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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 tenant, 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 approximately 69,402 square feet of space at Fox Plaza (the "Lease") expires 

on December 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) year 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 January 2019; and 

WHEREAS, The propose~ 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 
BOARD OF SUPERVISORS 
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II 
I 

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

the Lease, substantially in the form on file with the Clerk of the Board in File No. · \]o3t\:S 

(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 Lease Amendment and 

authorizes the Director of Real Estate to take all actions necessary to enter into and perform 

the City's obligations under the Lease Ame.ndment; 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; (ii) the monthly 

base rent for the period from January 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 shall continue to pay its separately metered 

electricity costs for 48,265 square 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, b.e 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 

I year (the "Day Care License"), providing a service that lessens the burden of government and 

is consistent with the requirements of Chapter 298 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 bay 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· 
BOARD OF SUPERVISORS 
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1 FURTHER RESOLVED, That the City shall occupy the Premises for the full term of the 

2 Lease (as amended) unless funds for the City's rental payments are not appropriated in any 

3 subsequent fiscal year at which time City may terminate the Lease as set forth in the Lease; 

4 and, be it 

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

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

7 Board's file. 

8 Signatures on next Page 

9 Ill 

10 /// 

11 

12 

13 

14 

15 

16 

17 

18 

19 . 

20 

21 

22 

23 

24 

25 

City Attorney's Office 
BOARD OF SUPERVISORS 

1072 
Page 3 



1 

2 

.3 

.4 

·5 

-p 

7 

8 

9 

10. 

11 

j2 

"3 

14 

15 

16 

17 

18 

19 

20 

2·1 

22 

23 

24 

25 

RECOMMENDED: 

l-=-c~~-tyl.,~A~.,--\--,~~~~-=-.::=-. ----=~=--.. 

Director of P y 
Real Estate Division 

I 
I 

ity Attorney's Office 
BOARD OF SUPERVISORS 

$2,813,111.09 Available 
(6 months current rent plus 5 months 
extension rent) 
Index No. 035004- 03011 

roller 
Subject to th nactment of the 2017/2018 
Annual Approp iation Ordinance 
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BUDGET AND FINANCE SUB-COMMITIEE MEETING 

Item 3 
File 17-0345 

EXECUTIVE SUMMARY 

Department: 
City Attorney's Office (CAO) 

Real Estate Division (RED) 

Legislative Objectives 

MAY25, 2017 

• 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 

portion of the premises for child care services. 

Key Points 

• The Board of Supervisors approved the original seven-year lease in 2000. 

• The First Amendment set the parameters for relocating the City Attorney's Office to new 

space within 1390 Market Street. 

• 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 

• 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 fqot, 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. 

• 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 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE Sus-COMMITfEE MEETING MAY 25, 2017 

MANDATE STATEMENT 

Administrative Code Section 23.~7 requires Board of Supervisors approval of leases tha.t 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: 

• The First Amendment set th~ 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. 

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

. . 
• 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 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY25, 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 

Premises 

Use 

Base Rent (monthly) 

Estimated Operating Expenses (monthly) 

Base Rent Increase Date 

Base Rent Increase Amount 

Term 

Options to Extend 

Source: Real Estate Division 

FISCAL IMPACT 

Proposed Lease Extension 

69,402 square feet 

67,665 square feet for 

City Attorney's Offices 

1,737 square feet for 

infant and toddler care . 

$354,416.22. 

$1,527.25 

January 1, starting in 2019 

3 percent annually 

Five years from January 1, 2018 through 
December 31, 2022 

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

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, th·e 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. This was establi_shed 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 th·e appr~ised 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 
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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 
· Year 1- 2018 

Year 2- 2019 
Year 3 - 2020 
Year4- 2021 
Year 5- 2022 

Total 
Source: Real Estate Division 

RECOMMENDATION 

Approve the proposed resolution. 

1 Assumes an annual increase of 3 percent. 

SAN FRANCISCO BOARD OF SUPERVISORS 

Annual Rent 
$3,898,578 
$4,380,533 
$4,511,949 
$4,647,307 
$4,786,727 
$22,225,094 
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Annual Operating Costs1 Total Cost 
$18,327 $3,916,905 
$18,877 $4,399,410 
$19;443 $4,531,392 
$20,026 $4,667,334 
$20,627 $4,807,354 
$97,301 $22,322,395 
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FOURTH AMENDMENT TO LEASE 

LEASE EXTENSION 

TIIIS FOURTH AMENDMENT TO LEASE (this "Fourth Amendment") is made and entered 
into as of , 2017, 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 "City"). 

RECITALS 

A. Landlord an,d 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 4t11 floor, Suite 500 on the 5th 
floor, Suite 600 on the 6th floor, Suite 700 on the 7th floor, and Suites 1008 and 1010 on 
the 10th 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 peri~d of fi.ye (5) years, as set forth m. the Tl:;rird 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 th~ 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 other 
good ·and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties do hereby agree.as follows: · 

1. LEASE EXTENSION. Landlord and City agree to extend the Term to December 31, 
2022 _as a result of the City's exercise of the frrst 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): 

3. 

"City's lease of the Premises during the 20.18 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 otheryvise 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) fot 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." 

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

4. LANDLORD'S OBLIGATION TO CONSTRUCT IMPROVEMENTS DURING 
· TIDS 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 obligati~n 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 
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undertaken, if at all, as a voluntary seismic upgrade to the Building (an_d, 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 consen~ to the 
Construction Activities, and the limitations on Tenant's use of the Restricted Common Areas and 
the Restricted Premises, on the terms and conditions set forth in this Fourth Amendment. 

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

B. Construction Activity Coordination. 

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

(b) Before any part of the Premises can become Restricted Premises, Landlord shall 
prepare, at no cost to Tenant, replacement space on third (3rd), eleventh (11th) or twelfth (12th) floors 
of the Building, or an alternative location reasonably approved by the Tenant, that provides 
substantially the same functic;mality (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 oil the sixth (6th) 
floor and other necessary equ}pment (the "Communication Connections") for the Replacement 
Space so as to ensure the same connectivity and to prevent any interruption in telephone or internet 
service to affected employees of Tenant during their occupancy of the applicable Replacement 
Space. The Replacement Spaces currently existing in the Building ·have been built-out and are 
ready for. occupancy, however, if required by law, Landlord shall obtain any necessary regulatory 
approvals for use of the Replacement Space before Tenant's_ occupancy. Tenant shall review and 
approve each Replacement Space, including the Communication Connections, before any 
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relocation, which approval shall not be unreasonably withheld, conditioned, or delayed, and Tenant 
shall respond in writing within five ( 5) business days to Landlord's request for approval. 

· C. Relocation from Restricted Premises. 

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

(b) Landlord. agrees to hire a relocation or move consultant reasonably acceptable to 
Tenant to assist in the securing and moving of the Personal Property. Tenant agrees that Linda Fink 
with WK Design is an acceptable move consultant. All relocations (from the Restricted Premises to 
the Replacement Space, and from the Replacement Space back to the Premises) shall start after 6:00 
pm on Friday and be fully complete by 8:00 on Monday, except as may otherwise be agreed by 
Tenant. Tenant's only responsibility will be to clear work surfaces into Landlord supplied boxes 

- and disconnect and reconnect telephone and computer equipment. Landlord shall remove files from 
file cabinets as needed to transport the cabinets without damage, and shall be responsibl~ for any 
items lost or damaged during a relocation. Landlord and Tenant shall reasonably cooperate to 
prepare an inventory of Tenant's files and property to be relocated, which inventory shall be 
prepared by Landlord and approved by Tenant.. · 

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

(d) Up.on completion of the Premises Constn;lction Activity aild.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 apprqval· of the restoratio:n .work with respect to the applicable 
Restricted Premises, which approval shall not be unreasonably withheld, conditioned or delayed, 
Landlord shall, at no cost to Tenant, move the Personal Property back to the applicable Restricted 
Premises, consistent ·with the placement of such materials before the relocation,· and restore the 
Communications Connections.· Such work shall be performed at a mutually agreed upon time. 

( e) Upon 'Landlord's return of each part of the Restricted Premises and the Personal 
Property in ·the condition required under this Fourth Amendment, the applicable Restricted 
Premises shall terminate. The parties shall memorialize in writing the start and end date for each of 
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the Restricted Premises for purposes of the Rent abatement set forth in Secti9n 5.E of this Fourth 
Amendment. 

D. Construction Work. 

(a) Landlord shall cause the Construction Activities, including the work in and around 
the Restricted Premises, to be performed in a good and professional manner in accordance with 
sound building practices and consistent with other first-class buildings in the Civic Center region of 
San Francisco. Such work shall be performed by licensed and insured contractors and shall be 
performed in accordance with all applicable laws and regulations, and all such work in the Premises 
shall otherwise performed in accordance with the terms of the Lease,. as amended hereby. Landlord 
shall use good faith efforts to cause such work to be performed and completed with due diligence 
and without interruption, subject to standard force majeure delays. In accordance with and subject 
to the limitations set forth in Section 17 of the Lease, the parties com.tr.in that Landlord's indemnity 
oblig!ltions 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 .Am,endment, is acting in its proprietary capacity as a tenant of the Property and not as a 
regulatory entity. · 

. ( c) Before starting Premises C~nstruction Activities, Landlord shall take appropriate 
measures to insulate the R~stricted Premises from the remainder of the Premises and to protect the 
remainder of the Premises from noise, dust and damage caused by the construction so that work can 
continue in these spaces during business hours. Unless otherwise approved by Tenant, no 
construction materials will travel through the Premises to the Restricted Premises except after 7 :00 
pm and before 8:00 am, and on weekends. During Landlord's use of the Restricted Premises and 
the Restricted Common Areas, Landlord shall take commercially reasonable measures necessary to 
minimize the disruption to Tenant's use and occupancy of the remainder of the Premises at all 
.times, including but not limited to performing construction work which would produce excessive 
noise or any dust or disruption·in the Premises (outside of the Restricted Premises) on weekends or 
after 7:00 pm and before 8:00 am; -provided that Tenant acknowledges that, certain. Construction 
Activities producing noise (but not excessive noise that unreasonably disturbs Tenant's use of the 
Premises as a public law office) shall be performed on floors below and above the Premises during 
·normal business hours for the Building, and Tenant shall not seek indemnification 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 
p-µrsuant to a schedule, quantity and quality approved by City's Environment Health's asbestos and 
lead divisions. 

( e) Tenant aclpiowledges and agrees that Landlord may install barricades and· 
scaffolding on or about the Building and the common areas as needed during the Construction 
Activities. · 
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(f) Except for_ prearranged and OSHA compliant inspections _during construction 
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construction 
Activities. 

(g) Landlord agrees that any person performing labor 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.I and San 
Francisco Administrative Code Section 23.61. 

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

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 ·1oss 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., tbe date th!lt 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 
Constructio)l 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 
pf 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 disruption and inconvenience caused by the 
Construction Activities. 

G. General Cooperation. Tenant . acknowledges and agi;ees that the Construction 
Activities as provided herein ID:ay be performed by Landlord in the Restricted Premises and 
Building during normal business hours for the Builqing.. 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 littie· 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 U11.der the Lease is hereby deleted in its entirety and 
replaced by the following: · 
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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 

Landlord'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 fmder'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 defmed in this Fourth 
Amendment will have the meanings set forth for such terms in the Lease. All terms that are 
defmed in trus 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 amenq.ed herein, there shall be no other 
changes or modifications to the Le~se between the parties and the Lease and the terms and 
provision co~.tained therein shall remain in full force and effect. 
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11. MISCELLANEOUS. This Fourth Amendment shall be binding upon the parties hereto, 
their heirs, successors and assigns. Except as modified hereby, there shall be no other changes or 
modifications to the Lease unless in writing and executed by the parties. No 'reference to this 

- Fourth Amendment is necessary in any instrument or document at any time referring to the 
Lease. From and after the Effective Date, any reference to the Lease shall be ·deemed a reference 
to such document as amended hereby. This Fourth Amendment shall be governed by, construed 
and enforced in accordance with, the laws of the State of California. 

12. CONFIRMATION OF LEASE. ·As amended by this F~:mrth 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 
imprqvement 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 
Tena11t may have relating to the Lease. 

• r 

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

14. COUNTERPARTS. This Fourth Amendment may be executed in one or more 
counterparts, each of which shall be deemed an original, including transmittals by facsimile, all 
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 nofrequire a CASp inspection of the subject 
premises, the commercial property owner or· lessor may not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." fu furtherance .of the 
foregoing, Landlord and Tenant hereby agree as follows: (a) any CASp inspectio_n· 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 1nn:ited 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 
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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 tenant improvements or 
alterations selected or performed by or on behalf of Tenant, then Tenant shall be responsible for . 
the cost of such improvements or upgrades 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 MA YORAND BOARD OF SUPERVISORS 
APP.ROVE 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 Th1PL Y THAT SUCH RESOLUTION 
WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING 
OBLIGATIONS ON CITY. 
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IN WITNESS WHEREOF, Landlord and Tenant have· duly executed this Fourth 
Amendment as of the day and year first above written . 

LANDLORD 

BRCP 1390 Market, LLC, a Delaware 
limited liability company 

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

By: BRCP Gen-Par II, LLC, 

By: 

Name: 

Its:: 

a Delaware limited liability company 
Its: General Partner 

-------------

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

By: 
Deputy City Attorney 

{2022-01004/00713263;3} 

. . TENANT 

City and County of San Francisco, .a 
municipal corporation 

By: 
Name: John Updike, Director of Real Estate 

RECOMMENDED: 

DENNIS J. HERRERA, City Attorney 

By: 
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ATTACHMENT 1 

Premises .. 

SIDTE SQ.FT. 

1008-1010 3,601 

7THFloor 18,488 

6TH Floor 18,168 

5TH Floor 18,127 

401,408,418 9,281 

Ground Floor Suite 110 1.737 

Total Renfable Sq. Ft. 69,402 

% Share of Operating Expenses 31.75% 
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ATTACHMENT 2 

Restricted Premises 
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ATTACHMENT 3 

Updated City Provisions 

Conflicts of Interest 

Through its execution of this Lease, Landlord acknowledges that it is familiar with the 
provisions of Article III, Chapter 2 . of City's· Campaign and Governmental Conduct Code, and 
Section 87100 et seq. and Section 1090 · et seg. of the Government Code· of the State of 
California, and certifies that it does not know of any facts which would constitute a violation of 
said provisions, and agrees that if Landlord becomes aware of any such fact during the Term of 
this Lease, Landlord shall immediately I1otify 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 ariy campaign contribution to- (a) the City elective officer, 
(b) a candidate for the office held by such individual, or ( c) a committee controlled by such 
individual or candidate, at any time from the commencement of negotiations for the contract 
until the later of either the termination of negotiations for such contract or six months after the 
date the contract is approved. Landlord acknowledges that the foregoing restriction applies only 
if the contract or a combination or series of contracts approved by the same individual or board 
in a fiscal year have a total anticipated or actual value of $50,000 or more. Landlord further 
acknowledges that the prohibition on contributions applies to. each Landlord; each member of 
Landlord's board of directors, and Landlord's chief executive officer, chief financial officer and 
chief operating officer;· any person with an ownership interest of more than 20 percent in 
Landlord; any subcontractor listed in the contract; and any committee that is sponsored or 
controlled by Landlord. Additionally, Landlord acknowledges that Landlord must inform each 
of the persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Landlord further agrees to provide to City the name of each person, entity or corninittee 
described above. 
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CITY AND COUNTY OF SAN FRANCISCO 
. T\;-. 

DENNIS J. HERRERk.J /. ~- ·: ::. 

City Attorney 

Office of the Clerk of the Board of Supervisors 
City Hall, Room 244 
1 Carlton B. Goodlett Place 
San Francisco, CA 94102 

·-: r - •• 

OFFICE OF THE CITY ATTORNEY 

JON GIVNER 

Deputy City Attorney 

· Direct Dial: (415).554-4694 
Email: jon.givner@sfgov.org 

April 3,.2017 

Re: introduction of Resolution Approving Renewal of Lease of Real Property at 
13 90 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 13 90 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 extension 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 $IO-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 appraisal 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. 

CITY HALL • l DR. CARLTON B. GOODLETI PLACE • SAN FRANCISCO, CALIFORNIA 94102 
RECEPTION: (415) 554-4700 · FACSIMILE: (415) 554-47 45 

n:\ethics team\jgivner\board oftcf§~sors\fox lease cover letter.docx 



CITY AND COUNTY OF SAN FRANCISCO 

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

OFFICE OF THE CITY ATTORNEY 

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

Very truly yours, 

DENNIS J. HERRERA 

<l-~tto~ 
JONGIVNER 
Deputy City Attorney 

n:\e,i(j §b~givner\board of supervisors\fox lease cover letter.docx 



Premises 

Use 

Base Rent 

Rent Abatement 

Estimated Operating Expenses 

Base Rent Increase Date 

Base Rent Increase Amount 

Lease Expiration 

Options to Extend 

Attachment #1 
13 90 Market Lease 

Current 
69,~02 SF 

67,665 SF City Attorney's 
Offices 
1,737 SF infant and toddler care 

· $173,505 monthly 

None 

$1,527.25 monthly 

None 

None 

December 31, 2017. 

Two (2) further five year options 
at95%FMR 

1096 

Proposed 
No Change 

No Change 

$354,416.22 monthly 

One month (a.savings of 
$354,416.22) 

No change 

Annually on January 1, starting 
in 2019 

3% 

December 31, 2022 

One (1) further five year option . 
at95%.FMR 



OFFICE LEASE 

between 

CALFOX, INC., 
Managing Agent fot Owner, 

as landlord 

and 

CltY AND COUNTY OF .SAN FRANCISCO 
as Tenant 

For the lease of 

Fox Pla:za., 1390 Market Street 
Suites 240, 25-0, 401) 418, 50P~ 600, 1008· a.nd 10 I 0 

· San Francisco, California 

Sept~mber 12. 2000 
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BASIC LEASE INFORMAT[ON 

The toll owing is a sumtnaty 9f basic lease inforimition for convet,1.ience of reference only. 
In the event of ·any conflict or inconsistet1cy between the information below and any provision of 
the Lease, the provision in the Lease shall control. 

Lease Reference Date: 

La:ndlm;'d: 

Tenant:. 

Buildir1g (Paragraph 2): 

Premises· (Paragraph 2): 

Rentuble Are.a of Premis-es 
(Paragra:ph.2): · 

Initial Terri1 (Paragraph 4):. 

Extension Options (Paragraph 4): 

September 12, 2000 

CALFOX~ INC .. as managing agent for 
· building owner, Polk Market Co. 

CITY AND COUNTY OF SAN FRANCISCO 

Fox Pl~a 
1390 Market St. 
San Francisco, CA 

Suites 240,. 250 ·on-the 2nd· Floor · 
Sttites 401, 418 ·on the 4th Floor 
Suite 500 on the 5111 Floor 
Suite 600 on the 61

h Floor 
Suites 1008,-1010 on the 101h Floor 

Total renfable area of Premises: approximately 
sixty-two thousand eight hundred foi..irteen 
((52,814) square feet. 
Suite 240: apptoxb;rn:1,ely one thousand six 
hundred sixJy-five (1,665) square feet 

· Suite 250: approximately eleven. thousa11d njne 
hundred seventy-two .(l l,972) square feet 
Suite 401: approximately five thousand five 
hundred twenty-one (5;521) square feet 
Suite 418:. appro:x:i1uatelythree thousand seven 
huudte.d sixty (3,760) ,$,quare feet 
Suite 500: a_pproxixnately eighteen thousand 
one hundred twenty-sev.en (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 l 010: approximately two thousahd one 
hundred eighty-six (2,186) square feet 

Commencemem Date: 
Jant,aty 1, 2001 

_Expiration Date: 
December 311 2007 

One. 0) option to extend for a pel'iod of five (5 J 
y~ars, exercisable. by City by .notice to 
Landlord prior to April 1, 2007, with Base 
Monthly Rental atthethen fair market value. 

ii 
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Bas~ Mon.thly Reii.taJ (Patagtaph 6): 

Additional Rent (Paragraph 6): 

Base Year (Paragraph 6): 

City's Percentage Share 
(Paragraph 6;B.): 

Use (Paragraph l'O and 32): 

For the entire Pren1ises. City will pay Bas·e 
Rent in the. aniount.of T",·o Hundred Thirty
One Thousand Five Hundred Thirty and 
25/100 Dollars ($231.530.25) per 111onth 
throughout the. Initial Term. 

Commencing January 1. 2002, City pays its 
snare of opet~ting expenses and direct taxes. (if 
the office portion pf tl1e building. 

.C.akndar year 2000 

26.92% (only applicable after January 1. 2002) 

Administrative offices of the Office of the Citv 
Attqi:ney and the Public· T~ansportation . 
D¢partri1ent for the City and C9unty of 
S:an .Francisco with infant childcare fac:ilities 
located within Suite250 .. 

Te11ant Improvements (Paragraph 5 and Landlord to.prnvide specified improvements 
Work Letter):. and a future allowance. 

Services: a:nd Utilities (Patagtaph i 8): Frilly setviceci lea:se, with ctttain suites 
separately metered for. ekttricify for power 
other than central inechanical, elevator and the 
common area power. See also Paragraph 35 
foi: computer room tenant requirements. 

Notic.e Address of Lan,dlptd 
(Paragraph 28):· 

key Conta,ct fot Landlord: 

Telephone No.: 

E-Mail: 

Notice Address for Tenant 
(Paragraph 28) 

iii 
1100 

425 California Street·, 
Suite 230-0 
San Francisco, CA 94104 
Fa.'<No.: {415) Bn-0699 

banfoi W. Aljoe 

(415) 986-0600 

dalj oe@calfox.com 

Real Estate Department 
25 Van Ness Avenue. Suite 400 
San Francisco, CA 94102 
Attn: Antho11y J.. D.eLucchi, 

Director of Property 
Fax No.: (415) 552:.9216 



Key Contact· for Te11ar1t;. 

Telephone Nb.: 

and to: 

Aiternate Contact for Tenant: 

TelephOJ1e No.: 

Brokers. (Paragraph 28): 

Office of the City Attorney 
City· l:Iall 
t Dr. Carlton B. Goodlett P[ace 
Roori1 234 
San Fi:artct$CO, CA 94 i02 
Attn: Jes.se Ca.pin Smith, 

Deputy City Attorney 
FaxNo.: (415) 55.4"4755 

Charlie Dunn 

(41 :5) 554-986:I 

City Attorney Office Mana,ger 

(415)-554-3800 

Noti~ 
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OFFICE LEASK 

1. PARTIES; THIS LEASE. dated for reference putpo'ses 0!'1Jy as of ~eptember 12, 2000. is 
made by and.between CALFOX.INC.,.a California.corporation, as ma_naging agent for own;er. 
Polk Market Co .. ('1Lanclfor4"), a11d th~ CITY ANO' COUJ'HY Of SAN FRANCISCO, 'a 
municipal corporation ("Tenant" or "CitY'i). 

1. PREMISES. Landlord does hereby lease to Tenant~ and-Tenant does hereby lease from 
Laild!otd, those certai_n premises situated-in the City·and County ofSan Francisco. State 9f . 
Califot1iia, kt1own as Suites 240. and 250 on the second floor, .Suites 40 l and 418 on the fourth 
thor. S~}ite 500 on: the fifth floor, Suite 600 on the sixth floor, and Suites 1608 and 1010 oh. the 
tenth t1oor of.that certa.in building known as Fox Phrza~ 13·90 Market Street. S~n Fran,cisco (the 
"Building"), and.as shown on the floor plans attached hereto as Exhibit "A," hereit1after called 
the '·'Premises.11 

. Tenan.t shall have the non~exclusive.right to'use and e1:1joythe elevator lobbies, co1Tldors. 
sidewatk.s. eleva:to_r:s, stairwa,ys anc;J.·oth~r pµblic areas 9:fthe Building an_d hmd upon which the 
Building is located (c;tillectiv.ely, the ncom.Ii'iOI.l A.reas")and'.the non..:exclusive right of access to 
and from the Premises by the enttances of th{;) Building'. The Common Areas .shall be. su.bject to 
the ex.elusive control and rnanageme11t ofL.andlord, a:nd'Tenahtsha.11 use the Common Areas in 
accordar1-ce with the restrictions contained herein and the. Rules and Regulations as provided in 
Paragraph 11 bel<;J\V .. Landlord may:; :froi;n titne to time, alter, eliminate, relocate or reserve- for 
private use any of the Co.nun.on Areas and inay temporarily close or restrict the use of any 
Common Are;:is: as needed forrepair~, pi:ovMed that MY .a:nd.al1 St,tch changes shall hot niateria:lly 
interfere with Tenant's use and enjoymei1tofthe Pr¢rriises: or Tertroit's ability to cort4uct nonnal 
ad_ministrative office operations in the Premises. 

3. COVENANTS. It is. mutually agreed that the letting hefeunder is upon and subject to the 
fotlowing terms, covenlllits and _conditi.011s, Tenant _convena11,ts, as a material part of the 
c011sideration for this Lease, to keep and p-erfortn each -a:nd all of the terms, covenants and 
cond1fions by it to be kept or pe.rfottned, and thi.s Lease· is. made upon the condition of such 
performance.. ·· · 

4. TEtM. 

A. . Tl1e Premises are leased for an in\tial term {the "initial Term'1) 
commencing on January l, 2000. The Term of this Lease shall end on December 31, 
2007 or such earlier .date on which this Lease terminates pursuant hereto, provided that 
City shaUhave the.dght to extend the Initial Term purn1ant to Paragraph 4.C. [Extension 
OptiqnsL below. _The wotd "Tenn" as us~d herein shall refer to the Initial Term anq -any 
E.xtended Terms. ~f-Ci ty exert.is.es ~n y of the Extension Options as p.tovided herein. 

The dates on which the Term commences and. terminates pursuant hereto are 
referred to respectively as the 11Commencement Date" .and the "Expiration Date. 11 If the 
Co1mnencem.ent Date oc~urs oQ. a date other than January l. 2001,, then promptly thereafter 
Landlord shall deliver to City a notice $ubstantially in the form of Exhibit "B" attached hereto. 
-confirming the actual Commencement Dafoand Expiration Date, bnt 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 n~nety (90) 
(but not more than one hundted twenty (120)) days written notice it.and only it~ at the 

l 
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time that the City.' s Bi}ilfd of Supervisors and Mayor approve the City Attorney '·s budget 
for any entire fisciil y~a:.r, (I) sufficient funds for the payment of Rei'i.t and any_otl1er 
payments required tinde.r this Lease fqr such entire fiscal year are .not appropriated, and 
(ii) no fonds are appropriated in such budget related to the lease. use, occupancy. 
maintenance. or relocatioi1 of offic.e. space fofthe City Attorney. \Vhether located in a 
City-owned or privately-owned building. If Tenant gives-Landlord such notice of 
termination, this· Lease shaU terminate upon the last date sufficient funds are appropriated. 
but 110 later than one hundred twenty (120) days after suth failure to 3.-ppropriate funds 
{the "Termi1i.ation D_ate~') "vith the saine effect as if the T¢t.tnination Date:were the 
Expiration Date hereof; bu:t such tertninatio11 sh~ll not relieve City of any obligatiop 

. arising ui1der this Lease priot to the Expirii,tion Date or surrender of the Premises, 
whichever is: later". If this Lease is ~erminated for non-appropriation, City-shall not 
appropriate funds for the purpose ofrenti ng, using, occupying, maintaining ,or telocating 
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~heTerniinatio_nDate. If this Lease is 
termin_ated for non-appropriation, re·nt shall be. apporti.oned as of theTennination Date 
{llld any prep~d portion of rent for -a.ny period after .such date ~hall be refunded by 
Landlotd'to City; · 

.C Extension Option~ City shall have the dght to extend the Initial.Term of this 
'Lease for the additional tenn set:forth below as follows~ 

. l. Extension Option. City shall hav~nhe option to extend the Initial T erni: for 
aii. additiohal teri;n ("Extetid.ed, Te1:m") of five (5) yeats com:ntendng 'llpon the expiration of the 
Initial Term (0 Extension Optlon11

). City'_s lease of the Premises dliririg the Extend<;!d Term shall 
be on all of the terms and c.bnditions set fo1ih in.this Lease1 except that the: Bas~ Monthly Rent 
shall be adjusted to the prevailing maixetrate for the Premises, as further described below. 
Additionally~ City.shall pay Additional Rent for its share ofincreased Operating Expenses and 
Direct Taxes .as d_escribed below. Lancllotd will provide building_ standard carpet and paint 
throughqut. the Premises at the cotnmencement of the Extended Ternt, provided that the 
deterniinatioJ.J. of prevailing market "rate. described below shall take into account such tenant 
improvements provided by Landlord. Gity 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 
defau1thereunder .on the date of giving such :notice and. fails to cure such default as provided 
here~n, Landlord may rej"ect such exercise·by delivering written notice thereof to City promptly 
after S'1Ch failure to cure. Landlord acknowledges and agrees that City'-s notice of jts iµtent to 
exetcise. the Extension Optioh shall be s1J,bject to enactment :(if a resolution by the Board of 
Supervisors and the Mayor,.in their .respective sole and absolti.te., discretion, approving and 
authorizing the same; 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 Exten~ipn Option shall terminate and City shall have 
no. fl.Ht.her option to extend theTetm. 

2. Determinati011 of Base Monthly Rent for the Extended Terms. At the 
co.mmencement bf the Extended Term, the. B~e Monthly Rent shall be adjusted to the prevailing 
market rate·for space ofcomparable- size and location to the Premises then being offered for rent 
in othet buildings sit;tiilar in age_, lbcatron. and quality to the Premises ·situated within the Civic 
Center area of San Fr~ncisco C-'Referenc;e Area''); provided, however, in no even:tshall the Base 
Monthly Rent be reduced helow the Base Monthly Rent for the lease year prior to 
commencement of such Extended Term, and provided further that City shall continue to pay 
Additional Rent based on a Base Year of2000: · As used herein_,theterm ·:prevailing market 
rate'' shall m~an the base rental for such comparable space.at-the time of the appraisal, taking 
into _account (i) any Additional Rent and atl other paymfots and escalations payable hereu11ler. 
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(ii) floor location and size of the premises covered by leases of such comparable space. (iii) the 
duratiol'1 of the renewal term a!1d the term ofsuch comparable leases, (iv) free.rent given under 
suth comparable leases and any other tenant co11cessions, (v), building staf\dard tenant . 
improvemeJtt allowances, any other allowances given under sucq:comp~rable lea~es, (\·i) the 
quality of pt0p~rty 1tianagen1erttofthe:compatable space, and (vu) .servwes provided by the 
Landlord foclusive in the monthly rent: . . . 

. Within fifteen { 15) days fo Uowing City's notioe of exercise· of the Extension Option. 
Landlord shall provfde.Citywith its determination of prevailing market rate, together ·with 
sufficiet1t .detail:for City to evaluate Landlord's determination. If City disputes Landlord· s 
detetmfaation. of the prevailing_t11arket rate, City shall so notify Landford within fourteen ( 14) 
days fciliowing Li:Utdlotd'"s notice to City of the ptevaiUng market raft ai1d such dispute shall be 
resolved as follows: . . . 

(a) . Wiiliin\hirty {30) days following Lm1dlord's riotibe to City of the · · 
prevailing market rate; Landlord and City shall attempt in good foith to meet no less than t\,vo ( 2) 
times~ at a mutually agreeable time·and place, to .attempt to resolve any such disagreement. 

(b) If within this fliiiJy (30) day period·Landiord and City cannot reach 
agreement as to the. pre:vaiHng·market rate, they shal.l each, select one appraiser to detennine the 
ptevailii1g ri1l;lfk¢t rate. t:ach su~h appraiser ·shall arrive· at a deterrnination of the prev~iling 
market rate art4 submit his or her·conclusiob~: to Landlord a.nd City within thirty (30) days ofth~ 
expiration of the thirty (30) day c.onsultation p~riod d~scdbed in (a) above. 

(c} If only one appraisal is submitted within the requisite time period. it.shall. 
be deemed to be· the ptevail~g :market rat<!. If both appraisals are sµbmitted within such time 
period, ·anu if the two -appraisals so subrnitted differ by l~s than ten percent (1.0%) of the. higher 
of the two~ the:rt the average: of the two shall be the prevaifing matket fate,. If the two appraisals 
differ bv more than ten percent (10%). of the 11igher ofthe two, then :the :two appraisers shall 
immedfately select a third appraiser who will within thirty (30) days .of his or her selection make 
l:\. determination of the prevailing market rate an.d submit such determination to Landlord and 
City. Th.is third.appraisal will then be averaged with the. closer of the two previous appraisals 
and the result shall be the prevaUirtg market rate. · 

(d} IfCitts Director of Ptoperty does 11Dt approve of the prevailing market 
rate as deterini:ned bYthe appraisar procedure specified above, the Director of Property shall 
revoke the exetcise of the Extension Option.by City in writing within twenty (20) days of the· 
detent1ination ofthe:ptevaUing market.rate. 

(e} All apptaisers specified heteih shail be members of the American Institute. 
of Real Estate Appraisers (MAI) with not less than five (5) years' experience appraising leases of 
commercial properlie.s similar ·to the Premises in ~he Civic Center area. Landlord and City shall. 
pay the ·cost of the apptais~r sele.cted by .such pa;rty and one"l1alf 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 
Improvements set forth in the Exhibit "F" Work Letter at Landlord's· expense. · 

6. RENT. Rent shall be pakl by Tenant to Landlord in.lawful money of the United Sta~es of 
America at the .office of Landlord. at 425 California Street, Suite 2300, San Francisco. California 
94104, or at -?ucl~ other place as Landlord may designate upon at least 30 days' pdor ~vritte1~ 
notice to Tenant. Tenant shail pay rent in advance; on the first day of each month during.the 
Term of this Lec}se, free from all claims1 demand$ or set-offs agains(Landlord' of any ki~d or 

., 

.J 

1104 



character whatsoever except a:s otherwise expressly provided in th-is Lease. Rent shall begin on 
tl1e Commencement.Date hereunder, and shall be prorated for any partial month based on a thirty 
(,0)-day mor1th. City shall _pay to Landlord any charges or other amounts required under this 
Lease as additional ten,t C'Additional Rent"). h1.clttdh1g the charges forDirect Taxes and 
Operating Expenses provided for herein. The ·Base Monthly Rent at1d.Additional Rent are 
soni.e:ti1nes cnllectively referre4 tq b~low as· ·'Rent/· 

A. Base Mohthly Rental. City agrees to pay monthly rent throughounhe Ii1itial Ten11 
(sometimes referred to herein as the ''Base Monthly Rental" or. ''Bas.e IVfonthl:rRent") in the. 
amoun.t of Two Hundred Thirty-One·Thousand Five-Hundred Thirty and 25/lOODollars 
{$231.530.25) for the entire Premises inducHng.Suite 240. 

(i) . I;il the ;eventSuite 240 has not been delivered to Citf Substantially Complet~ 
{as defined in the Work Lette1· attached as ExhibitF)prior to January 1,2001, City shall pay a. 
Base.Monthly Rental .of Two Hundred Twerity-Five Thousand T\\."o Hundr~d Eighty-Si!{. and 
50/100 Dollars ($225;286.50) until such date as Suite 240 has been delivered. 

(ii) fn the .event Sq-ite .240 "lias been delivered to City for Beneficial Occupancy 
(as defined in Paragraph 36) Substantially Comp)ete (as d,efined in the Work Letter attached as 
Exhibit F) prior to January l,.WOl. the City -shall pay :to°La').1'dlord additional rentaj. of Si.x 
Thoi.1Sari.d Two Hundted Forty-Thte~ and 75/100 Dollars ($6;243.75} per month for Suite 240 
until December 3l, 2000. · 

If the date of delivery-for Suite 240 occurs on a day ·other than the first day of the calendar 
month, then the Suite 740 Base :tvrp.nthly Rental ofSix Thousand-Two l-hmdred Forty-three. and 
75/100 Dollars ($6,243.75) shall be prprated based on the nurpber-of days iµ such month. · 

B. Additional Rent 

. 1. Commencing on January l, 2002, for the duration of the Term, as it may 
b~·ex-tended, Tenant shall pay .to Landlord Additional Rent; in an amount equal to (a.) Tenant's 
Shafe s2ecifi.e.d herein below. of arty in.ereas·e in Operatit1g Expettses of the Office Portion of the 
Building (defined below in this Pa'rag(aph) paid or incurred by Landlori;l on account ofthe 
operating or maintenance. of the Building above such Operating Expenses paid or inc:;urted bf 
Landlord during the Base Year specified herein below and (b) Tenant1s'Share specified-herein 
'below of any inc~ease in Direct Taxes (defined below in this Paragraph) for the Office Portion of 
the Buildhtg paid or incurred byLa;ndlord in ·e~ces.s of.tho·se pa:id or incurred in the Base Tax. 

. Year specifi~d herein below, (afl such rentals, charges and Stuns. other than minimum monthly 
rent being referred to in this Lease as 11Additional Rent,11 whether or not the same may be . 
designated Additional Rent). If such. amounts are not paid at the. time they are due and payable. 
unqer this L~ase, they shall nevertheless he ·c9l1ectable as Additional Rent with the next 
installment ofthe Base Monthly Rental, Nothing herefn contaii1ed shall be deemed to suspend or 
exc1ise the payment .of any a.mount of mohey 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 Additioi1al Rent is not specified herein, the same shall be due and payable: 
twenty-Jme (21) days after receipt of Landlord's invoice. If at any time during the Term of the 
Lea_se. less ~han hine.ty-five perc~nt (95%) of the total rentable area of the Office Portion of the 
.Building is cicc~pied. the Opetatirtg. Ex.pen:ses and Direct Ta1.es ·shall be: adju,sted by Landlord io 
reasonably approtimate·the Opet.ating Expens~s am:l:Ditect.Tax.es which would have been 
incurred if the Office Portion of the Building had been at least nihefy--.five percent (95%) 
occupied. 
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In.December or e~ch ·cakndat year during the Term,. Landlord shall notify 
Tenant in 'writing of Landlord1s· estin1i,'!:te' ofth~ ~mount 9f arty in.crease in Operating Expenses. for 
the succeeding Galendai: year over Operating Expenses fot the Base Year, tire arrtot:mt of any · 
increase in Direct Ta.xe.s civet those paid·or incurred in the Base Year and of the amount of such 
estimated increases payable by Tenant. Corrmienc.ing_Januarf l;·2001. Temmt shall pa:y to 
Lanqlord on the first day of each calendar month,. one,..twelfth (l /12). of the amount of such. 
estimated increases irt·Operating.Expenses and Direct.Taxes payable'by Tenant.hereunder. Such 
sta~en.1ent shall specify in reasonable detailth,e basis ofLa.n.dlord'$·estimates. Statements of the 
ai110uilt of actual Operating_ Expenses· fhtthe ptecedfog calendar year., .. ofDirect Taxes for the 
appropriate fi.scaiyear and th€)_amo.unt of such.in.crea~es payable by_Ienant shall be:given to 
Tenant by .May l5lof each succeeding calendar year subsequent to·the Base Year. AU amounts 
payable: by Tenant as shown on such statement, less any .amounts theretofore p:aid by Tenant on 
accou.1:,1:t ofLandlqrd's estimate ofincreases in Operating Expenses and Direct Taxes made 
pi,rrsuari.t to tl11s Paragraph, shaU be paid by Tenant upon delivery of such statement to Tenant. In 
the event that T enailt has paid in fil1Y g~ve.Q. year 'es.ti1hated increases beyond those later 
.detem.iined from actua,1 t.econciliatfon, \}J.en such over-payrne.ntsl)all be ·applied toward the next 
· lnstallments of Base Mo;nthly- Rental aiid Additiopal.Re11.t until sat~sfied hduU ·or, if the Lease 
terminates before all.of such .0ver-payme11thas been applied to Base·Mortthly Rental and · · 
Additional Rent due and ·payable ·hereunder,. the balance bf the oyer..:.paytnent shall be promptly 
refunded to Tenant. 

. 2. The amount of'a:ny ii1ctease in Opetatifi.g_Expenses and Direct Taxes . 
payable by Tenmi,'t for the calendar year it1 whfoh this Lease terininates shall be prorated on the 
basis which the nurnb~r of days fi;om.and iliclu:diJ.1g the. comrnen.ce.1nent :ofs9ch calendar y~ar to 
and including the date on which.this Lease terminates' bears to thri;!e hundred" sixty-five (365) a)1d 
shall be due and payable when rendered notwithstanding termination of this.Lease. 

