthetic standards; and results in additional
graffiti and in other properties becoming the target of graffiti unless it is quickly removed: from
public and private property. Graffiti results in visual pollution and is a public nuisance, Graffiti
must be abated as.quickly as possible to avoid detrimental impacis on the City and Couaty and
its residents, and to prevent the further spread of graffiti. ’

(b)  Landlord shall use good faith and best efforts to remove all graffili frow
the Building and from any real property owned or leased by Landiord in the Cify and County of
San Francisco within forty eight (48) hours of the carlier of Landlord's (a) discovery or
notification of the graffiti or (b) receipt of notification of the graffiti from the Department of
Public Works. This section. is not intended to require Landlord fo breach any leasé or other
agreement that it may have concerning its use of the real property. The term "graffiti" means any
inscription, word, figure, marking or degign that is affixed, marked, etched, scratched; drawn or
painted on apy building, structure, fixture or other improvement, whether permanent or
temporary, incinding by way of example only and without limitation, signs, banners, billboards
and fencing surrounding construction sites, whether public or private, without the consent of (he
owner of the property or the owner's authorized agent, and which is visible from the public right-
of-way, "Graﬁ?ti“ shall not include: (1) any sign or banner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San
Franoisco Planning Code or the San Francisco Building Code; or (2) any mural or other painting
or marking on the property that is protected as a work of fine art under the California Art .
Preservation Act {California Civil Code Sections 987 et seq.) or as a work of visual art under the
Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).

(¢}  Any failure of Landlord to comply with this section of this Lease shall
constitute a breach of this Lease, - .
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FILE NO. 120280 RESOLUTION NO. l(ygw |2

(Lease of Real Property Renewal - BRCP 1390 Market, LLC]

Resolution authorizing a lease amendment to extend the term of the City Attorney lease
with BRCP 1390 Market, LLC, for premises at 1390 Market Street (Fox Plaza}, consisting
of approximately 69,402 square feet, by five years and granting to the City two

additional five year extension options.

4 WHEREAS, The City Attorney has occubied space at 1390 Market Street (Fox P!aia) .
since the 1980s;and § T " -

WHEREAS, The current lease between the City and BRCP 1390 Market LLC;
consisting of 69,402 sqilarga feel (the "Premis;es“). for the space used by the City Attorney (the
" ease") expires on December 31, 2012, and the City has no options to extend the térm; and

WHEREAS, The Premises provide good proximity to the City Atfbmey‘s Office at City
Hall and to other ‘City Departments; and |

WHEREAS, A portion of the Premises (approximately 3601 square feet) is used by
Marin Day School for use as infant care facilities which provides valuable services to the City;
and .

WHEREAS, The Director of Property has negotiated an amendfnent to the Lease to
extend the term for five (5) years, to December 31, 2017, and to provide to the City two
extension options, each for a term of five :(5) years (potentiaily extending the term to

December 31, 2027) at ninety-five percent (95%) of the then fair market rent, with each

| extenston option subject to the prior approval of the Board of Supervisors (g copy of the . .

pfoposéd Lease amendment is on file with the Clerk of the Board in File No. 120280; the

"Lease Amendment"); and
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WHEREAS, The Director of Property has determined that the proposed rental rate for
the five (8) year extension as set forth in the Lease Amendmeni is equal to or less than fair
market rent for the Premises; now, therefore, be it '

RESOLVED, That in accordanice with the recommendation of the Clty Attorney and the
Director of Properly, the Board approves the Lease Amendment in substantiauy the form in
the Board's File and authorizes the Director of Property to execute and deliver the Lease
Amendment, and éuthorizes City staff to take all actions; on behalf of the City, to perfotm its
obligations and exercise its rights under the Lease as amended by the Lease Amend»menl;
and, be it , ‘
| FURTHER RESOLVED, As set forth in the Lease Amendment, (i) the Lease shall

terminate on December 31, 2017, subject io the City's extension rights, (it} the monthly base