3. '.!he term 11 0perating Bxpenses'i as used'f.terein shall mean all reasonable 
direct costs of operation. maintenance, ·md management ofth~ Offi.ce Portion of the Building ( as 
hereinafter defined) which directly benefit the Building's operaticm1 are. generaity accepted office 
building. operational. expenses and eonforin with generally accepted aci:ounting practices. The 
term ''Operating Expenses" as·used herein shall .exclude those costs which are the exclusive 
responsi:bili1Y of Tenant or arty <;>ther tenant of the Building under this Lease or otherapplicable 
leases including, without limjtatiQ11, utility costs paid by Tenant pursuant to Paragraph 18 hereof. 
which cb.sts· shall be clearly excluded.on'Landlord's statements to Tenant:: By way of illustration. 
but not Umjtation, Operating Expenses 'shall il1Glude .the direct and reasonable cost ot charges for 
the following items: heat, light, water, sewer, steam, and other utilities (inchidii;lg without. , 
limitation any temporary, or permanent utility surcharge or other exaction; whether now or 
he.ri;:aft~r hnpos~d), waste disposat jarrito~far services, stationary engineering ser~ic.es, lobby 
attei1dap,t services, wi}).dow cleani~g~ air conditionii1g, materials and supplies, equipment and 
tools andservice agreen:ie'nts op elevators, equipment, insurance premiu~s. licenses, permits and 
inspections, wages and salaries; related e1:nployee benefits artd payroll taxes, aC:(:ounting and 
legal expenses, management fees, depreciation on. personal property. including, without 
limitation, window coverings, provided by Landlord and carpeting in public corridors a1i.d. 
Common Ateas, amortization qf the 'Capital cost of operating cost saving installations, 
depreciation or amortization of tequired capitai improvements to Commqn Are·as or :Building 

· systems servingCoi:nmonArea,~ imposed by goyermh.ental regulatiort, and.the cost of conte·sting · 
the validity or applicability ofany governmental enactments_ which may affeC:t Op~rating 
Expertses. The cost of real ·estate brokera,ge·commissions and promotions) and legal fees for 
document re\l'iew and evictions -shall not be included as Operating Expens·es. 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'i a:s use.cl herein shall n1ean the· Office Portion of 
the Buildh1g's shru:e of all teal Prop'erty taxes and assessments, imposition, levies and fees on the . 
Building and .the.lan4 on which the Btiildi_ng is situatedand shall also include all personal . 
property-taxes levied on the ).Jropeiiy used in the operation of the.Building; t/ites of every kind 
nnd nature whatsoever levied and assessed fa lieu ot iti substitution fot. or in ·addition to, 
existing or additional real property taxes on the'Building or land, whether .or not now customary 
or withjn tl:1.e contemplation qfthe·parttes hereto, other than taxes associated' with Tenant 
equip.mei1t; {utriiture, fixture·::; and o:tlier'personal prope1.1y· to the exte11t that Landlord is 
teinfoursed theretor by tenant. o.rby any other t¢t1~nt of the· Building;. taxes upon the gL'.QSs or net 
rental facmi1.e ofL.ahdlotd dedv¢d, from the Buili;l.ing ai),d land ( excluding, however, state and 
federal personal o:rcorporat~ incoiile taxes measured .by tbe income pf Landlord frori1 all 
sources) and a reaso1iable cost to Landlord of contesting the m11otmt or validity or applicability; · 
of any of the aforementioned·taxes. Net recove.ries through protest, appeals 01;. other actions 
taken by Landlord in its discretion, after deduction of all costs and.expenses,, incltidin,g counsel 
and other fees; shall be deducted.from Direct Tax~s for the year ·of receipt. Notwithstanding the 
foregoing, Direct Taxe:s sh.all exclude (i) franchise, transfer,. inheritance1 o·r capital sto.ok tax.es or 
iricotne taxes ti,ieasuted by t\ie,.net. iqcome of L~n:dlotd fi:om all sources unl~ss1 due to a change in 
the method of taxatforl, ahY of s·uch ta,~es. is levi¢d Pl." assessed agajns.t ·i;.,~ndlotd as a substitute 
for; or as an addition t6 ,. in whale or in part, any other ta.x that would oth~rwise incli.ldi:! 
reasonable. legal fees,, costs,. and disburseme:rtt;, incurted in c.onne_ctfon \vith proceedings to· 
contest, determine, oneduce Direct Taxes , {ii) any penalties,, fines, interest or charges 
attributable to the late payment of any taxesrexcepno the extent the same. is attributable to 
Tei1ant's failu:te fo pay it$ P.Ortion of DirectTa;x:es hereunder, cun any p·ersonar property taxes 
·payal?le by Jenant heteur1der ¢t PY' at1y pther tenant. or occJ..1pant of the Building, 

DU:1{ng the foitial Term ·01:ily, Tenant'·s sha:te of any increase in Direct 
Taxes resultingfromthe re-assessrrieti.tofthe Building, which.re-assessment is attributable to tht:; 
sale or transfer of any interest.in or title to the Building,_ the land upon which the Building sits .• 
the Indenture of Leas:e identified in Paragraph 22 or any other lease of the· land or the. Building 
( collectively,, a 1'Re-a:$sesstnent'") shall be Umited to not more than One Dollar ($1 ;oo) per square 
foot of the Pre1nis·es per y.ear from a1\d after the year of the. Re>-assessment 9ver Tenant's $hare ·of 
Dii:ett T.axes. pet square· foot. withOJit the-Re-assessJn:et1.t ("t.a::.t Llmif), Te.nant vviil not be · 
responsible for the arhciwit by which any increase in Tenant's share of DirectTa.xes-due to a: Re
assessment exceeds the Tax Limit in any calendar year .. The Tax-Limit :will.not ;:tpply to. 
Tenan:t'·s share ·of Direct Taxes· from a Re-assessment during the Extended Term. · ·· 

For example,. assume the Bv.ildin.g is sold ·and.Re-assessed in ;2004 and 
Tenant's share of Direct Taxes for calendar y¢·ar 20D4 te~ulting from the Re-:assessment is· $2 .3 0 
per renfable square foot of the Premises.· If Tenant'i share orDitectTax.es in the absence of the 
Re..:assessment would have·been $0.60 per rentable·squarefoot, the increase attributable to the 
Re-assessment-is $h70 penentable square foot ($2.30/RSF ,-.$0.60/RSF). Because the Tax 
l.,irp:it would limit the 'iri.crea.se ln Tenant'$ share ofDh:ectTaxes due to a Re-assessment fo $1.0'0 
pertentable square foot increas!;! per year; Tenanfs share of Direct Taxes in 2004 would be 
$ 1.60 penenta:ble squar'e foorof the Premises .. In 2005, if Tenant's sh~re .of Djre·ct Taxes. was 
.$2.36 per .rentable square foot (1.02 x $2.30), Teriah:t would pay $2:36 per rentable squate foot. 
whi:'ch represents a $0.76 per rentable square foot increase from the previous year. For purposes 
of .this ex.ample only, in. no event would Tenant's share of Direct Taxes .exceed $2.60 per rentab le 
.square foot in 2005. 

In calculating Operating Expenses of the Office Portion of the Building 
and Direct Taxes of the Office Portion of the Building, the. parties recognize that the Building· is 
a mulfr-use facility with retail .and a large residential area. Certain expenses are shared by 
res(dential and retail areas and actual usage 'Cannot be determine:d. The parties agree to the 
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following aJlocatio11s oftotal Building. Operating Expenses and Direct Taxes to the Office 
Portion of the.Building: · 

(a) Real estate taxes,_ licenses, g)'os's r~ceipts· tax. landscaping, 
in:surance, management fee~ water, waste disposal~ g,as, administrative salaries and expense, 
publi_c ?-rea n1ainteniince and life safety maintenance: Forty-five and 98/lOQths percent 

. (45.98%). . . 
· · . · (b) .. Electrical: From totalelec~ric charges paid by Landlord. 
deduct (i)' apartment coti,sl'itnptiqn, if p~id by Landlord, (ii) apartment related equipment el-ectrk 
consumption lfoted ori Rent Boa(d UtiJ.i ty Pass Through, (iii) retail and office tenant electi"ica[ 
reimbursements, (iv) garage cons1,.ut1.p.tion, ,a,nd (v) for Suites 250, 500- and ~no only thirty-nine 
and 9/lOths percent (39.9%) of total electri,c ,charges, the p·e.rcentage to which City and La,ndlord 
have stipulated as representing electrical costs for lighting and power outlets in-.office ;Spaces of 
th~ Building. The remaining-electrical cost shall be allocated to Office Portion of the Building.. 

_ . . . . (c) Other expeq.s~s and taxes shallbe prorated to Office 
· Portion .ofthe But}ding ba~ed upon invoice QI,' identified use·. If an ~tern cannot be specifically 

identifi~d 'to a1Yarea of.the Building~ the proration ni-¢t1).qµ set fotth in (a) above sh:all be used. 

4.. , The arinuaLdetermination and statement of Operating Expenses and Direct 
Taxes as those terms are defined in Paragraph 6.B.3. above shall be made. iri: r~as:011able detail 
and s_hall be certified hY. an acc-ounting onmditing officer designated; by Landlord. A copy of 
-~uch d~terr.ninatfori shall he.made available.to Tenant upon demand. Tenant shall have the right 
to ha;ve the· statement audited within OM year of the payments_ m,ade in re.liance thereon, in 
coriforrnity. with generally accepted a.ccountirtg principl~s, ahd standard building office .expet1ses, 
subject to eash~basis accounting if used by Landlord, by Tertanf:s·Controller or by an accounting_ 
firn~ mutuaUy acceptable to. Landlord. and Tenant, at the offices of Landlord and during regular 
bnsjtj.e~s ho:urs. Tenant shall keep (and ·sfoul cause its agents and employees conducting the a(1dit 
tq_ keep) C.ohfig.erttial any an:d afl imorrp.ation conta:iped in_ such sta.ten1ent, except to the extent 
disclosure. of shch.information is re.qt.1ited·by ordin~nce, $ta:tute_, teglll;'l.tio,n;, a; comt orderor 
decision, orariy other law. Any investigation o.f su.ch statement conducted by Tenant shall be 
conducted for it by Tenant's Controller or by a sd-called "Big Six" acto1;tnting firm Utider a 
compensation arrangement that does not provide for incentive payinents base.cl upon the amolmt 
ofsavings that the m.idit procures~ The audit shall be binding, on the parties; if the ai:idit 
dete.rmioesan over-payment by Tenant, Lanlilord shall promptly refund the amount'ofsuch 
overpaytri.ent tt) Tenant; if the a;udit d~tel"mines mi underpayment by Te11ant, Tenant shall 
promptly pay the amount of.such underpaymentto Landlotd. Should the audit determine an 
overcharging by Landlord of three percent:(3%) or mote of the amount determined by the aqdit 
to be chargeable to Tenanti then Landlord shall pay the cost of·the audit; should.the variance· 
between th~ a111ou:nt charged by Landlord and the an:rount deterrnine'd by-the audit to be 
chargeable to Tenant have a variance of less than three percent (3%), then Tenant shall pay the 

.-cost of the audit Landlord shall maintain at 'the Building in a safe and orderly 111ahner all of its 
records pertaining to this Lease and Direct Taxes and Operating Expenses and any other chant es 
paid by Tenant pursua11t hereto-, for a period ·of not less than three (3) years following expii-ation 
of the Term of this Lease. Landlord shall ·maintain such records on a.cun-entbasis, and in .. 
sufficient detail to facilit~te :adequate audit and review thereof. All such books and records shall 
be available for inspection, copying and a_udit by Tenant and its tepresentatives, at Tenant's. 
expense1 fo accordance. with the audit provisions above. 

. . , 5. The Base Year referred to herein above is defined as calendar year 2000; 
the Base Tax Year refeqed to' ):lerein ab,ove is definedastl).e,tax payments payable during 
calendar year 2000, except that any tax br asse,ssment tesul.dng frbm a new tax or from an · 
assessment district imposed after t!ieidate of executio,n ofthe herein Le;:rse and which has an 

7 
1108 



init1al assessmei1t date prior to Jamiary i, 2001 shaH be ¢XcliJ.<;led from birect taxes of the Base 
Year. 

Tenant's Share, as reforred to herein above;-is defined as: 

Ptemises .. Tenant's Share Tenant's Rentable Area 

Suit~-240 0.71% 1.665 s. f. 

Stiite 250 5.13% 11.9.72 s.f 

Suite 401 2.37% 5.521 s.f. 

Suite418 1.61% 3~760 s.f. 

Suite '500 7.17% 18f127 s.{ 

Suite 600 7.79% 18.168 s.f. 

Suite 1008 0.60% 1,415 s.f 

Suite: 1010 0 . .94% 2',186 s.f. 

For purposes hereof, the.Premises contain the rentable.area.of62.814 square feet and the Office 
Portion. of the Buildi11g contail;ls a total renta:blt; area_ of 233,339 :square ±Get. As used, herein: the 
tern1 "reritable atea" shall. mean_ that rt1e~sur¢ment of re~:itable interiot floor area co inputed in 
accordance with the "Standard Method for Measuring Floor Area inOftic.e Buildings. the 
American National Standard 11

• (ANSI Z.6S..1 1996), ·approved June 7, 1996 by Ai11erican National 
Standard Institute Incorporated, -and adopted by Building Owners and Managers Association 
International in 1996. · 

The ''Oft1ce:.Portion of the Building," .as referred to herein, is defined as that 
portion of the .Building on the .. first to the 12th floors, excluding (i) the retail area on the first and 
secon4 floors containinKa rentable ru:ea of 2 \ ,.419 square feet, (ii) the residential portion of the 
Buildi11g above:the 12111 floor, and (iii) the bµilding garage. 

•, . .. ' ~ 

C. Eiectro,nic Funds Transfer. 

1, Landlord Option to: Collect Via Electronic Funds Transfer ("EFT'), 
· Tc:iiantagrees··to pay Bas.ic Monthly Rental a.nd (after Tenant's .review and.approval). Tenant's 
'shate of Operating Expenses. ~nd Pir.ect Taxes to Landlord via wire transfer or other. form of 
EFT. Such paytn.Mts shall be transfer.red to Landlord'.s designa~ed banl< a~c.ount oil the date ·due, 
or. in the·evenuhat the·dtie, da:te.is·.on a·weeketrd ·or bank. holiday, then on the business day · · 
·i1:nmediately preceding such due date. If City makes payment by -atttorriated clearing house 
C' ACH.'') or other form of automatic deduction EFT payment available to ·its departments, Tenant 
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will diligently pursue and arrattge paymerit of Basic Monthly Rental and (after· Tenanf s review· 
ai1d approv~l) Tenant's ·shate ·ofQperatihg Expenses ai1-d Direct Taxes to Landlord via ACH or 
other available method. 

2. Fees and Charges~ Tenant shall proinpdypay all reasonable service fees 
and related· bank charges to Landlord.resulting from insufficient funds in Tena11t's d~signated 
bank account or <le-autho1;ized EFT transactions. Landlord shall credit Tenant for any bona fide 
bank charges up to ·$20.oo· per transfer charged by Tenanf s bank or financial institution incurred 
by Tenl;).nt du1;. to Tenant's EFT paym:ent 

3. Tenant to Notify of Change h'1 Bank. In the event that Tenant elects to 
change the bank or financial institution from which any Rel'i.t under .the Lease is a11tomatica.ll)' 
debited. Tenant shall notify Landlord of such change no later than fifteen (15) .<;lays prior to th~ 
date of the next Rent payment and-shall take all steps necessary to ensure timely payments arit 
made. 

. 4. Mistakein Debit.. Tet1:at1t shall remain respor1sible to. Landl'ord for all 
payme1its of.Rent, even if Tehan(s hank account is rncortc;ctly debited. Tn any given moil.th. If 
any erroi: .in the debit is made in the favor of Tertarit1. Tenant ·shall ·cdrt:~.ct the u1Jderpayirlent 
within ten (1 OJ business 'days of receipt of.notice from Landlord. 1f any errdr in the debit is made 
in favor ofLandl9rd, L.andlora shall refund the overpayment within ·the sooi1er of ten (10). 
bu:fr11e·i(S days i:.rf Laµdford's discovery of the e(rotor ten (10) business days after receipt of 
notice from Tenant. 

5. Tenant EFT Default.. Tenant's failure to comply with the provisions of 
this Paragraph 6.C shall, upon notice, constitute an event of defai1lt of the Le;3.se if not cured 
within the time set forth fa the Lease. For the. purposes of this paragraph, cure .of an EFT default 
shall mean timely delivery tQ Landlord of a cashier's check for all sums due and reactivation of 
EFT pcJ:yments as. requfred by this paragraph. · 

7. SURRENDER, . Tenant agrees. tq sutrender: the Premises at the termination of the tenancy 
herein created, in the sanie. condition as here.in agreed.they have been received, except for 
reasonable use.and· wear thereof and damage by act ofGod~ the elements,. fire or any other 
casual~y not caused by Tenant. Upon termination ofthis Lease,Tenant shall remove from the 

. Premfaes all of its perso.n:aJ propeny described in. Paragraph 14 below and.any Tenant Work City 
is teq uired to remove from the Preh1ises pursuant to the provisions of I_>aragraph 14 here0f. 
Tenant shall repair or pay for the cost ofrepairing arty damage to the Prem'i~es or the Building 
resulting from such removal. Tenant shall not be obligated to remove ·or demolish any of the 
Tenant lmprovemt:::nts. The voluntary or·other surrender of this Lease by Tenant, ot a n1utual 
cancellation thereof, shall not Worl< a merger and shall atthe option of Landlord., terminate all of 
any existing sti.blease:s or subtemuicie:s, ,or 111;ay; at the option of L~ndlord, operate as an · 
assignment to him ·of any or ,aJlsuch si.ioleases o;i; subtenil,Jicies, in the. ·absence of any other 
agreement between Landford and Tenant or such ·subtenants. 

8; HOLDING OVER. IfTenanthoids possession of the Premises after the Terni of this . 
Lease, Tet1a1i.t shall, ,at the ·option ofLandlord to be 'exercised by Landlord's giving written notice 
to Tenant, be:com~ a tenan.t from month to month upon the terms. and conditipns herein specified,. 
so far as applicabk, ata Base M.onthl,tReiiJal equal to prevailing· fair market rent but in no event 
less than one hundred sixty percent (160%) ofthe sum.·ofBas.e Mon~hly Rental and Additional 
Rent payable for the final month of the Term, payable as ifthe Term of this Lease had b~en 
extended. Tenant shall continue to be such tenant until thirty (30) days after Tenant shall havf 
given to Laµdlord or Landlord shall have given to Tenant a written notice of intention to 
terrni.hate such mohth~to.:.rn,otlth tenancy.· Unless Landlord shall consent to the holdover tenancy 
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as provided above, Tenant sh.ail be a tenant at sufferance only, whether or not Landlord shaH 
accept any rent from Tenant while Tenm1t is so holding over. 

9. DELIVERY OF Pos·sE:SSlON, In the event of the imi.bility of Landlord to deliver 
pos·session of S~iite Z4Q at the time of fhe coi1vtiericetrteIJ.l ofthe Term of this Lease. in the 
·condition te.qtiit'ed he'teurtder, neither La11dlorcL nor its agents shall be liable for any dan1ag~ 
ca'used thereby,.r:i.cw shall this Le1:1se ~h~reby become;void or voidable;not shill. thtfTerm l~e!'ein 
specified be in any way extended, but in stich event Tenai.1t shall ·not be liable fat any Bas·e 
.Monthly Rental; Additional Rent.or othet< charges for Suite 240 until such time as Landlord can 
deliver possession in.accordance with the provi'sions of this Lease · 

10. US'E.. Tl1e Premises are:to be.used for ad\Tiinistrative offices of the City Attorney's Office 
a:nd for no other purpos_e whhout the writt~n· <::_onsent of Landford. the Premises shall not be 
ttsed foi: ii. police, ~heriff, coi'rectiortal, probation, ~ocial services intake, .social servlces 
disbursenie.l):t. 11.1e<l_ical, counseling clini¢ or drug treatment faciliry or for an employrnent agency 
ot high volume public visitation. Tenant shall.not do .or permit anything to be done in or about 
the Premises, nor bring nor keep a6ything therein which will in any way ma.teriaI\y increase or 
cause a.cancellation·o:r a policy exclusion oHire or other insurance upon the Building, ot ai1y of 
its contents1 or which shall violate·any faw, ordinance,. rule or regulation affecting the occupanc)i 
and use o,fthe Premi~·e~r. \.vhich is orniay here:;tfter be·enacted or prorm,1lgated by any public · 
a.llth:ority, Qr ohstruct. or intt!tfei:e: with th~ rights _of otherlf!.n.ants of the Bt1iiding, or· injur~ CYr 
;annoy theu1.· iior µ5e, not allow the .Pt\'!tn~ses, .. to be· t1sed, fo:r a1iy trnprop·e1\ irt1moral1 unlawful o.r 
objectionable purpo~e. or for any kind ofeafrng house,. qr·f6.t sle;epiiig putpose-s, or for washing 
clothes~ o:r- cooking therein (except for microwave cooking iu the kitc;h~ns ), ;;ttid 'nothing .shall be 
prepared, manufactured, or mixedfo fue Premises which would einit an odor _into the corridors of 
th~ Building·. Tenant will not; ·without the written consent of Landlord, either (1) use an.y 
apparatus· or ·device in connection with the' l?renlises which will injure, vibrate or shake the 
Premises ot materially 'in.crease th~ amount of e_lectricity. or water us.ually furnished or supplied 
to the· P(em.ises; o_r, (2) conn~ct with the watet·pipes. any apparatus or device for the purpose of 
using water. · 

Landlord sh~Umaintaln the Building in.a:goodl clean and safe manner and si~a.lt not 
permit any other tenants ·of the Building to 'disturb or. interfere witl1 Tenant's use: of the Premises. 
ot petmitto be dorre ih or about the B.uilding qt :anythi:rtg that is illeg~l. will be dangerous to life 
Qi.' .lfrti.b, or v,,,ill constitute a nuisance to Tertant, its agents,, contta,ctors,. officers. empfoye·es ·and 
invitees. · 

If Tenant's· use of any of the: P'remises is inferrupted as a result of the -Premises' being 
teL1d.ered unsafe for human occupancy due to Landl9rd's failure to comply with its. obligations 
urtd.er this L~ase odor any other teasnn, then; without limiting any of1'enanfs other rights or 
retnedies hereunder or at law or. it1. equity, Land.lo rt!. sb.all i111mediately J.md.ertake all necessa1·y 
.steps to. correct ~t1ch condition, .and, in the. ~vent such condition continues for five (5) d<'.\.yS:. the 
Base Monthly. Rental and Additional Rent shall be stibJect to abatement based: on t1ie then. ci1trent 
monthly rental rate per rentable s:quare foot and on the extent to which such default materially 
in.terf\;!tes with Te11:a11t's ability tQ conduct normal adntlnistrative office operations in the · 
,Ptemises. If cl.llY such cortditio·n shall continue for thirty (3.0) days ot more after Landlord has 
been advised in writing by Ten.ant and shaltmatetially impair Tetiant'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 
normal. and safe us.e of the Premises cannot be restored within ninety (90) days· of the date City's 
·use was irtterrtipted, theif Te'ri,ant'r:nay, withou,t lirniting any of its other rights ·or remedies 
hereunder or at law or in equity,,. by. writtefi notice. given to Landlord giveh within one hlmdred 
(100) days after the date of Tenant's notice, termihate this Lease as ofthe date specified in such 
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notice. which date shall not be less than thirty (30) nor more than ninety (90) days afte.r the da:t~. 
of Landlord's notice. . · · · 

l l. RULES. Tenant shall faithfully observe.apd compl'y wHh the·rules and regulations that 
Land lt>i'd shall prortmlgate' from tirne fo time for the safoty, care and cleanliness· of the Prernis1:s 
a11.d the preservation of goo9 order thereon,, as provided below. The current rules atJ:d regulations 
fonhe.Pi'eni,ises a;_i-e attached hei·eto as Ex.hibtt '1D" (the "Rules and Regulations'') and a.re hereb~· 
expressly ni.a<l.e a part hereof. Any ~easonable additioµs !Jr modifications theteto qy Lan~l0l'4 
shall be bii1dii1g uport Tenant upon Landlord's delivery_to·Tenant of a copy thereof; provided that. 
such additions or modifications shall not r~duce the obligations of Landlord hereund~r nor 
materially interfere with Tenant's use of the Prem:ises, and such additiot1S or modifications n11.1~t 
be applicable to other office tenants in the Building. Landlord agrees, to administer the.Rules and 
Regulations fo a fair and nondiscrim.inatory manner, an(;l to cause other tenants or occupants to 
comply with the Rnles and R.~gulations. · 

12. ASSIGNMENT. TeP:!lht "y.il1_not assign, mo.rtgflge or hypqthecate this Lease; or any 
interest therein~ ot permit the. use of tl:ie Premises by any p¢rst>Ii or: persons pther than Tenant. or 
sublet the Premises" or any part thereof~ with.out the: written .consent of Landlord1 provi4e<;l that 
Tenant·may assign this Lease .. or sublet the Premises to ·any other department or agency of the . 
City arrd County of San Francisco for administrative office-use by .gjving Landlord written noti.ce 
there·of so· lqhg as such adm,iriistrative office.use by any such otller City department or agency · 
sli.aU not (1} include psychological. or substg.11ce apuse ·counseling_, 't).1edical treatment, · 
correctibn.al, p·olice or probation \Vork as pcm ofth~husiness conducted tin.the Preni.ises, 
(ii) involve substantial walk-in visitation from the. general public without appoii1tru..ents (s.uch as 
a welfare onecorder's office) or (iii) cause a material increase in the demands upon.the utilities. 
·services or Co!Ilmon Areas of the Building. Consent to any assignment or subletting requiring 
Lancflord's consent as provided abo.ve shall rrot operate as a waiver of the nec~ssity for such a 
cot1sent to any subsequent asl';lg111nent or subletting, and the terms of such consent shall be 
b.foding·t1pon a:ny person holding under or through Tenant, Land.lord shallnot unreasonably 
withhold its consent to subletting or assigning the Premises, subject to the following provisiot1s: 

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 
effettiv~ date,of the assignm:en.t pr subk.ase~ io. Wtiti:ng, of its desire to do so and shall submit in 
vit'iting to Landford (1.) the nanie of the proposed s\1.btenant qr assignee, (2) the natute of the 
proposed subtenant's or assignee's business to be tarHed on in the Premisi;:s, (3) a copy of the 
proposeq. sublease or assignment and ( 4) financial statements for the two most recent completed 
fiscal yea.ts of the· proposed subtenap.t or assignee, and· a: hank and a landlord reference. 
Thereafter;. Tenant shaU . .fun:tish such supplemental inform~tion as Landlord may reasonably 
request concerning: the ptop_osed subtenant or assignee. At ahy time 'within fifteen (15) days after 

· Landlord's receipt ofthe information specified above, Landlord may by written notice to Tenant 
elect to (1) terminate this Lease not less than forly:-five (45) nor 111.ore than ninety (90). days ·after 
the end of such fifteen (l5)..:day ·period as to the p"Qrtion of the P'reniises so proposed to be · 
assigned or subleased; with a proportionate abatement ii1 rent payable hereunder, (2) consent to 
the stibleas~ or a.5.signrneht.,or (3) reasonably disapprpve of the sublease or assignment, setting. 
fo11h ih writing Landlor.d'.s ground for so doing. Such grounds m.ay in.c1ude, without limitation .. a 
material increase in the impact upon the Common Areas ofthe.Bt.iilding. a material increase in 
the demands· upon the utilities and services ,supplied by Landlord, a possible material adverse 
effect ·upon the t~putatio1,1 ofthe, Building frQm. the nature.of the business to be conducted, or a 
teputation. fot financial reUal:iility on the patt of th(;! propo_seci. sitbtenant or assignee which is: 
unsatisfactory in the reas.onable judgment of Landlord. If Landlord consents to the sublease or 
assignment within the fifteen (15)-da.y period or if Landlord take.s no action witb.in that period. 
Tenant may thereafter enter into such assignment or sublease of the Premises, or a po1tion 
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thei'eof. upon the terms.and conditions arid as of the effective date set forth in,the in1:om1ation 
thrnished by Tehalit to Landlord. . · . -1} 

B. Each permitted ::tSsignee, transferee-or stiblessee, other than Lai1dloi-d. shall 
assume and be deemed to have assumed this· Lease and shall be and re.main liable.joihtly and 
severally with Tenant for the payme11t of the: rent and for the due performance or satisfaction of 
a1h:ift\1e provisions, c,o:Vet1ii:nts,co11ditlons ahci agreem~nts herein contained on Tenant's part to 
be -perfortrted ot ,satisfi.~d. :No pen.11itted a:s-signnient shall be bin.ding on Lamilord unles~ ·_such 
assi·gnee or Ten.ant shaU deliver to Landlord a c·o.untetpru;t ofsuch; as~igh.ment which contains a 
covenaii.t of a:ssliniption.by the assignee, bµt t!:i~ _failure or refusal of the assigi1e~- to exe.cut_e si:.1ch 
instrumentofassl.imption shaH riot release or·disdia:fge the assignee f:i'o·mits liability as set forth 
above. 

C, Any notice by Tenant to Landlord.Pursuant to Paragraph l~.A. of a proposed 
as,sigh111ent or subletting thilt requires Landl9rd1s consent,shall be accompanied by.a payment of 
Three Hundred.Fifty and No/1.00 Dollm-s ($350.00):as a non~refundable fee for Landlord's time, 
and the. processing of Tenant's reqµest.for Landlord'-s consent In th~ even.t that T1mant should 
sublease to another tenant, Tet1an.t shall pay to Landlord-m.blithly Qi)..,or before the fir~t. of each 
month sixty percent (60%) ofthe excess rent actually rece[ved, if.any; from such subJenant ot 
subtenants over and above the-concurrent underlying Rent payable by Tenanrto Landlord for 
tha:t p<:,rtio;n ofthe Premises h~ihg sublet, after:deduction of tenant improvement costs-. leasing 
commissions, free re1it. (if any)., adver:tising expenses, and other reasonable and ordinary costs 
inctirred by Teri.antassociatedwith S\lch sublet. Tenant shall furnish Landlord with a true signed 
copy" of such sublease ot subleases an.d.any-:supple~entaty agre·~mentsnt amendments thereto, 
within five (5): days after their: respective- execution. 

13. SALK lfLand{ord sells or conveys the Building containing the p·remises and the 
Sliccessor7in~iµterest qfLandLord expressly assumes the terms, covenants and conditions of this 
Lease ih writing, then.:upori notice to Tenant ofthe.narne artd address. ofLandlord's successor, 
Landlord shall be reletlsedthereby ft'orh any futther liability upon atiy of such terrhs, convenants 
and conditions upon receipt of a copy of si:1ch. assumption, and· Tenant agr.ees·to look solely t.o the . 
tesponsibitity of such successor-in-interestof Landlord fot claims arising o.rt or after the date of 
the transfer. 

14.. MAINTENANCE AND REP AIRS-; AL TERAT10NS. Tena1.1thas examined and 
inspected and knows the conditioil ofthe'Premises;and·evtty pa_rt thereof and,·sttbjectto the· 
provisions of Paragraph-5 here.of; the Work Letter arid the. Pl::in (Exhibits 11 F11 and "G"), accepts 
thi=! Premises in their,present 11:as is" condition, Tenant-shall maintain the ihterfor·portions of the 
Pterr).ises:and:shalLkeep the:Premises in good working order and.in.a.safe and sanitary condition. 
subjectto l.,ahdlord's obllgatiorts hereunder and except for ordinary wear and tear and damage by 
casualty. Tenant shall not alter, repair or change the Pteini.$es without t4e prior ·written consent 
of Landlord. How~ver, installation of furnishings. fixtures, equipment or decorative 
imptovements, none of which affect the Building systems or structural integrity of the Premises. 
~hall not constitute an alteration requiring Landlord's: consent for purposes hereof .. Tenant 
vv_aives th_eprovisio·ns of California Civil Code Section 1932tl). 1941 and 1942 with regard to 
Landlord's obligation for ten;;rntability of the Preniises and Tenant's right to make repairs at 
Landlord's· expense. Tenant, with prior written approval by Landlord,. shall have the right d1,1ring 
the Term hereof to .make alterations, attach fixtures and er~ct additio11s or str.uctures ("'Tenant 
Work''}in or upon the Premises provided the same .shall not be detrimental to the structural 
integrity or appearance ofthe Building. All Tenant Work shall at once become part of the realtv 
and belong to the Landlord. Movable furniture and equipment and other items of personal , · 
property shall remain the prop~rty ofTei1artt. However; atLandlord's election, Tenant shall. at · 
Tenant's expe11se, remove any:or all Tenan.t Work at1d restore the Premises to the condition 
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b~fore the last day of the Ten11 if Landlord requites such removal at the time of Landlord's 
consent to-any sttch Tenant Work as ptovide4 below. At least thirty (30) ~ys before th¢ 
commencement of Tenant Work, Tenant s:hall submit to Landlord reproducible plans~ 
specifications, and product samples of the proposed Tenant Work for Landlord's review and 
consent. Tenant shall be-responsible to assure that the Tenant.Wo.rkshall include properly 
engineered madifieadons t-o Landlord's air conditfoning. lighting, fire ·sprinkler and life safety 
sy$te.m:s EJ;t1d sb~ll c01nply with aTl gov.enune11tal regrilations,facludinglife sa.fety, handicap and 
:sefamic requirert1ettts applicable to such T:enap.t Work, which compliance shall be dcme at 
Tenaht's sole cost and e::q'lense; Repair of all damage or injury done to the.Premises by Te11ant. 
or by any person who may be in 6r upo11 the Premises with th~ consei1t of Tenant. sha11 be. pc:i,id. 
for by Tenant. To the extentperniissibk 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 
mate.dals whose use VyOuld conflict vvith uriion contradors or labor engaRed by Tenant or by . 
Gandlord at by others in the construction, maintenance, or operation of the demised Premises or 
tlre Building .. 

. Landlord shall maintain in first-class condition consistent with Qther Class A office 
. buildings in the Civic Center area, the exterio.r and .structural portions of the Building (iilcludfog. 
with.out limitation; the-roof; f01mdation,hearing and exterior walls and subflooring), the 
windows in the Building, the Common: Areas of.the. :Suilding, and the heating1 ventilating, air 
conditioning, ·ptumbing, electrical, fire protection, life safety, security and other mechanical. · 
dectric'al and c_omrrturiications systems of the Buildfog. ( collectively, the "Building $ystetns"), 
·excep.t for ·dantage occasioned by the act ofTemtrtt; which damage~ upon Lartdl9rd1s request. 
shall be .repaired by Tenant at Tenant's ex:petise. Landlord shall mailitain the:Commoti Areas of 

. the· Building and the Building Systems in compliance with all applicable earthquake, life safet:· 
and disa:bility:access laws and all otl}er applicable.laws, rnles and regulations of all governmemal 

. authptities, .including, without li1riitatiq11, th~ Arnerica!,ls with Disabilities Act, so lo.ngas Tenant 
is usin:g ·the Premise·s fo-rth:eir intended purpose and the tepaits'.are 'rtQt made necessarr due to ihe 
negligence or willful miscoud.uct of Tei1ant or by any' Tenant Work made by ot on beha,lf of 
Tenant to the Premises. The foregoing sentence not\.vithstanding, Landlord 'shi:111 retain any tight 
to which it may be entitled to contesfor appeal an interpretation of said laws. ftiles· and 
regulations prior to compliance-. Ten:ant,shall maip.tain its use of the Premises. in compliance 
with all applicable laws, statutes an.d regulations, except that Tenant sha:11 not be required to 
lnake any structural or non:-stn,rcti,tt,al alteta,tions 111 order to comply t~erewith uriless such 
alterations.shall be riecessita:ted byTehant's·unique itse ofthe Premises or any Tenant Work 
made by or on behalf of Tenant to the Premises. 

15. DAMAGE OR DESTRUCTION. For the purposes of this Section 15 (Damage Or 
Desttuc.tion), Landlord'·s and City's rights ~elow to terminate the Lease in its entirety shall be for 
damage which renders more than seventy five percent(75%) of the Premi.sesinaccessible, 
untenantable, or unusable and such condition cannot betei:nedied by Landlord within the one . 
hundred fifty (150.) days afterthe.date ofdamage as provided below. Itis hereby agreed that for 
damage which renders less than seventy five percent (75%) of the Prem,ises inaccessible, 
untenan.table. or~nusable, and such condition cannot be remedied by Landlord within the one 
h,mit;lrecl fifty (15.0) days after the date of damage.as provided below, that references to· 
termination ih this Section shall be oq;ly for those pC>itions of the Ptemi'$es which are rendered 
inaccessible, Lintenantabk, orun.usable and to affectstich a tetmtnation for tess than s~venty five 
percent (75%) of the Pre1nises; the Lease shall be amended in writing to exclude those dam·aged 
portions ofthe Premises and modified to reflectthe .appropriate.adjusted Rent and City's share of 
Operating E~'J}enses and Direct Taxes ba~ed on the·remaining undamaged area of the. Premises. 

Tf dur1t1g the Tern1 the Premises or. any major Building S/stem, e.g., mechanic~\ or 
electrical, is totally ot'j:mrtially dai11aged or destroyed from any cause\ renderihg th'e Premises 
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totally or partially inaccessible, untenantahle or unusable, Landlord shall restore the Pren'rises 
(includii1g the tenant Inwrovements) tCJ s_ubst~i:tially the same condition as they were in 
imined1ately before destructrqn, if the r~stot'ation cati,_ b¢ tnade 1,1.µder the e:l\isting laws and can be 
completed \.Yithin_one hundred fifty ( 15.0) days after the dat~ of de.struction. · 

In such event. this Lease shail rerimin in full force arid eft'ec_t; _provided. howe\'er~ u11less 
such damage is the result of the negligence or willful misconduct of Tenant or Tenant's 
entployees or invitees, Tenant shaU-be entitled to a pmportionate. reduction of Base Monthly -
Rental and Additional Rent while such repairs· to be made hereunder by Landlord-are being 
made. Such proportionate reductiqn shall.be :based· upon the then current monthly rental rate 
per t'entable squatefoot and the extentto which _such damage and the making of such repairs by 
Landlord Shi,ill interfere with Ten:al)t's ability to conduct normal administrative office operations 
in the- Premises. 

Within thirty (30) business c:lays after the date of :sttch damage, Landlord shall notify· 
Tenant whether or-not, iri Landlord's 1;easonablt:_judgment made in good faith, such repairs can 
be made wj.thin one hundred fifty ( 150) days after the date of such damage. If such repairs 
car111c;it he ma:de within such, one hundred fifty (150_) day period,_ then either party may., by written 
i1Qtice to the other given at any timewifuirt ;fifty (50) bus.iness days afte:r-the date ofsnch notice, 
terminate'this Lease as ·of the d~te specJfied m·such notice, which termination date shall be· not 
less than thirty (30) nor more than 11inety (90) business_ d~ys after the date of Landlord's notice. 
[f Landlord and T~nant do not terminate thfaLeas.e and if restoration is p·ermitted under the 
existing laws, Landlord shall restore the Premises within a reasonable, time ai1d this lease shall 
continue _in fuH_ force and effect. If the existing -lawl? do not-permit the restorat1on, either party 
can tetn1ina,te tllis Lease immed.iately by givirrg:riotice to the other pmty, · In case of termin_ation. 
the Base Mo.nthly Rental a:nd Additional Ret).r shall be redttced by a ptop_ortionate_ ~ou:nt based 

-upon the=thert cun-ent,motithly rental rate pet ten.table squa,re foot and-the extent to whfoh such 
damage fritetfere-s with-the conduct of City's business in the Premises, and City shall pay such 
reduced Base. Monthly Rental _and Additional Rent up to the date. of termination. Landlord shall 
refund to. City any Base Monthty·Rental and Additional Rent previously paid for any period of 
time subsequent to such date of termination. 

Provided fhat the. ev_ents are not the result of Lad.dlord's or its atithorized teprese11tatives' 
active -negligence at willful. rt,Jsconduct, Landlord shall not be required to reb>a,ir any iaj ury or 
dama,ge by fire or other cause,.-or to make any restoration or teplaceri1ent of a,ny T errant Work 
made by or on behalf of Tenant ( unless Landlord's insur!lllce covers the same) or of any of 
Tenant's pe_rsonal property. inc-luding1 but not limited to, any decorations; partitions; railings, or 
office fixtures. ·E).(cept as provided above·, Tenant shall be responsible for restoring or replacing 
such Tenant Work and pe.rso_ha,l Jiroperty i.n:the event ~f damage if Tena_nt d~~ires _to r«:;pair or 
restore the same. Except for any_ abatement of Base Monthly Rental and Additional Rent, Tenant 
shall have no claim againstLandlord 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' willftil misconduct or negli:geritacts 
or omissions), nor shaH Tenant have the tight to terminate tp.is Lease as the result oJ any 
statutoi:y provision now or hereafter in effect pertaining to the dainage ai1_d-_ destrtiction of the 
Premises or the Buildfng, except as expressly provided herein. Tenant hereby waives the 
provisions.ofSe~tions 1932(2) and-1933(4) oftheCaliforniaCivil-Code. 

Terta:1;1fhere1>y agrees that La:q.cllord.:shal_l not be Hable for injury tq Tenant's business or 
any loss off ncom.e· therefrom. or for damag-e to the goods_, wares, mercMndise or otherproperty -
of Tenant. Tenanes ·employees, agents or contractors;. whether such damage ot injury is caused 
by or results from fire, steam, electricity~ gas;,water or rain1 or from the breakage; leakage. 
·obstruction or other defects of pipes, sprinklers;.wires, appliances, plumbing, air conditioning or 
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lighting fi:x;tutes· •. or from any other cause. v..i1ether su_ch d:a,mage or injury results·frohi conditio11s 
arisitig upon the Premises or upon other portions ofthe_B;iilding, or ffo.m othe_r .so1;1r~es or places; 

. and regardless of whether the cause ofsuch damage or mJury or the means ofrepamng the.. same 
is inaccessible to Tenant except to; the extent that such events are the result of Landlord's or its 
employees, -contractors, agents or-authorized representatives' willful misconduct or negligent acts 
or·omissions or bt'e1;1:ch ofLandford's obligations hereunder. Landlord shall not be liable for any 
dai)1ages arising f.i:0111..any act or 11eglectof a:ny_ other tenant oftl1e Building. 

Ncitwfrhstandin:g the foregoing, in the ev·ent the Ptemises·a:re.damagedor destroyed by 
reason of earthquake or flood·, and such dam:age or destr'uctio1\ is not fully covered by insurance 
proce.eds payable.under the insurance policies Landlord is tequit:ed to carry. here.under (excluding. 
any deductible, for \Vhkh Landlord shall be r.esponsible). Landlord.may terminate this Lease by 
written notice to City within thirty'(30) days of the-date Landlord rec.eives written notice. that · 
-s1,.1ch damage is not.covered by insurance. If Landl9rd does not elect to terminate this Lease as 
provid_eg a:b'ove) the. L~qse shEtlL remai11 irt ftdl force a.nd effect, and Landlord.shall repair and 
restore the Pre.mises· a.s provided above. . 

If at ahy. .t~me during the ia:st six ( 6) months ofthe T etm of this Lease there 1s sub'stantfa1 . 
damage (that is damage that would take mo.re than two (2) months to repa~r) that Landlord wo.uld 
be required to repair hereunder, Landlord or City may, at the respective option of each, terminate 
·th1s 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 ofits.election to do so within thirty (30) days after the 
date of such damage. . · · 

L6. ENTR.Y. LancUord reserv.es &:nd shc\.11 at all :reasonable tii11es art4 with re.asona.hle 
advance:11otice of hot less than 24 hours {except in emergency situation$,. in which case Landlord 
shall use efforts to give notice as appropriate under the circumstances) have the right to enterthe 
Premise$ to_ in:spectthe·sart1e; to· supply any·service to be provided by L_andlord to Tenant 

. here:under (except tl;lat no advance notic~ will. b.e required·for any regularly sclwduled service, 
such as'regulw: jc\Ilito.rialservice arid. b.uilding engineering); to subttiit the Premises to . 
prospective purchasers or te11ants; to post notices of non-responsibility and.for "for lease'' Of Ii tor 
sale." signs_;. and to alter, improve:or repair the Premises and any portion of the Building and may 
for that purpose ered scaffolding and other necessary sfrnctures where reasonably required by 
the charactet' ofthe work to_ be performed, always providing fh.e entrance to the Premises shall 
not.be blocked thereby, atic;l_furthet ptovidjng that the 1Jt.1sines$ of Tenant shall ·not be · 

. unreasonably ititerfoted with. In. corui¢ction th~rewith,. L.anc).lotd agrees· to: perform such 
alterations. imptovem·ents a):td repairs to the Premises or any portion of the Building in an 
expeditious manner calculated to least interfere with. Tenant's business operations at the 
.Premises. Unless a claim arises due to Landlorq.'s negligence-or willful misconduct or breach of 
Landlord's o bligatiol1$ under thfa Lease, renant hereby waives any claim for damages fo.r- any 
inj1.ity or inconvenience to O:t'interfetence,whh Tenant's o\1Sirtes_s, any loss of occupancy or qniet 
enjoyment of the Ptemise-s, and any other.loss occasioned thereby. For the purpose of access as 
provided above, Landlord shall at all times have:and retain a key with which to unlock all of the 
cto·ors in, upon and about the Premises, excluding Tenant's vau1ts and safes, and Landlord shall 
have the right to µse- any and all means which Landlord may deem pr.aper to qpen such doors 1n 
ah emei'gency, 'in order·to obtain·entry to,the Premises, and any entry to the f>remises obtained by 
Landlord by a_ny of such means, or otherwise, shafl 110.t u:nder a.n:y citcumstarices be construe.cl. or 
deemed to he forcible.or u'rila:wful entry into, or a detainer of the Premises, or an eviction of 
Tenant from the Premises or any portion thereof; ,vith the farther understanding that if Landlord 
gaim~ a~c.ess-'by forcible entry {unless at the request ofTenant); Lan~lotd, at its sole' expense: 
sball repair the doors artd: any other a·amageto the· Premises to the same condition as before such 
entry and will take·the t1ecessary steps to protect and safeguard the Premises until permanent 
repairs ate i11ade. All extraordinary cost and expenses incurred by Tenant as a result of the 
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·exercise by L_artdl9rd of its right of entry hereunder shall be· borne by tandlord unless Tenant 
req·uests Landlord· to etitet the.-.Pteni.ises, or exc,ept 011 acc0t.111t of a default by Tenant under the 
Lease, in-v.rhich case such ¢osts atid experIBes.shaU be borne by Tenant. As used herein, 
"extr_aordinary costs and expenses" refers. to the costs-and expeases not normally· incident to the 
conduct of '"(en.ant's business operations in the Premises,, such as the provision of additional. 
security. or provision of additional electrical orHVAC setvite, 

11". HOLD HARMLESS. To the"fullest e;<tent permitt!:!d by law, Landlot.d shall n·ot be· liable" 
to Tbwntfor arty, d1:J.n1age to Ten;ant ot Tenant's property frotn any cause. except.as othenvise 
provided·in this .Lease and exc·ept for the willful ·misconduct.and negligent acts and 'omissions of 
Latidlotd, its officers, employees. agents, contractors and representatives1 or occasioned directly 
by Landlord's bre_ach of its obligations under this Lease-; 

To the fu:llest extent permitted by la,w, Tenant shall hold Landlord and· Landlord's . 
offic.ers; ag~11ts and employees·barmless from,. atid shall defend them aga:itJ.st, any and all claims. 
dfrector. vie ado us. tiab,ility, datn,nge ot loss arising out 6f: (a) any injury to or deafh.of any 
petsoh or damage to .or de·struc.tion of any property occurring in or on the Premises, or ariy· part 
thereof, (b) any default by Tena,nt in the ·observance. or performance .of any of the. terms. 
covenants· or c.ori.ditions of this Lease to be performed by Tenant hereunder, or (c) an..v willful 
misconduct or negligent acts or omissions .of Tenant,. its, employees, agents, representatives and 
contractors ii11 or its. invi:tc;es or visifo~~ on ora,boutlhe:Pre1ni$eS. The foregoing.indemnity· 
'o.b Ugation nf Tenant .shall exclude· only. cli:J.ims, liability, damage. bt los.s to the ~;<terit that. they 
tesµ.lt"from: th~ active n.egligence or wUlfol misconduct of Lamilcitd or Landlord's officei's,: 
employees. agents, contractors and auth.orized represeritatives and which are not caused by 
Tenant's actions .. The provisions of this Paragraph shall survive t11e termination of this Le·ase, 
wrth respect to any damage1 destruction~, injury or death occurring prior to such termination. 

To the fullest e:;xtentp_e.rn1itte,d·by law, Landford shall hold Tena11t and Tenant's officers. 
age11ts _and employees harmless fo:>tn, and shall d~fond th¢i:n against> any ax1d _all claims,_ direct. or 
vicarious liability, .dain:age· orloss atising out of: (a:) ahy injury to 01'. death of any person 01' 

darn.age to or .destruction of ariy pfoperty occurring in or on the Common Areas of the Building, 
(b) any default by Landlord in the observance or performance of any of the terms. coven~nts or 
con~itions .of this Lease to be performed by Landlord hereunder, or, ( c) any willful mi~coiiduct or 
neg_ligent ac.ts or otnfssions of Landlord, its employe_es~ agents. repte.sentatives and contractors 
.ll\ on .orabout the Premises. '.I'he fotegoing indemnity obligation: ofLahdlotd shall exclude only 
claii"ns-,. liability, damage or loss·to the,ex.tent that they result from the. active negligencq,r willfol 
misc:onduct of Tenant or Tenant's officers1 employees, agents, contractors and authorized . 
representatives and which are· ;mt caused by Landlord's actions. 111~ provisions of this Paragraph 
shall survive the termin.atio~ of.this Lease; with respect to· any damage, de.struction, il1jury or 
death oc;curring ptiot to such.tennination. 

18. SERVICES AND UTILITIES. Provided Tenant shall not be in.default hereunder, and 
subject to the provisions elsewhere herein contained and to the Rules and Regulations of the 
Buiiding~ Landford agr~es to furnish to the Premises fronr, 7:3Q a.rrt. t9 5: 15 p.tn., Mo11day 
thtQl,lgh Friday (exclusrve· of Saturdays, Sundays_ and legal holidays) heating and air conditio11.ing 
in the amount iii:!:t.essaryin Landlord's· reasonable judgment for the comfortable use and 
occi..tpahcy of the Prerrii'ses for Tenant's business operations. Passenger elevator service, electric 
current and water will be available twenty-four (24) hours a day1 three hundred sixty-five (365) 
days: a year. Landlord shall also furnish. to·Tenantjanitorial. supplies and services and scavenge.r 
service in accordance with the standards attc!-ched hereto. as Exhibit "C." Freight devator service 
shall be available upon Tenai:i.t's reasonable a4vance oral request~ in accordance with the Rules 
and Regulation$ .. Landlord shall also: furnish lobby attendant service consisting of a .lobby 
uttendarit. stationed in the lobby of ~he B.u_ilding by the elevators serving the Premises. on a 
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twenty-four (24)-hours-a-day,_ three hundred sixty-five (365)-days-a-year b~sis. A~\ services 
provided by L~ndlord :under this Lease shall be furnished in a manner con.s1steht with such 
sei'vices normally provicled irt 0th.et Class A office buildings simHar to the Building in the 
San Franc1.sco.Civic Center area as of the Commencement Date of this Lease. 

Suites 250,500 and600 ofthe Premises.sharl be separately metered for electricity for 
powet-, other than centr~I mecha~ic~l1 elevator and C?~tn1;onJ\rea power whic~1 costs _shall be nt 
Lahdlord's exp:ertse·sHbJect to reimbursement as detatled_ H1 ·J;laragtaph 6. Tertant shall pay 
directly to :the ~ocal pribfic utility, pi'iot to delinqliehty,. all chatges fdr electtioity for such 
portions of the Prerrifoes, Any ibte_1,tuption. of s~tvfoe r,ltte to non-pa:Ynient of such utitity bills by 
Tenant shall not be deemed a:n interruption of.an Esse·ntiaI Service as set forth below. Iftlw local 
pub! ic utility shall for- any reason cease to separately metetelectticity for the Premises, Landlord 
shall subni.eter such electrical usage and Tenant shall agree to reimburse Landlord monthly at 
Lat1.t;l.lord's cost per kilowatt hour. which reirribur:sernent shall be deemed "Additional Rent" as .set 
forth herein. · ' 

Exc.ept as pr9v1ded bel-ow1 LandiCJtd shall n,ot b,e _in default hereunder or be liable tol' any 
damages directly cit indirectly resulting from., no.r shall.the r.erttal herein reserved be. abated by 
reasons of (i} the installation? use or interruption of use of any equipment in. co.n.nection with the 
furnishing of.any· offu~ foregoing utilities and servfces; (ii) failure to furnish. or delay in . 
ftirnfshing al)y _such utilities or services when such failt1re or delay is caused by Acts of God or 
the elements, labor t'{Jst1irba11ces -of any character, any other aCGio.en.ts or other conditio:ns l>'eyond 
the reasonable t.ontrol of Landlord,. or by t,he making of repairs ot improvements to the· Premises 
or to the Building, or (iii) the}irnitatio11-, ci.in:ailtnent, rationing orrestriction on use of water o.r 
electticity) gas or any other forn1 of energy or at)y other service or. utility whatsoever Se.rvi11g the 
Premises or the Building in compliance 'vVith any mandatory ot voluntary ,governmental- laws. 
otdinances, regtilations or requirements. · 

in the event Landtord is:unable.to· supply any oftll.e Building's sanitary, electrical, 
heating, air conditioning, water o.t other esse1itiaL servic~s serving the Premises (collectively. . 
''Es~ntial Services11

) and s~1ch inability of Landlord 1rtaterially impairs Tenant's ability to 
conduct normal.administrative office operations inthe·Premisesfor 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 O 0) or more consecutive days after notice framTenant if such failure is not 
w·ithiit the-teas,onable controJ of.Landlord,. ti.ten the Base Manthty Rental i:lnq additional.charges 
heieunder -shall be abated bm;ed on the·th~n: curre,nnnonthlYtental .rate perre"!1table ·sqtiare fl)ot 
and the. extent such inability of Landlo~d 1tiatedally impairs Tenant's ability to conduct normal 
administrative office operations in the Premises:. Such abatement.shall continue until the . 
Essential Services nave been restored so that the lack of any remaining.services no longer 
materially impairs Teo.a°'t's abiHty to condu~t normal administr~tive office operations· in the 
Premises.·'.. Landlord shaU use re?-5anabl(! diligence to testor-e _dj'srupted Essentiaf Services as soon 
as possible. If ariy such co"fiditkm shall continue for. thirty (30) days or more after Landlord has 
been advised in writing~ then Landlord shall promptly provide written notice. to-Tenant with its 
good faith estimate of the time req1iired to restore the dfsrupted Essential Services. lfsuch · 
Ess_en,tial .Services carmot be ·r.estored within one h.1.1,ndred fifty (150) days of the date s.uch 
sel'vices were interrupted and such faih1re material.ly interferes with Tenant's-ability to -conduct 
normal adrnini_strative office operations: in the Premise$7 the:n Tenant may. without _lunitihg_ any 
ofits other rights or remedies hereunder or-at.law or in equity, by written notice given to. · 
Landlord within fifty (50.) days after the date such.Essential Services were disrupted, terminate. 
this Lease as.of the date specified in such notice, which termination date shall not be less than , 
thirty{30}nor more than ninety .(90) days afterthe date of Landlord's notice-. Tenant shall not be 
entitled t9 any abatement of Base Morithly Rental and additional charges or right to terminqte if 
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Landlord's inability to supply :Essential Servfoes to Tenailt is due to the acts, omissions or 
11egligence of Tenant, its eiriployees. officers, contractors; agents··or representatives. 

19. DEFAULT. The failure .to perform or honor each covenant, condition and representati'on 
made under this. Lease shall constitute a default hereunder by Tenant upon expir;qtion of the 
appropriate gracepedod here'inafterpro~ided: Tenant shall have a ~eriod often (10) days from 
the d~te··of wrttte~11.,10\ice from Landlord within, wh,ich to curG any default in. the payme11t of Base 
Mon~41J'Rental O,r other money-lteteun.det', provided:tha.t for. the nrst t:Wo (2) paytnel').tS of Base;° 
rvtonthly Rei\tal and: Additjona1 Rent at the beginnfog of ea.ch n~w fiscal year·for City. City shall 
have tw:etfty ('.20) days to cure any stich nonpayment.after the payment of Base Monthly Rental 

· a:11dAdditional 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.cannot be reasonably cured withfo thirty (30) days., the default 
shall not be. deemed to he unc.ured i:f Tena,nt cotnmences to cure within thirty (30} days from 
Landlord's notice il.lld ~ontinues to ptosecute dilige.nt[y the curit1g, thereof. Such notices shall be 
·coJncidentwitl;i and not in adcfitid11 to any requited for an unlawful de.t&iner. Upoii an urrci1red 
default of this. Lease. by Tenant, Landlord shall have the following rights.and remedies: in 
:addition to a(ly' other rights or rem:edie:s available to Landlord.at· law ·or ii1 equity: 

A. The rights 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 aIT1ount :by which 
the linpaid rent for the balance of the Tetm after the time of award exc·eeds. the amount of rental 
loss for the sa1i1e period that the Tenant proves could be rea:sonably·avoided,. as computed 
pt~i:suanno SeGtion l951.2(b ). · 

B. The rights mid .re.1nedies provided by California Civil Code .Section 1951 A, that 
allows Landlord to continue this Lease in effect and to enforce all ofits rights and remedies 
under this Lease, including the:rightto reco:ver-r~nt as it be.comes due, fotso long as Landlotd 
d.oes not tertni11ate Tenantis right to possession; if tenant has the right to sublet or assign, subject 
only to· reasonable limitations. Acts of maintenance or preserv~"tion, efforts to relet thi! Ptemises 
or t,he 'appointi'nent of a. receiver upo.ll Landlord's initiative to. protect its i11terest under this Lease 
shall nbt c:onstitute a termination of Tenants righttd ,possession. If Tenant has·vacared the 
Ptemises :and Landlord exercises its rights W1der California Civil Code Section 1951.4. Landlord 
may from time to time sublet the Premfoes or any part thereof for such term or term:s (which may 
extend beyoncl. the Term of thrs Lease) and ~t suc4 rent anci such other terms as Lamil.otd 111ay 
o btaii1. on the mark.et,. with tbe right mmake-alterati011s a,nci :rep?i.rs to the Pr~1nises. Upon each 
sl).ch subletting,. (i) Tenant s·hall be irtiinedjate[y liable to pay .to· Landlord, in addition to Base 
Monthly ReL1t and Additional Rent hereunder, any 'CorhmerciaHy reasonable teal estate· 
comrti.rssions paid 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. Additional Rent owing hereunder f6i the period ot" 
spch sub.letting (to the extent sucl:rperiod does not,'exceed the Tenn hereof) exceeds the.amount 
agre.ed to be paid as Base Monthly Rental ahd Additional Rent for the Premises for :such period 
pursuant to .such subletting or {ii) at the option of Laridl6rd; rents received from. such sublettinv: 
shall be applied, first,. to payment of any indebtedness otlier than. rent due hereunder~ from ~ 
Tenant to Landlord; second, to the payment of any costs of such stibletting ·and of such · 
alterations and repairs; third, to. pa:yment'of Base Monthly Rental and Additional Rent due·and 
unpaid ,hereunder; and the residue, if:any, §liaU b!:! held .by Landlord and applied in payme11t of 
future Base· Monthly Rental ai1d Additional Rent as the. same becomes due hereunder. If Tenant 
has been credited with any rent to be received by such subletting ·under option (i) above and such 
rent shall not be·prornptly paid to Landlol."d by the subtenant(s), or if such rentals received from 
sucl1.~uqletting under. opt~on (ii) dqring, q1_1y montl; be less that1. that to be paid ·during that n1ontb 
by Te1~ant herei.mder~ Tenan,t shall pay any .such deficiency to .Lancl.lord. Stich deficie~1cy shall 
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be calculated and paid monthly. No taking possession of the Premises by Landlord shall be 
construed· as an election on its part to tern1iimte this Lease unlesI; a written tJ.Otice o'f such 
intention be· given to Tenant. Notwith:;;ta:nding any si1ch sublettit,:g without termination. Landlord 
may.at an..y ti1111::theeeafter elect.lo termiriat.e.this Lease for such previous breach; 

C. . The right to terminate lhis Lease by gi:ving notice to Tenant in accordance with 
applicable law.; · 

D. The Tight and ·power to enter the Premises and remove therefrom all per soils and 
property, to store such property in a public \va.rehouse ot elsewhere ·at.the cost of and for the 
account of Tenant~ and to sell -such property artd apply the proceeds therefro1i.11 putsuant to 
appljcable California law; and 

E. The right to haye a receiver appointed forTenant, upon application by Landlord. 
to take p-o~session of the Premises ahd to apply any rental collected from the Premises an:d to 
ex.er.cise,a.11 other rfghts and remedies granted to Landlord pursuant to applicable law. 

20. INSURANCE. Tenant shall, ·at its sole c<Jst artd expense, obtaitt and keep in force during 
the Term of this Lease as it may b~ extended, liaoi).ity and Propen:t damage insuranc.e with limits 
of n:ot lei;s tl1.an Fiv¢. Milli(:m an:fl No/199 Oollar.s {$5,QOQ~00:0.00) to protect Landlord and Tenant· 
against lt'abilhy to the public and property, incident to. the use of or. resulting from any accident 
occurring in, on_ or about. the Premises and facilities, to indemnify. against the claims of one ( 1) or 
more persons. Such irisu.rance described above shall be issued by ·companies qualified to do and 
doing business in the State of California1 rated at least ,rA plus XV'' by .Best's Insurance Reports 
and as may be approved 'by Landlord, shall na,me Landlord as an add~tional insured, shall be 
pri11,1ary an,d noncontributing with any insuranc·e which may he ¢·arried by Landlord,. arid shall 
provide that-such poli¢y(ies) cannot be canceled or a]tered without thirty (30) days' prior written 
notic~ to.Lanp.lotd. Within ten (10) days of Landlord's execution of this Lease, each such policy 
o.i·official policy duplicate(s) or official certificate(s) thereof shall be submittedto Landlordfot 
Landlord's reviewand approval and for Landlord's retention-: Should Tenant.fail to provide 
policy(ies) or certificate(s) orre11ewal~ thereof, Tenant shall be in d;efa1ilt under the terh\s, 
covenants;,u1d ctmditions of this Lease. 

Notwithsta·nding the foregoihg pai-agl'ap11. City, but:not City's assignee or sublessee 
(ltilless another depa:rtnient or agency of the City of San Francisco), may el.ect not to e,atrv suth 
·insurance., thereby being ''self:•insured," provided that Tenantshall notify La1:1dlord in writing of 
such election. Landlord ·hereby acknowledges that Tenant has :electi'!d as. of the Com1P.encement 
Date to ~elf-insure and n;o {urthe~ nofi<;e uf such election shall be required. Nothing.herein shalt 
lin1.it indemnity made by Teri.ant in favor of Landlord in. Paragraph 17 above. 

' 
At all times during.the Tenn, Landlord shall keep the Building (excluding the land upon 

which it is located) ins\fred <\gainst damage and destruction by fire, yandaJism, malicious 
mischief sprinkler damage a,nd other pedls customatUy covered u.ndei" an ail-risk insurance 
po !icy in ai1. amount equa:l to one hundred percent ( l 00%) of. the. fall insurance. replacement value 
(replacement c<_>st new, includiil~, debris removal and demolition} th~reof.. Such insurance 
coverage sh.all include the Tenant Improvements. Landlord shall, prior to the c;ommencem.eilt 
Date arid. thereafter prior to any expiration of such policy,. proyide. to City an original certificate 
ofinsura:nce issued by the insqrance carrier; evidencing the htsura:nce requited above. The 
certificate shall expressly provide that the policy is not cancelable or subjectto reduction of 
cover~ge or othetwise be subj'ect to modification except after thirty (JO) <lays1 prior written notice 
to Tenant. 
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· 21. EMINENT DOMAIN. For p1:1rposes hereof. the following terms shall have the following 
q1eanings: 

. "Taking;, means a takip.g or darnaging. including severance damage~ by erriinent d.otnain •. 
invetse ·co11de:n1Qatio1:i.ot fo.r arty public or quasi-:public use uhde.r law. A Taking may-occur . 
pursuant to the: recotding. of a final order of condemnation~ or by volunta:ry sale or. co11.veya,nce 
in iieu .of cm1deri'1tiatioli or in settlement o~ a conderrmation actio11. 

: · "Date of Taking'' means the .ear:lier of (i) the date .upon vihich title to the portion of the 
Property taken passes to and vests i11 the :condeIJ.mor ·or-(ii) the date on which Tenant is 
dispossessed. 

''A ward'' ni.eans: all compensa.tion. sums or anything of value paid, awarded or received 
tor a taku1~, whethe1.· pursuant to judgment. agreement, settlement or o'therwise .. 

A. General. If during the Term or dutirtg the period between the executicm of this 
Leas~ and the Commencement Dat¢, there.is any Takh:1g of all or any part of the Premises.or any 
interest in this Lease, the rights Md Db ligations of the parties hereMdet shall be determined 
pursuanr to this S,(:!ction. City and LandlBtd intend that the provisions hereof govern fully in the 
event of a Taking and accordingly, the parties each.hereby waive any right.to termim;rte .this . 
Leasefo whole 6r in part.under Sedi011s 1265.lZO and 1265.130 of1he California Code·of Civil 
Procedure or under any similar law now or.hereafter in effect. 

B. Total Takinir: Atitomatit·Terihinatibri. If there is a.total Taking ofthe Premises. 
then this Lease shall terminate as of the Date of Taking. 

·C. . Partial tak1iig: Election. to Terminate, If there. is a Taking of any portion (blit less 
than all) of the Preh1ises, then this Lease shall terminate·in jts entitety if all of the 'following 
exist: (A) the partial Taking~. in City!s reasonable:Ju.dgment, renders the temaihing portion of the 
.Premises untenantable :or uns.uita:ple for continued 1-tse by City for its int.ended purposes or 
othei,-wise materially advel."sely affects City's normal operations in the Premises provided1 

however, Lantl.lord is giyen an opportun.ity to cure the.effect on City .and 'its operations in the 
P(emises on ot before the. Date of Taking, at Landlord's sole cost~. by making alte\·ations to the 
Premises or providing alternate space· elsewhere in the Building (such alternate space shall 
contain approximately the same re11tab1e area arrci be in the ~am~ tonfiguration as the space so 
taken and shall be a:ltered to provide tlle ~ame quantity and quality of Tenant Improvements as 
the. space .. so tal<en), (B) the condition rendering the Premises untenantahle or unsuitable either is. 
not c1.1table or is curable bt1t Landlord is unwilling or unable to cure such condition, and (C) City 
elects'to terminate. 

1n the case of a partial.Taking of a substantia] portion of the Building, City and 
Landlord shall e~ch ha-ve the right to. terminate.this Lease .by written notice to the other within 
thi11y C~O) days after such date, provided that as a condition to City's right to terminate the 
portion of the Building taken shalt in City's reasonable judgment, render the fremises unsuitable. 
for contiirned use by City for its intended 'purpos~s or otherwise materially adversdy affect City's 
normal operations ·in the Premises. · 

. Eith~qiarty ele,ctin;g to terminate under the provisions of this· Paragraph shall do. 
so by :giving the. otb.et party written notice to the other party before or within thirty (3 0) days 
after the Date of Taki.rig, and. thereafter this Lease shall terminate upo11 the later of the thirtieth 
(30111

) day after such written notice is given or the date of Taking. 
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D. Rent; Award. Upon terminatio11 of this Lease._pursu:ant to an election under thi~ 
Paragraph above, then.: (.i) City's obligation to :pay Base Mo.nthly Rental and A<;lditiunal Rent· 
shall continue up untn ihe d~te of termination, and thereafter shall cease, .except that Ba.se 
Monthly Rental and Additional-Rent shall be reduced as provided in this Paragraph below fot 
any period during:\,vhich thfa Lea,se ·continues in effect after .the Date of Taking, a,hd (ii) Landford 
_shall be· entitl~d to the entire· Award in connection therewith, ·except that City shall tecei ve any 
A ward 111.ade sp.ecifically 'foi· City's relocation e;xpenses ·or 14e intertitption of or datnage to City's 
business at dainage to City's personal property or Tem1nt's Work. 

E. Partial'.Taking: Conlintiation of Lease. If thete is a pa1tial Taking of the Pr~mises 
under circumstances where this Leas·e is hot tem1inatedjn its entirety under this Paragraph · 
above~ then this Lease shall terniinate a'.s to the portion of the Premises -so taken; but shall remain 
in full. fotce and effec;t as to the- poiiion not taken, and the ~-ights and ol:?ligatiop:s of the parties 
shall _be as follows: (a:') Base Monthly Rental sh~tl beteduted.by an amount that is in the same. 
ratio tb the Rent as the area of the Premises taken bears to the area. of the Premises prior to the 

. Date of Taking based upon thethen current mohtl}ly :rental rate p:et t.entable square foot. 
{b) Tenant's Share for. purposes of detet.rn.ining ,Additional Rent shall be reduced to reflect the 
amount of area· of the Premises taken) a11q. ( c) Landlord shall be entitled to the entire Award in 
c91U1ection the,tewith,,proVided·that City shalI receive any Award made specifically.for City's 
relocation, expenses .or the intenuption of ot damage to City's business or damage to Citys 
pet'son.al property or Tenant's Work. 

F. Temporary Takings .. Notwithstandinga!)ything.to the :contrary in this Paragraph. 
if a Taking occurs wi_th respect to the Pteinises f dr a limited period. ofthne ·not In excess of sixty 
.(6D) consecutiv(:l days, this Lease shall ren1ai.h uilaffected thereby1 and City shall co11tinue to pay 
Ba,se Monthly Rental Md additional charges and to perform all ofthe term.\1, conditions arid 
covenant$ ·of this Lease. In the ·event of such temporary Tafcirtg, City shall be entitl¢c:J. to receive 
that portion of any Award representing, compensation fot :the· µse ot occupancy of the Premises 
during the.Term up to the .total Base Monthly Rental an.d additional charges owing by City for 
the period of the Taking. · 

·' 

22. ES10PPELCERTlFICATE; SUBORDINATION ANDATTORNMENT. With.it\ ten 
(10) days after notice frbm Landlord, Tenant shall ex:ecut(;) and· deliver at no cha.rge to Landlord. 
or to suth pat'ty as Landlord may designate; in recor4a.qle form, a certificate stating (a) that this 
Lease is urunodified and in full force and effe_ct (or, iftJ1ere have beert modifications, that this. 
Lease i:s fo full force and effect; as modified, and stating the date and nature of each 
modification}, (b) th~, date, if any., to which rental and other sums payable hereunder have been 
paici, (c).that no notice has been·received by Tenantofany default which.has not been cured, 
·except as _to :defaults sp:edffed·in such cerfrficate aµd {d) stic-h other matters as may be reasonably 
requested by Landlord. Faili.lre to deliver the cenifi,cate· within the ten (10) days shall be 
.conclusive t~pon_Tenantforthe benefit of Landlord a11d any successor to Landlord, that this 
Lease is in full force ancl effect and has not been modified except as may be represented by 
Landlord. . 

· . Teilant is hereby infotmed that the Building of which the demised P-remises are a part is 
leased by Landlord under the terms of a groµnd lease. (fodenture oJ Lease) between 
Massachusetts Mutual Life Insurance Company and Two Polk Corporation,. Fox San Francisco 
Plaza Corpmation & .Suns'et-Fqx Plaza, Inc., dated September 30, -1964. Tenant will, upon 
requ_est ofMassachusetts Mi1tual Lifelnsurance.Companyf'Lessor") or any holder ("holder") of 
~ first deed.oftf"u,s.t eovering tl1e: leasehold estate created under such r_ndenture ·of Lease. 
("encumbrance!'), agree to attotn to such Lessor or-.snch h9lder in the event of a tertnination of 
.such Indenture of Leaset a sale under the pow.er ofsal¢ contairted in such deed of trust. or a 
foreclo.sure·of such deed of trn$1 provided that: 
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. A. such Indenture of Lea$e or·other ei1cumbrance or a separate wdtten agreement 
bet:weeri Te.riant and Lessor or any holder of an encumbrance shall cont~irt a covenant that 
perrnits the proceeds of all prqperty h1surance covering the Buildh1g ot Pre.mises ( other than 
·rei1ta[ in:terruption insuranc·e). and all proceeds of any appropriation, to be paid over or made 
available for the repair~ replacement and rebuilding of tlie Pi-emises and/or Building a~ provided 
in this Lease; and 

B. a written agreement is entered in.to ·byLessor .or holder at1d is recqrded providing 
that notwithstanding any default in the ewi·uh1bra:11ce by Landlord a11ti the foreclosure or 
terii1.inati6n thereof:.or the enforcement by Lessor or any holder of any rights or remedies 
thereunder or withrespect thereto, (including. without limltation, a sate·there.U:rider} Tenant shall 
bejoined or made a party to arty such forecl.6sure, terminatiot1 or other proceeding and this Lease 
shall be recognized to be and.shall re.main in full force antl effect, and Tenant-shall be permitted 
to remain in qµiet and peaceable possession of the Pte·~iise_s_ throughout theTerm in accordance 
with the provision.s of this Lease, as long as no eyent .of default by Tenant is outstanding beyond 
any cure period provided ·herein as of the date· of s.u¢h foreclosure or termination. · 

· In ·the:eventoff\llY sµth retrtJest of Tenant for attornment, j:.,andlotd shall, upon Tenant's 
request, deliver-to Tenant the ins~ru·ment or instruments qe:twee:n Landlord and Lessor or any 
holder that contafo the cov~ilants of Holder reqt,Iited b,ereundet, which. instrument shall be 
enforneable by City .. In. the :event that any ground lease .or master lease terminates _fol' any re~$011 
or a ·conyey;tn~e iri I1eu of foreclosure is n1ade for any reason, Tenant shalt rtotwithst1;J.nding·any 
subordfoatjon, attorn to and:become thete1iimt of the successor-i.'n-interestto. Land!Qrd. at the 
option qf:such successor~in-inter~~t; provided such successor-in-interest recognizes this Lease 
and agrees nano disturb Tenant's quiet enjoyment of the Premises. Upon request by Landlord. 
Teimnt shall execute and ddiver sttth h1.struments as may be. reasonably necessary or convenient 
to evidence such subordinatfoh and/or attommerit.. 

2:t LANDLORD'S RIGHT TO BUILD; puring the Term hereof; Landlord si;iaH have the 
right to construct an additional bqildi)lg, including a tower, in the block bouhdec!. b:{Mark.et 
Street, Polk Street and Hayes Street, and may for that purpose erect scaffolding and other 
necessai'.y structures wher.e reasonably required by the charactet of the work to be performed, 
p1'ovided thatL'1!1d[ord shaU·al.ways-ensure adeqqate·access to the Premises. Landlord shall give 
Tenant at least ninety (90): days1 prior written notice:ofahy such construction activity. Landlord 
shall perforrn all c9nstructibn work as expeditiously ·as possible and shall use -reasonable 
diligence to minimize any interference With Tenant's normal administrativ;e ·office pperations in 
the Premises l:lS a result of such construction or any pre~construction or, post:-construction 
activitie·s. To the extent that'Tenart.t's normal admin~strative office functions in at1y portion of 
the.Premises are impaired by such construction,. then Base Monthly Rental and.Additional Rent 
(if applicable) for the space so affected shall be ~bated to the extent and for the duration of such 
disn1ption_basetl upon the then current monthly rental rate per rentab1e square foot Tenant's 
acknowl¢dgetnehf of Landlord's right to construct an additional buitdi1ig as.provided above is 
made in City's capacity as T em1(1.t only', Nothing herein ~hall be deemed to cbnstiti.1te. approval of 
any .such project by any :governmental ·agei1cy or authority with jt.irisdiction. If su_ch construttion 
occurs during-the last,six (6) tl'.ionths.-of the Term and such·construction materially adverseiy 
affects- Tenant's use of the Premises, Tenant.shall.have the right to terminate-this Lease-as to the 
floor o.n which .the,affected Premises are located . 

.24. . ASBESTOS: HAZARDOUS MATERIAL, The. sprayed-qn firc:ptoofing materials 
applied to certain structural membe:rs in the Building (which structural members are primai"ily . 
located above· the ceiling in the. Premises) contain as9estos_. fn order to preserve the air quality of 
the. Building, and prevent exposure to asb~tos-containing materials; Landlord has established 
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rules andregulatiqns governing the manner in which alte"rations and iniproYe171ents are to be 
undertaketi. ih .the areas where the ·subject firt:;prooflng is louated. Tenant must comply with al I 
such rt1les ai.1,d regulations. established by the Lahdlord. · Such rules and regulations may' be· 
modified from tirne to time by Landlord, provided no such modification results in any material 
jnterfetence with Tenant's· bµsines-s in the. Premises for the purposes_provided herein. If any 
govemh1ental entity promulgates or revises a statute. ordinance. code or regulation. or impo:ses 
mandatory controls·or 1t1,andatory: guidelines with respect to :such asbestos-·containing materials. 
or if Landlord.is requited to rnake~alterations to, or to' re:n1ove such asbestos..:contafning m~terials~ 
Landlord shall complr::vith such mandatwy- contro1~ dn:tiandatory guidelines (including. 
without: limitation. any asbestos worker safety laws that impose a duty of Tenant toward Tenant's 
employees) and shall, in its reasonable discretion,,c.ort:i.ply with any applicable vohintary 
guip.¢lin¢s. ·Except as required by app_Ucable Jaw {including,. without limitation, any asbestos 
worker safoty law. that imposes a duty of Tenaii.t toward Tenant's e111ploye~s), Landlord shall 
have 110 obligation to remove, encapsulat~ cir remediate the ashestos-containfng .materials but 
.may ekct to do.so in its·sole disptetion. So Ion.gas Tenant'is not displaced from the Preri.1ises. or 
any pottion thereof~ and Tena:nt'.s use of the Premises hntot materiail_y adversely affected, an:y 
coniptiance 9r tbe making of alterationsi or the'removal t>f'3.1I or a portion of such asbe.stos
containing matei'ials by Landlord, whether ln. the Premises ot elsewhere in the· Building; shall 
not,_ in ·any event> (a) erttitie:the Tenan:ttorecc;ive clJlY damages, {b) relieve !eniw.t of the 
obligatio11 to pay any sums due h~reunder, (c) constitute or be c.on.strued a$ a consttu:ctiv.e or 
other eviction of T enan~ or ( d) consti~u:te or b'e construed as: a breach of Te.nant' s ·quiet 
ei1joyment. 

However, if such co_rnpi.iartce, alterations or remtival do n;i,ate:rially interfere with Te1taht' s 
ability to x::onductnotmal.admihistrative office operations in the Premises Tenant shaU be. 
entitLed to ail abatement ofrentbased on the ex'fenno which Tenant1s abilitv to conduct noni1al 
adrtiinisttative office op·erations irt the P.ren1ises is hp.paired, and if S.lich compliance, alterations 
or temoval carin.6t be completed \Y,ithin ninety (90) days~ Tenarit,shall have 'the right to terminate 
this Lease upon written noticeto. Landlord. Any ashestO$ ah~tem.ent'work by .Landlord shall be 
done in an expeditious, fitst~class professional ntahnet ~nd in ac¢ordance :vvith construction 
specification:$ i:ipproved b.Y an independent asbestos consultant ( certified by the Divi~ion of 
O~cupational Safety and Health after Jufy .1, l 992, according to thereqtiitemen.ts of SB 73~). In 
addi.tic;,n, t~e perfotmance of the abatement wotk shall he monitorecl by such consultant, or 
another independent asbestos co11$tiltant meeting i:he qualifications specified above. Before 
asbestos abatement areas !;ire released for re~occupancy,-the consultant shall cerl.if:y- in writing to. 
Teri.ant~ that the areas have been.determined to be safe for reotcupation based on air monitoring 
results, accotding to applicable law and industry-~tandard practice. 