rent for the period from January 1, 2013 to December 31, 2017 shall be $173,505

(approximately $30.00 per square foot), and (iil) base rent shall be abated for the first three (3)
months of the extended ferm (from January through March 2013); and, be it
FURTHER RESOLVED, As set forth in the Lease Amendment, the City shall pay fé'r its
prorata share of operating éXpenses over a 2013 base year, electricity costs on a 48,265
square feet of the Premises, and for other typical tenant expenses; and,belt |
FURTHER RESOLVED, That the City shail continue to use a pottion of the Premises
for provision of childcare services by Marin Day School, a California Anon,-proﬁt'corporation (or
any successor day care provider) for $1 per year, providing a service that lessens the burden
of government; and, be it
FURTHER RESOLVED, ’That all actions heretofore taken by the officers of the City
with respect to the Lease Amendment are hereby approved, confirmed and ratified; and, be it
FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of "
Property to enter into any amendments or modifications to the Lease (inciuding without
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limita'tion, the exhibits) that the Director of Property determines, In consuftation with the City

"l Attorney, are in the best interest of the City, do not materially increase thé obligations or

liabilities of the City, do not materially decrease the benefits to the City, or are necessary or
advisable to effectuate the purposes of the LLease Amendment or this resolution, and are In
compliance with all applicable laws, Including City's Charter; and, be it

FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term'.
of the Lease (as amended) unless funds for the Gity's rental .payments are not appmbriated in
any subsequent fiscal year at thich time City may: terminate the lease With reasonable
advance written notice to Landlord. .Such termination éhéll then be effective upon surrender
of the Preinises. 'Sald Lease shall be subject to certification as to funds by the Controller,

pursuant to Section 3,105 of the Charter.

$520,515.00 Available
(Rent 4/1/013 to 6/30/13)
Index No. 035004~ 03011

a9 //
Coptrolletr _— - '
Sutiject To the enactment of the 20122013
Arinial Appropriation Ordinance

RECOMMENDED:
3

City AUrey =
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City and County of San Francisco City Hall
1 Dr. Carlton B, Goadlet! Place

© Tails San Francisco, CA 94102-4689

Resolution

File Number: 120280 Date Passed: May 08, 2012
Resotuh’on‘ authorizing a lease amendment fo extend the term of the City Attorney lease with BRCP

1390 Market, LLC, for premises at 1380 Markel Street (Fox Plaza), consisting of approximately 69,402
square feat, by five years and granting to the City two additional five year extansion optlans.

May 02, 2012 Budget aid Finance Sub-Commiltee - RECOMMENDED

May 08, 2012 Board of Supervisors - ADOPTED
" Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen Elsbernd Farrell, Kim, Mar, Olagus

and Wiener
File No. 120280 - 1 hereby certi’fy that the foregoing
: Resolution was ADOPTED on 5/8/2012 by
the Board of Supervisors of the Clty and

. County of San Francisco.

. ’ . -

Angela Calvillo

Clerk of the Board-

%XM ' =7 /J 2

Mayo Date Approved

City and County of Sa Franclsco Page 7 Printed at 8:52 ans ot 55912
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. File No. 170345
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Electlve Officer Information (Please print clearly. )
Name of City elective officer(s): : City elective office(s) held:
Members, Board of Supervisors . Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: BRCP 1390 Market, 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 contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.
1. BRCP 1390 Market, LLC is a member managed LL.C; 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 of BRCP Realty I, L. P. w1th
authority as Managing Director
3. Managing Directors of BRCP Gen-Par II are John Foster, Craig Vought, and Philip Maritz.
4. None
5. None.

Contractor address: 248 Homer Avenue, Palo Alto, CA 94301

Date that contract was approved: Amount of contract:
$22,225,094.41 over 5 years

Describe the nature of the contract that was approved:
Renewal of an existing Lease at 1390 Market St for the City Attorney

Comments:

This contract was approved by (check applicable):
"0 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
1 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 P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if éubmitted by Board Secretary or Clerk) Date Signed
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