. Landford. shall keep all records regarding asbestos-related wo.rk performed at the 
Building at a location wh~re it is acc;essible to Building o_ccupants for· review, Landlord shall 
provide notices an4 maintain records in compliance.with California Health.and Safety Code· 
Section 25915 et~. Tenant acknowledges.receipt of-a.copy of such notice dati::d February 16. 
'2000, which is attached to this Lease. · . · 

· Landlord hereby represents arid wa1wnts to City that; to best of Landl.ord's knowledge. 
11eitherthe Premises; the Builtjiti:g nor· the real property upo1J which the Building is located 
(collectively, the "Property") is in violation ofanyfederal, state, local or adminis.trative la~v. rule. 
-i·egulation, order or requirement relating to Hazardous Material (as defined below), industrial 
hygiene: or other environmental conditions (collectively, "Environmental Laws"). To the best ·of 
Lat1dlord's knowledge, the Property does not contain any underground storage tanks, nor·do the 
Pteinises or the Building consist of any building materials. that cohtain Hazardous Material 
except as expressly provided herein above with re$p~ct to the presence of asbestos-containing 
materials and in the attached Notice to Fox Plaza Employee:s and-Contractors. No Hazai'dous 
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Material is presently stored. or located on or in the Property by Landlord or, to the best of 
Landlord's knowledge, by any tenant or occupant.of the Property otherthan City, except fot such 
substances used in such limited quaritittes as is ctistomaiy in 9ffic:e lise and. common office 
cJeani.tm produ.cts \1S furtherdescdbed in the f-{azardoµs Matetia:h;; Storage )?ern1it Application 
Filing Fdm1 submitted by Landlord in March l 99 L as. the same. rnay be revi~ed, provided such 
stofage. and use· is and. shall be in compliance with Environmental Laws throughout the Term 
hereof. To the best of Landlord's knowledge, :there has, beeri no release ·and there is no threatened 
release. of any Hazardous tvlaterial. 011. in, uri.der or about the Property. The Property is not 
su~ject to any claim by any governmental regulatory agency or third party related to the release. 
or threatened release, ofanv Hazardous. Material, and to the best of Landlord's knowledge there 
is no inquiry 'by any governmei1tal ag~ncy '(including. whhout limitatioh,:the California ~ . 
Departinent ofTo;dc Substances CoMrol or the Regi011al Water Qtiality Control Board) with 

. re·spect ro the. prese11ce ofHazardou.s '(vfatetial on. in, undecot abol.1t the.Property,·, ot the 
migration ofHa~ardous Material.from or'to other property. With9uttiniiting any other 
provisions .. of this Lease, La11dlord shall indemnify arid hold har111less Tenant against and frorn 
any and all claims, judgments, :dantages~ ·penalties, fines; costs, liabilities·, losses and expenses 
arising during or after the Term of this Lease as a result ofany·breach of any ·of the foregoing 
representations or warranties or any presence of Hazardous Material on or in the Prqperty unless 
City is·tesponsible tb..ete.fot as p1Wvitleclhe:reih. . 

Tenant covenants: qt1.d agrees that neitber Tenant.nor a:iiy of Tenant's agents, employees,, 
contractors, invitees, assignees or sublessees1 shall cause, or permit any. Hazardous Material (as 
hereinafter· defined) 'to be broughtupon,.1,(ept, used, stored1 generated 91 disposed of in. on or 
.abo1,.ttthe Premises or the Property, ortransported to or from tlie Preq1Jses or the Property, in 
violation of a:ny Enviroi;unenta1 Laws; provided that l)'Othing herein shall prevent Tenant front · 
using s1,tch subst~nces in such limit¢d.runoimts as.are customarily·used in offices so long as such 
use is in 'compliance: -:with ill applicable Envitonn1enta[ Laws. If Tenant breaches any of its 
obligations contained.herein, or~ if any act or·omission ofTenant or any ofits agents, employees., 
· contractors, invitees, assignees. or subless.ees results in any contamination of the Premises or the 
Bnilding or in the:release or threatened release of Hazardous Material from, on or abouHhe 
Premises or the Buildi11g, then Tenant shall indemnify and hold harmless Landlord against and 
froni, any and all claims·,judgmen.ts, damages, p·enalties, fines., costs, Habilitie&, losses· and 
expenses arising during or after the Tenn of this Lease.as a result of such release or threatened 
release except.to the exterit caused by Landlord. its agents,.employees, contractors, invitees or 
licensees. · 

As U$ed herein;· the, te-r'm llr!aza:rdous Material" shall thean ·any mate.rial that) becaµsc of 
its quantity, concentration or physical or chemical characteristics., fa deemed by any federal, ·state 
or local governmental authority to pose a present-or potentialhazard to human health or.safety or 
to the environment. Hazardous Material includes, witho.ut limitation, any material or substance 
·defined as a "hazardous substance, 11 or ''pollutant" or "co11taminant11 . pursuant to the . 
Comp~ehensive Etwitorn;nental Response, CompensaJion and .Liability Act of 19$0 ("CERCLA. '' 

·,also cornmonly knc;iwn·as the 11Supetfund11 law). as am:ended,.(42 u.s.c. S:ection:s 9601 et seq.), 
or pursuanno Section 25316 of the California Health and Safety Code; any "hazardous waste 11 

listed pursuant to Section 25140 of the California Health and Safety Co.de; any asbestos and 
asbestos-containin'g materials whether or not such material$ are part of the structure of the 
Building or are· naturally occu1Ting substances o.n or abo.ut the Property; and pe~roleum, hicluding 
crude qil or any fraction thereof, natural gas or natural gas liquids. The.term 11 relec:1se/ wh~n 
used with respect to Hazardous Material, .shall :include any actual or irhmine11t spiiti:ng, leaking, 
pitmping, poudqg, emitting, emptying,. dischargin~ injecting, escaping, leaching, dumping, or 
disposing into or inside the Building, or in, on, under or abotit the Property. 
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25. CONTROLLER'S CERTIFICATION OF FUNDS. Notwithstanding artythirig to the. 
contrary, except as set forth itf 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 Franci,sco first certifies,. pursuant to Section 6.302 ~f'the Charter of such City and 
County, that there is a valid app'ropriation front whi~h the expenditure n;iay be rnade and that 
unencumbered funds ate avail'able frotnthe appropti~tion to pay the expenditure. 

26. FUTURE ELEVATOR. Landlord shall have the right to exclude approximately two 
hundred fifty~two (252) sqtiare. feet from the.fourth;. fifth and sixth floor portions of the Pren1ises 
in order to install an additional elevator as shown as Space 11X" on Exhibit -" A1" page l, by 
servir\g ~ixty (qO) days' advance written notice on Tenant. At the en:d of such sixty (60.)-day 
perio_d, Tenant shall vaQ<).te°'9..Ii.d surre~1der Space "X. 11 Lar1-dlord sha:11 in$tall de111isiqg walls at 
Landlord'.s expen$e, and: sharl. pay fo1' any c.osts .of.relocating Tel;ll:lflt from such portion o( the . 
Premises. Tena(1t'heteby agrees not'to plac¢ or locate equipment or operatioi1s in the Sp:ac¢ ··x-· 
areas which would b~ unteaso11:ably e:xpetJ.siVe o.t difficultto, relocate. Tenant1s Base Monthly 
Rental shall be reduced proportionately by the area so excluded bas.ed lipon the. then current 
monthly rental rate per renfable-square foot1 and Tenant's Share of Direct Taxes. and Operating 
ExpeL1ses shall be reduced proportionately by the area so excluded. Landlord shall perform Ii.ll 
cohstn..t~t~Qn work a:s expeditiously as possible and ·shall use it~ best efforts to tJ.linimize any 
interfer:eh¢e with T enant1s rtotitral administrative office opetations in the Premises as a result of 
such cons.tri:.1ction or any pre~cc:fnstruction or post~construction aqtivities. 

Tl.. ·NONDISCRIMINATION IN CITY CONTRACTS AND BENEFITS, ORDINANCE. 

A.. Covenant Notto Discriminate. 1n the performance of this Lease, Landlord 
covenams and. agtee's :tJ,ot to di~·criminate on the basis o.f tht fact or perception of'a person's race. 
color, .. creed,. religion, national orig'in, ancestry, age, sexr sexµal 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 perspn seeking aocommodatip11s, advantages, facilities, privileges, . 
services·, or membership in aU busi11e'ss~ sochi.l, or other establishments ot organizations operated 
by Landlord. . 

· . B. Subcontracts. 'Landlord shall include in all subcontracts relating to the Premises a 
non-discrimination clause. applicabte to such subcontractor in substantially the form of 
st1bsection (a) aboye. In additi~11, Landlotilshall intotpora:te by reference 'in all ~ubcontracts the 

. provisions of Sect1ohs 12B.2(a), 12B.2(c )-(1,() and l 2C) of the Sa;n Francis.cu Administr~tive 
Code arid shall require all subt_ontractors to comply with such provisions. Landlord's failure to 
comply with the obligations .in this subsection shall constitute ·a mate.rial breach of this Lease. 

C. Non~Discrimination in Benefits. Landkird does not as of the date of this Lease 
and '\Vin li.Ot during the T etm, in any of its operations iQ San F tands,co or where the \Vor!c. is 
being performed for the City elsewhere in the United States. discrimfoa,te: in.the provision of 
bereavement leave, family medical leave, health benefits,. membership or nrembership discounts. 
moving· expens.es, pension and retirement benefits.specified above within the United States, 
between employees with domestic partners and employees with spouses; and/or between 
domestic partn~rs and spouse~ ofsuch. employees, where the domestic partnership has been 
i'e_gistet¢d with a governmental entity pursuant to sta.te ot local law authorizing such registration, 
subject to the. condition set forth irt Set;tion 12.B2(b) of the San Francisco Administrative Code. 

D, HRC. Fornt. As a conditiohto this Lease; Landlord represents it has not changed 
. the information -previously provided in its "'Chapter 12B Declaration: Nondiscrimination in 
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·Con tracts and. Benefits" form (Form HRC-l.2B-101 ). Landlord hereby represents that prior to . 
execution bf the L.ease: (i) tal]djord ~xecuted and sub·mitt~d to the HRC Form HRC-12H-10 I 
with sµppotting docnrnentatiort, and (ii) the HRC approved $Lich form. City's DepartmetJ.t of 
Real 'Estate has cot1fir111.ed that the BRC approved s\lch fo.rnt-. · 

E. · Incorporation of Adniinistrative Code Provisions by Reference .. The provisions of 
Chapters lZB and 12C ofthe San Francisco Administrative- Code relating to non:.disc::rimination 
by parties contracting for the leas_e,of property to City are incorporated in this Section by 
reference and· made a part ofthi's Agreement as though fully set forth herein. Landlord shall 
co.mply folly with. and be· ~o\tn.d by all oftbe ·ptovisio11s that apply to ·this Leas~ under such 
Chapters of the .Adrt1ihistrafrve Cod~, jnclugihg but uot _lin1itec:l. to. the retrtedi¢s proyid_ed in such 
Chapters. Wjthoi.tt limiting the foregoing, Lai1,dlorp. understands.that pursuant to Sect~on 
12B.2(h) qf the Sah Francisco Adn).inistrative Code, a penalty of Fifty and No/100 Dollars 
($50:00) for each person for each calendar day during which such person was discr.iminated 
against in violation of the provisions of this Lease may be; ('lssessed against Landlord and/or 
deducted from any payments due Landlord·. 

28. MISCELLANEOUS, 

A. Notices. Except as otherwise provided hete1n, all notices to be given between the 
parti:es hereto shall be in.writing and may be served personally or by depositing. in the same in 
the United States mail, postage prepaid and.addressed to Landlord, 425 California Street, 
Suite 230Q,San Franciscg-, CA 94104 and to Tenant in care of Director of Property, 2$ Van Ness 
Avenue, Suite 400, San Ftancisc_o; CA ~4JD2.; or to such o_tl:ler address as either Landlord or 
Tetu1.11t may designate as ft_s .. new address fot such: pi._trpose by notice :given to the Qthet in 
ac.cordance with the provisions of'th1s Paragraph. Any such.notic_e or-other commun1cation shaU 
be deemed to have been rendered or given two (2) days after the date when it shall have been 
mailed if sent by certified mail, or upon the date personal delivery is made. For convenience ·of 
th,e parties; copies· of.notices may·also be given by telefac~irnite to the telephone· number set forth 
in the Basiq Lease Tnform:atio_n:or s.uch.otherntJ.mberas may be provided from time to time:. 
however, neither party:may give official. orb~hding notic~ by facsimile. 

R PriorAgteements. This Lease1 together with its exhibits~ contains ali the · 
agr.eements of the parties hereto and supersedes any previous negotiations or prior. leases1 terms. 
services or oral commitments. There have been no representations made by the Landlord or 
understanding made between: the parties otherthan'those· set forth in this Lease _and its exhibits. 
this Lease may not. be modified except'by a Written i_nsttun:i.ent dufy executed by the pa(ties, 
hereto; · 

· C. Severa:bility; Governing-Law. If any provision -of this Lease or the application 
thereof to any person. or circumstance shall b_e invalid or unenforceable to any extent, the 
remainder of this Lease, ancf the appUcation of sucb provision to other p_etsons or circurnstatJ.ces 
shall not 1:ie affected thereby arid shall be·el1forced to the greatest extent permitted by law. This 
Lease shall be gover:n~d by and construed pursuant -to-the laws 6( the State of California and 

. City's Charter. 

D. Interpretation. The captions preceding the parag_raphs and subparagraphs of this 
Lease a11d in the table of contents have been ins_erted for convenience of reference only. and such 
captioµs shall in np way 4.efine or lin:i.it the scope or intent qf any provision of this Lease, This 
Lease has been negotiated at arm's length and between persons sophisticated and knowledgeable 
in the matters dealt with hei,-ein and shall be interpreted to achieve the intents and purposes of the 
parties, without any presumption ag,ainst the party responsible for drafting any part of this-Lease. 
Except a:s otherwise 'specifically ·provided herein, wherever in this Lease Lati.dlotd or City is 
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required: or ['.equested to give its consent or approval to any· matter or action by the other, such 
cons~rtt or approval sl1aU not be _unreasotrnbly withheld o.t: delayed and the· reasons for · 
disapproval of consent shall he stated i,.:creasonable d~tail in wfltrng. Provisions ii1 this Lease 
relating to i1.U:m.b:et of days shall be cal"enc:la:r days; unless otherwise specified, prqvided that if the 
last day of any p.eriod t.o :gfve notice~ reply to a notice or to undertake any other actfon occurs on 
a Saturday, Sunday 6t a b'atik or City holiday, then the last day fot unde1takin:g the action. or 
giving or replying_ to the rrofice shall be the next succeeding business day. Use of the work 
"including" or ~imilarwords shall not .be construed to limit any gpneraI term. statement or other 
maJter in this Lease, whetherornot language of non-limitation, sucli·as "without limitation" or 
simifa,r words, are used. The word,;,. HLandlt>rd" and "Teri:ant1

' as used herein shall include the 
plural as well as the singular. Wotds µsed In masculii1e gendtr in:clude the feminine and neuter. 
Time is of the essence of this Lease, · 

E.. Waiver. Landlord's failure to ta.ke advantage of ai1y de;fa..Lilt or breach of cdvenunt 
on the prut of Tenant shall not be orbe construed asa waiver thereof~ no:r-sha.11 any cu.stom or 
practice which may ,grpw 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 T enarit of 
any ter11,1., covenan~ or condition hereof,.or to exercise any rights given.him on account of any 
such defa.uH. A,waiver of'a particµl~t breach or .default shall not b~ deemed to be waiver of the 
sam,e o.t any Q_thet subse~uent breach'ot ¢lefault._ Th~ acc~plance ofrent hereunder shall not be. 
~iOr beiconsttu.ed to be a waiver 9f ai.l).'breach of any term, covenant 9-r condition of this Lease. 

F. Remedies Cumulative. The rights, arid remedies of either party.hereto set forth in 
this Lease shall be cumulative, except as may, otherwise be expressly provided herein. 

0-. Successors .. ·Sµbject to the provisions hereof relating .to assignment~nd 
subletting, this Lease is- intended to and does biQ.d the heirs; e:icecutors, administrators; successors 
.Md assigns of any and all of th'e parties h~reto. 

H. MacBride Principles; The City and County ·of San Frandsco urges companies 
doing business in Northern.Ireland to move toward resolving employment inequities and 
encourages them to abide by the MacBrid(' Principles as· expressed in San Fra.pcisco 
AdministratiVy Code Section 12F .1, et fillli. The City anfCounty of San Francisco also urges . 
San Francisco companies to do business with cotpotations that hbide by the MacBiide Principles. 
Landlord acknowledges.that it has read and understands.the above statement of the City and 
County of San Francisco concerning doing business in Northern Ireland. 

L. . Pl'evailing Wages. Landlord agtees that any person petforming labor in the 
constri:1ction of the _Tenant.Improvements or any other improvements which Landlord is · 
obligated to provide under this Lease shall be paid not less than.the· highestprevailing rate of 
wages and that Landlord shall include, in any contract for construction of the Tenant 
Imp.rove.ments or.such other ~mprovements,a requirement that alf persons performing labor 
ui1der such contract s'halLbe paid not less thai1 the highest ptevaUing rate of wages for the labor 
so. performed. Lat\dlordfurther agrees that, as to the construction of the· Tenant Improvetnents 
under this Lease, Landlord shall tom ply with all the provisions of subsection (b) of the San 
Francisco Cha1ter Section 7.204 and Sections .6.33 through 6.45 of the San Francisco 
Administrative Code that relate to payment of-prevailing wages . 

. 1. No Pe1'sonal Liability. Notwithst;1ndit1.g anything to. the contrary in this 
.Agreetnetit, no elet.tive or 4-ppo_intive board, commission, .t'i.1ember, officer, ern.ployee ·or agent of 
Tenant sha11 be personally liable to Latidlord1 fts sL1cc.essQrs. and assfghs, in the event of any 
default or breach by Tenant-or for any amount which may become du:e to Landlord,_ its 
successors a11d assigns, or for anyobligp:tion ofTenantun:der this Lease; 
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K.. Tropical Hardwood and Virgin Redwood.Ban: Except as expressly permitted by 
the application of Sections 121.3.b and 121.4.b of the San Francisco Administrative Code, neither 
Landlord nor any of its contractors shall provide any iteillS to City in the co~s1ruc.tion qfthe 
Leasehold Improvements or otherwise .in:the perfor_li-).ance of this Leasewhich are tropical 
hardwoods, tropical hardwood wood products, vfrgirt redwood, or virgin r~dwood wood 
produ,cts; The City and County o:f San Francisco urges· col?panie$. notto import, purchase,. 
obtain or t\,Se fQr a~iy-jmrpo·se, any ttop.i'cal hardwood; tropical hardwood pro.duct, virgin 
redW(')od, -or- yirgin redwood wood products. lrt the .event Landlord .fails. to comply in good faith 
with any of the. provisions of Section 121 ufthe. San Francisco Administrative Code~ Landlord 
shall be liable for liquidated damages for each violation in any am.aunt equal to LfJ.Ildlord's net 
profit on the contract, or five percent (5%).ofthe total ai:n9tult of the contract dollars, whichever 
is greatest Land.lorcl aclrnowledges aha. agrees thattheJiquida,ted damages assesse.d shall be 
payable to the City .and ·County of S:an F:nincisco upon de.m:and and may be set off against any 
monies due to La:tJ.dlordfrom m.y contract with. the City arid County of ~an Francisco. 

L Bicycle, Storage~ Article 1.5 of the San Francisco Planning Code ("Code'~) . 
requires the provision of bicycle storage at City leased buildings at M co'st to Landlo.td and if 
funds are available .. Landlord agrees to. continue, at no cost to_ Landlot..q, to pto\iick the 
previously installed bicycle storage fac:.ilittes in compliance w~th Article-1.. 5 of the. Code. 

M. . :Resource Efficient City Buildings, Landforq. acknowledges tha~ the City and 
County of San ;Francisco. has ¢nacted-San Francisco. Administrafh,e. Code .Sections 82.1 to 82.8 
relating to resoutoe-:efficient City buildings and resource-efficient pilot projects. Landlord 
hereby ·agi:eesthat it shall com.ply with all applicable;provisions of such code sections ~s sµch 
sections apply to tfar Premises. With regard to the indoor air quality -portion of the.recently 
enacte.d Administrative:Code·changes, City has·not establislleq,gtandards as des~ribed in.Section 
82.1 of the Administrative Code: In the event City'"s fufure-indoo:rait qµa1ity stlmdatds require· 
changes tq the Building's 11V AC system wheliJio new con.struction is clbcurring o·n the Premises, 
and ·such requirements are not being applied tiriifotmly·to ·existing Class.A buildings in · 
S'ap: Ftanciscn which are not performing new construction, then the.Cityshall pay all pre
·approved direct costs Which City :requires Landlord to incur in order to comply with the 
increased standards. 

N. C01mterparts. This-Lease may ·be. exetmted in two or more Cb\lnterparts, each of 
which :shall be deellled al'). origip.al, b11t all of whichtake1~. together shall constitute one and the 
sam~ instrument.· 

o. 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 a:pplicab.le 
-laws and (ii) this Lease is duly executed by the parties hereto. · 

P. Brokerage· Fees;· Indemnity. Neither party has had any contact or dealings 
regarding the leasing of the Premises, or any communication in connection therewith; tbrough 
ariy licerrse.d real estate broker or· other person who could claim a:right.to a commission or 
finder's fee. in co11nection with the lease contemplated herein. In the event that any other broker· 
or finder perfects a claim for a commission or finder1s fee ba~¢d upon any such contact, dealings 
or communiqation, the party through whom the brqke'J: or finder .makes his. claim shall be 
r~spo11sible for suc.h coi)J.missio:h or fe~ and shall indemnify a:nd hold harmless the other party 
from all claim~, ·costs and expenses (including, withoiit limitation; reasonable. attorneys' fees and 
disbursements) incurred by-the indemnified party in defending against the srune. The provisions. 
of this Paragraph shall survive any termination of tl:iis Lease; ;- · 

. Q. Attorney Fees·. fo..th,e. event that either Landlord or Tenant fails. to perform any of 
its obligations underthls Lease orin the event a dispute arises concerning the meaning or 
interpretation 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 _c.osts _and expen,ses incurred by the other 
party in enforcing or-establishing its rights hereunder, in,cluding, without limitation., court costs 
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· and reasonable· attorneys' fees and costs. For-purposes of this Agreement, Tena.nt shall not he 
precluded from ct:mtenqing in ai\Y. a.cOo,rt or pra,ceeding that the reasonable fees of attorneys of 
the Office of the CiWAttoi;f'!,_ey of·the City and CottntY ofSait Fra~icis-co. should-be based on the: 
foes regu1a:tly charged by private attorneys \.yith the eqtiivalentntimbtr of yeal's of experience in 
the st1bJect matt,et area .of theJa\v for whkh the City Attotneys' services were rendered who 
practice irt the Cify of San Ftanc.i'sco law .firms with a:ppfoxin:iately the same number of attorneys 
as employed by the ·City Attorneis Office.. · 

R.. Representations. Landlord covenants and represents that it has full right. power 
and alithotity to gra~t the "leasehold estate hereunder, and qove11antsthat Tenant, upon paying .the 
Base Monthly Rental an<± Additional. ,Rent hereund¢r an~tperforming_.the covenants hereof, shall 
peaceably and ·quietly· haye. hold and enjoy the Pren1ise.s and an apP.i.utenances during the full 
Terin of this Lease. as.against all persons .or entities claiining_by and through Landlor.d or oii: 
account of any. ac'tion1 inaction or agreement of Landlord1 its.agents or employees. 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 dear of all claims, 
·encumbrances and liens- except forthe Indenture ofLease noted in Paragr_aph 22 and any otht:r 
encqml.1ra1wes approved h1 \yrit~ng by Tenant prior to the date hereof. Without limiting the 
ptovisi!Yns of this Lea:se, Landlord, a:grees·to ihdenuilfy and defend Tenantag&inst ·and bold 
Tenant harmless from any and :all liabilitks, dah11s1 su.its; :demands~ judgments, costs., friterest 
and expens~s (includi~&, \Vithout li~:nitation; :easo~able aJtorneys'. ~ees) .a:i:isi::ig out of any claim 
that would mtetfere w1tn Tenant's nghtto quiet enJoyment as provided m this Paragraph. 

Landlord r.epresen:ts and wm-rants that itach and aU the persons signing. this tease 
on behalf of the mana:ging agent of the Building are dtily authorized. to· do so, that the ma.naging 
agent is duly authofrz:ed to execute this .Lease :on behalf of the 0-»1Iier of the Buildi.1,1g, and that 
tbis· Lease does not violate any provision of any agr.eement to which Landlord or the Property is 
subject. Upon City's request; Tenant shall provide,Ciiy·with .evidence reasonably satisfactory to 
City confirming the foregoing,representatiop.$ aud"y,arranti¢s. 

Landlord represents and warra.nts .t:o Tenant that Landlord has neither f.ited nor 
been the subject of any filing ofa petitiqn under the· Federal Ba1ik.ruptcy Law or any federal or 
state in·solvency laws. or laws for .composition of indebtedness -or for the reorganization of 
debtors; and to the best of Landlord's knowledge no such filing .is threatened. In the event fhat 
Landlord. becomes subject of any bankruptcy, insolvency-;- rehabilitation, reorganiz(ltion or other 
debtor-relief case or proceedi~g under any applfoable·federal Ol'-$tate law, whether now exis'ting 
or hereinafter enacted, Tenant shall not be deprived ofTen·ant's leasehold estate .created hereby 
or any tights.or betie:flts ofTeriant under- this Lease. without Tenant's,consent given in its sole 
discretion .. The_parties agree that Tenant's leasehold estate created hereby includes, without 
limitation, all dghts to receive, and enjoy all services, facilities and amenities of the' Premises and 
the Building .as provided herein; and that if any of such services, facilities or amenities are 
terminated, or tnateriatly limited or restricted .o.n account ()f any sncli. case o.r·proc;:eedirrg, tenant 
.shall have the tightto (i) contract.directly with c1ny third-party proyidet: of.such services. 
foci! ities or amenititfs to obtain the same, and. (ii) .offset against the Renf payable hetetinder any 
and all reasonable costs and expenses incurred by Tenant in obtaining such services, facilities or 
.amenities. 

29. COMMUNICATION LINE REPAIRS. Tenant agrees that any new or existing telephone 
or c;l.ata lin~ se1·ving its Premises located. within the Building $hall be its sole responsibility to . 
maintaini repair~ upgrade: or replace unless the line is damaged by a11. act of Landlord, its agents. 
employees orsub.corttractots. "Line" as used herein shall include both copper and fiberoptic. 
cable and wire, conduit, switchboard; splice box, riser an:d rel.ate<i.-i.tems. Tenant shall be 
responsible for any loss, damage orinjury caused by Tenant, its employees, agents· or 
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subcontrl:J.:ctors to. building communication line(. Access. to telephone ris·ers,. closets and 
equipt11e11t outside of the Premises may be reasonably controlled by Lat1dlotd to pre.vent 
disturbanc.e of asbestos and to regulate security oftelephone/data equipment. Ifrepair or 
replacement of a line shall pier~e -a fire-rated separation, Tenant shalibe responsible for costs of 
restoring. the integrity ofsuch separation. 

30:, b.IRECTOR OF PROPERTY. All appt·ovals. codsents or other de~etminations pertnhtecl 
oi" requ~red by City a:s Tenant.hereunder shaU b:e made by otthrough City's Director of Property 
unless oth¢rwise provided in this. Lease, ·subj_ec:t to applicable law. . 

3 l. RELOCATION .. Landlord shall have the right, from tiipe. to time ·during the Term -of this 
Lease. to relocate Suites 401, 418~ 1U08, 1010, to another-location in the Building, provided 
la} Landford shall give Tenant at least three (3) months' notice prior to· the effective date of such 
relqcation. -(b) the·new Pr.ernises shall con.ta~na rental;ile area po less.than· 95% o.f the orrginal 
Pre·mises. shall provid¢,th~·sam~ numhex ofprivate office$ and,othet rooms as the origi11al . 
Ptetnis·e.s,, and sh~ll b'e altered.to p,r.ovide tl1e satne q\1ru;i.tity -~nd qua.I.ity of Tenant Improvements. 
as those rtl 'th,e. original Premises,. (c) there· shall be no iricrecise in tent ·due to such. relocation, and 
Cd) Basic Monthly Rent.:and Tenant'·s share· of.Operating Expenses and Direct Taxes shall be 
proportionatelyteduced if theuentable square footage is reduced. If such option is-exercised, 
Landlord shall pay all costs of the Tenant In:rprov~ments for such alternate space; shall complete 
all such in;iprov.ements before relocating City, and such relocatio!). shall occur ov~r a single 
weekend and be _acco1npUshed so as to mtnimize th.e <lisruptic:m: to the· business of C1ty. Landlord · 
sha1Ltetmburs~ City for all rel:1,.sona,ble an4 necessary cqsts including htilfiot limited to weekei1d 
ntovi:11,g costs, data.and telephoi'le t~lot;ation, new1etterhead andb_us.in¢ss cards', i;md Up to $1.000 ·. 
for City's move stipervision. If Tenant is re located, Landlord and Tenant agree to exec.ute an 
amendment to this Lease reflecting_ the. relocation of the Premises. 

32, INF ANT CARE FACILITY. For the purposes of this paragraph, "in.fant" shall mean a 
child. from six weeks to twenty-four months-of age. No.twithst~rtdirtg:.arty other provisions of thfa 
lease, Tertantmay,\:vithout Landfotd's.-consent~ use~ portion of.the Prerriises, not to exceed the 
existing area.shown on Exhibit "A" - Suite .250, for a licensed infant care facility ("facility''), 
subject to the. following conditions: · 

( a)· Tfye- operator of the-:fadlity must have a minin11:un of five (5)years experience in 
infant cate-without any fines or san¢tions by regulatorya.1,1t.hotitie~ and be licep.sed by the State 
of Califomici: to proyide infant cru;e-iri the fo.cilify. Tenant shall provide documen.taticin 
establishinglhat such license has, been obtained'. 

. (b) The facility shall be used solely for care of ip..fants. Tenant shall develop an 
e111-ei.-genGy lifl;l safety pla,n (:l.nd ev!J.CuaJiqn p,an.for the facility, Th~ maximum ir)fant occlipancy 
sh;:1,U.be the m,a:ximum permitted by code and opetaior'·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,. b_ut not limited-to, nmdifi.cations of restrooms! plumbing, ventilation. 
recreation area$, exitirtg1 fire- sptinkiers, life safety; sigtiage, security or equipment, Landlord 
shall hot beteqi:1ired to install t1'1e modifi.cations or. to permit-Tenant to install them ot, if Tenant 
is permitted to install the modifications, to teiinbtrrse· Tenant fot such modifications. . . . 

(d) The operator-shall provide and maintain insurance from an insurer or insur~rs 
acceptable to .Landlord .evidercin_g_ ~over11ge -for comprehensive general lial)ili ty and p~operty 
damage (occurt'ehce form) with l_i1.mts of not less.than $5,000,000.00' per occurren:ce, which 
nari.1es Landlord and Tenant as-additi.on:al insur¢ds. Sttch yolicy shall be primary and non-
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contributing with any insurance catded.byLandlotd. and shall pn;;vide that the policy canni:>t be 
canceled or altered without thirty {30) days prior written notice to .Landlord. The operator shall. 
forriish Landlord with a certificate of sµch insurance. 

(e) _Such facility shall be available only to the children of employees of City or such 
other .tenants off ox Plaza as niay be approved by both Tenant and Landlord. 

(t) Such facility shall be operated ·onty during.normal weekday worl~ing hours of 
tenants off ox Plaza. . · · . . 

(g) Should Landlord's· liability insurance preniiufo and l'naintenatice costs be directly . 
increased dtte to the·exfot¢nce and operation ofthe facility1 Tenant shall reimburse Landlord'foT 
the 111:crease. 

{h) Notwithstanding any other provision of this Le~e, to the fullest extent ·permitted 
by law, Tenanfshall defend, -indemnify~ and hold Landlprcl. harxnless from any c.Iaim arising from 
the use,. occupancy or condition of the facility excepting, _claims resulting frotn the neg1igerice or 
willful inisconduct of Landlord or Landlord's a,ilth9tized t'e~rese1ttatives. · 

33. FLOOR LOAD. tenant sJiall not place a ioad upon any floor of the. Premises which 
exceeds .the fiQor load pet. square foot which such floor was ·designed _to ·carry and which is 
allowed by law. Landlord acknowledges that as of the Commencement Date, Tenant's 
placement of fix;tures and equipment in the Premise·s is acceptable to Landlord,. an:d Landlord 
will not require Tenant to change such placement unle_s·s required fo by law. La11dlord reserves 
the right to_ prescribe the wejght and p:osition of all safes and heavy installations which Tenant 
wishes to place in t!i.e Prertiises after the Col11!ilencemertt bate so as to property distribute the 
weight th~reof. Should Tenant move any safe, heavy equipment or bull~y matter in or about the 
Bt1Hditig~ .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 Bu:ilding. Tenant shaUsuhmit 
to Landlord notice of the terms and manner in which it plans to make the move·, for Landlord's 
approval, wh_ich Landlord agrees will .11ot be tmreasonably withheld .or delayed . 

.34, NOISE OR VIBRATION. B1.J.s1ness machines and mechanical equipment belonging to 
Ten.ant which cause. noise and/or vibration thaf may be transmitted ta the E;tructure of the 
Building -or to any leased space to such a degree ast9 reasonably pe obJectionable to Landford. or 
to. any tenants in the .Building shaJl be :placed and mafnta1J1~d by Tenant, at Tenant's expetfse, in 

. settings of-cork,, mbb'.er Qr spring type nois<:! and/or vibtti:tion eliminators ·sufficient to eliminate 
su¢h.vibradort and/o:rnoise. transfuission. Landlord acknowledges that, as of the. Commencement. 
Date, Tenane;s machines ahd equipment do not cause objectionable noise and/or vibration .. 

3S.. MAINTENANCE OF TENANTS AUXILIARY-POWER. HVAC SYSTEM. tenant 
shall contract for preventive ~aintenance and repait of its HVAC, Emergency, Securify, and 
Uiiinterruptible Power Supply Systems fot Tenant's telep}:ione. and coinputer·equipment. Tn 
addition,. Tenant -shall reirnbutse Landlord for cos.ts actually arid reasonably incurred by Landi ord 
in required maintenance of Tenant's 5th and6tlt floor computer room auxiliary power and HVAC 
system that is requested or contracted for by Tenant. In making any request ft:>r reimqursement 
of such maintenance costs1 Landlord shall furnish to. Tenant topie5: of all. invoic.e$ and statements 
evide11cing such costs:, together-with such other ipforntation as Tenant may reasonably request to 
vetify the costs. . · 

36. HENEFIC[AL OCCUPANCY, SUITE 240. In the event that La9dlorct deljvers Suite 240 
prior to the Commence1,11ent Date with the; Ten1J,i1t I111prov~l'.nents required herein Substantially 
Compl.eted (as defined m the Work. Letter), Tenant shall. have·beri.efic.ial occupancy of Suite 240. 

31 

1132 



$uhj~9t to all t~tms 'and cond'itions of this Lease, and shall pay Rent for Suite 240 as set forth in 
Paragraph 6.A.ii. 

3 7'. SIGNAGE. ·No sign,.placard~ banner, picture·advertisement, name or notice shal\ be 
inscribed, displayed printed or affixed by Te11~nt; ifs employee~, agents, conttactors or· 
representatives that isv.isib[e. front outside of the Ptemis.es or on the olltside of the Btiildjng 
without the written consent ·ofLandldtd fitst had and. obtained: Landlord reserves the rie:h( to 
inipose uniform s.ig11age for all publJc at~as of the B:t.rilding and to -change said signage standt,.rds 
from ti1tre to·timei · . , 

3 8. FREQUENCY INTERFERENCE. Tenant shall not be liable for any interference caused 
by Tenant to any telecommunications system in or attached to the Building; induditig bu.t t'iot 
limited to radio·and'switching,equfpment., at1tennae! cables and wires (collectively, 
.:Teleco111rr).unications ·Equipment,") installed by Landlo;rd or ot}let tenai'l.ts 'in the Buildir1g. that is 
·installed after the i11stallation of T.~n,anfs OM1 Teleto11J.mL1,nications Equiprnetit. Any . 
it1terfer¢nce ca::us:eq by te:nan.ttt> any Telecomrt:n:mka.tions Equipm:ent that'was .installed prior to 
the installation of Tenant's Te{ecommunfoations Equipment shall be remedied by Tenant as s.oon 
as rea~ona.bly possible. Atty interference caused by another tenant of the B'uilding to any of · 
Tenant'.s Telecommunications,Equipment due·to equiproentthat was installed after tlle 
installation of Tenant's Telec.ommunicatiqns Equipment' shall be.remedied by such other tenant 
as .soon as reasonably possible.. If the parties .are Uhable to agr.ee as tb the party responsible for 
such interforence ruid the appropriate remedy withip. a fourte·en (14) d;:ty perfodi the matter shall 
be sti'bject to non .. bipdirtg arbitration irt accotdance with the commercial Rules ofthe Ani.erican. 
Atbittation Assocfatioh·a: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 choi.ce· of an · 
arbitrator then the parties shalf each appoint otre arl:iittatqr whq meets ·the qualificcJ,tions set forth 
above, and the two arbitrators shall jointly·appoint a third arbitrator, independertt of either 
ru:bi.ttatol, whq also shall meet the qualifications set forth above.· No provisions of this Lease 
shall be subje.ct to arbitration except as specifically provided herein. In no event shall the ·faiilll'e 
to pay· Rent when due be subject to arbitration1 regardless. of whether such nonpayment' or 
payment.is related to disputes under those provisions which are subject to arbitration. under tl;tis 
Paragraph. TfTenantis required to.stop using its:Telecomrrnmic~tions Equipment to effectively 
remedy frequency interf'.e~ence to others, Tenant shall not be entitled to compensation from 
Landlord i1or shall thete be-an abatement in Rent therefor. · 

39. TENANT ADVANCE. It is agreed that the Base:Monthly Rental for the Premises 
includes the repayment of an advance to Tenant fotthe Tenant ImptovementsJisted in 
Paragraph 5 hereof; and for Preparatory Work as hereinafter defined, which ·su,:n shall be repaid 
by applying the pa.yments of the Base Monthly Rentar to such repayment plus interest of 10% per 
anJ1um from. the dat.e of delivery of the Premises tintil such repayment plus·interest is repaid in 
full. Such repayment ahd 'ii:1.te.rest are:.included 111 the Base Monthly Rent as set forth in Paragraph 
6 hereof. Notwithstanding the foregoing; in· the.event-of an early terrp.inatio1,1 ofthis Lease 
pursuant to Paragraph 4 hereof or for any reason other than Tenap.t's default hereunder, the 
advance to Tenant shall be forgiven and there shall be ho right ofre:covery against Tenant for 
any.unpaid principal or interest, and Landlord shall release Tertaht from and waive any lia,bility 
with respect thereto. Landlord shall ihq1mmify and hold harmless Tenant;. its·officer, dire.ctors, 
agents and.representatives, from ru1d a:ga:inst any and all claims. losses, fines, penalties, costs, 
damages and expenses (includin,g,, without limitation, attorneys' fees) arising out of this 
Paragraph. 
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The Preparatory' Work is work performed for the Improvements including, ·without 
limitation: demolition, removal and replacement of systems and materials, arrd common area and 
restroom· work. 

40. RIGHT OF FIRST OFFER TO (EASE. 

A. 9ity sh.all. havette right of first offer to ¢xpand the Premises by adding Suite 4 l 0 
c.nrrentfy ·qccupi<;!d PY' SCA Environmental, Inc. consisting of 41384 rentable square feet with a 
lease expiration· of May 31, 2004, arid/ or Suite 425 currently .occupied by the California 
Department of Corporations consisting .. of 4,534 rentable square feet with a lease expir~tfon of 
December 3 l ;, 2002 (collectively, the "Ffrst Offer S.,pace(s)n) qf the Bi,Iilding to the Pi·ei:nises at 
the then fair market rental for such spaces, Tenaht' s right of first .offer to lease each ofthe Fii;st 
Offer Spaces shall b~ a OM time oppottuµity to le~se such spaces upon. the. expiration of the 
ci:irrent lease.s (a "Scheduled Lease Expitatiori"}or earlier terminatio1i. of the current lease.s (an 
"Ui1scheduJed Lease Ex.pfratiotf'), before Landlord leases them 'to a'third party1 including the 
current tenant or other tenant who has a subsequel'1t right to lease such space. 

Provided City is not then in default under this Lease, fot each First Off~r Spate, between 
e'ight (8) and ten ( 10) months prior to the above Scheduled L.ea.se Expiration dates for the leases 
to the above mentioned: third-party tenants,. Landlord shall notify City in wr~ting (the "Fii;st Offer 
Notice'\) of Landlord'.s goo.d faith determin.ation ofthe, then fair market rental, improvement 
work attd other te,rn.1s a,tJ.d conditions upon tvhich Landford is willing_ to lease the First Offer 
Space described..in:the First Offet Notice. Landlord's good faith determination shall be 
determined in accordance. with the factors described in Paragraph 4C2 above. For an 
Unscheduled Lease Expiratiori; Landlord may' give·the Fit:st OfferNo.tice at any time but not 
1110\·e than ten (10) month~ prior to the date the· Fitst Offer s·pace is likely to bec.otn:e available. 

B. For Scheduled Lease EXpitaticins, the fo Uowing shall apply: 

If City fails to give Landlord,notice within thirty ,(30) days ,after ·receipt of the First Offer 
Notice, Landlord thereafters.hall hav(;l the.right to'lease, the First Offer Space described it1 the 
First Offer Notice to any third parl:y ~t any tetrns acc¢ptable (D. Landlord. · 

If Chy, withfrt thirty (30) days after receipt of the First Offer Notice, indica:tes in writing 
its agreement to lease the Fits.t Offer Space on the terms described in the First O'fferNotiqe, then 
the Lease shall be amended in writing t9 include such :spa~e iri the Premises on the same terms 
and conditiot1s described inthe Fir~t Offer }f 9fo::e and otherwise on the terms anq. conditions 
col.ita.ined in tliis Lease. The Ba.se Rent payable under this Lease shall be increased by the 
amount of Rent payable in comrectiou-with the First Offer. Space described in the First Offer 
Notice, and City's share of Operating Expenses and DirectTaxek shall be adjusted to reflect the 
addition of such space. · 

If City; within .thirty (30) days a(ter tece.ipt bf the First dffer'Notice, indicates iri writing 
its agre·ement to f~ase the Fitst Offer Sp~ce descdbed in the First Offer Notice but disputes 
Landlotd•s good faith detertnination of the then fair market rental, improvement work and other 
terms and concHtions, then the fair market rental shall be determined following the· procedure· 
detailed in Paragraph 4C.2. Once the fair market rental has been determined, the Lease shall be 
amended in writing to include such spa«::e in the Premises on such. detennined terms and 
conditions and otherwise on the terms and conditions coiltained.in. this Lease. The Base Rent 
payable .ul'lder this Lease shall be increased and. City's share. of bperatfog Expenses and Direct 
Tax·es s.ha.Il b,e adjusted to .reflect tlte addition of such Spf:l;ce. · 

C. .for a:ti._Unscheduled Lease Expiration, the'. following shall apply: 
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. If City fails to give Landlord notice within thirty (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 Nqtice to any third party at any terms acceptable to Landlord. 

If CiW, within thirty (3,0) d~ys afte.r receipt of the_ First Offer Notice, rndic.ates in wdting 
its agreem~ntto· tease the.J.~·irst Off et Space oil the· t¢triis. described in the first Offer Notice. the1.1 
the Lease shall he a:ni.ended in. writing_:to include such spa_ce in the Premises on the saine terms 
and conditions described. in the First 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 
arnount ofRe-rit payable in connection withthe· Ffrs:t Of(er Space described in the Erst Offer 
Noti~e, and City's share .of Operating Expenses .a.nd Direct Taxes shall be adjusted to ret1ect the 
addition of sudupace. U rtlike .a Schedµled Lease Expiration. City ·snall not. have the right to 
require that the fai:r market.rent be determixie·d in accordante:with Settion 4C.2 and must either 
accept Landlord's.detennination or decline to, add such. space to the Premises. 

D. Notwithstanding any of the foregoing, City's exercise, in any case, of.its Right of 
First .Offer with respect to any First Offer Space· shall oe subj_ect:to approval thereof by the Board 
of Super:vil?ors ari:d the Mayor, :in .their respective sole discretion, within sixty { 60) df.lys, after 
det~nni1,1ati.on ti(the·Re!).tfor such space. Tri the event City does hot provide, Landlord wr~tten 
ev.idence,of such approv·al by the Board·ofSuperVisors.andthe Mayor within seventy five (75) 
.days after .determiilation of the Rent for sucJ1-space, Landlord thereafter shall ha'.\le the. tight to 
lease the first Offer Space described 111 the First Offer Notic¢ to any third part).' at any terms 
acceptable to. Landlord; . · . . . 

. . . 

41. · . ATTACHMENTS. The following:items are attach~d hereto as of the time of sig~1ing and 
are ai1, integral p-~tt of this Lease: 

Exhibit A - 'Ffoot·Plan 
ExhibitB :__ Notice of Lease·.Commencement · 
Exhibit G-:-'-Janitorfal Standards · 

. Exhibit D - Rules and Regulations dated, August 4, 1992 
ExhibitE- Exchlsions from Qperatfog Costs . . . . , . 
Exhibit F- Work Letter including Schedule 1 for Suites. (a) 240, 25Q (b) 401, 408 ( c) 

500_(d) 60D (e) rn1& and 1010 
ExhibitG- Tenant Improvements 
Exhtbit H- ·Notice to Fox Plaza Employees and Contractors dated February 16, 2000 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAfNED.fN THIS 
LEASE, THE PARTIES ACKNOWLEDGE ANb AGREE THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT ClTY 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 PROPtRTYTO CARRY OUTTHE TRANSACTIONS 
CONTEMPLATED BYTHI$LEASE. TaEREFOltE1 ANY OBLIGATIONS OR 
LIABILITIES OF CITY lJNPERTI:US. LEASE ARE CONTINGENT UPON, AND SUBJECT 
TO, THE DUE ENACTMENT OF SUCH A RESOLUTION. THIS LEASESHALLBE NULL 
AND VOID IF SUCH RESOLUTION IS NOT ENACTED BY THE MAYOR AND THE 
BOARD OF SUPERVISORS IN THEIR RESPECTIVE SOLE AND ABSOLUTE 
DISCREtidN, AND IN ACCORDANCE WITHALL APPLICABLE LAWS. APPROVAL 
OF TH.E TRANSACTIONS co.NtEMPLATED BY TFlIS LEASE B'( ANYDEPARTMENt 
OR AGENCY OF THE CITY SHALL NOT BE.DEEMED TO IMPLY THAT SUCH 
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RESOLUTION WILL BE ENACTED NOR WILL ANY SUCH AP~ROV AL CREA TE ANY 
BINDING OBLIGATIONS ON CITY. 
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IN WITNESS WHEREOF. the pru:tiesheteto have.executed this Lease, h1 triplicate, as of 
the date first above written. · 

RECOMMENl>ED~ 

APPROVED AS TO FORM: 

LOUISE H. RENNE, City Attorney 

.. :~ 
By -.c..~4li+'z-'-'~we9tlcb~b• "". ""'D..,,.ie=tr:c;:ic~h=-· .___ ___ _ 

· Deputy City Attorney 

TENANT: 
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~r. Anthony J. DeLucchi 
Director of Property 
Real Estate Department 
City and. Cotmty of San Francisco 
25 Van Ness Avehul:?, Sl1ite:AOO 
San Francisco~CA 94102 

EXHIBITB 

[Date] 

RE: Acknowledgement ofCommencemen:t Date., Lease Between.. 
· (Landlord}, and the 

CITY AND COIJNTYOF SA.N FRANCISCO'(Tenant), 
for premises known as ____________ _ 
located at -----------------

. Pear Mt:. DeLucchi: 

This letter will confirm that for all putpp.ses of the Lease, the Commencement Date ( as 
.defined hi Paragraph 4 of tb.e Lease) :is , 200~; 

Please acknowledge your acc:eptance of this letter by signing.and. returning a copy o ( this 
letter. 

Accepted and Agreed: 

By:-..,,.---~---~-
Ditector of Property 

Dated------~--,---

Very truly yours, 

B-1 

1143 



'EXHIBITC 

JANITOR,AL STANDARDS 

Landlord shall fi.trnish, at. its cost: janitorial setvic.e tci the Premises and Common Areas as 
follows: 

_,, FIVE DAYS PER WEEK 
(EXCEPT HOLIDAYS) -
PREMISES: 

FIVE DAYS PER WEEK 
(EXCEPTHdLIDA. YS)
COMMON AREAS: 

LOBBIES AND ENTR.YWA YS: 

SEMr~ANNUALL Y -
WINDOWS: 

ANNUALLY 
CARPETS: 

BUILDING RECYCLING: 

Empty wastepaper ba:skets; trash containers and other 
receptacles. 

Vacuttm carpets ai1d rug~ (spot clean as reasonably 
required). Sweep and dust mop resilienrand hard 
floors. Wet mop spiUage. W.et h1op VCT. 

Dust and wipe cle'ari office furniture,_ file cab1n~ts. 
water fountains and coolers., .empty waste water . 
.Arrange office fomiture.(cornputet- equipmentnot to be 
rnovedot tampered \vith). · 

Dust w1ndowsills and counters. 

Clean 'restrooms, saniH:ze fixtµres and floor surfaces. 
·Refill restroom dispens~rs. 

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

Clea_ri elevators,_ yacuum carpets and tugs {spot dean as 
reasonab}y required). Sweep and dust mop resilient and 
hard floors .. 

Maititain in :first-class appearanGe. 

Wash int~rior and exterior windows. 

Shart1po6 high trnffic. areas. 

As needed, but not less than once per week, pick up of 
recyding materials from City provided (or scavenger 
service provided) 'bins ftom centrally focated areas· 
within.the Premises artd delivery to Building recyc.linrr 
containers (for Recycling service pick up). -

C~l 
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Nightly removal of cardboard boxes (place there after 
5:00 p.rt1.) from outside erttrahces to the Premi'ses. 

Reasonable supervisio11 by Landlord ofjanitoriai staff to 
ii1su1'e that re~yd<tqle m~terials. if properly sorted by 
Tenant are recycled and 11.ot mixed with. i1on-retyclt).bl~· 
materials.. · 

lf Landlord uses an outside janitorial service. said service shall bo1i.d its employees. 

C-2 
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EXHIBITD 

RUL~S AND REGULA 'llONS 
OF FOX PLAZA 

In the event of.any confl:ict,or inconsistency between any of the Rules and Regulations set folth 
herein below a:nd any 'of the provisions of the-Lease between Lruidl6rd. and Tenant1 the Le(;l.se 
ptovisions shail control. 

.. 
l. SIGNS: No sig·n, placard, picture,.adveltis.ent-ent, 11arne or notice shall be inscribed, 

displayed,. priilted on1.ffixed on ot to any pmt of'the QLit,iide ot insidi;: o.fthe Bl~ilding 
without the. vvritten consent of Landlord first had and obtained, and. Landlord shal[ have the 
.:i:'lght tb remove. any such obj.ectionable ·sign, pla£ard, picture, advertisement, 'name or 
notice without notice to and at the expense ofTenant(Lessee). Opon approval; Tenant will 
affix the sign to th; wall as directed; no glue qr s.crews will be used. Ih. sign is glued, the 
costs incurred to repair the damage resulting from removal pf the sigtt will be the 
respo1is1bility or.the Tenant. Notwithstanding the foregoing1 as cifthe date .of the Lease 
Landlord approves all of Tenant's existing signs, placards, pictures., names and notices 
inscribed; dlsplayed, printed O( affixed o.n'or to an:Y part.of the outside or inside ofthe. 
Building;. 

2. BULLE'fIN BOARD: The Bulletih Board or Directory of the Building will be provided 
exclu.sivefy for t)ie name and fotation ·of Tenaiit only; and Landlord reserves the right to 
exclude any-other 1iames therefrom, .and also charge Tenantfor tancilord's cost to provide. 

1 
directory strips f~r each ?nd ev~ry nal.1;i:e,. in addition to the name of Ttnant, placed ·by it 
uponsuchBulletm Board .or D1rectory. 

3. LOCKS: No additional locks shall be placed upon any doors of the Ptemises\ and Tenant 
agrees nono have. any i:iuplicate keys iliade withoutthe consent .of Landlord;. provided. 
however,. Land.lord :;grees that all employees of tenant working in.the Premise's sha.Jl have 
a copy of the key( s) to .the Premises; .ff in ore thI11). two keys for any. door lock ar,e desired, 
the additional number shall be paid for·by Tenant. Upon termination of Tenant's lease, 
Temint sha:11 surrender an keys. 

4. WIRING: When wiring of any kind.is introd~1ced,, i~ must'be connected as directed by 
Landlord, and no boring or ctittit~g for wires will be allowed·ex:cept with the consent of 
Landlotd, The locatfon of telephones,. call boxes~ telephone boards, and other office 
equipmeJ1t affi.X:ed to the Premises shall be reason~bly prescribed by Landlord. ' 

5. NON~RESPONSIBILITY: Landlord is not respo11sible to a11y te11.ant for non-obsetvance. or 
violation of the Rules and Regulations by any other tenant, except as may be otherwise 
provided. iri tlie. Lease. 
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6. OBSTRUCTING Lld:HT: tenant shall not allow anything to be placed agafost ot near the 
glass in the partitions o.r in the doors betweenthe·Premises, leased and in the hairs or 
c01'r1cl6l's. The doors between the· Premises ai1d the corridors of the B:uilding shall at al I 
times, except when in actual use foringreS.S and egre$S, be_ l(ept closed'. 

7. HALLS: AND STAIRWAYS: . Tht:: entries. passages, stairways and elevators shall not be 
obstrqcted by Te11an.t, or used for any othe·r purpose than ingress or·egress to and from their 
respective offices. Tenant shall not bring lnto ar keep within the Building any animal, . 
vehicle, or bicycle-, except for seeweye dogs for ~ny sight i'rppaired employees or invitees of 
Tenant and any mechaniied wheelchairs or ·similar devices. 

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

9. · CLOSING PRECAUTIONS: Tenant shali see that the windows, transoms and doors of the 
Prernist:;s are closed artd securely locked b'efore teaving the Btiilding and Tenant shall 
exerdse due care and caution tba~ ci:ll water fauce~s or watet app1;1.ratus are entirely shut off' 
before Tenant or Tenant1s ·employees leave the Building) and that a:U electricity, gas or air 
shall likewise be carefiilly shut off, Sb as to prevent waste or damage. Tenant shall make 

. good all fnjuries·sustained by·other tenants 01· occupants of the B.uilding or by.Laridlord due 
fo any default or carel.essness herein. · 

10. MOVING FURNITURE. SAFES;.ETC~~ No furniture·, freight or equipment of any kind 
·shall be·brotight into one.tnoved from the Building without. prior notice to Landlord or 
Landlord's ag~nt; -a11cl all tnoving of same; into or 01.1t 9f .the Bullding, by tenants, shall be 
done· at such times and such m,anner as LaIJ.dlord shall de~ign~te. L~ndiotd ·shall have-the. 
right to prescribe the weight;'size and position of all safes and other heavy property brought 
io.to the· B~iilding, and aiso the times and manner of moving the same·into and out ·ofthe 
Buflding. Lai1dlor<;l wili not be responsible for:loss or ror damage to any such safe or 
property from any cause; but al.I c;latna:ge dcn1e to the Bt!ilding by movhig or nJ.aintaining 
any such safe, furnitur.e; freigp.t; e·quipmeqt or propetty ·sh.all be repa_ired at the ·expense of 
Tenant. Tenant shall advise· Landlord at least seven days i,n advance of any move; 

l l. JANITOR SERVICE: Tenant shall :not employ any person or persons other than the janitor 
of Landl.ord for the purpose of cleaning tlieJea:sec( Premises, unless otherwise. agreed. 
Except with the written consent ofLmdlord, no· person shall be pennitted to enier the 
B"uildhig for the, purpose of cleaning same. Terrarit~ shall not c;mse· any unnecessary labor 
by Garekssness. or hi difference in the preservation of g,ood order and cleanliness. · J anito1· 
ser.vlce shall not foclude moving a£ furniture, shantpooing of rugs :or carpets, or other. 
spec1al services. Janitor service will not be futnished \.vhen rooms are occupied during the 
regular hours whenjanifor service is provided. Window cleaning shall be.done only at th~ 
regular and custoinary times determined by Landlord for such services. · 

12.. VIOLATION OF .RULES': Landlord reserves the right to exclude or expel from the 
Building any person who, in the judgment of Landiord~ is intoxic~ted or t.1ndet the 
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. . 

\nfluence of liquor Qt dtµgs. or who shall in any manner do any act inviolafion of any of 
the Rules and Re:gulations of the Building-.. 

13. REQUIREMENTS: The reqtiirements·ofTemi.ntwill be attended to only tlpon application 
at the office ofthe Building. Employees ofLat1dlord shall not perform any work err do 
m1ything outside of the'it regular duties.'u!'iless underspeciai i11struction fr"bm the .office. and 
no employee will admit any person (tenant or otherwise) .to any o{fic;e without specific 
inst111ctions frcilh the; Office ofthe Building. 

14. ROOMS USED IN COMMON: Rooms used in common by tenants inclµciing Mall ai·eas. 
elevators~ restrooms, corridors and exterior plaza shall be .subject to these Rules and · 
Regulations as they t11ay apply and to any special regulations posted therein, including. but 
not lfo1ited to, 11 110 smokhtg" regulations'. 

15. ENTRANCE ·noORSt Landlord reserves the right to close a11d keep Jocked all entrance 
at'1d ~xJt doots or the Ifoilding during such hours as Landlord.may deem to be advisable for 
the adequate protection of the prt1perty. All tenants, thefr etrtploye~s, or Q"therpersons 
entering or leavlng the Bililding at ,my time when it is so loc,:ked are require4 to sign.the 
Building register when so doing, and the Security Guard in. charge may refuse to admit to 
the Bu1.lding while-it is.locked, Tenant or any of Tenant's employees, or.any.other person, 
without a Valid Building Fass: or other satisfactory: identification showing his right to 
access to the'Btiifding at such time. Landlord assi.ttne_s no respoilsibility and shall hot be 
liable for any en-or in reg:ard to any-such pass or ident~fication, or from the admission of 
any authorized person to the Huilding~ 

16. ELECTRICITY: Tenant J.11ay operate a reasonable 11umber of typical office i:nac}Jities, 
·inc1uding adding machines, personal computers 1. calculators>, clocks, co:ffee rna¢hities, 
niitro\vave oven, refrigerator and small copy machines. Tenant may nof operate forge 
office machines, including, b~it not limited to, mini or mainframe computers, additiona_l air 
CQti.ditioning units: and sirnilai'Jai'.ge-s.cale equipment without Landlord's prior written. ' 
appro.vaL except that Landlord neteby approves any and all such equtprnet1t existing as of 
the date of the Lease; . . 

1 7. COOKING: No cooking except. microwave cooking shall be done or·permitted by tenants 
· 111 their respective.Premises, n,or shall PreJ:nises occupied by te1iants be used for the storage 
.of merchandise, washing clothing, lodging, or any improper, objectionable <it immoral 
purposes.. 

I 8. HEATING: No tenant shall use or keep in the Building any kerosene,, gasoline or 
infl~rntna:ble Qr corribttstible fluid or material or :use any inethod of heating or air 
conditioning other than that suppI1.ed by Landlqrd. 

19. VEND ING MACHINES.: No vending ·of food or beverage dispensing machine or 
machines. of any description shall be installed, maintained or operated upon any pren.1ise in 
the B ittlding without, the: written permission of the Landlord .. 
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20. NAME: Landlord, with prior written i10Hce to Tenant; at any time may chcJ.nge the name of 
the Building. 

21. 

21. 

. ., " 
,e..). 

FREIGHT.ELEVATOR: The Buildinifreight elevato.r will be used. for all. deliveries of 
supplies, packages, equipment., (urniture arid other deliveri·es. Landlord shall set the hollrS 
for use of the freight elevatoi". Should Landlord permit deliveries on passenger elevators, 
such permission shall not be deemed a precedent ·for oth¢r deliveries in passenger elevators. 

PRECAUTIONS TO PREVENT ASBESTOS EXPOSURE: The sprayed~on firep~oofing 
materials· covering th~ structural .steel througliout the.Building. and other: items in ceiling 
plenum areas and the Building's telephone at1d electr~ca.L clo·sets, as well as cettain mineral 
core doors,. ceftain·vinyl tile, aud pipe lagging in m:echani.cal spaces and other areas contain 
asbestos. Asbestos is known to the State of Galifornia·to cause cancer. In tenant spaces. 
this asbestos-'Containing material is located in the. cei11hg plenum (above the .. ceiling tiles) 
and in the telephone and electrical do.sets. Landlord.ha·;; established special procedures for 
all repairs,.maintenance,·alterations, additions, ·n1odl:q.cation~? iinprovemehts ot other siwh 
·wo:rkto be. undertaken by Tenant in areas ofthe· Buildi.ng whete asbesto:s-cqi1tafofog 
.material 1,11ay ·be· present. Before Tenant or its ·contractors re1nove or otherwise di'stutb a1yy 
ceiling tiles; or do any work in the electrical or.telephone dosets;Tenant ni.ust notify the 
Asbestos Site Manager through.the Offii::·e .of the Buildfog·.~bout such. work. !J-le Asbestos 
Site Manager must issue TenariLa wotk permit before any such work begins. Ten,;tnt and 
its conW1ctot(s) must ·strictly comply with all work p·ermit reqµirements; all directions 
(written or oral) and all asbestos work procedutes, pians and do.cuments. given the.m by 
Building_Management Tei1ant shall also hntnedi'a:telyreport to the Asbestos Site Manager 
through the Building Mana:gemerit Office any time· 1e·11ant observes or suspects there· has 
been a spiil or other release· of asbestos containin,g materials. 

11BUILDING·11
: The wo~d "Bu1ldi11g11 as used in these Rules: and. Regulations means the 

Building_ which \S a part of the Premises leased pursuant to. the Lease to which. these Rules 
and Regulations are attached. Each tenant shall be liabie to Landlord for any loss, cost 
expei1se, daniage or liability; including attorney's fees, caused·or. oc~a;;ionedby the failure 
of such first named tenanno co111ply with these .Rules and Regulations, bu:t Landlo1:d shaH 
have no liability f9r s.uch failure. or for failing cir being unable to enforce compliance 
therewith by ariy tenant excepras may be otherwise provided 1n the Lease; and such failure 
by Landford.or non-compliance by any other tena:nt shl:lll not be grounds for te1mination of 
the Lease to which these Rules and Regulations are attached by the Tenant thereunder. 
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EXHIBITE 

EXCLUSIONS .FROM OPERA TING EXPENSES 

I . C9sts· of capital repaii:s, capital improvements and equipment, except for those. ( i) requited 
by laws enacted on or after the date of the Lease amo1iized over the'usefo.l life' of the 
improvement and/or equipment, -together with interest at the prhiie rate published by the 
Wall :Street Journal on the date incurred, (it) acquired to hmnediately (i.e., within one year) 
red1tce operathtg expenses aili.ortized at an annual rate reasonably calculated to eq\.i<11 the 
amount of operating e'.li:p:enses to be saved in each calendar year throughout the Term (a:s 
determined at the time Landlord elected to ptt;>ceed with the c&pital improvement or 
acquisition of the capital equipment to reduce operating expenses), together with interest at 
the pdnw rate published by the Wall Street Journal on the date project j's completed; 

2. Rentals for.items ( except when: needed.in connection with noi'inal. repairs and maintenance 
of perrnaherft systems) which if purcha.sed rather tl;ian rented, wo~ld coi1stitute a capital .· 
irt1prd\retneht which is speeifically .excluded in item 1 above (excludii1.g, however,. 
equipment not affixed to the Building which is used in providing janitorial Ot sitj1ilat 
services); 

3. Costs incurred by Landlord for the repair of dan:ia.ge to the Building, to the extent that 
Landlord is reimb1,1rsed bi insurance proceeds.(excluding any deductlhte) and costs 
occasioned by the ex.erc.ise of the tight of eminent domain; 

4. Costs, including, without limitatipn, permit, license and.inspection costs, incurred with 
respect to ihe installation ofimprovements made: for other tenwits or oc~ti.pan.ts of the 
Building or i1icui:fed 'in renovating or otherwise-improving, o.ecorating, p_ainting· or 
redecorating vacant space for other tenants or occupants in the Building; 

5. Depreciation, a:mortizatio_n and interest payments, exceptto the extent provided herein 
pursuant to ite1'iis 1 (i) and 1 (ii) above and except on rpatefials, tools .•. supplies, and vendor~ 
type equipment purchased.b, Landlord to enable Landlord to S\lpply services Landlord 
might otherwise contract !Qt with.a third party where such depreciation; ammtization and 
interestpaymentirwould otherWise have been included in the charge for such third partis 
services. all as determined in accord.ance. with generally accepted acco~nting principles-, 
consiste11tLy applied (as applied to commercial re?-1 esta:te), ru\d ~hen depredation or 
a111ottiza.tion.is p¢1mitted or tequired, the item shall .be· amortized over res reasonably 
anticipated useful Ufe (as reasonably determfoed by Landlord); 

6. Leasing commissions,. attorneys' fees,_ space planp.ing costs and all other costs .and expenses 
in connection with negottations with present or prospective tenant& or other occup~nts in 
~he BuiJ.ding cit .any present or future ground .lessors or holders· of any mortgages or other 
encumbrances affecting any ofthe B'uilding or the defense of Landlord's title to the 
Building or the real pt.operty on:.whi'ch it is loc&ted; 
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7. Expenses in conn~cfion with services or other benefits which are not offered to City orfor 
which City is charged directly but which are provided to another tenant or oc.cupari.t of the 
Bttilding; 

8. Costs incurred by .Land.lord due t() ,iiolation by Landlord or ru'iy othe1' tenant or occupant of 
the .BiJildirig of applicable· laws, rules or re.gulatfons, th:e ternts and conditions ofai1y lease. 
groui'J.~ lease, mortgage. or deed of trust, or other covenants, conditions or restrictions 
encumbering the Building; . 

9. Overhead and profit increments paid to· Landlord ot to subsidiaries or affiliates of 
Landford, or to any party as a result of a non..:competitive selection process, [Q1: 
mana·gemeilt,. or other services, supplies or materials, to the extent the same exceed the 
costs of such goods and/or-services l'endyred by unaffiliated third parties on a competitive. 
anus-length basis; · 

l 0: A.ny ground lease rentai or rental itrider any other underlying lease;' 

1 L Except as 'Specifically permitted by items l(i) and l(ii) ab6Ve, interest1 principal, points. and 
fees· on debts or amortization on any mortgage;.deed·ofttust or a1iy other debt instrurhent 
~ncumbedng any .of the Building; 

. . 
12, Any compensation paid to clerk$, :attend~nts or other persons, iil comn1ercial concessions 

Qperated by Landiord or in the parking garage in th<;l Buildfog; 

l "1· 
.) . 

14. 

15. 

J6. 

t7. 

Except (ot making repairs or keeping pennahent systems ln·operation while repairs are 
being made,_ rentals and othenelared ~xpenses inc1,.1:rted in le.as.ing.air conditioning systems. 
elevators or other equipment ordinarily ·considered to: be of a capital nature, excluding· 
eqi1ipti1e11t not affixed tothe Building which is used in providing jahitotial ·or similar 
services; 

All iteti-rn and services for wp.ich City or any other tenant or occupartt ofthe Bfrilding 
separately reimburses· Land Lord ( other than through such· tenant's or occupant's 
proportionate share of operating expenses), OL'. which Landlord provides selectively to one 
ot J;rtOtl;} other tenants or occuprmts w'ithout reimbursement,. or which are .not provided in 
reasonable proportion to the spac¢-leased by City but which Landlord provides to another 
tenant or other occupant of the Office :Portion of the Buildin$; 

Advertising· or promotional expenditures, and the cost~ ofacquiring and installing signs in 
or on any of the Buildi1tg :i<;Ientifying the owner of the Building:or any other tenai1t or 
occupa11t ofthe Building; 

Electric. power costs for which any other office tenant or occ::upant directly contracts with 
the- local public s.ervice company; 

Services provided, taxe~ attribLttable to, and. c.;osts incuiTed in connection with the operation 
of retail. restaurant and garage operations in the Builcl.ing~ 
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18. Costs incurred in cotmectioh with capital improvements to the Building, to comply with 
handicap, life;fire a:nd safe.ty. code$- h1 effect pd¢r to the d,ate of the Lease. and cos.ts 
i11curred in connecti'on with upgrading the· Buildirig to comply with fbe Americans v.iith 
Disabilities Act of 1990, the proposed San Francisco Sprinkler ordinance and the 
San Francisc.o Unreinforced Masonry Building 01'dinance; 

19. tax pe11.alties incurred .as: a result of Landlotd's negligence, inability or unwillingness to 
make payments when due; 

20. Costs arisil1g,fron1 the ptes~rtce of Hazardo.us Material i11 ~r about the Building including .. 
withoi;.1t Hniitation, groundwater or soil conditions, except ifsuch Hazardous Material is. 
brought on to the Btitldi11g. ~y City in violation _of applicable laws; 

21. Landlord's charHabfe -or politicatconti:ibutlons; 

22. To the extent the following costs arise during any applicable warranty periods, costs as a 
result of r~pairs, oOatentcl~focts in.the .l3ufli;Ifog core ariq. shell or imprdvemen:ts installed 
b.y Lat1dlord ot i'n tqe Buildittg Sy$tems, and any costs incurred by Landlord in the event 
any portion of the Building is made untenantable by fire or-other casualty required to be 
insured ag,ainst pursuant to the fot1i.1& of the Lease; · 

23. Capital costs for scuJphltl:!, paintings or other dbjeds of a1t; 

· 24, Costs (including, without limitation, all.attorneys' .fees and costs of settlement, Jttdgments 
and payments in lieu thereof) arising from olairirs, disputes at ·pote1i.tfal dispi1tes, includiri.g, 
without limitation, tax disputes where the tenants ofthe Building wduld·-receive benefits if 
Landlord prevails) in coni1e:ction with pote11tial or actual claims, litigation·or arbitrations 
pertaini~g to Landlor~ and/or the Building. 

25. Landloi'dls general cbrporate overhead and general and admin1strativ·e expenses not related 
to the operation or 1,11.rui~gement of the Bwlding; and. · 

26. Any other expense that m1de.r AICPA generally accepted acc;ounting principles (''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·conourrently herewith, by :and'betv;,e(;!n Ca:lfox; Inc., ·a California corporation .. 
as managing agent for Polk Market Co., Ovi/rier:, as Landlord, and the City and County of 
San Francisco ("tenattt'1 or ''City") coverfog certain premises described in the Lease. All terms 
that ate capitalized but not aefined herein shall have the same:meanings given to them in the 
Lease. 

Landlord, at its sole-cost and expense, a11d through its genera( contractor ap:prove·d by 
City (the 'Tontractot''),_.shall furp.ish and install within the Pr.emises the improvements (the . 
"Tenant Improvements" or ''Tenant I111prove1neii.t Work") showi1 on the Plans (as ·defined below) 
and described herein and in: Schedule l a_ttached htteto, all in accordance with :the provisions of 
this letter. · 

1. Plans and Specifications: 

a. Plant .. Prior to the datie 9f the teas<;!, Lantllord has caused the preparation. 
of the· plan_ drawing, for the Tenant Improvements, including the: items describ.ed in Schedule 1 
attached hfreto (the ·~Plans"). A copy of suc:h.Plans} .approved by City, are attached to the -Lease 
as Exhibit G. · 

b. Final Plans'. Hased-on the Plans:and any further adjustm,e~ts· approved by 
City., Landlord shall have catJ,sedits Planne~to prepare andst\bmit.to. City for its.approval final 
plans~ specifications and const_ruction drawings fo'r the, Tenant Improvem:ents;. setting forth in 
reasonable detail the·aspects of the design, function and tonstruction·ofthe Tenant 
Irnprover~1.ei1ts, in form sufficient for bidding of all _'elements ofcqnstruction, and in c()itformity 
with all of the requirements offhis. Work Letter (the-"Final Plans"}. Suc::h Final Plans shall be 
subject to approval by City, which approval shall not .be untea$ohably withheld or delayed. 

C. 
paid.by Lan:dlord. 

Pavmertt. The costs bf pl'epati~g the Pians ~nd the Final Plans shall be 

d. Changes to Plans . .If following approval City requests any change, 
addition or alteration in the Final Plans, _Landlord shall cause the· Planner to prepare plans with 
respect to such change, addition or alteration. fis sooµas practical, Landlord shall' notify City .of 
th~ cost tha:t would be incurred by re"Eison of such change, ·addition. or alteration. If City approves 
the-cost thereof within:five (5) days ofrece·ipt from Landlord, then Landlord's Contta:ctor shall 
proceed with such change, addition or alteration as soon as reasonably practical thereafter. If 
City does -i1ot approve such cost within the above-mentfoned five (5)-'.-day period, construction of 
-the Premises shall proceed 111 accordance with th.e original completed and t:ipptoved Final Plans 
and City shall pay the reasonable and actu11l:architect foes. fo1· designing the changes. If 
follqwhig. City's approval of the Final Plans-,. Landlord requests or-is requfred to make any 
change, ~ddi.tion or"alteration theteto relating to the design-or spe:9ifications oftlw Tenant 
Improvements ("Landlord Change Order"), Landlord shall provide ·City y,,ith plans ahd 
specifications with respectto such change, addition or alteration ·and shall notify City of the 
delay·in: _completion of the Tenant Improvements·, ifa11y,. caused by such Landlord Change Order .. 
Any·such Landlord Change Otdet shall be' subjetrto City's approval, which approval shal.1 not 
be u1Weasonably withheld or delayed. · 
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2. Permits 
I 

a. Responsibilitv for Obtairiing Permits, Landlord shall have< the 
respb11sibility for. obtaining all governmentat p~rmits 'and app1~oy,als requii'ed to commence and
completethe Tenantlmprovement Work, and promptly upoh receipt thereof shall deliver copies 
of all of such permits and approvals to City· ai1d. Landloi·d. Landlord shall use ·its best effort_s to 
obtaii1 all su:ch approvals a:nd permits as :soqn as possible after execution by City oft~is Lease, in 
orde.r to comply with theconstructio:n schedule referred to in paragi;:aph 5.a. below. Tenant shall 
reasonably cooperate with Landlord ih obtaining such approvals,.an4 permits., without ex_pense. to 
Teiiant. 

3.. Constrnction 

-a. :Construction of Tena:ht:Ii:npr.ove.n1e11ts. Landlord.shall cause the Temn1t · 
improvements to be constructed :i.ui:d installed in a good and professional manner in accordance 
with sound building practic:e consistent with-0ther first-class buildings in the Civic Center ~re~ 
and in co[J:forrn.ity with the Fii1al Plans, the terms of this Work..Lett~r and the Lease. City shall 
-not have ariy' obligation with respect to an,y such worJ< qther than a.$ provided herein or in the 
Lease, 

b. General Conditions, 'the performance ofall Tenant Improvement Work 
by Landlord shall be subject to the following terms·and conditions: 

i. · All of the Tena~1t Iinproyemen.t Wotksha.11 be per(ohned in 
complfa.nce:with altlaws1 codes. regulations .and building requirements ·bearing on construction 
of the Tenant [mprovements.; 

. ii. The construction -of the Tenant Improvements sh.all comply with 
all applicable laws'(including·, without limitation, the applicable portions of the Americans With 
Disabilities Ac~); and · · 

111. Landloi·d and its Contractor shall he tesponsible fat all required 
insm·ance.; and 

. fo. Landlord shall through its approved.Contractor furnish and install 
all improvements that are required to bring the Premises, and the p_ath of travel to the Premises, 
into cotnplianc.e at the ·.commencement of .the· herein Lease with City's standards for accessibility 
by disabled persons, consisting of the items set forth in the .attached Schedule 2. Landlord shall 
not beresponiible fo.r Illakin,g acce.ssible at:LY .of Tenanf s furniture, workstations, shelving or 
-e·quipmen.t which Landlord does not design or install, 

c. Asbestos-Related Work. In the event that Landlord or City encounter anv 
asbestos co'ntaining materials (''ACM'r) in the B~1i1ding in cQnnec"tion with the construction of tf1e
Tenant Improvement Wark. Landlord agi;ees promptly td cease .performance and to· be . 
responsible1 in Um:.dlord!s teasona:ble discretion and in compliance with applicable laws. codes, 
regulations and :building requirements for all work.relating to the containment, removal and 
disposal of s~ch ACM as necessary. for such construction and .agrees to bear alt c;osts thereof. 

d. Installation of Furniture S ysterns, Telecommuri.icatkms and Other 
_ Eguipment. Landlord and City acknowledge that the Tenant Irt1provement Work shall be 
completed by La_ndlorcl, exclusive of the installation of furniture systems and 
telecomnwnications_. data and coi}1puter .cabling facilities and equipment. City 'shali be 
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responsible for i.nstalUng such systems, facilities and eq11ipment, provided that Landlord shall 
fitrnish access to City and its ~onsultants ati.d conttactors,fo the rtiain telephone·service serving 
the floors on which the Premises are· located ai\d all other parts of theBuildingfor which access 
is needed for proper i.rtstallatiori of all such systems, facilities and equipment'. City shall have the 
rightto enter the Premises and such. other portions ofthe Building at reaso·nable t~mes during the 
course of constructiqn of the: Tenantlniprovements in order to install such S;'stems, facilities and 
. equip1ti:ent. Cit}· and Landlord'.Shall use their good faith efforts to c9ordinate any such actrvities 
to al(owthe Ten.ant Irnpro:vements and the instajlation of such fmi1iture systems, 
teleco1i.1munications, ·data and computer cabling facilitfos and equipment to be completed in a 
timely and cost~effective maimer. It is unders.tdod that Landlord will perfom1 all above-celling 
vmrk related to in.stallation ofTenaht-furitished telephone·and data cable. 

4. Pavment for Work 

All·costs. ofthe Tenant Improvement Work shall be petformed at LandloM's sole 
cost arid expense. · Landlord shall not be entitled to an a:dm1nistrative·fee from Tenant relating to 
the. Tenant Improvement:Work. 

5_. Substantial Cornplef1011 

a. ·Construction Period. Landlord shall keep City appd$ed of the· status of 
permit approval and. the .. progress of construction;. From tifi1e to tin:ie during.the· construction of 
the, Te11a11t fo.tprovements\ City shall have the tight uport:reasoi1able advance :oral or written 
11otice to Landlord to enter-the Premises at reasonable times to inspect the Premises, provided 
such inspections. do not unreasonal>ly 4xterfe,re vvith the construction. Landlord or its 
representi:ttive may a:ccomp!l.ny City dti.ring any such inspection.· When construct~on prqgress so: 
permits, but rto.t 1~$s tp.ah fifteen ( 15) days in advance of completiqn, Landlotd sh~Il notify City 
of the. approximate date on which the Tenant Im,provet:nent Work will b.e S4bstarttia1ly . · 
Completed in accordance with the Final· Plans and the p:toyisions '.hereof. Landlord. shall notify 
City when. the Tenant Improvement Work is in fa~t Substantially Completed and the Premises 
are ready for occupancy by City, an,d City or its.represeritatives:shall be pennitted to ·accomp~ny 
Landlord or its architect un. an inspection of the Premises on such date or other mutually 
·agreeable da:te soon theteaftet · 

. b. Substantial ·Completion. The Tenant Improvements shall be.deemed to be 
"Substantially Completed" and "Substantial C9mpletior>.1'' shall be deemed to occur for purposes 
hereof when the Tenai:itlmprov~ments are sufficiently complete in accordance with the Final 
Plans and the terms.of this Work Lett¢r ahd City shall have approved the Tenant Improvements 
aftet·.its inspection of the Premi·ses'., City Jt\ay1 at its respective option, approve the Tenant 
Improvements even though there remaii1 minor details that would not, interfere with City's use. 
La11dford shall diligently pursue:to completion all such.details. Notwithstanding the foregoing, 
City shall have the rig_ht to present to Landlord within thirty (30) days· after Substantial · 
Completion. or as soon thereafter as:practicabfo. a wdtte11 punch list consisting of any item~ that 
have not been finished in accordance with the.Plans and the terms of this Work Letter. Landlot"d 
shall promptly complete all qefective or incomplete items identified in such punchlist. and ii1 at1)' 
event within thirty (3.0} days after the delivery of such ffst. City's failure to include any item on 
such list shall not·alterLaodlord's responsibility here~nder to coihplete all Tenant Improvement 
Work in accordance with the Final Plans and the provisions hereof,,nor constitute a waiver of 
any latent.defects. 
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6. . Delays in Construction 

a. Unavoidable Delays. For purposes heteoC'Unavo.idable Delays'' i?hall 
rnea11 any .delays by reasnn of acts. of O.od, accidents. breakage, repairs·, strikes; lockouts~ permit 
issuance without·de-(aul_t and beyond the reasonable control of Landlord. other labor disputes. 
inability to obtain labor·or materials. after diligent and timely efforts, enemy action, .civil 
commotion, protests, riots. d¢n1onstrations; federal or sta:te: govern.mental ·restrictions, or by any 
other reason beyo,11d the. reasonable control of the party obligated fo perform. In the event of any 
such delay$. Landlord sliall gi-ve prompt written notice to City of the. occurtence of such event 
and the projected delay in performance and thereafter shall keep-City regularly infom1ed of the 
stat.us of such Unavoid_able Delay. · 

b. Tenant Delays. Subject to any Unavoidable Del~ys, City shall be 
responsible for any delay in the ¢onstru:¢tion of the Tenant Improvements due- solely and directly 
to any of the foHovving (collectively; "Tenant Delays"): (i) a delay in gtanting its 1:easonable . 
approval of plans and specifications (beyond the period granted therefor), (ii) City's material 
changes. in the Final Plahs after City has.approved them, (iii) a delay· in excess of one (1) we'ek in 
deljvery of datci or telep'hone cables, and (iv) a delay in exce$s of one (1) week in Tenant's 
ir1stallation of.furniture systems. No such Tenant Delays in the coiupletion, of construction of the 
Tenadt Improvement Work shall b~ considered in the determination of the Commencement Date 
of the Lease and the Tenant frnprovements shall be considered .to be Substantial1y C()mpleted 
on the date by which theTenant Imprtrve1nehts would nave. been ·co111pl_eted ifthere had beei-i no 
s~1ch delay. Notwithstanding the foregoing, City sball be responsible only to the extent ahy 
qelays are actually caused by Tenant Delays. 

C; Landlord Delays. If Landlord '.s deljvery of possession of St\ite 240 to 
City is delayed due to: Lan:dlord's failure to complete construction of the Tenant Improvements in 
a timely 111am1er (subject ~P Te.nan.t Delays), Landlord and Tenant shall.have the rights and 
obligations provided in.paragraph 9 of the L~ase. · 

7. Geileral Provisions 

a. Notices; Except. as may be othetwise specifically provided herein, any 
notice·given under. ¢is. Work Lett~r shall be in writing and given bYde}iveting the notice in 
pers011, by comtnerciatcoU..tier'or by sending it by first~class rn:ail, certjfred mail with a return 
rec~ipt.requested, or EXpi'ess Mail,. return receipt requested", with postage prepaid, and addre'ssed 
to the paitie's asJoUows: · · . 

City: 

Landlord: 

Real Estate-Department 
25 Van Ness Avenue,·suite400 

·-San Francjsco~ CA 94102 
A,ttn: Director of Property 

· 425 California Street · 
.Suite 2300 
SanFrancisco, CA 94104 
Attri: Daniel W. A!Joe-

or·stich other address as a party may designate to the others as its new address fQr such purpose 
by notice given to the ·oth~rs in accorda11c~ with the provisions of this paragraph. Any notice 
hereund~r shall be deemed to have been given and received· two (2) days after the date when it is 
mail~d ff sent py. first class1 certified mail, one (1.) day· after the date when it is mailed if sent by 
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U.S. Expres.s Mail, or upoffthe date personal dt;:livet is made. Neither party may give official or 
binding notice by facsimile. · . 

b. Prevailrtlg Wages for Construction Work. In constructing the Tenant 
Im.provements, Landlord shall comply with the prevailing wages. provisions contained in 
paragraph 28 of the. Lease. · 

c. . Ti'opical Hardwood Ban. fn constrncting the Tenant Improve111en:ts. 
Landlord shall comply with the tropical hardwood ban provisions contai1ted in paragraph 28 of 
the tease. · 

. d. Calendar Davs, Unless oth~rwfae pri:rvided herein, all periods specified by 
a number. of days shall refer t,o calendar days:. · · 

. . ~. Approvals. Notwithstanding anything to the contrary herein. no approvaJ 
by City of the Final Plans, completion ofthe Tenant Improvement Wotk or any other approvals 
by City here.under shall be deemed to constitute approval of any ·governmental ot regulatory 
allthoritY withjllrisdiction over the Premises. Alhipprovals or other determinations of City as 
Tenant hereunder may be made by City's Director of Property unless otherwise specified herein . 

f. 
this Work Letter. 

ATTACHMENTS: 

. Ti'me. of ·Essence. Tinie is ofthe essence wlth respe.ct to all provfsiohs of 
"' 

SCHEDULE l (5 pages) 
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SCHEDULE.I 
Tb 

WORK LETTER - EXHIBIT F 

SUITE$ 240 AN·o 250 

Landlord shall furhish and instali tenant improvements as shown on the Plans· and as 
described herein . .It is understbodthat any furnit1.1re, equipment, panel systems, work 
stations, divider screens and signage shown cm :s.uch 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. ·1n colors selected· by City, supply and install B'uilding standard carpet a_nd base.· 
and paiht in a Building standard paint to areas sele.cted by Tenant in Suites 240 
and 250 in contiguous areas of approximately 3,000 sq. ft from which tenant 
shall temporarily vacate. Vinyl compo.sitio.n tilewill be installed. in the rooms as 
designated orrthe Plans as "VCT.'' Work wjll be performed on consecutive 
weekend days. such that work will be. comp·leted as a co.ntir1uowh uninterrupted 

. -proje~t, Landlord:.shall submit a staging pla.n ~nd schedule .of such project t~ City. 
for City's reasonable approval. The Tenant \l\flll be responsrble for the following 
work·prior to carpetin,g and/or painting: , 

a) boxing and labeling .all loose items inside and on top of all 
desks and cabinets and/or shelVes and removing· all pictures 
or other attach'inerits from walls. · · 

b} emptying .and boxing the top two dr1:1wers of any five drawer 
file cabinet and/or open shelving units and replacing the 
items at the completiori of the project. 

c) disconnecting and removing of au computer and/or 
t~lephone equipment.and reinstalling the same. 

Landlord shali be responsible for: 

a) Supplying boxes. 

b) Moving all_ boxes, equipment, and-fLJrniture 

c) Providi11g reasonable security. 

2. Check the airflow at ei;!,ch 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 an a standard office layout with 
a standard occupant load. Clean the existing supply grills throughout the 

. tenant space. .. 

3. Repaint and in.stall new carpet in the public cnrridor with a Building 
standard carpet and paint. Add building star,dard lighting as req·u1red. 
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4. 

5. 

Rem.ode! and upgrade the existing ·men's and women's restrooms -on the 
east side of the second·ftoor 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 4th floor restroom standard for 
finishes. 

Install-a new hallway as- shown. on the attached plan coline·cting Suites 
240 and 250. 
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.SCHEDULE I 
TO 

WORK LETTER - EXHIBIT F 

SUITES 401 AND 418 

Landlord shall furnish and instali tenant improvements as shown on the: Plans and as 
described herein. It is understood that any furniture, equipment, panel systems, w.ork 
stations, divider screens and signage shown on such plan are schematic and not to be 
furnished by L~ndlord ~or indicat~ th~ si~e, qu;:ility or quantity of Tenant's furniturE? and 
equipment unless specifically :st~ted 1n this Work Letter;. 

1. Provide a maximumimprovement allowance of$55,686.00 ($6/RSF x 
9,281 RSF-) for improvements to areas selected by Tenarit in Suites 410 
and 418 .. ·Work will be performed as a single continuous project AU 
tenant relocation costs and/ or after h.ours/ weekend costs~hall be paid . 
froni .such allowance or paid to Landlord by City as an additional City cost. 

2. Check the Flhilow at each existing HVAC supply grill c;1nd provide Tenant 
with air bc1lance and zoning report. Bc;1lanc;e the air quantitfes as indicated 
by the report. Air quantities will be based on a standard office space with 
a standard occupant load. Glean the existing supply grills throughout the 
tenant space. 

3. Repaint and install new carpet in the elevator lobby and public cor~idor 
with a building standard carpet and· paint.. 
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SCHEDULE I 
TO 

WORK LETTER- EXHIBIT F 

SUITE 500 

Landlord shall furnish and instail tenant improvemehts as shown on the Plans and as 
·described herein. It is understood 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, qwanty o_r quantity of Tenant's· furniture and 
equipment unless sp·ecifically stated in this· Work Letter. 

I. Provide:a maximum improvement allowance 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 singl.e conti.nuous project All tena_nt 
relocatlon costs and/ or after-hours( weekenc:i costs sbs:111 be paid from 
such allowance or-paid to· La_ndlord by City as ·an additional City co.st. 

2. Che.ck the airflow at each existing HVAC supply grill and ·provide Tenant. 
with air balance and :znning,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 exrsting supply grillsthroughout the 
tenant space. 

3. Repaint and install new carpet in th_e elevator lobby and public corridor 
with a Building_ stcmdard 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 partftions, counters and lavatories 
using the 4th floor restroom as a $tandard for finishes. . 

5. ·New Construction·: Remove and dispose of approximately fifteen (15) 
lineal feet of drywall partition, install approximately forty:..five (45) fe~t'of 
-new ceiling high drywall, .install two (2} building standard 3'-0" x 7'-0" doors 
with frames and harqware, paint-the new walls to match the existin9 paitit 
-color,. add three (3) wall power outlet$ and two (2) wall mounted 
telephone/data outlets as shown on the Plahs. Modify HVAC and lighting 
as ·appropriate tb · accommodate the new coristructlon. Work will be 
performed ·as: a single continuous project. City shall be responsible for 
removing all personal property from the area·. 
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·sCHEDUL,EI 
TO 

WORK LE'TTER - EXHIBIT F 

SUITE GOO 

Landlord shall furnish and install tenant improvements as shown on the Plans and as 
described herein. It is .. understood that any furniture, equipment; panel systems) work 
.stations, divider screens and $ignage shown on such plan are schematic and not to be 
furnished by Landlord n9r indicate the sizer quality or quantity or Tenant's.furniture and 
equipment unless specifically stated iii this Work Letter. 

1. Provide a maximum allowance of $109,008 ($6/RSF x 18,16:BR~F) for . 
improvements ih are.as 'selected by Tenant in: Suite 600: Work w111 be 
performed as a si11gle continuous project. All tenant relocation costs and/ 
or after hours/weekend. costs shall be paid fro"m such allowance or paid to 
Landlord by City c;1s an additionaf City·cost 

2. C.h~ck the airffo.w at each existing HVAC supply grill and provide Tenant 
with air balance and zoning report. Balance the air quantities as ind_icated . 
by the report. Air quantities will be based on a standard office space with 
a standard occupant load .. Clean the existing supply grll!s throughouUhe. 
tenant space. , · 

3. Repqint and install new carpet in the elevator lobby :and public corridor 
With a building standard carpet-and paint 

4. Remodel and upgrade the existihg men's and women'~ res.trooms to the 
current ADA standards. New finishes will include new wall and·floor tile, 
and new fixtures, toilet partitions, counters and lavatories using the 4th 
floonestroom as a standard for finish.es. 

5. Install fire/srnoke doors at th~ elevator lobby and freight elevator:· 

6. 5th Floor Construction: lnstail approximately eighty :(80) lineal feet nf 
drywall partition as shown on the Plans, ·inst9-II five (5) building standard 
doors, frames, hardware and sidelights with tempered glass, paint the new 
walls to m·atch the adj_acent wall color. Install light switches in the private 
offices. Modify HVAC and lighting as appro"priate "to accommodate the 
new constructron .. Work will be performed as a single co.ntinuous project. 
Work will bE: perfor_med a~er working hours and on weekends·. City· shall 
be responsible for removing :all personal prop~rty from the area. 

1162 



SCHEDULE I 
TO 

WORK LETTER - EXHIBIT F 

SUITES 1008 AND 1010 

Landlord shall furnish and install tenant improvements as -shown oh the Plans and as. 
described herein. It is understood 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 indica.te the size, quality or quantity of T enanf s furniture and 
equfpment unless specifically stated in this: Work Letter. 

1. · Provide a maxih1um allowance of $21,606 (,$6/RSF x 3,601 RSF) for 
imprdvements in areas selected by Tenanfin s.uites 1008 and 1.01 O. 
Work.will be perfor(Tied as a single continuous project. All tenant 
relocatlon costs and/ or after hours/ weekend co~ts sj1al,I be paicl from 
such. allowance· or paid to L~mdlord 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 as indicated 
by the.report .. Air quantities will be based on a standard 9ffibe 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. · · · 
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EXHIBIT H 
FOX PLAZA 

NOTICE TO EMPLOYEES/CONTRACTORS 

California Heal~h and Safety Code s·ections 25~15-25924 requires that perjodic notification be given to employees and contractors. regardlng 
commercial and public buildings in which asbestos-containing material ("ACM") !$.present. We are providing this notice to you In compliance with 
this law and toproviderel;ited iriformatioh. 

· ACM is present";1t the Fox Pl~.a B!.!ildi°ng (the_. "Buildi.hg"} as (1) sprayed-on fireproo_fing covering the s.tructural steel and othentructural elements in 
the Building; (2) part of the core of certain fire-rated doors; (3) the in·sulation-on pipes <1hd similar items; and (4) asa component in some of the 
Buildh)g's floor tiles and its adnesive. On commercial and mechanical floors, ·1he sprayed-on fireproofing ACM can be found in. the space ~hove ·the 
suspended ceilings, in telephone and electrical dost;ts, in mechariiciJl rooms, ang behind. -drywall or plaster_soffits, .qilumns, and exterior walls. On 
apartment floors_; the sprayed..on frre(:lroofing ACM is generally located behind .plaster.or drywall soffits,. cellings1 columns, and exterior walls, and is 
located in locked electrical closets and in certain· hon:accessible mechanical areas.. · · 

ACM can b-ecome a'healtn risk by moving, ddllfng,. borlpg, or otherwise disturbing it. Cpntracfors and Employees who are not specially qualified and 
trained ·in ACM work procedures shouJd ndt handle or in any way-disturb-ACM. If you liave·imy reason to believe the asbestos containing. mate'rials 
have been disturbed:or damaged; please-call the Prope,rly Manager of Fox Plaza at (415) 626-690'0: · 

Building Management has implemented a tomprehensive Asbes.tos Management Plan which governs asbestos-relate)d plans ·and work procedures for 
worldn or\o.areas o.f tni: Builclirig in which ACM is· located. All work which might in any way disturli ACM must be reviewed ahd approved by the 
Building'.s As!,estos Control Coordinator; The existing rigorous procedures ~tahlished for the wor.k procedures meet qr exceed the relevant state and 
· federal standards. Building M;magement has priipared r\ileslortenants an.d for contractors, whl!:h are p;ict of the Asbestos Management Plan and whic 
will require ter.1ants, contractornind otf11:1r Workers to (a) obtain authorization from Building Manag~menl for-work In areas· of the Building rn which 
ACM is located,.and _(lj) to perform such work iii compliance with the asbestos work procedu~es, TheAsbesto~ Management Plan is designed to protec 
the health and safety of all occup,uits, and to maintain good building air quality. . 

Asbestos-exposure can cause asbestosis arid other rtispiT<Jtory diseases, and Is listed under Proposition 65, California Health and Safety. Cod1fSettio·ns 
25249.5 -· 2524~ .. 1 ~, a~ a chemical known to the S~ate of California .to cause cancer. There a.re unceitalnties surrounding the level wh !ch can cause 
disea)le •. The major reason for. iinplemenffng the.Asbecs.tos·Management Plan .isto prevent airborne asb.esto~. exposure of Bµil.ding Occupants. If you 
would like to obiain further information regarding potential health risks or impacts of airborne asb~sto_s, please contact the California Occupational 
Safety and Health Admihistratlori at(916) 920,6123 or tl'le Federal Occupational Safety and Health Adm1n1strauo·n at:(916)978-5641. 

Air monitoring measurements have been taken annl!a·lly a~ p<1rt of a comp,rehensive b1:1ildir:ig-wide ambient air monitoring stµdy by:an inqependent 
industrial hygiene corisliltirig firm, IHI Environmental ("IHI'), IHI has advised the Building management that because of the strin·gent management 
programs and rem-oval procedures p(1t.in plilce in Fox PlazathaUibenelease·has been infnimiied, All samplas,taken in the Annual Air sa;mpling 
Suiveywere signffi'cantly below,the CAUOSHA.Permissible Level ofo; l fkc. i 9 of 20 samples had fiber cqunts pelow the PCM criteria of 0.01 flee 
established in 'the Asbestos Management Plan. The one sample with <1 fiber count greater than p.o, flee was reanalyzed.by TEM which can distinguish 
asbestos from olher fibers'. That'sample did not contain .asbestos fibers; ln:additioh to these reports, air quality measurements. have also been taken 
during the Building's asbestos ab4tement projects and for various other reasons. ACM survey reports which collectively identify tne presence, t}'pe 
and location of ACM in the· Building, and' include a description of the PL!IK sample _analysis pr_ocedur\!S, are. also maintained in the.Managing Agent's 
Office. The most recent reports. are listed below. An industrial hygtene·consulting firm-specializing. in asbestos surveys·will be·condu.cting periodic 
reinspectlons of the-ACM to monitor its condition. · · 

The Managing. Agent's Office is i:lt-the office.of Calfox, lhc.1 425 ·California Street, Sufte 2300, San Francisc.o. The asbestos-rel,1ted documents covE1red 
by the asbestos notification laws:are maintained there and. are avallabl.e for you to review and copy, .at tenant's· cost, upM request during regular 
business hours. Also upon r~u!lst; these doc;uments can be made a\/ailable at tbe Fox Plaza Building Office. Please do not hesitate to e&II the Property 
Manager at (415) 626-69-P.O if you wish to arrange for 51c;c;e~s to these materials. 

RECENT REPORTS 
Annual Asbestos,Alr Sampllng:Suiyey (02/08/00) 
Triennial Re-Inspection Survey (02/16/00) 
1.2'11 Floor Abatement Proj~ct/Report- 11/19199 and 08/10.199.· 
7ih Floor Abatement Project/Report - 09/13/99 
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R0#.99117 

(Lease ofll.ea!P(operty) · ~ \ 3lo Mw.. rt_j 
. ~~ L 

AUTHO~ING A LEASE RENEWAL FOR APP;ROXIMATELY THREE FLO Ri . 
,OF SPACE AT 1390 MARKET STREET FOR THE CITY ATTORNEY FOR A TERM 

OF SEVENYEARS. 

RESOLVED, That in accordance with the recommendatio~ of the City Attorney and the 

Director or.Property, the Mayor; the Clerk of the Board of Supervisors and the Director of 

Prope~ are hereby authorized to take all a,ctions, on ·behalf of the City and County of San 

Francisco, as,Tenant, to execute a written lease and other related documents with Calfox, Inc., 

as Landiord, of approximately 62,814 square £eet of space in the building comtnorily known as 

Fox Plaz~ 1390 Market St,, San Francisco, California, for use by the CifyAttorney on the. tenns 

and. condittons contained herein and substi;llltially in the form on file with the Cl.erk of the Board; 

and beit 

FURTHER RESOLVED, The lease shall commence upon the expiration of the existing 

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

shall have a five year option to extend the terin. The monthly rent for the term shall be 

$$231,526.86 (approximately $3.69 per square foot). Where the leased premise.s:are separ~tely 

metered (approximately 48,265 sq ft of the area), the City shall pay for its own electricity. The 

-City will pay other typical tenant costs including any operating expense increases over a 2000 

base year; and be it 

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

·(REAL ESTATE] 
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increase the rent -0r otherwise materially increase the obligations or liabilities .of the City1 are 

necessary or advisable to. effectuate.the purposes ofthe.lease~ the license or this resolution, and 

are in compliance. with all applicable, lawst irtcluding City's Charter; and be it. . . 

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

· with respect to such lease artd license agreement are hereby approved, confurrted and ratified. 

RECOMMENDED: 

City Attorney 

$$1;389; 161.16.Avaifable 
Appropriation No. 
.IG- AGF-AAA 
CAT;.CATOI-FC2 
035004 

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

j H:\WP\52\52SS C Atty Renewal\BetsY,'s Re:solution 2.DO.C 3 
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I hereby certifythat the foregoing Resolution 
was AD.OPTED on May 30, 2000 ·by the 
Board ofBupervisors of the City and County 
of San Francisco. 

Gloria L. Youn 
Clerk of the Board 

. Mayor\viii0L. Brown Jr. 

Printed at 9:29 AM 011 5131/00 



FlRST AMENDMENT TO LEASJi:, 

[City Attorney] 

THIS FIR~TAME"NDMENTTO LEAS.E (this "First Amendment") is made and entered into as of)une 13, 2006, 
by and b.Qtwe~n API Fox Plaza, LLC, a Delawate limited liabilify company ("Landlord") and the qty. and 
County of San Francisco; ·a municipal corporation ("Ten~nt" or "City"), 

RECITALS. 

A. Cal;fox, Inc,, as managing agent for Polk Market Co., a predecessor-in-intere.S.t to Landlor\i ("Original 
Landlord''), and.Tenant entered into thatcertain Office.Lease datedSt;ptember 12, '.40:00 (the "Lease") for 
premises 1cnown as Suites .240 and 250 on the 2nd floor (the "Second Floor Premises"), Suites 401 and 
418 on the 411rfloor~ Suite 500 on the 5t1t floor, Suite 600 on the 6th floor, and Suite$ 1008 and 1010 on the 
1otti floor (the.·11Tower Premises.'\ together with the. Second Floor Premises, .the "'Original Premises"), all. 
in a building known as Fox-Plaza, 1390 Market Street, San Frru;icisco, CA (the "BuUding"). 

B. The Lease's initial term expites December ·31, 2007. The Lease provides City with one (1) five year option 
to extend the: Term (the ·"Extension Option'\ as defined 1n the Lease). 

C. Landlord "is the. successor-in-'interest to Original Landford and is the· current. owner of the Building, 
Lail:dlord intends to subdivide the Buiiding and land and seU that :portion of the :Building and land that 
contains the Second Floor .Premises (the· '1l'ralisfer Parcel"). As a result, Landlord. desires to relocate the 
Second Floor Premises, at Landlord's ·sole cost, to certain non-residential portions (generally located ·on the 
1 fft ):loorihrotJgh the 1it1t floor) of the tower portion of the Building (''Landlord's Commercial Parcel"). 

D. Landlord ancl Tenant now wish to amend the Leas.e to (i) permit Landford to relocate ·the Second Floor 
· Pr¢tifieS. before commencement of the Option Term~ at Landlord's sole <:ost; to space approved by City 
within Landlord's Commercial Parcel (the- "Relocation Premises''.), and (ii) make certain other 
Tt\Odifi.c_ations to the Lease more particularly set :fcitth,hekiw. 

AMENDMENT 

NOW THEREFORE, in co:nsiderafion of the mutual agreement$ hetem contained, and 0.ther good ~d ·valuable 
consideration,, the reqeipt al),d sufficiency of which is hereby acknowledged, t11e parties dci hereby agree as follows: 

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

"C. Extension Option., City, shall have·the option to extend the Temr the. Initial Term for an additional 
term ("Extended Term") offive(5) years commenclng upon the expiration ofthc initial Term ("Extension 
Option"). Upon commencement oftl1e Extended Term, all references in the Lease to. the Term shall mean 
the Tenn as extended bythe·Extended Tenn; · 

(a) City's lease of the Premises during the Extended Term ·shall be on all of the tenns and 
conditions set forth in the Lease, except that (i) at the start of the Extended Te~ the Base Monthly Rent 
shall be adjusted to $157,035.00. (approximately $30 psf), and shall remain ·fixed at thls amount fot the 
remain~er of the Term; (il) the Base Year imd ihe Base· Tax Year_; for purposes of determining City's 
Additional R.ent,··sball be calendar 2008, and there shall be rio Additional Rent during calendar year 2008; 
(iii) subject to Lao,dlord's completion of the relocation as :set forth below, the Second Fldor 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 ooy in:crease in Direct:Taxes or other costs or expenses resulting from any sale,. 
transfer Cir subdi\fisfon·ofany intetest in or title to the Buildni.g or the land on which the Buildmg is located 
during calendar years 2006, 2007, or 2008. 
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(b) Upon City's exercise .of'the Extension Option, Landlord shall.relocate the Second Floor 
Premises·to the Relocation Premises on or before the start of the Extended Term in ac.cordance·witb the 
terms set forth in th1s Lease. The Relocation 'Premises shall be located in two separate spaces of Landiord' s 
Commercial Parcel m space reasonably·acceptable to City and as determined by space plannfogto replicate 
the functforts currentiy located in the Second Floor Premises. The Relocation Premises shall contain a 
rentable area no greater or less than one. hundred·percent (100%) of the Second Floor Premises without 
City~s prior consenfj which City may withhold in its· sole discretion. The. portion of the- Relocation 
Premises=to be used byTenant for its' infanrcare program shall be located in contiguous; code~complying 
space for·use .as an infant care facility on the [fourth (4111

)] floor or a lower floor of the· Building and 
otherwise in accordance whh all applicable. laws and regµlations; Tfo:· remainder of the. Relocation 
Premises shall be· located in contiguous, code-complying office space on the seventh (1'1' floor of the 
Building within the area shown in Exhibit A-1 attached hereto. Landford shall be responsible.for obtaining 
any necessary approvals' for proposed uses of the Relocation Premises prior to Tenant's occupancy, 
including but not limited to approvat.by the San Francisco Department of Building Inspection and the Fire 
Marshall. 

(c) The Reiocatlon Pte~es shall ~e: altered, at Landlord's sole cost, to. provide tutnkeY. 
imptowments pursuant to' ,pfans approved by City.· Landlord. shall complete ail improvements in 
accor4ance with applicable law and.the approved plans, and L,andford slralL obtain final building permit 
sign-offs !ind any .additional required .apptovals before coiill'nendng the· relocation. of Tenant from 'the 
Second Float Premises to the Relo'cation Premises. Tenant shall h~Ye no ob1igation to vacate the Second 
Floor Prerpjses uriiess and until all necessary approvals ruia p~rmits have been obtained. No later than 

· Deoeinhe'.r' 31; 2007, Landlord and Landlord's architect $halt submit space plans and basic construction 
s~ecification,s fo'r the Relocation Premises to ·City ±'or its approval. Landlord shall use good faith efforts to 
produce ac;:ceptable space plans and speci:ficatioru! prior to April 1, 2007; Such plans shall provide at least 
the same quantity 'and quaiity of tenant improvements as are currently located in the Second Floor 
Pr~ses, · focluding security improvements, offices and conference rooms, and specialized facilities .in the 
infant care·ptogram space. · Such plans shall .also include or provide: (i) a server room of not lesS'than 144 
square feet which shall also include, without limitation, 24 hour airconditionin~ anti~static tiles, sleeves 
and risers1 amf 6 dedicated 15 amp electrical outlets; (ii) labeled or ·color coded· 2 data and 2 telephone 
"CAT 5e" or better wiring for each room, equipment and each work station terrnfuated to City's 
telecommunkation or data equipment a~ the case may be; (iii) turnkey electrical outlets including 
addttional dedicated outlets as 'required and a mi.m:mum of 1 floUJ;' plex electrical outlet for each room. 
equiJ?men4 and work station;· (i.v) for the relocation of City ·furniture and· workstations, and if such 
relot;ation ci:in riot be accomplished so as to provide the same aesthetics, layouts oruse, then Landlord iihall 
provide ·ne.w ot iike new furniture and workstations; (v) HVAC designed to meet ASIIRAE standards for 
City's build out .and, notwithstanding the foregoing, HVAC zoning of not less' than ·1 zone per 1200 
rentabW square feet, appropriate locations of thermostats and air supply and retmn vents; and (vi) in the 
event that City choqses t~ perform the telecommunication and data wiring for the ReloeatedPremises, then 
Landlord shall provide to City a: rent credit irr 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 exhalistion of the credit.· 

(d) At the start of the Extended Term, L~ndlord shall provide to City a credit against Ba$.e 
Rent in the· amo~t of$1QOO·for C:ity.•s reprlntjng l;msines1> cards and letterhead. Landlord shall pay all 
· dther costs .of relocating. City to the Relocatio_n Pr~rnises including but not limited to moving co.sts and 
City's reasonable supetvisioh co$ts. City sha11 only be.responsible for clearing desks and work surfaces 
an:d for disconnecting computers and. wiring. Such relocation shall 9ccur over weekends in accord,mce 
with a·schedule reasoIJ.ably acceptable to both parties, and be a:ccomplished so ·a$ to minimize the disruption 
to the.business ofTenant; 

(~) In addition to the improvements to the Reloc11.tion Preinisesi Landiortl shali also be 
required to make. the following linprovements to the Tower Premises. :at Landlord's sole cost . (the 
"AdditiQn~l Jmpr~lVements"): (i) new carpet and paint tbre>ughout the Tower Premises, teasonably 
accl:lptable .to City; (ii) upgrades to the .HY AC system to a standard equivalent to that done for Suites 900-
903. and as recommended by the American Society of Heating, Reftigerating and Air-Conditioning 
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Engineers (ASHRAE);:and (iii) such additional improvements as may be requested by City atthe. tio:ie of 
exercise of the Exte.nsion Option, and as may be agreed to or changed by the partks thereafter folloWiti.g 
consultation with Landlord's. architects or agents, with a tenant allowance of $245,885.00 (approximately 
$5.00 psf on the. Tower-Premises), provided City may requesUtdditional work above the allowance if City 
agrees to pay Landlord for the work above the allowance. Landlord. shall complete the Additi<;>nal 
Improvements- after normal working_ hours. pursuant fo. a schedule approved by City, but. in no. event later 
than June 3 Oi 2009, and such work shall be completed in a manner -desfgne.d to minimize 1µ1y disruption to 
City's business. 

(f) City may exercise the. Extension Option, if at alli by giving written notice tQ Landlord no 
later than Aprff. 1, 2007; provided, however, if Landlord has not completed the space. pla;ils and 
specifications for the• Relo-cation Premises and the Tower Premises by April i,.2007, then City shall have 
the right to extend the notice date for the Extension Option to tlie date that is ten (10) days following 
Landlord's oompletlon of such plans and specifications reasonably acceptal:He,to City. If City is in mate.rial 
default 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 thereofto City promptly 
after an:y such failure. to' cure; ~ for any reason,. the, Relocation Premises are not ready for City's 
bccupancy by the start of the Extended Term,' the Lease shall continue on all ofthetenns and conditions set 
forth herein, including but not limited to. the Base Rent set forth in:subparagraph {a) above, provided, City 
shail not be required to vacate the Second Floor Premises and move into the Relocation Premises until the 
R.elocati.on. Premises are (i) substantially complete .and ready for City's occupancy, and (ii) Landlord.has 
completed ·the relocation of City. 11'., for any reason~ the Relocation Premises or the. Additional 
Improvements to the Tower Premises are not·ready,t'or Citfs occupancy by the June 30~ 2008, City shaJJ 
have. the right to terminate the Lease anytime thereafter, without cost or penalty, by providing .Landlord 
with thirty (30) days' advancewrittennotice. 

(g) Lang.lord acknowledges and agrees that City's. notice of its intent to exercise the 
Extension Option shall be subject to enactment of a res·ofotion by the. Board of Supervisors and the.Mayor, 
in: th.eii'.respective sole amf absolute discretion, .approving and·authorizing the same no later than July 1, 
2007. If such approval and .authorization is not received by. Landlord on or before July l, 2007, City's 
Extelis1.on Opti()ns shall terminate atid City shall have-no further option: to extend the Tenn.- · 

(h) Upon the rel.ocatlon of City from the Second Floor Premises to the Relocated Premises in 
· t1ccotdai:lce with this section, Landlord andTen:antagree to exe.cute.an amendment tcfthe Lease reflecting_ 
the change in. the description of the Premises. Any such amendment shaii be ministerial, and .shall not 
reqtiire the prior apptovafofthe City's Board ofSupervisots~caltbough It.shall be subject to the prior written 
approval of City's Dfre.ctoi: of.Real E$tate ai:id the City Attorney. 

2, HOLDING OVER. As of tlie Effective Date of this First Amendment,, the following Iangm1ge 
shall be. added to the end of Lease Par~aph 8: ''Notwithstl\'ndihg anytlling to the contrary above; if Tenant holds 
posse.ss1on of the Pre)nises after-the Initial Term and does not exercjse. th~ Exte:trs1on Option, then Tenant shall 
becq):ile a . .tnciilth-to-montb Tenant for· a period of µp to si:1< (6) months, and during such. six:. (6) month :petiod the 
Base Rent payable _by City shall be $235,552.50 (approximately $45 -pst) per month." · 

'3. LANDLORD'S ADDltESS. Effective· as of the date of this First Amendment, Laildlord's 
address for payment of Rent and for notices.given: pursuan( to the Leas1; is: 

13 90 Market Street1 Suite 108; San Francisco, CA 94102, or at such other place 'as Landlord may designate 
in writing, 

4. LANDLORD;S LIABILITY, It is agreed by and between the parties hereto that Landlori:I shall. 
be responsible for all aspects of the ·perfonnance of the Lease and if the, Extension Option is exercised, the 
successful completion of the tetms herefai including the relocation. provisions. After a successful relocation of City 
to the Relocation Preruises and Landlord's subdivision and transfer. of the Transfer Parcei City :shall have all rights 
and remedies for a Landlord ciefauit as set forth in the Lease, provided, City shall have no right to seek attachment 
against or to place a lien on ihe 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 co)]D.ection with this · 
First Amendment. Tenant agrees tQ indemnify and hold Landlord harmless, for. atJ.Y lrn;s, 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 Fi:r:st Amendment, and no cci1npet:isation is due to Landlord's 
broker in connection·witb this First Amendment. Landlord. agrees to indemriify and Jjold Tenant harmless for any 
loss-, cost, liability or expense incurred by Tenant as a result ofa claim for brokerage commissions or finder's fee 
from any broker based on the iicl: or .. omissfon of Landlord in breach of the foregi;)ing warranty. 

6. DEFINED 'l'E~S; All capitalized tenns used but not -defined in this First Amendment will 
have the meanings set forth for such terms in the Lease. All tenns that are defined in this First Amendment and m~ed 
in any provisions that are added to the Lease pursuant to this First Amendmentwill have the meanings 1n the Lease 
set forth for such terqis in this First Amendment. 

7. WHOLE AGREEMENT. This Flrst Amendment sets forth the. entire agreement between 1he. 
parties with respect to ·the' matters set torih ·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 an:d the Lease. and the terms and provision contained:therein shall remain: in full force and effect. 

8. MISCELLANEOUS. This Fir::;t Amenqmetit sball 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 First 
Amendment or to the Lease unless in writing and executed by the parties· hereto. No reference to this Flrst. 
Amendment is necessary .:in any instr'utnent or doc~ent at any time referring to the Lease. Any future reference to 
the Lease' shall l:le deemed 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 Amendinent Landlord and Tenant 
confjnn and ratify in all re·spects the tern1s ~d conditipns of t;be Lease, and further copfirtn tl1at, · except as provided 
in Section 1 of this First Amendment, there are nq outSt/Ulging tenant improvement obligations· of' Landlord 
regarding the Premises; The execution ·of this First Amendment sha1I not constitute a waiver of relinquishment of 
any rights. which Landlord or Tenant may have rela.ting,to the Lease. 

fO. NO JOINT VENTURE. This First Amendment or any activity by Tetiaut hereunder does not 
create ia partnership Qt joint venfure ·b.etween Tenant and L~dlord rehJ.titig fo the Lease or otherwise. This First 
Amendment does·not constitute a1;1thorlzati(m or.approval.o:y the City ofany act(vity cOllducted by I.;atidlord .. 

1 l. COUNTERPARTS. This First Amendment may be executed iii 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. · 

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

1N WITNESS WHEREOF, Landlord.and Tenant have duly executed dus First Am~ndinent as of the day 
and year first above' written. 
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LAND:tORD 

API Fox Plaza;· LLC, a Delaware limited liability 
company 

By: 

Name: __ <='/~V_"_/_ic_1 t~'.f c_-u;~-~>~Ui_· ~' /_J_f_. · __ 

Its:: £t:w r fE,l vY 

APPROVED AS TO FORM: . 
DENNIS J. HERRERA, C(ty Attorney 

By: 

TENANT 

. City llild. County of San Francisco, a municipal 
corporation 

By: 

Name: Amy Brown, Director ofRe~l Estate 

RECOMMENDED.: 

DENNIS .1. HERnERA,. City Attor1;1ey 

By: 
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SECOND AMENDMENT TO LEAsE 

EXERClSE OF OPTION TO EXTEND 

THIS SECOND AMEND:KIBNT TO tEASE (this "Second Amendment") is made and .entered 
into as of September 25, 2007, by and between BRCP 1390 MARKET, LLC, a Delaware 
limited liability compa:iJ:y ("Landlord") and the City aiid County of San Francisco,. a 
municipal corporation e'Tenant" or "City"). . 

RECI'I'.ALS 

A. Lim.dlotd (as. successor in interest to API Fox Plaza, LLC; a Delaware limited 
liability company, success in interest to Cal{o:1'., foe. (managing agent for Polle 
Market Co.) and Tenant entered into that certain Office Lease dated September 
12-, 2000 (the "Lease;') as subsequently amended by the First Amendment to 
Lease dated June 13, 2006 for. premises known as Suited.40 and 2SO. on the 2nd 
floor (the "Second Floor Premises"), Suites 401 and 418 on the 4t1r flo.or, Suite 
500 on the 5th floor~ Suite 600 on the 6111 floor, and 'Suites 1008' and 1010 on the 
l('jl!J floor (the. iiTower Premis¢s'', together with the .Second Floor Premises, the 
"Original l.remises"), all in a building known· as Fox Plaza, 1390 Market Street, 
San Francisco, Califontla (the "Building"). 

B. Landlord is the successot~in.-interestto 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 opti,on to exten.d the Term (the 
"Extensfon Option'',. as defined in the Lease) and Landlord certain rights to 

· relocate the transfer Parcel to Landlord's Commerciai Tower. 

D. Landlord. and T.enant now wish tp amend the Leas.e to exercise the option to 
extend the Term, relocate the Transfer Parcel to tl;i:e Relocation Premises and 
make certidn other modifications to the L.ease more particularly set forth below. 

AMENDlVI.ENT. 

NOW THEREFORE~ in con:sidetatioJ,'l: of the mi.ttmil .agteements herein contained, and other 
gooci and valuable consideration, the receipt and sufficiency of which is hereby a:clmowledged, 
the parties do herehy agree as follows: 

1. EXTENSION OPTION. City·hereby exercises the option to extend the Initial 
Term for an additional term ("Extended Tertn11

) of five (5) years ¢ommencing upon the 
expiration of the Initial Tenn ("Extension option") (though December 31 2012). Upon 
commencement of the Extended Term, all-references in the Lease to the Tenn shall mean 
the.Term as extended by the Extended Tenn .. 

2; AMENDMENTS. 

N:\Sl'CLPROJIC&ULLN A \RE\Fo,1Amd2,cloc. 1 
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(a) Paragraph 4(C)(a) of the Lease is hereby deleted in its e11tirety and 
replaced with the following new Paragraph 4(C)(a): 

"(a) City's .lease of the .Premises during the Extended Tenn shall be on 
all of the terms and conditions set forth in the Lease, except that (i) at the start of the 
Extended Tenn, th1;1 Ba&e Monthly Rerit shall be adjusted to $172,952..33 (approximately 
$30.1.7 ps:f),. and shall remaip. fixed at this amount for the remawc\er of the T¢rm; (ii) the 
Base Year and the Base Tax Year, for purposes of detennining City's A.dditiona:i 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 Preini1:?e~; and, (ivj City shall not be responsible for any increase in Direct 
Taxes or oth~r costs or expens~s 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 2008.11 

(b) Upon Relocation, the, Parties, agree to the Premises (including the 
Reiocati()h :Premi,sei;.) generaily shown on Exhibit. A. Notwithstanding- the foregoing,. 
Landlord i:eserves the ,right to make nonmat~nal tnodificatio:ns to boundm;ies 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 floor2 provided that (i) the ·ground floor Relocation Premises are· in the same 
approximate configuration as described in Prelhninary $paC.e 'Plans and Spedfications 
attached hereto as Exhibit B, as reasonably deterniin,ed by the City's Director of Property, 
and (ii) the total square. ·footage of the ground floor Relocation Premises do~s not 
decrease without the prior writteri. consent of the Director of Property. The infant care 
facility will remain within the Se.cond Floor Premises ,tntil such relocation to the ground 

. floor Relocation Premises ·is coinpleteci. 

( c) City hereby approves the Premis,es as show11. in 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 grom1d floor Relocation Premises· 

· as finally constrqcted. 

3. LANDLORD'S ADDRESS. Effective as of the date oftl1is S.econd Amenchnent, 
Landlord's address for payment of Rent.and for the Building· Office portion of addresses 
for notices given pursuant to the Lease is: 

1390 Market Street, Suite 3161 San Francisco, CA 94102, or at such other place as 
Landlord may designate in writing; 

4. ADDITIONAL PROVISIONS.. Landlord hereby agrees to comply with t11e 
provisions of Exhibit C. 

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

N:\SPCLPROJ\CSULCIVA\RE\Fox\Amili.doc 2 
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due to Tenant's broker fo connection with this Second An,iendment. Tenant agrees to 
indemnify and hold Landlord harmless for-any loss, 'Cost; liability or expense incurred by 
Landlord- as a result of a claim fot brokerage commissions or .finder's fee from any broker . 
based on the act or omission of Tenruit in ·breach ot-the foregoing warranty.. Landlord 
represents ~d warrants that it has not dealt with any real estate broker in connection with 
tlus Second Atnemh.nent, and no. compensation is due to.Landlord's broker in connection 
with This Second Amendment. Landlord agrees to indemnify and hold Tenant .harmless 
for any loss, cost, ifability or expense. incmn-ed by Tenant as a result of a claim for 
brokerage comrtrissions or. tilide:r' s fee from any broker based on the act or omission of 
Landford in breach: ofthef'oregoingwattaJ.lty. 

6. DEFINED TERMS. All capitalized terms used put .not defined in this Second 
Amendment will have tlie meanings set forth for such terms in tl1e Lea.se. All terms that 
are defined in this Second Amendment and used in any provisions·that are added to the 
Lease pursuant to this .Second Amendment will have the meanings in the Lease set forth 
for such terpis in this Second Amendinen.t. 

7. WHOLE .AGREEMENT. This S_eco11d A.m¢ndment. sets forth the. entire. 
agreement between the ·patties with respect to the matters set forth. herein. There have· 
been no addition~ oral or written. representations ·or agreements. Except as amended 
herein, thereBhallbe no other:changes or modifications· to the Lease·b.etween the parties 
and the Lease and the tenns and provision .contained therein shaq remain. in full force and 
effect 

8. ,MISCELLANEOUS. This-Second Amendment shall be binding upon the pruiies 
hereto, tb.ei:r heirs,. successors and assigns. Except as modified h¥reby; there shall be ho 
other changes or modifications· to this Second Amendment or· to the Lease unless in 
writing and executed by tn:e parties hereto. No reference to this Second Amendment .is 
necessary in any instrument ·or document at any tune referring to the Lease. Any future 
:reference to the Lease shall be deemed a ref~erice fo SU;ch do_cument ~ amended hereby. 
This Second Amendment shall be governed by, constmed an.d enforce4 _in accordance 
with the laws of the State of Califoniia. 

9. CONFIRMATION OF LEASE. As amende.d by this Second Amendment; 
Landlord a,nd Tenant confirm and ratify in. all respects the terms and conditions of the 
Lease, arid ftirther·con:firtn: that, except as provided in Section 1 of the First Amendmen.t 
and Sectio;o. 2 of this Second Amendme11t, there are no outstanding tenant :improvement 
obligations of Landlord regarding the Premises. The execution of. this Second 
Amendment. shall 11ot constitute a waiver of relinquishment of any rights which Landlord 
or Tenant may have relating to the Lease. 

1.0. NO JOINT VENTURE. This Second Amendment -or any activity by Tenant 
hereunder does hot create a partnership or joint venture between Tenant and Landlord 
relating to the Le~se or otherwise. · This Second Arnendn1ent does not· constitute 
authorization or approval by the City of any activity conducted l;>y Landlord. 
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11. COUNTERPARTS, this Second Amendment may be executed in one ofinore 
counterparts, each of which shall be dee111ed an· original, including transrn.ittals by 
facsimile, all of which together shall constitute one and the same instrument. 

12. .AUTHORITY. Landlord represents· and wammts to City that the execution and 
delivery .of this Lease by Landlord has been duly autho1ized and does not violate any 
provision of any agreetnent; law or regulation to which Landlord ot the Property is 
subject. · 

13. EFFECTIVE DATE. This Second Amendmetit shall pepome .effective oh the 
date that (i) the City enacts sµ:ch .resolution authorizing this Second Amendment and 
(ii) the Second Amendment is fully executed and delivered by both parties. 

NOTWITHSTANDING ANYTIIING TO THE CONTRARY CONTAINED IN THIS. LEASE; 
LANDLORD.ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF 
CITYHAS AUTHORITY TO COMMIT CITY HERETO UNLESS. AND UNTIL CITY'S: 
BOARD OF SUPERVISORS SHALL f(A VE DULY ADO;E'TED A RESOLUTION 
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF Tiffi. 
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILlTIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOtUTIQN, AND nus LEASE SliALL BE NULL AND VOID UNLESS CITY'S
MAYOR AND BOARD OF SUPERVISORS APPROVE THlS :LEASE, IN THEIR 
RESPECTWE SQl;E AND ABSOLUTE DISCRETION, Al'{D JN ACCORDANCE WITH ALL 
APPLICABLE LAWS .. APPROVAL OF THIS LEASE BY ANY DEPARTMENT, 
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TOJMPL Y THAT 
SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH' APPROVAL CREATE 
ANY BINDING OBLIGATIONS ON CITY. 
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.IN WITNESS WHEREOF, Landlord and Ten~t ha,ye duly executed this Second 
Am.endinent as of the day and year first above written. 

LANDLORD 

Jll.'T'!l'ffx Plaza, LLe:, a Delaware H1rrited-• 
. ~Etefln,-tbliipdtlj 

B 4 I FfM •1 -lflM ... Mi g lfl """ 

_y: ··~----~~~-~-~ 
BRCP 1390 Market, LLC, a Delaware limited 
liability co1npany 
~ 

By:· 
BRCJ? Realty II, L.P., a Delaware linuted 
pru;i11.ersltlp · · · 
Its: Sol.eMember. 

By: . . 
BRCP Gen:-P'at II, I.LC, a Delaware lin1ited 
liability company 
Its: General Partner 

By: Z-c-2==: 
N Marcum D-. "Eli" Khouri . ame:---,-,---,--~------

Mahaging Director 

Its:: 

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

By: .Dfti/L~ 
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TENANT 

City and County of San Francisco, a 
municipal corporation 

. /) ~JI? 
By:· \_.,v{A.A .. '-"1 r!:\ / ~~n___ 
Name: Amy Brown, Director of Real Estate 

RECOMMENDED: 

DENNIS J~.'HERRERA, City Attorn~y 

By: 

Approved by Board of S1ipervisors oti May 22, 
2007, Resofotfon No. 27807 (File No. 070506) 

5 

1182 



CurrentPrelliises: 

SUITE. 

1008-1010 

5TH Floor 

·TH . 
5 · Floor 

401,408,418 

240-250 

Total Rentabte Sq Ft 

Total Monthly Rent 

% Share of Operating 
Expenses 

EXHIBIT A 

Premises 

SQ. FT. 

3,601 

18,1.68 

18,127 

9,281 

~ 

$157,035.00 

_26:92% 

Upon. Commencement" of Expansion Pre.mises: 

§!!@ SQ.FT. 

1008-1010" 3,601 

5TH Floor 18,168 

5TH Floor 18;127 

401,-408,418 9,281 

240 ... 250 13,637 

Subtotal 62.814 

7 TH -(Expansion Premises) 5,969 

Total Rentable Sq. Ft. 68.803 

:Total Monthly Rent $172.952:33 

% Share of Operating- 31.75% 
Expenses 
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Upon Relocation of the 2nd Floor Premises & Commencement of Expansion Premises: 

SUITE ·so.FT. 

1'008-1010 3,$01 

7TH Floor 18,488 

6TH Floor 18,168 

5TH Floor 18,127 

401,408,416 9,281 

Ground Floor Suite 110 =1.UZ 

Total Rentable Sq. Ft. 69.402 

Total Monthly Rent $172,952,~3 

% ·-Share of Operating 31,.75% 
Expenses 
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EXHIBITB 

Space Plan and Spe¢ific.ations 

L Plans: The Permit 'Plans a11d .Specificatiotw for the ih floots, dated August 16, 
2007 including the ,:evisio11 ;llld !lltir7 ·requested by City, and Preliminary Space 
Plans for the Ground Floor dated S 1 6 ., prepared by W e_ske Associates are atta_ched 
hereto by reference. · 

2. Addltiona1 Specifications: Such.plans shall also include or provide:· 

(i) the server.toom shall also include, without limitation, 24 hour air conditioning, 
anti ~s~tic tiles, sleeves and risers,. and 6 dedicated 15 amp eieotrfoal outlets; 

(ii) labeled or. cqlor coded 2 data and 2 teiepl1one "CAT Se'1 or better wiring for 
each l'oom,. equipment ·and e_ach. work station ready to be tei:mhiated, to City's 
telecommunication or data equipment as 'the case may _be; 

· (iii) turnkey electrical outlets -including addition.al dedicated outlets as required 
and a Illl.1limum ·of 1 flour ·plex .:electrical outlet for each room, equipment, and work 
station; · · 

(iv) HVAC designed to .meet. ASHRAE standards for City's build out and, 
notwithstanding the foregoing, RV AC zoning of not less than I zone:per 1200 rentable 
square feet, appropriate locations of thermostats and air supply and return vents. 

(v) For the ,ground floor,. Landlord's cost shall provide monitoring cameras and 
any other' improvements and/ or equipment required for obtaining state infant care 
lice;n.sing shall be borne equally by City andiandlotd.. · 

· 3. General: Lap.dlord.shall be responsible. for obtaining any necessary approvals for 
pi::oposed uses df the Relocation Premi:ses prior tQ Teul,i.nt's occ1.Jpancy, including· but rtot 
limited to, approval by the. Mayor's Of;fic~ of Disability, San Francisco Department of 
Building Inspecti~n and the Fire Marshall. With regards to the Infant Care Program, 
Landlord :shall be :responsible ·for the ·physfoai improvements necessary to obtain 
C1;1.lirorhia State licensing· and City shall be responsible for prqgrmn requii:eme1its· of such 
licensing. The ·cost ot the camera system shall be split ·equally between Laridlo:rd arid 
~~ . . 

Landlord shall complete all improvements in accordance with, applicable law and the 
approved plans., and.Landlord shall obtain Temporary Occupancy Pennits and subsequent 
final building-pennit 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'Prefnises (but will continue to 
pay rent on the 2Pa floor premises) unl.ess artd. until all necesE;ary approvals and permits 
have been obtained · 
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EXHIBITC. 

City Provision.$ 

l.1 Controller'.s Certification ()f Fuild$ 

· The tenns of this Lease shall be govei11ed·by artd subject to the. budgetary and fiscal provisions 
of the City's Charter. Notwithstanding. anything to the. contrary contained in this Lease·, there 
sh::1.ll be· no -0bligatjo11 for the payment or expenditure bf.money by City under this Lease unless 
the Conttollet of the City and County of San Fr~cisco first certifies, pursuant to Section 3.105 
of th!;l City's Charter, tfui.t there is a valid appropriation from wbJ.ch the expenditure may be made 
and that unencumbered funds· are available .from the . .appropriation lo pay the expenditure, 
Without limiting the foregoing; if in any fiscal year of Cjty 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 ::ire not appropriated; then City .m'ay terminate this Lea_se, without 
penaHy, liability or ~ipense of any kin,cl. to City~ as Qf the last pate Oli which suffiderit :fui1ds are 
appropriated. City shall use its reasonable effortsJo give Landlord reasonable advance notice of 
such terniination. 

1.2 Non,.;Liability of City Officials,.Employees and Agents 

Notwithstan.dmg aµyfhin:g to the cqntracy in this Leas.e, rto elective or appointive 
bo~d, c<:5:i;nrp.ission, J;lieJllber., · officer, employee or agent. of City shall be. personally liable to 
Landlord~ its successors and· assigns, in the event of any default or breach by City ot for any 
amoui1t which may become .due to Landlord~ its successors and assigns,. or for any obligation of 

. City under this Lease. · 

1.3 MacBride J>dnciples" Northern Ireland 

. The City and County of San Francisco urges .coinp~uiies doing business in 
Northern Ireland to ni.ove toward resolving '.employment ineq1tlties and encourages them to abide 
by the MacBride Principles as expressed in San Francisco Administrative Code Section 12F.l · 
et -seq, The City and County of ,San Francisco also urges San Francisco companies to do 
business with corporations that abide by the MacBride Principles. Lai1dlord aclqiowledges that it 
ha:s re-ad. and understands the above statement of the City an:d County ot San Francisco 
concerning doing business in Northern Itel arid. · 

1.4 Prevailin:g Wages for Construction Work 

Landlord agrees that. any person petf'ortning labor in the construction of the 
Leasehold Improvei:nents m other improve1rtents to the· Prell)ises, whlcb Landlord provides under 
this Lease, shall be p'rod not less than the highest prevailing rate of wages as required by 
Section 6,22(E) of the San Francisco Administrative Code, shall he subject to the same hours and 
working conditions, and shall.receive the same benefits as in each case are provided for silriilar 
work performed in San Francisco, California. Landlord shall include, in any contract for 
construction ·of ,such Leasehold lmprovemep.ts or other improvements to the Preniis·es, a 
requirement that all persons ·petfonning labor under such c.oritract shall be paid not less. than the 
highest prevailing rate of wc1,ges . for the· labor so performed. Landlord shall re.quire any 
contractor to provide, -and shall deliver to City upon request, certified payroll reports with resP'ect 
to all persons perf9rming la})or in .the construction of any Lea~eholcl Improvements or other 
improvements to tlie _Premises. · 
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1.5 Non Discrintinaticni in City C.onfracts and Benefits Ordinance 

(a) Covenant Not to Djscriminate 

In the performance of this _Lease,. Landford covenants and· agree~. not to 
discriminate on the basis or the fact or p·erception of a person's race, color, creed, religion, 
national origin, an~e~try, age, .sex, sexual orien..tatioh, gender identity, doniestic partner status, 
marltai status, disability, weight, he~ght, or Acquired Immune Deficiency Syndrome or· HIV 
status (AIDS/HIV status) against any employee or, any City employee worldng with, ot 
applicant for employment with, Landlord in any of Landlord's operations within fhe United 
States, or .against any person seeking accomU1odations, advantages, facilities, privileges, 
services, or membership in all business, social, or bther establishments ot organizations operated 
by Landlord. 

(b) Subcontracts 

Landlord shall· include in all subcontracts .relatil.1.g to th_e Premises a 
non-dis9111nin~tio1.1: clause._ applicable: to such subcoµ{ractor in sµbstantially the foi.m of 
subsection (a) above; In a.dditioli, Landlord shall i.r,:cotpo:tate by refere11ce ii1 all subcontracts the 
provisions of Sections-12B.2(a), 12B.2(c)-(k} and 12.C.3 of the SahFrancisco Administrative 
·code and shall requite all subcontractors to comply with such provisions. Landlord·'s failure to 
comply with the obligations in this subsection shall constitute a material breach of this Lease. 

(c) Non-Discrimination in Benefits 

Landlord does not as o:f'.the date of this ·tease and will not during the Term, in any 
of its operations in San Francisco or where the work is being perfortned for the City elsewhere in 
the United States, discriminate in. the provision of bereavement leave, family medical leave~ 
health benyfi.ts; membership or membership discounts, .m.oving expenses, pension and retirem.ent 
ben~fits spe_ciped above wit~·the United States, b~tween. ernployees·with do~1esfic partners·and 
employees with spouses, and/or between d,omestic partners a.nd spo1.ises of such employees, 
where the dotties.tic·partnership has been registered with ·a, gov:e:rnmental entitypwsuantto state 
or_ local law :authorizing such· registration, subject to the condition set forth in Section 12.B2(b} 
of the Sim Francisco Adnjinistrative Code: . 

(d) · HRCForm 

. • A.s. a condition to: this. Lease~ Landlord shall execute the 1iCl1apter 12B 
Declaration: Nondiscrimination in.·Contracts and Benefits" form (Form HRC-12B-l01) with 
supporting documentation and secure the approval of the form by the San Francisco H1.1man 
Rights Commission (the "HRC"). Landlord hereby represents that prior to execution of the 
Lease: (a) Landlord e:xe_cuted and submitted to the HRC Form HRC-12B-101 with supporting 
documentation, and (b) the HRC iipproved su·ch fotm. 

( e) Incorporation of Administrativ.e Code Provisions by Reference 

The provisions of Chapters l2B and 12C -of. the S.a1~ Francisco Administ_rafrve 
Code relating to tton-cliscrim,ination. by partie;,s contracting for the fo~se of property to City are 
incorporated in this Sectioil by referenc.e and nmde a part of this Lease as though fully set forth 
here.in. 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, Landl01:d understands that pursuant 
to Section 12B.2(h) of the San E'rartdsco Administrative Code, a penalty. o'f Fifty Dollars ($50) 
for each person for each calendar day during which such person was dis.cri:tninated against in 
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violatioi1 of the provisfons of this-Lease niaybe.assessed against Landford and/or deducted from 
any payments due Landlord. 

1;6 Tropical Hardwood and Virgin Redwood Ban 

(~) E'?(cept as expressly penni.tte4 by the ~pplication of Sectio:ns 802(b) anci 
803(b) ofth~ San Fr$cisco Enviroi11nent Code,.·neithet Landlbi'd nor any·of itscontracfors shall 
ptovide any items: to City in the constn1ction of the Leasehold Improvements or otherwise in the 
performance of this.Lease which are tropical hardwood, tropical hardwood wood products, virgin 
redwo·od, or virgin redwood wood products. 

(b) the Chy and County of San Ffancisco urges companies not to import, 
purchase, obtain or use for any purpose, .any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood products. 

( c) In the event Landlord fails to comply iI1 good faith with any of the 
provisions of Chapter 8 of the San Francisco Envirol'llneiit Code, Landlord shall be liable £6:r 
liqutdated· dam.Mes for. each vi;olatio:h in an amount .equal to Landlord, s net profit on the contract, 
or five percent (5%) of the total ·afuount ofthe contract dollar~; whichever is greatest. Landlord 
acknowledges aiid ·agrees that the liquidated damages assessed shall be payable to the City and 
County of San Francisco upon demand and may be set off against any monies due to Landlord 
:from any contract. with the City and County of San :Francisco. 

1.7 'Bicycle Storage Facilities 

Arliciel.5, Section 155.1, of the San Ftandsco 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 contilme at no c.ost to the City, the eX:istiµ.g bi.cycle 
facilities located in the garage, In th~ event: public and/or piivate donations,. grants ot other 
funds· for aq_ditiQnal facilities become available, at any time during the Term of this Lease 
including ap,y extension -thereof, City may, by giving a 60~day advanced written notice to 
LancUo:td, Ui$tall additional compliant bicycle storage inthe Building garage provided the garage 
owner approves the same. Landlord agrees to use best efforts to obtain such .approval. If 
· parking spaces are 1ost, City. shall pay the monthly rent value for any such parking spaces used 
for such bicycle parking, and Landlord also agrees that City may i11stall bicycle racks in other 
location(s) in front of the Building; which are requited to meet the Class 1 and/or Class 2 
requirement$ of the Planning Code. L~dlord, at rto c_o.st to Landlord, -shall reasonably ·c.ooperate 
with City regarding the location of such spaces in furthetande of the implementation of such 
i·equirements of the Planning Code. The above. notwithstanding, City ·aclmowledges that 
Landlord does not own the entire building and only ha1rlimited rights to the parking garage and 
the cqnunon areas. 

1.8 ~esource-Efficient City'Jhtildings and Pilot Projects 

Landlord acknowledges that the City and Gounty of San Francisco h~s enacted 
San., Francisco Enviro_nment Coqe Sections 700 to 707 relating to resource-efficient Ci'ty 
buildings and resonrce-·efficient pilo.tprojec~s. La,ndlord hereby agrees that it shall c;omply with 
all applicable provisions .of such cupe sections, 

1;9 Certification by Landlord 

. . By executing this Lease, Landlord· certifies tfoit neither Landlord. rtot 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 offi.cers or members .have been so suspended, disbarred, dispiplined or prohibited from 
c<:mtractin$ with any governmental agency; it shall immediately notify the City of same and the 
reaso·ns therefore together with any r.elevant facts o:r informaJio1t requested by City. Any such 
suspension, disbarment, <liscipline or prohibition may result in the. termination or suspension of 
this Lease: Landlord acknowledges that this certification is a material term of this Lease. 

L10 Sunshine Ordinance 

In accotciance. with Section 67.24{e) of the San Francisco Administrative· Code, 
contracts,. contractors' bids, leases, agreements, responses to Requests for Proposals, and all 
other records of commmiications between City and persons .or finns seeking contracts will be 
open to inspection immediately after a contract has been, awarded. Notl:ling in this provision 
requires the disclosure of a p:i;ivate person's or organiz.ation's net worth or other proprietary 
fina:nciaJ data submitted for qualific;:ition for a contract, lease,- agre~mcJtit or other benefit until 
and unless that person qr organization is awarde'd the contract, lease, agreement or benefit. 
Information provided which is covered by this Section will be made available to the public upon ~- ' 

1.11 Co:nflicts· of'Interest 

Through its execution ot this Lease, Landlord acknowledges that it is familiar 
with the provisions of Section t5.103 of the San.Francisco Charter, Article IIl1 Chapter 2 of 
City's. Campaign and Governmental Conduct Code, and Section 87100 et:seq. and Section 1090 
et seq. of fi+I'.? Gnvernment Code· of the State of California,: and certifies that it does not know of 
any facts which would constitute a violation of said ,provisions, and agrees that if Landlord 
beco1nes aware of any such fact during the Te:tm of tbfa Lease, Landlord shall immediately 
notify City. · 

1.12 Notification of.Limitations on Contributions ·· 

. . · Through its execution- of this leas~; Landlord acknowledges that .,it is familiar 
with Section 1.126 of the San Fi:i:incisqo. Campaign and Governmental Condtwt Code,. which., 
pro,hlbits, any person who contracts with City for the selling or leasing of any land. ox buildit1g to 
or from City whenever such transaction would require approval by a. City elec.tive officer or the· 
board 011 which that City elective officer serves1 from making any campaign confribution to the 
officer at any time from the commencement of negotjations for such contract qntil the. 
termination .of negotiations for su9h conb:act or three (3) months bas ·elapsed from the date the 
contract is ·approved by the City elective officer~ or the bo·ard on which that City .ele.ctive officer 
serve:s. 

' 1.13 P1·eservative-Treated Wood Containing Arsenic 

As .of July 1; .2003, Landlord may not purchase preseryative:..treated. wood 
products cont$nJng. atsei.1ic in. the perforfnanc·e of ·this Leas~ uiiless an exemption from the 
·requ:itements of Environment Code, · Chapter 13 is obtained from the Department' of 
Environment under Secti,on 1304 .of the Enviromnent Code. The term "preservative-treated 
wood containing arsenic" shall mean wood treated with a preservative that contains µ.rsenic, 
elemental arsenic~ o:r an .arsep:ip copper combination,. including, but. not limited to, chromated 
copper .arsenate preservat,ive, mnh1ortfac 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 
Environment. . This provision does not preclude Landlord from purchasing. preservative-treated 
wood containing arsenic for saltwater immersion. The term "sal(water immersion" shall mean a 
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pressure-treated wood that is used for c011stmction purposes or facilities that are partially or 
totally immersed in, saltwater. · 

1.14 Graffiti Removal 

. (a) Graffiti is detrimental to the health, safety and. welfar"e of the comm1.1nity 
in that it _promotes a perception iil the community that the laws protecting public and private 
prope1ty can he disregarded with impunity. This perception fosters a. sense of disrespect of the 
law that results. in an increase in crime; degrades the comm:u:nity and leads to urban blight; is 
detrim.ental to property values, business opportunities and the enjoyment of life; is inco'QSistent 
with the City's property maintenance goals and aesthetic. -standards; and results in additional 

· graffiti and iri. 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 quicldy as possible to avoid detrimental impacts on the City and County and 
its residents, and to prevent the further spread o.f graffiti.. 

(l>}. Landlord shall use good fait4 and best efforts tq remove all graffiti from 
the Building and from .any teal property owned .cir 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 W9iks .. This section is not intended to require Landford to breach any lease or other 
agreemep.t that-it may-have cQncemjngits use of the re~l property. The term "graffiti II means any 
inscription, word, figure, marking or design that is affixed, marked, .etched, scratched, drawn or 
painted on any building, structu.te, fixture or other improvement, whether. ·permanent or 
temporary, including by way of example only and withoutlimitation, signs, 'banners, billboards 
and fencin,g surrounding constrnction·sites; whether·public or private, without the consent of the 
owner of the property orthe owner's authqrized 1;1gent, an4 which i~ visible from the public 1;:ight
of-way. "Graffiti'' shall trot inc.lude: (1) any sign or banner that fs authodzed by,. and in 
compliance with, the appl.foable requirements of the San Francisco _Ptiblic Works Code, the San 
Fraii.cisco PlanniI1g 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 lll1der the 
Federal Visual Artists Rights Act of 1990 (17U.S.C. §§ .101 et seq.). · 

(c) . Any failure of Landlord to comply with this section of this Lease shall 
constitute a breach of this Lease. · 
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Resolution authorizing the exer~ise,of an option: to extend c1n approximate 68,783 

· square fo.ot lease at 1~90 Market Street fbruse by the City Attorney, 

WHEREAS, The CTty Attorney h;;is.oocupied spaqe·at 1390 Market Street since the 

1980's· and I .. 

WHER)=AS, The current lease of 62;814 square feet forthe City Attorney~xpires 

December 31, 2007; and 

WHEREAS, The builr,iing at 1"390 Market" St.. provides go~d proximity to the City 

Attorney's office ,at City· Half and to-other City Departments; and 

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

as:sistance from the.City Attorney and leasing an· additional 5,9"69 square feet will allow for 

· appropriate area$. for case management, attorney offices,, meeting·and deposition space for 

such work; ~nd 

WHEREAS, Relocating leas~d facilities to other leased facilities is·.costly and 

dhsruptive; and 

WHEREAS, The Director of Property believes the proposed renewal transaction 

represents Fair Market Rent; and 

WHEREAS, A portion ofthose leased facilities. are used by Marin Day ·school for use · 

as Infant Care facil-ities which provide valuable services to the Clfy; and, now, therefore, be it . 

RESOLVED, That in accordance with the recommendation of the:City Attorney and the 

Direotot of Prope.rty, the Director ot'-Property is bereby authorized to take all actions, on behalf 

of the City and County of $;;in Francisco, as Tenant, to exe9ute an ame~d_ment(copy of which 

is ori file with the Clerk of the Board, the ''Amendment") and other relatecj document.$With API 

Supenti.sor ;Peskin· 
•*R~al fa;tate Division"" 
BOARD OF SUPERVISORS 
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Pox Plaza, LLC ("Landlord") or its successors in interest, Jor .approximately 68,783. square feet 

in the building oomroon1y known ~s 1390 M?rket Street, San Francisco, California, on the 

terms and conditions herein and on a form app.roved by tlJe _pity Attorney; and, be lt 

FURTHER RESOLVEo'i Thatthe lease renewal shall commence upor:i January ·1, 2obe 

for the existing premises and substantial ;completion of the improvement for the. 5,969 of 

expansion space and terminate. on Decenibt=Jr 31, 2012·. The monthfy base rent for the 

extended term shali be $172,952 .. 33 (orapproxihlately $30.17 per square foot per year)' and 

except as. provided below, shpll remain flat (or the five. year term; and, be. it 

FURTHER RESOLVED~ Th,;1t the City shall pay for typical tenant expenses including 

for its prorata share of operating expenses over a 200'8 B~se Yearand for·othertypical tenant 

expenses;snd,beit 

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

for provision of childcare setv'ices by Marin Day School, a Califomta non profit corporation for 

· $1 per year; and, be it 

FURTHER R.ESOLVED, That the lease shall include a clause approved by the :Clty 

Attorney, krdemnifying a:nd hokHn.g harmless the Landford; from and agreeing to defend the 

Landlord against any and.all claims, costs and exp~nses, includihg,.without limitation,. 

reasonable attorney's fees, lncurred as a result of City'$ use of the .premises, any default by 

the City in the performance of any of its oblfgations µnqer 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 

locatedr excluding those claims, costs and expenses Incurred as a result ofthe ·active gross 

. negUgence or willful misconduclof Landlord or Its agents; a·nct, be it 

· FURtH~R R.ESOLVED, That all ·actions heretofore taken by the officers of the City 

with respect to such. lease are hereby'approved, confirmed and ratified; and, be it 

**8e;il Esta.te. Division•* 
BOARD OF SUPERVISORS· 
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1 ! FURTHEJ={ RE-SOLVED', That the 'Board bf Supervisors authorizes the .Director of 

2 1 Property to enter into any amendm~nts at modifications to the Lease Oncluding without 

3 . limitation, the exhibits) thahhe.birector of Property determines, in consultation with the City 

4 · Attorney, are in th.e best interest of the City, do not increase the rent or otheM'.ise materially 

5 increase the obligations or liabiHties of the City, are necess~ry or advisable to effeqtuate the 

6 purposes of the Lease or this resolution, and are in compliance with all applicable ·laws, 

7 · including City's Charter; and,, be it 

8 FURTHER RESOLVED, 1hatthe. City shall occupy the entire Premises for the full term 

9 of the lease unless funds for the City Attorneyts rental payments ate not appropriated in any 

1 O subs.equent fisc·a1 year .at which time City may terminate the lease with reasonable advance 

11 written notice to Landlord; $1,.1ch termination shall then be effective upon surrender of the 

1.2 Premises;_ In the event of terrnfnation for nqn.appropriatio11, City agrees that it Will not 

13 appropriate funds for the purpose of renting similar premises in a non-Clty building to conduct 

14 City Attorney operations for at least a year from such Termination Date, Said Lease shall' be 

15 subject to certification as to fu:nds by the Controller, pursuant to'Seotion 3.105 cif the Charter. 

16-

17 

18 

19 

20 

21 

22 

23 

24 

25. · 1fyttorney 

••Real Estate Divfsion•* 
BOARD OF SUPERVISORS 

$1 ,037,71$.98 Available 
(Rent 1/1/08 to 6/30/08) 

lndexNo-. 1G-AGF'-AAA-OAT-CAT01-FC2 
035004 
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t to the enactment of the 2007 /2008 
I Appropriation Ordinance 
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City and County of Sart Francisco 
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Resolution 

Oate Passed: 

City.Hall 
1 Dr. Cnrlltlat B. Goodlett Place 
.Sat\ ft.1ncisc9, CA 94102.-468? 

Resolution authOrizlng th!;l exercise of 1;1.11 option to extend an a.pproximate,68,783 square foot lease at 
1390 M.a.rket Street for use by t.he City Attorn.ay. 

May 22, .'}..007' Board of Supervisots·-ADOPTED 
Ayes: 11 -Alioto-Pier, Ammiano, Daly, Oufty,·E[sbernd, 1ew, Maxwell, 
Mc0o1drick,. Mirkarimi, Peskin; Sandovru . 
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TIDRD AMENDl\1ENT TO LEASE 

LEASE E~TENSION 

TH1S THIRD AMENDMENT TO LEASE (this ''Third Amendment") is maqe and entered into 
as of March 31 •. 2012,. by and between BRCP 1390- Matket) LLC, a Delaware li.mit.ed l!ability 
company ("Landlord") and the City and· County of San Frn11cisco1 a municipal corporatioh 
("Tenant" or "City"). 

RECITALS 

A. Callbx:, Inc., as managing agent for Polk Market Co., a predecessot-in-interest tti 
Landlord ("Ol'ig~1rnl Land~o:rd11

),. and Tenant entered into that certail1 Office 
Lease dated September 12, 2000 (the "Original Lea~e") as subs.equently 
amended by the (1) First Amendment to Lease d~ted June 13, 2006 bfiltween City 
and AP£ Fo-x Plaza, LLC ('-'Subsequent Landlord") as successor in interest to 
Original. Landlord, and (2) Second Amendment to Lease dat!'!d. September 25, 
2007 (coltectivoly, the· "Lease''), for the premise~ consisling of approximately 
.69,402 rentable sq~iare feet known as _Suite 110 on the gro.und floor, Suites 24_0 
and 250 on the 2nd floor, Suites 401 and 4-18 otJ the 41

h floor, Suite 500 on the fh 

floor, Suite 600 on tl1e 6th flooi, Suite 700 on the 7U1 t1oor1 and Suites- 1008 and 
1010 on the lO'h floor (collectively, the "Premises"), all in a building known as 
.Fox Plaza, 1390 Market Street, San Francisco, CA (the "Building"). 

B. Landlord is the successor-in-interest to Original Land.lord and Subsequent 
Landlord and is tho current owner of the-Building. 

c. The tem1 of the Lease expires DC(;ember J 1, 2012 (the ''Current Term"). 

D. Lnndlord and Tenant now wish to ~mend the Lease to extend ihe Cunent Term, 
grant to City two (2) further options to extend the Current Tem1 and make certain 
other modifications to the tease more pa1ti~ularly set forth below. 

Afy(ENDMENT 

NOW THEREFORE, in consideration of the mutual agreements· herein contained, and other 
good and vah.1able consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties do; hereby agree_ as foitows: 

t. LEASE EXTENS10N. La11dlord and City heteby agree to extend the CutTent 
Tenn for an additional te\m (the "Second Extended Term") of five (5) yenrs starting on· 
the expiration of the Current Term. On the Effective Date (as de.tined in Section 6 
below)i an references in the Lease to the Tenn shall mean the term as extended by the 
Second Extended Term, and the Term will expire on 0{'.!cember 31, 2017. 



i. . AlYIENDMENTS. 

(a) The foihl\ving lan~uage is added to the end of Lease Paragr:fph 4(.C)(a):. 

"City's lease o.flhe-Premises during the Scaond ExtQnded.T~r,11 shall be on 
ail of the. term& and conditions· st:t. forth in tbe Lea.se, except that (i) at the start of the 
:Second Extended TeU11 1 th.e Ba.se Monthly Rent shall be adjusted to One H\lndred 
Se.venly-Tbree Th<;>t).S.n1d Fiv~ Hundred and Five Dollars ($1731505, or approximately 
$3()..00 psf), and ·$hall re.main :fixed a.t this arp.ount .for the r.em.ainder of the Term; (H). the 
Ba'Be Year and the 8.as.i, Tax Ye~r, for pur:pos_es of :detenni:ning City's Addi,tional Re1;1t 
fl:om and after the stm;t of the Second Extended Term; Shq.ll'-b<:,: oal~11dar·20D, and·thQre 
shall be nQ Additional Rent during calendar year 2.013; and (iii) C~fy sh.&ll 110t be 
r~spon.sible for any increase in Direct Ta~es or. other cost'S or exp·enses re.sulting:from arty 
sale; h·ansfer· or sribdiy.ision ot' auy inter~st iq or µtl~ to thi:d3uiiding or the land. on which 
the ijµild:ing is located duringcalenqar year~ ~013, 20141 or-201,5." 

3. FREE RENT_ Base Rent for Jarttiary-2013, February 20l3, and March 2013 
shall be abattd: · 

4. · BASE BUILDING IMPROVEMENTS. ,Landlord; at Landl~rd's sole cost; sllaJl 
install security monitoring canteras, i"easonably accepfobl~ to Cityi 'iii the elevator lobbiel) 
on. the Suite 110, 4th, 51h, 61

\ 7, and toll• floors and in. the corridor entranQe to Suite l I 0. 
Such camvra.s shall be connected and monitored by the Security Desk located. in the 
Building lo.bhy and l'\l<;:or4ings sh;:tli be kept for two (2) weeks. Such work shall.be done 
aftet hours or on wc.ekends and Landlor!i shall t!S!!- commercially reasouabk. efforts tQ 
complete such work.on or befor.e March 31,. 2013, subJect to f~rce m.ajeure delays. 
Landlord's installation of suoh.seoutity cameras .shallrtot increase.Landlord's liability for· 
d~l\ge or rnjijry to City, its ·employees, invitees or othets. City shall fake reasonable: 
acrioM to k;eep tl.1e Ptemiseii. reason~bly s-e~nre, keeping all ext~rior doo:rs in and lo tlw. 
Premises locked or iuo11itored during bu.sin~~ hours, 

5. · o·PTIONS TO EXTEND. City sho.11 have the tight tQ. extend the Term of the: 
Leas~ (the t''Third Extension Options.") for two .(2) additional tenns of five (S) years 
each (th~· "Thil'.d Extension Tetms·"). The· Third Extep.sio11 OptiQns shall be on all of the 
tenns aud opnditiorw. contained in this Lea&e; .ex:oept that the Bnse Rent shall be actju;st~d 
ils provided below. Clty may exe.rclse eacu of the Third Extension. Options, .if at all, by 
giving_ writtei1 i1otice to Landlord.no later than three ·himdred sfaty five (365) di\ys before. 
the expiration of the Term to be extended; provided, however; i.f .City. is in matelial 
default under this Lease on the date of giving such notice and fails' to· cure such de.fault as 
provided tn this Lease>. landlon.l may· reJect ~~1oh ex~rcise by deUvering wdtt~n nottc~ 
thereof to City promptly !lftet.su~h f~ilu.re fo <;\ire. Landlord aoknow.ledge.s· and agrees 
that City's- notic~ of its intent- to exercise a. Third Extension Option shall be :mbjec.t to 
enactment of a resohltion by. the Board of SupervJsors and the Mayor, ih. their t'tspective· 
sole and. absolute discretion~ approving and authorizing the same, within.ninety (9.0) days 
after the da.te the };:!ase Rent for th~ applicable third Extcndcq. Term is detem1i11ed, [f 
such resolution ·is not enacted· within- such :ni!lety (90) day period, ttfo City's Third 
Extension Option shall terminate and Cl.ry shall have ·110 fmther option to extend the Term 

l:,Work'.eDunn\6616626 <;ity Att~ RC/101,111\leglsfatlon\4.0.J.JZ Thim Alnendnteni.do" 2 
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·of the L!!ase. The City shall notify Landlord of (he enactment or rcjec\ii;m of the 
proposed resolution. 

The Base Rent during ;a<;,h Third Extension Term shall be adjusted at the statt of 
each. Third Extension Tenn to nii1ety five percent (95%) of the then-prevailing Fair 
Market Rent. and then shall remain co11slunt for the remainder of that Third E{(~ension 
Term. At the start.of each Th.ird Extension Term, the Base Year shall also be .adjusted to 
the calendar year of lli.e first year of the applicable Third Extension Tem1. City and 
Landlord hereby agree that Fair.Mp.rket Rent sh.all be detennined as follow~: 

. (u) ·"Fair Market Rent''. shall be the prevailing market rate for space of 
comparable size and logition to the Premises having recently been leased to tenants in the 
Building or other Civic Center buildings similar in age,. seismic conditi.on, location and 
quality to the Property. As used herein, the tet·m "prevailing market rate" shall mean the 
rental for such comparable space, taking into account all factors that make such spac·es 
comparable to the Premis~. including bt1tnotHmited to (i) any expense adjustments sltch 
as separately metered electricity, taxes, operating expenses, and maintenance paiq, (ii) 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 worlhiness of 
the tenant, (vi) the duration of the renewal term and the term of such c9mparab le space, 
lV) any free rent and any other tenant concessions offered under such comparable space,· 
and (vi) any tenant improvements allowances and other allowance::; offered .by such 
comparable space. Fair ·Market Rent sha11 be detem1ined on a per sqnarn foot bnsis1_ and 
may include different rates for office, groi{nd flo9r and basement space. 

(b) Within thirty (30) days of Landlord's receipt of City's notice of its int()nt 
to exercise a Third Extension Option. Landlord shall p.r.ovide written notice to City of 
Lund lord's good faith determination. Qf the prevaiih1g market rate along with reasonable 
substantiation for such rate, including, but not. limited to, at least tlu:ee (3} recent 
comparable ,lease transactions·. If City disputes Landlord'·s detem1ination of the 
prevailing market rate; City shall so notify Landlord of the City's determination 9f 
prevailing market- rate and reasonable substantiation for such rate within fourteen (14) 
days following Landlord's notice to City.. If City and Landlol'd still disagree, then the 
dispt1te shall be resolved as follows: 

(i) Within thirty {30) <lays following City's notice of the prevailing market 
rate (the ''Commltation Period"), Landlord and City shall attempt in good faith to meet 

. no less. tha11 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 a reasonable period to resolve their disagreement. 

(ii) If ·within this Consultation Period, Landlord and City cannot reach 
agreement as. to· the prevailing market rate, they shall each select one· appraiser to 
detennine the prevailing market rate. Each such appraiser shall be an "MAI" designated 
appraiser with at least five (5) years experience appraising commercial 0ffice properties 
in San Francisc~. Each appraiser sh.all arrive at a. detem1ination of the prevailing market 
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ra.te ~n.d su!:nnit· hi~ ·or her conclusions to Landlord and City \Vithin thuty (JO) days of the 
expiration of the Cqnsultati<;m l>er.lod. 

(iii) JJ-only one appra:l;;al is submitted witMn the requisite dm~ period, it shall 
be deenied'. to be the prevailing mctrket rate, If both apptaisals ar~ sub1i1itted within such. 
time. period1 and if the two appraisals so st:ibmitted differ by, less than teh petceut (10%) 
of th~ 'higher qf fhe two, then tli-e average of: the two shall be the prevailing market rate. 
lfthe two appraisa~ differ by rnore than ten. percent ( 10%) of the higher o{ the two,. then 
.the two ~pptalsers 1?hall hnmediato.ly select a third appraiser, with the quali_ficatic;m,; 
specified .abov·e; who will within twenty (20). days of. his· or bei' selectio'11 choose /Jither. 
Landlord's or .City's- appraisers1 determination of the prevailing market rafo and provide 
'the reasontllg:for such selection. All appraisals and determinations hereunder shall be 'in 
co1i.for1l11ty ,vtth the Uniform Standatds of Professionai ,A.ppr.aisal '.Pra~tice, C9de of 
Professional Ethics and th~ Standf\rds Qf Ptofessfonal. Apprai$.al Pnlctice of the· MAL 
Landlord and City-shall pay the cost of the appr.aiser·selected by· such party ,\nd one~half 
of the. cost of the third ·appraiser. ' 

6. LANDLORD'S OBLIGATION TO CONSTRUCT IMPROVEMENTS 
l)UJUNG EXTENSION l3ER10D(S). At the stm,:t of each Third Extellcsion Ten111 

Landlord, through its general contractor. shall construct additi'op_al Leasehold 
Improvements, as requested in ·writing by Cily, up to a Leasehold Improvement 
Allo,vance calci1lated as follows: 

The fod~x which is pubfuhed fo.t the·· October 2912 (the "Base Index for 
Exteiisfoh Te.rm''). shall be <!orupared Wiill th~ 1.n_de;.:: ptibli'$hed Jbr the .October most 
im'rrtediately pre.ceding the commericemenr.date of the applicable Third Extended Term 
(the "Adjustment- Index for Extension :rel"m';). As used herehi the te1m '"fi:tdex." shall 
me,1n the Consumer J>ric~ Index for All Urban Consumers (San Francisco/Oakland/San 

· Jose Area; all item.s.; 1982"84 equals 10.0) whic;h is pnblished by the Un.ite-d States 
Depaitment of Labor, Bureau of Statistics. 

If the Adjustment Index for the app1icable Third Extension Term has increased 
over the Base .Index for that Third Extension Term, the11. the amount of $347 ;O 10.00 shall 
be i1wreased l>y a fraction, the. numerattir of w~ich iS: the Adjustment Index and th!'.' 
dt}noin.\11ator of Whiph is the Ba:$e Index· • 

. Accordingly, if City exetcises one or ·more of. the Third R{tensiou Options, the 
amount of the allowance for each applicable Third Extended Tenn shall be calculated as 
follows: 

Extension Period Base Index for Adjustment Index.for 
Extended Term Extended 'Tenn 

1sr Third Ocfober 2012 October2017 
Extension Tel'nt 

211« Third Oc~ober 2012 O~tober 2022 

1<•.w,,1k'~'bun11'66\ci6W C!ly Ally Reucwar1i.<gi,lalionl4.<1-l.l2 Third An>::n<in10>tl.do<, 4 
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Extension Terli.l 

If the In<lex is changed so that the bas\:} ye,.u.· differi.'l from that use.d as of tlie date 
most immediately· preceding tlie Base .Index~ the Index shall be converted in .accordance 
with the conversion factor published by the United States Depmtment of Labor, Bure~iu 
of Labor Statistics. If the Index is discontinued or revised during the Term, such other 
aovernment index or computation with. which it is replaced shall be used in order to 
0 . 

obtain substantially the same result as· would be obtained if the Index had not been 
discontiirne.d c:>r revised, 

The Leasehold bnprovement Allmvance fot each of the Third Extension Terms 
!'>hall be the $347,010.00, as adjusted above. · 

Upon receipt of City's ·written desired ·1111prove,ments to be co,t1Stl.1.1c~ed from the 
Leasehold Improvement Allowan.ce, 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 tl:ie Leasehold Improvement Allo\Vance (unless City 
agre~s in writing to pay the· amounts above the Leasehold Improvement Allowance as 
provided below. Landlord, p·rior to conunericing such improvements, shall submit to· City 
a written good faith estimate setti11g forth the a1~ticipated cost of the desired· 
improvements including but not limited to labor· and materials, contractor's fees _and 
pennit fe~. Within five (5) b1isiness 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 pi:oposed improvements. Jf City no.tines Landlord ·of such 
objections and desil'ed changes.; City sha!l work with Landlord to reach a ·mutually 
acceptable alternati:ve cost e.slimale. Following approval of the cost estimate and the 
proposed improvements, Landlord shall enter into a contract for the work with a 
gtLaranteed maximum price including all applicable sales or use ta,'<.es that does not 
exceed the maximum cost approved by the City. If th.e .Landlord is not able to enter into 
such contra~tt the parties shall. meet and confer to reduce tb.e scope of work so th"1.t the 

· guaranteed maximum price does not exceed the cost amotmt approved by the City, lf. 
guaranteed maximum priee approved by the.City exceeds the Leasehold Improve;ment 
Allowance (such amounts exceeding the Leasehold Improvement Allowance being herein 
referred to a/, the uExcess Costs"), then City sh!\ll pay to Landlord such Exc~s Costs, 
within thirty (30) days following Landlord's written demmid and completion of lhe work, 
whichever' occurs later. Landlord's payment of costs to contractors in accordance with 
the guaran.teed ma.-xinrnm pric.e c.onttact shall be concluS.ive for purposes of detennining 
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 wl'itten not.foe to Landlord delivered. no lafor than 
the fast a6niversary of the commencement date for the applicable. Third Extended Tenn 
(the. "Outside Request Date'!), City may use all or a part o'f the then unused Leasehold 
fmprovemcnt Al1owance· to abate rent. Landlord, thirty (30) days prior to the Outside 
Request Date, shall. send City a written notice detailing the amount of the unused 
Leasehold. Improve1t1ent Allbwance remaining, if any. If City does not thereafter submit · 
a re_quest for application of the entire Leasehold Improvement Allowance to. Landlord. for 
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desired hnpto.v~ments or ~b&tenwnt of re1it by the applicable· Outside Request Date~ then 
any unused amount ·shaH acQrtie to the ~ole benefit -0f Landlorq and.' Ci't.y shall i;iot 
thereafter be entitled to. anv credif, abateu1ent or other '<;0;nc~si9.n based on the unused. 
Leasehold Improvement Amount. 

1.. LANDLORD'S ADDRESS. 111-ndlord's address. set .forth ln the Lease for 
~otices and payment of rent and.oth¢.r ~nwunts Qll~ under th~ Le;..s~ is bereoy deleted in 
its entirety and replaced by th~· following~ 

Landtord's notice address: 
BRC.P l.390 Mar~e.t, LLC 
c/o Broadreach Capital Partners 
24.8 Homer Avenµe 
Palo Alto, California 94301 
Atteutior1: As.set Manager 

With copy to 
Ti'answester.h 
1390 Market Str~e~, Suite 316 
San ·Fraudsco, California 941.02 . 

La_nd1ord's· address· for rent arrd other·payments: 
BRCP 1390 Markel, LLC 
do. Ti'answestern 
P.O. Box 51864 
Los.Angeles, Califotnia.9005l .. 6Wl 

. [. ADD.ITIONAL PROVISIONS. The. Lease is ainended -and updated to incl'ude 
the provisions in· Exl'iihit B, which replace the. corresponding language·, if any1 · in the 
Leas~. Paragr~ph 40· (Right of Ffrst Offer to Lease). of the Originai'Lease. is her.eby 
deleted in. its. eritf.rety and ofuq furthe.r.: force a)).µ effect;.. 

i NO BROKERS! Tenant represents:·ai1d warrants th.at it has not dealt with ,1ny 
real estate b~oker in conne~tion with this Third Amendment, and no cotnpensation is due 
to Tenant>s broker in ·conne9tion with: this Third Amendment. Tenant agrees to 
indemnify and hold Landlord hani1Iess for any loss, cost, liability or exp~nse incurred by 
Landlord· as a re.suit of a clahn for btokerage.cornmissions·or finder's fee from any broker· 
based on the act or omission of Tenant in breach of the foregoing wan-ar'!ty, Landlord. 
represents and warrants that it has not dealt with any real estate broker in connection \v.ith 
this Third Amendment, and no compen~ation is due to Landlord"s broker in connection 
with thls Third Amendment.· Ll.ll1dlord agrees to i.nde~fy and.hoid·Tenant harmless fox 
any lossj cost, liability or expense incurred by Tenant as i\ result of a claim fot· brokerage· 
commissions or finder1.s fee from any broker based. on the act 01; omission of Landlord in 
breach of the fo~egoiug warranty. 

J:'1Worl;IC.DunnlM\6611iCity Atty Renel'l'dl\1.i,:ysJ~llon\4.04.n Tl)ittl An.,,nili11e11ldon 
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_!Q. DEFINED TERMS. 1\11 capitalized tel'ms used but not defu1ed. it1 this Thin:\ 
Amendment will have the meanings set fo_rth foi: such tem1s in the Lease. All term.s that 
are defined in this Third Amendment. and used in any provisiohs that are added to the 
Lease pursuant to this Third_Amendment win have the meanings in the Lease set forth 'ror 
such. .terms in this Third Amendment. 

ti. WHOLE AGREEMENT. Thfo .Third Amendmeri.L sets forth the entire 
agre~inert.t between the parties with respect to the matters set. forth herein. There have 
beep_ no additional oral or written representations or agreements. Except· as amended 
heren-i. there shall be no other ·change$ oi: modifications to the. Lease. peiween the parties 
and the Lease and the terms and p1·ovision cont~iited therein shall remain in full force and 
effect. 

12.,, . MISCELLANEOUS. Tius Third Amendine11t shail be binding Ui)on the parties 
heteto, their heirs, successors and assigns. Except as modified hereby, there shall be no 
other changes ot modificafiqns to the Lease unless in writing and executed by the parties .. 
No reference to this Third Amendment is necessary in any instrument or d.ocunient at any 
time referi·ing to the Lease. From and after the· Effective Date, any reference to the Leas~ 
shall be deemed a refere~ce t~ such document as amended. hereby. This Third 
Amendment shall be governed by; constmed and.en.forced i11: accordance with, the laws 
of the State ofCalifomia. 

U CONFIRMATION OF LEASE. As amended by this Third Amendmc',nt, 
Landlord and Ten.mt conf).rm anc\ ratify in all respects the tem1s and conditions· of the 
Lease, and further co1tfinn that, [excep~ as-prov\ded fo Secdon·I of the First Amendment 
and Section 1 of this Third Amendment,?] there are no outstanding ten<}ht impr.ovement 
obligations of Landlord regarding the Premises. The execution of'this Third Amendfu.ent 
shall not constil\tte a waiver. of relinquishment of any rights which Landlord 01' Tenant 
may have relating to the Lease. 

Ji. NO JOINT VENTURE. This Thjrd Atnendment ot any activity by Tenant 
hereunder does not create a, partnership or joint venture between Tenant and Landlord 
relating to the ·Lease or· otherwise, This Third Amendrnent does not constitute 
authorization or approval by the City of any activity conducted by Landlord. 

1.J. · COUNTERPARTS. This Third Amendment may be executed in one or more 
counteL1}at1s, each of which shall be deemed an original, including transmittals by 
facsimil~. all of which together shall constitute one and the same instrnment.. 

1(4 AUTHORITY. Landlord, represents and warrants to City that the execution and · 
delivery of this Lease by L;:n1dlord has be~n duly authorized and does not violate any 
pt·ovision of any agreement, law or regul~tion to which Landlord. or the Property is 
subject. · 

l.'.L. . F,FFECTIVE DATE. · This Third Amendment shall become effective 011 the 
date (the "Effective Date11

) tlmt (i) the City's Board of Supervisors enacts such rysolutio? 
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ilUtho\izi.1J.g this Third Amemfo1ent and (ii) thi:: Third Amendment' is .fully execute({ und 
delivered by 1)9th p8,Iiies. · 

NOTWlTHSTAi'IDING .ANYTHING TO THE CONTRARY CONTAINED IN THIS 
THIRD AivffiNDMENT, LANDLORD ACKNOWLEDGES AND. AGREES THAT NO 
OFFICER OR E'tvIPLOYEE OF CITY BAS AUTHOlUTY TO C01,UvfIT CJTY 
HERETO UNLESS. AND UNTtt CITY'S 

0

BOAR.b. OF· SUPERVISORS SHALL HA VE 
DULY ADOPTED' A RESOI.iUTibN APPROVING THIS TElllID Ai\llENDMENT· 
AND AUTHORIZING CONSlTh,illvlAilON OF THE TRANSACTION 
C.ON'l'ffivIPLATED HEREBY. . THEREFORE; 1"1?lY OBLIGATIONS OR 
UAB fLITIES OF CITY HER:EUNDER ARE CONTINGENT UPON ADOPTJON O.F 
S.UCH A RESOLUTION, AND THIS THIRD Ai\1ENbMENT SHALL .BE Ntn:.L At'ID 
VOID UNLESS CirY2S NfAYORA.t'ID BOARD· OF SUPERVISORS APPROVE 'THIS 
TIItRD NvIENDl'vffiNT, IN mEIR RESPECTIVE SOLE At"'ID ABSOLUTE 
DISCRETION:, AND lN ACCORDAJ.'\TCE WlTH A.LL APPUCABLE LAWS. 
APPROVAL OF THIS THIRD AMENDMENT BY Al\TY DEPARTiYIBNT;. 
crnvu\1ISSION 0:R AGENCY OF CITY SHALt NOT' BE DEEMED TO li\i1PLY 
THAT SlJCfI .RESOLUTION WILL BE ADOPTED .NOR WILL ANY SUCH 
APPROVAL CREATE ANY BINDING OBLIGATION$ QN CITY. 

Ii.)tentiona.lly- left. blank 

t:;Wor!<~,Dq1m\06'h61J't c;:i11• Atty R<1,;,w,t,L,gislation~.04.12 Thinl Amendmeni.dQo 
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TN WITNESS WHEREOF, Landlord and Tenant· have duly i.:xecuted this Third 
Amendment as of the day and .Year first above. written. · 

LANDLORD 

BRCP 1390 Market, LLC, a Delaware 
limited lhibility company . 

By: i3RCP Realty IT, LP., 
a Delaware limited parl11ership 
Its: Sole Member 

By: BRCP Gen-Par II, LLC, 
a Delaware limited liability company 
Its: Ge11eral Pa tner 

By: 

lts:: 

APPROVED AS TO FORi\'1: 
DENNIS J. HERRERA, City Attorney 

. 1 /7 /l 

!~~ /~/ }tl ii/ 
By: / ...[/l-(,,{/f;::,, V 0t...--v· 

Deputy· City ·1J ey 

TENANT 

City ancl County of S~n Francisco, a 
municipal corporation 

RECOMMENDED:. 

DENNIS J'. HERRERA, City Attorney 

By: 



.... , 

SUITE 

·100~-1010 

lrn ff9,or 

13TH Floor 

401; 408,418 

Ground Froor Suite i10 

Total R!3n.ta.ble Sq, Ft, 

% Share of Operating 
Expenses: 

EXHIS-IT. A 

Premises 

SQ.FT, 

-3,$01 

1~.488 

18,168 

18,127 

9,;281 

69;402 

31.75% 

1:·,11·,,~,.co-.mr,·,w.(,626 c,i· .1f1r Rw.•~t.i."-'i,~\4_.0,l ll 'flmd_.-1.riif.,fn"""~,. A -1 
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ltXHTBITB 

City Pr~visioi;ii 

1.1 Controller's Certification of Funds 

The tem1s of Ulis Lease shall be governt;d by 1\ild subject lQ the budgetary and fiscal provi~ions 
or the City's Chartet•. Notwithstandirtg. anything to the contrary contained in this. Lease, tliere 
shaU be no obligation for the payment or expenditure of money by. City under this Lease unless 
the Controller of the City aricl Com:i.ty of San Fran9isco first certifies, pursuant to Section 3 .105 
of the City's Charter1 that thero is a val.fd.appropriation, from -which the expenditure may be made 
and tho.t unencum.bered funds are available from the ap.propriation to. pay the expenditure. 
Withot~t limiting the. .foregoing, if in any fiscal year of City after the fiscnl year in whiuh the 
Tenn of this Lease.commences, su.t1icient funds for the payment of Rent and nny other payments 
reqi1ired under this Lease are not appropriated,. then City may- te1minate this Lease; without 
penalty, liability or expense of any kind to City, as of the last date on.whfoh snfficie11t"funds are 
appropriated. City shall use its reasonable efforts to· give Landlord rcaso.nable advance notjce of 
such termination. · 

1.2 Nou~Liability of City Officials, Ernployees !ind Agents 
. . 

Notwithstanding anything to the contrary in this Lease, no elective or appointive 
board, coiiunission, member, offfoer, .einplQyee or agent of City shall b!! personally liable to 
Landlord, its successors and assignsl in the event of any default or breach by City or for any 
umount which may become due to Landlord, its successors and assigns~ or for any obligation of 
City under this Lease. · 

1.3 Ma_cBride Pri11ciples ~ Northern Ireta·nd 

The City and County of San Franci"sco urges companies doing business. in 
Northern Ireland to move toward.resolving emplqyment i11equities and encourages th.em to abide 
by the MacBride Principles as expressed in San Fram:isco Administrative Code Section l 2F.1 
et seq. The City and County of San FranciscQ. also urges San Francisco companies to do· 
busines$ with corporatioi1s that abide by the MacBride Principles. Landlord acknowledges that it 
has read and tmderstands the above statement of the City and County· of San Frnncisco 
concerning doing business in Northern Ireland. 

1.4 ·Prevailing Wages for Construction WoTk 

. Landlord agrees · that any person. p~tbm1h1g labor- in the construction of the 
Leasehold Improvements or other improvements to the Premises, which Landlord provides under 
this Lease, sh.all be paid not- Jes~ than the highest prevailing rate. of wages as required .by 
Section 6;22(E) of the San Francisc;o Ad1i1inistrative Cod.e, shall be subjecHo the same hours and 
working conditions, and shall receive ~h~ same benefits as in each case. are provided for similar 
work perfom1ed in San Francisco, California. Landlo1;d shall include; in any contract for 
constrnction of such Leasehold fmprovements or other improvements to the P1:emises, a 
requirement that all. persons performing labor under such contract shall be paid not less than the 
highest prevailhig rate of wages fm.' the lah~:>r so performed. Landlord shall requjre ariy 
contractor to provide, nnd shall deliver to City upon request, ce1tified payrolh:eports with respect 
to all persons perfonnhrg. labor in the construction of any· L~sehold Improvement-s or other 
improvements to the Pi·emises. 

i:\Wl.)rk\CElunn'.l,fi\(162(\ (ilty A1ty Renewal\l~gislntio(l1,+.04.12 Third Ame11tlmt11Ldocl:\Work\CDun1Nm\6626 Cily ,\tty 
R1:n1:wal\Lcgi~l;ilion\4.0~. !:! Ti1ird ,\11"Klm.ln1cnt.doc 
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1.5· Non l).iscriminatioit 'in City Co,1tructs a.pd Bepefi~ 'Ordina.nce 

(a): Cav.enant Not to Discrinlinate 

rn the perforinance of this, Lease, Landlord cove,nants. and- agrees 11ot to 
dfocdmir1ate oo the bas4· of the fact oi: perception of a person'·s: ritce, co-lor, cre€d;· reiigiQI'l1 

national -origi.n, imc~stl-Y, ~ge1 sex·, ~e.xual orientation,. gender identity, d0mestio. partner slatusr 
marilal statlls, ·disability; Weight~ heigh~;: .Qt Acqufred. fmm:i.me De.fici~cy ,Syndrome or HIV 
stat\1s (AIDS/HIV status) against:. any employee or1 ahy City. ·e:mployee werkin.g wlth, or 
~pplicant for employment with; landlord in an)' of Laildlord;s operatio~s withhi the Uhited 
States;. ot agairn\t any pe~-son seeking accommod.atiohs1 .advantages, facilities,. pdvileges, 
services, ot membership iii all b1;.,sin~s; '$OCial, or. other e.~ablishrnep.ts or (?rgattl.za.tions operated 
by Landlord.. · · 

(b) S!lbtontr~cts 

Landlord shall inchide 'in all suqco_nttacts ... reialing to the Premises a non
discrimination cl~i1~e applicable· to such subcontractor ·in substantially the fomi of sub.sectio11 (a.) 
above. (n: additio'f1., Lindlord_ shall inco.rporate by refenmce in all _subcontracts the provisions of 
Sections I 2B.2(a), 12B.2(c)-(k) and 12C.3 of the Sa11 Francisco Admirtistratiye Code and shall 
reg1µre al[ subcontractors to ¢onip1y ,i/ith such provisions. L.@dlord's failn-:i-e to ~ompty·witl:,1 th~ 
o bligationi, i)) this subsection shall constitute a material breach ?ff his: Lease. 

(c). Non-Discrimination in Benefits · 

· Landlord d0es not as of'the d~te of this LeaS"e and will not during t_hff Term, ·in any 
of its operations in San Fran.cisco Qt: where the work is being perforined for the City e!se\vhere in 
the United· Stares, discl'i:minate in thG· provision of bereavem~nt leave, family medical leave, 
he~lth benefits, membership or membership discotmts, mo'Vihg expenses, pension a11q retirement 
benefits specifo:d ab-0ye within the United States, between employees with domestic, partners ~nd 
employees ·with sp-ouses, and/or bet\v.een: d9mesti'(} partners and spouses of such employees, 
where the. domestic partnership ha.s be~h registered with a governmeuta.l entity pµr$uant to· state 
or lo<;al law authorizing such registratio_n, subj~ct to the condition set forth iri Section l2.B2(b) 
qf the· San Fi·ancisco Administrative Code. · · 

( d) HRC 'Forbl 

.As. 11. condition to this. Lease, Lauctlord shail exec.ute the ''Chaptj;!r. L2B 
Declaratioh: No.ndiscrimh1atiou· in Contracts and Benefits'' fonn (Fomi. HR.C~l2B-101) with 
supporting documentation a:nd secure the app1:oval of the form b.y the San Francisco Human 
Rights Commission (the "HRC''.). LandJord hereby represents that p.rior to execution of the 
Lease: (a) Landlord executed and stlbmitted to t11e. HRC Fo1m HRC-t2B~I01 with supporting 
documcntatfon, and (b) the BRC approved such. fortl,l, 

(e) Incorporatio·n of Adtninistrative Code Pto-visio.1\s by Reference 

The provisions of Chapters 12B and l2C of the San Fmncisco Administrative 
Code relating t0. non-<liscriminaUon by parties ~.ontrai;ting fot _the lease of property to City are 
inGO!'f'Ol'i\ted in this ·Section by refetenclll anc:l made a part ·of this Lease as. though fulfy set forth 
herl'lin. Landl01:d shall comply_.rully- with and be bound by an Qf .the provisions that. apply to this 
Leas~ under such Chapters of the Administrative Code, incilitding· but hot Hmited to the remedies 
provided in such Chapters. Witliout limiting the foregofng, Landl9rd understands. tliat pursuant 
to Section 12B.2(h) ot the Sau Francisco Aoministratjye Cotle, .a penalty of Fifty Doflars ($50) 
for eaoh person for each calendar day during, which such pi;rso:n. was disqriminated ag~inst in 

l:\Work\COunn\66\()(ll6('i1y Atty Rc11ewal\le11islntlnn\4.04, 12 Third,Amendmcfll,docl:\Work\CDunn~61662.6 City Atty 
lle~e1l,"~l\l~g.ls1ut1,1n\4.04. l Z Thirtl Amend1.iicnf.d0.!, 
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violation of the provisions of this Lease may be assesse<i against Landlord and/or deducted from 
any payments due Landlord. · 

1.6 Tropical Hardwood and Virgin Redwood Ran 

( a) Except as expressly pennitt-ed ·by the application of Sections 802(b) ai:id 
803(b) of the San Francisco Environment Code, Mithet Landlord nor any of its CQntractors shall 
provide any items to City iii the: construction of the Leasehold Improvements 01' otherwise in the 
performance of this Lease which are tropical hardwood, tropict.tl hardwood wood products, virgin 
redwood, or virgin redwood wood products. 

(b) The City and County of Sa11 P.ra1icisco urges con\parii~s. not to ii11po1\ 
11urchase

1 
obtain or use for. any purpose, any tropical hardwood, tropical hardwood wood 

pr.oduct, virg_ln redwood, or v1rgi11 redwood wood products. 

(c) In the event Landlord fuils to comply in good faith with any of the provisions 
of Chapter 8 of the San Francisco Environment Code,. Landlord shall be liable: for liquidated 
damages for each violation in an amount equal to Landlord's net.profit on the contract, or five 
pe1·cent (5%) of the total amount of the contrnct dollars, whicheve1: is greatest. Landlord 
u·cknowledges ;md agrees that the liquidated damages assessed. shall be pay~ble:to the City and 
County of San Francisco upon demand and may be set off agamst any monies due· to Landlord . 
from any·contract with the City and County of San Francisco. 

l.7 Bicycle Storage Facilities 

Article· LS, Section 155. l, of the San Francisco Planping Code (the 11Planning 
Code."} requires the provision of bicycle storage at City-leased buHdings. at no cost. ta Landlord 
and if funds are available. Landlord agrees· to contiilue at no cost to thu City, the existing bicycle 
t:-"tcilities located in the garage-. In th~ event pltblio andlor private donations, grants or other 
funds for additional facilities becon1.e avail.!lble, at al).y time dllring the Term of this Lease 
i.nchtding any extension thereof, City may, by giving a 60-day advanced writte1i (1otice to 
Landlord, install additional compliant bicycle storag~ in the Bn_ilding garage provided the garage 
owner approves th~ satne. La11dlord agi;ees to use best efforts to obtain. such approval. If 
p41rking spaces are lost, City shall pay the monthly rent value for any such parking spaces used. 
for s·uch bicycle parking, and Landlord also agrees that City maY. install bicycle racks in oth~r 
location(s) in front of the Building, which ·are required to meet the Class 1 and/or. Class 2 
requirements of the Planning Code. Landlord, at no cost to Landlord, shall reasonably cooperate 
with City regarding the location of such spaces in furtherance of the implementation of such 
requirements of the 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 Resonrce--Efficient City Buildings and Pilot Project'i 

Landlord i;i.cknowledges that the City and. Cotmly of Sun Francisco has enacted 
San Franciseo Environment Code Sections 700 to 707 relating to . resource-efficient City 
buildings m1d resource-ef£cient pilot projects. Landlord hereby agrees that it shall C-omply with 
ull applicable provisions of such code sections. 

t.9 Certification by Landlord 

By executing this Lease, Landlord certifies that neither Landlord nor -any of its 
officers 01· members have been suspended, disciplined or disbarred by, or prohibited from 
contracting with, any federal, state or local governmental agency. ln the event Landlord or any 

1:\WurJ..-\CDunn\66\6626 Cily Alty Re11ewal\Legislatio111.4.04. fl., J:.hirdQmcm!meor.docl:\\'/ork'.CDuur.\66\66·26 City Atly 
llcncwnl\L~gifila.tiun\4.04. \ 2 Third Amemlment.d(I<) . Z 1 



of its offic.ers or members have been so suspended, dfsbarred, disciplined or prohjbited fro1u 
~qntracting with. any goverm~ental ag~ncy, it sha11 ilil;ltediately .notify the Cit:y of:sam~ and the 
reasons· tl::ierefore tog~ther- with any relevant facts or mfonnahoti. n;t}uested. QY .City,. Any ·sticb. 
s(lspension, .disbarment, disojpline br. prohfbition may .result in the termination Qt.st1spension of 
this Lease. Landlord acknowledges that this ce1tillc.a1iou is- a material te1m .of this Lease. 

11 10 sm1shine Otdiuan~t\ 

In aceordai:Ice with Se.ction 67.24(e) of the Sari.Frandsc_o Administrative Code1 
contnwts, contractors~ bids5 leas.es, agreements,. response:;; ·to Requests fo1: Proposals, and_ all . 
other recoi:ds of communicutlon.s between C.ity and persons or .!:h'm:.; seeki:ng contr~ct~ will pe 
open fo inspection irnmediately aft~!' a conttact .has ··qeen cj.W&rded. Nothing in this pro.v_tsion 
requires the disclosure of a private. petso~'l~s or orgahiZation's net Worth ot' othe1: proprfotary 
firiandal data . .submitted for qu~lifi.cation for a contrac1, lease, agreement or other benefit until 
·a.od· unless. that perstm or organization is awarded ·the <;ontract~ lease, agreement or b~1wfit. 
lnfortnatiou p1'o_vided which is covered oy this Sectio:rt witl·b9 in;ide available t.o the p1.1blio upo11 
requl!st. 

1.11 Conflicts oflntere$.t 

. · Through its ex~ution of this L~~se-, Landlord acknowledges that. it is familiar 
with the provi~iomr of Section 15 .l 03 'of the San Francisco Charter, Article ill, Chapter 2 of 
City's Campaigti and Qpv~1i1menfal Conquct Code, and. Section 871'00 et seq. ~d Section 1090 
Qt seq. of the .Govemn1ent Code of the State-. of Califor;nia, <J.nd certifies tru\t it dQ-es not know of 
any facts which w9_uld censtitute a violation of said provisions, and agrees that if Landtord 
becnmes aware of any ~ud~ fact ·dur.fug t~e Term of this Lease; Landfor9 shall irnmedia~ely 
notify City; 

i.12 Noti:tlcation of Limitafioi1s cHi Contl'ibutions 

TJu-ough ifs executiqn of thiS' Lease, Landlord acknowledges that it rs familiar 
with Section L 126 of the· San Ftanci&co Cfllnp~igu and Gbve1111nental Conduct Code; which 
prohibits any person who· contracts: ,vith the City for the s.elliug or leasing of any .land or l5uilding 
to or- from the City: wh,en:ever such tn;msaction would require apptoval. by a City elective officer 
or the board on which that Cifj' elective officer serves, fi:om-,ni,,king any campaign contrib\ltion 
lo. OJ an ii1d'ividual 'holding a City elective office if the contract mnst be approveo by the 
individual, a board on which that indivjdual serves, or a.'board on which an appointee of that 
fndivfduat serv~, (2) a candiclate for the; of.fiee held hy such individual, oi: (3). n co1mnittee 
conttoUed by such. ihdi'vidtml, at ·any tun~ from tQ.c;i comw.em;iement of negotiations. for the 
coritract· until the later of either the tennimHiou of negotiations, for such contract or six. mouths 
after tlre.· date the contract is approved. Landlord acknowledges that the foreg9ing restriction 
applies Ql\!y if the. contrac.t or .a combin{lt\on ·or ::;eries of contra<!ts apprqved by the si:nne 
indivfdual or board in a fiscal year 1mve a total anticipated o.r actual'\,alue of $50,000 or mote. 
Landlord. further acknowledges that the prol'iibition on contributions applies to each prospective 
party to the contract; each member ofLandlord's board of directors, chairperson, chief executive 
officer, cluef fU1antjal officer and chief operating· officer; any person with an ownership ip.terest 
of more than 20 perceut il1 Landlord; any subcontractor listed in the contract; .a:nd any conu:nittee 
that is sponsored :or tontFoHed. by Landlord. Additionally, Landlord acknowledges that Landlord 
must infonn each o( the persons descrfbed. in the. prec,eding. sentence of the prohibitions 
contained in Section l .126. Landlord further agreeS'to provfdc to City the p.ames of each person,. 
entity or committee described above." 

l;\Work\CDonm6G\6626 C:;ify Alty Renewal\legislatio11\4.04.l2111iro AmendnicntJf(!Cl:\Work1,GDunn\66\6fi26 City Ally 
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1.13 P'rescrvative-Tt·eated Wood Co~tainiug Arsenic 

As of July 1, 2003, Landlord may not purchase preservative-treated wood 
prodttcts containing arsenic; in the perfonnance of this Lease 1Jnless an. exemption from the 
requirements of _ Environment: Cod,e, ~hapter 13 .is obtained frotn the Department of 
Environment under Section 1304 of the Environment Code. The. tenn l'prescrvative-treate<l 
wood. containjng arsenic" shfJll meap wood treate4 with a preservative _that contains arsenic, 
elemental arsenic, or an arse~1ic copper coinbina,t,ion; including, but not limited lo, chromated 
i;opper arsenate preservative; ammouiac copper zinc arsenate preservative, or ammoniacal 
<;opper arsennte p·reservathre. Landlord may purchase preservative-treated WQOd products on the 
list of envir.onni~nt;illy preferable alternatives prepared and adopted by the Department of 
Environment. This provision does not preclude Landlord from pi1rchasing preser.vative-treated 
wood containing arsenic for. salt\vuter immersio11, The (errn °saltwater inunersioi:i" shall mean a 
pressure-treated wood th.at is us.ed for construction purposes or facilities that are partially or 
totally immersed i!'l saltwater. 

1.14 Graffiti Removal 

(a) Ornffiii is detrimental to the. -health, safety and welfare of the comntunity 
in- that it promotes u. _perception in the community that the laws prQtecting public and private. 
property can be disregarded with impunity. This per~epHon fosters ~ sense of disrespect. of the 
law that results in an inc;rease in crime; degrades th.e community at1d leads to mban blight; is 
detrimental to.property values, business opportunities and the enjoyment of life; is inconsisi:ent 
with the Cilyls property maintenance gtials and aesthetic standar~~; and resulls 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· possiblt') to avoid deh·imental impacts on the City and Cotmfy and 
its residents, and to prevent the further spread of graffiti. · 

(b) Landlord shall use good faith and best efforts to cemove all graffiti ftom 
the Building arid from any real property owned or leased by Landlord in. th~ City and County of 
San franeisco within fmty eight (48) hours of the earlier of Landlord's (a) discovery or 
nolif}cation of the graffiti or (b) receipt of notification of the graffiti from the Department of 
Pl\blic Wbrks, This section. is not intend~d to require Landlord to breach any lea~e or other 
agreement that it may have concerning its use of the ceal property. The tenn 11graffiti11 mean_s any 
inscription, word, figure, marking or design that is ~ffixed, marked, etched, scratched; drawn or 
painted on any building, strncture, fixture or other improvement, whether pennanenl or 
Lcmporary., including by way of example only and without limitation,. signs, bam1ers, billboards 
and fencing 'Stmounding construction sites, whether public or private, without the consent of lhe 
owner of the property or the owner's authorized agent, and which is visible from the public right
of-way. '1Graffiti11 shall not include: (\) any sign or banner that is authorized by, and in 
compliance with, the applicable requ_irements of the· Sm1 Francisco Public Works Code, the San 
Francisco Planning Code or the San I:rancisco Building Code; or (2) any mural or other painting 
or marking on che property that is _protected as a work of fine att nuder the Califorfiia 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. §§ l 01 et seq.). 

(c) Any failure of Landlord to comply with this section of this Lease shall 
constitute a breach of this Lease. · · 

l:\W<1rk\CDunnl6(i\6626 City .\tty Rcncwal\Legislntion\4.0'.4.12 ·n1iro Amendm,mt.do-~C:\Work\CDunni66\6626 City Atty 
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FILE NO. 12028Cr RESOLUTION NO. J_{!7:;>.. ... I 8, 

1 

2 

(Lease of Real Property Renewal - BRCP 1390 Market, LLCl . 

3 Resolution auth.orizing a lease amendment to extend the 'term of the City Attorney lease 

4 with BRCP 1390 Market1 LLC, for premiMs at 1390 Market Street (Fox Plaza), consisting 

5 of approximately 69;402 square feet, by five years and granting to the City two 

6 additional five year extension options. 

7 

8 WHEREAS, The City Attorney has occupied space at 1390 Matket Street (Fox Plaza) 

9 since the 1980s; and 

1 O WHEREAS, The current lease between the City and BRCP 1390 Market LLC, 

11 consisting of 69,402 squar~ feel (the 11Premi~es11
), for the space used by the City Attorney (the 

12 11Lease11
) expires_on December 31, 2012, and the City has no options to extend the term; and 

13 WHEREAS, The Premises provide good proximity to the City Attorney's Office at City 

14 Hall and to other City Departments; ~.nd 

15. WHEREAS, A portion of the Premises (approximately 3601 square feet) is used by 

16 Marin Day School for use as infant care facilities which provides valuable services to the City; 

17 and 

t8 WHEREAS, The Of rector of Property has negotiated an amendment to the Lease to 

19 extend the term forfive (5) years, to December 31, 2017, and to provide to the City two 

:20 extension opti9ns, each. for a term of five (5) years (potentially extending the term to 

21 December 31, 2027) at ninety-five percent (95%) of the then fa.ir market rent1 .with each 

22 extension option subject to the prior approval of the Board of Supervisors (f\ copy of the . 

23 proposed Lease amendment is on file.with the Clerk of the Board in File No.120280; the 

24_ 11Lease Amendment"); and 

25 

'*Real Estala Department'* 
BOARD OF SUPERVISORS 
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1 WHEREAS,· The Director of Property has determined that the proposed rental rate for 

2 the five (5) year extension as set forth in the Lease Amendment is equal to or less than fair 

3 market rent for the Premises; now, therefore, be it 

4 · RESOLVED, That in accordance with the recommendation of the City Attorney and the 

5 Director of Property, the Board approves the Lease Amendment in substantially the form in 

6 the Board's File and authorizes.the Director of Property to execute and deliver the Lease 

7 Amendment, and authorizes City staff to take all actlons; on behalf of the City, to perform its 

8 obligations and exercise its rights under the Lease as amended by the Lease Amendment; 

9 and, be it 

1 o FURTHER RESOLVED, As set forth in the Lease Amendment. (i} the Lease shall 

· i 1,. terminate on December 31, 2017, subject to the City's extension rights, (il} the monthly base 

12 rent tor the period from January 1, 201·3 tq December 31, 2017 shall be $173,505 

13 (approximately $30.00 per square foot), and (iii) base rent shall be abated for the first three (3) 

14 months of the extended tenn (from January through March 2013); and, be it 

15 FURTHER RESOLVED, As set forth in the Lease A~endment, the City sh.all pay for its 

16 prorata share of operating expenses over a 2013 base year, ~lectricity costs on a 48,265 

17 square feet of the Premises, and for other typical :tenant expenses; and, be It 

18 FU.RTHER RESOLVED, That the City shall continue to use a portion of the Premises 

19 for provision of childcare services by Marin _Day School, a California non.-profit corporation (or 

20 any successor day care provider) for $1 per year, providing a service that lessens the burden 

21 of government; and, belt 

22 FURTHER RESOLVED, That all actions heretofore takE;Jn by the officers of the City 

23 with respect to the Lease Amendment are hereby approved, confirmed ~nd ratified; and, be it 

24 FURTHER RESOLVED, That the Board of SupeNisors authorizes the Director of 
' ' 

25 Property to enter Into any. amendments or modifications to the Lease (including without 

... Real Estate Department•* 
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1 limitation, the exhibits) that the Director of Prop~rty determines, in consultation with the City 

2 Attorney, are in the best interest of the City, do not materially increase the obligations or 

3 liabilities of the City, do not materially decrease the benefits to the City, or are necessary or 

4 advisable to effectuate the purposes of the Lease Amendment or this resolution, and are ln 

5 compliance with all applicable laws, Including City's Charter; and, be it 

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

7 of th~ Lease (as amended) unless funds for the City's rental payments are not appropriated In 

8 any subsequent fiscal year at which time City may terminate the leas? with reasonable 

9 advance written notice to Landlord .. Such termination ;hall then be effective upon surrender 

1 o of the Premises. Said Lease shall be subject to certification as to funds by the Controller, 

11 pursuant to Section ·s.105 of the Charter. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2·1 

22 

23 

24 

25 

Director o 
Real Estate 
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City and County of San Francisco 

· ';fails 

Resolution 

City Hnll 
I Dr. Carlton B. Goodlett Pince 
San Francisco, CA 94]02-4689 

FIie Number: 120280 Date Passed: May 08, 2012 

Resolution authorizing a lease amendment lo extend the term of lhe City Attorney lease wllh BRCP 
1390 Market, LLC, for premises al 1390 Markel Street (Fox Plaza}, consisting of approximately 69,402 
square fe~t, by five years and granting to the City two additional five year extension options. 

May 02, 2012 Budget and Finance Sub-Committee • RECOMMENDED 

May 08, 2012 Board of supervisors - ADOPTED 

Ayes: 11 -Avalos, Campos, Chiu, Chu,' Cohen, Elsbernd, Farrell, Kim, Mar, Olague 
~w~ . . 

File No. 120280 I hereby certify that the foregoing 
Resolution was ADOPTED on 5/812012 by 
the Board of Supervisors of the City and 
County of San Francisco. 

Date Approved 

City 1111d Co1111ty o/Smt Fra11dsco Pnge1 P,J,,t.d 111 8:S2 am an 5,9//2 
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File No. 170345 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campaim and Governmental Conduct Code§ 1.126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): 

Members, Board of Supervisors 

City elective office(s) held: · 

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 of20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

1. BRCP 1390 Market, LLC is a member managed LLC; BRCP Realty II, L. P. (a Delaware Limited Partnership) which 
is sole member of "contractor" 

2. BRCP Gen-Par II, LLC (a Delaware Limited Liability Company) is General Partner ofBRCP Realty II, L. P. with 
authority as Managing Director 

3. Managing Directors ofBRCP Gen-Par II are John Foster, Craig Vought, and Philip Maritz. 
4. None 
5. None. 

Contractor address: 248 Homer Avenue, Palo Alto, CA 94301 

Date that contract was approved: Amount of contract: 
$22,22S,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): 

· D the City elective officer(s) identified on this form (Mayor, Edwin Lee) 

X a board on which the City elective officer(s) serves San Francisco Board of Supervisors 
Print Name of Board · 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Boarµ, Treasure· Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this fonn sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: 
Angela Calvillo, Clerk of the Board 

Address: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 

Signature of City Elective Officer (if submitted by City elective officer) 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) 

1217 

Contact telephone number: 
(415) 554-5184 

E-mail: 
Board.of.Supervisors@sfgov.org 

Date Signed 

Date Signed 
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