LEASE
between

HUDSON 1455 MARKET, LLC,
as Landlord

and

CITY AND COUNTY OF SAN FRANCISCO,
as Tenant

For the lease of a
Portion of the 7th Floor
and
Locker Room Premises on the 1st Floor
and
Bike Room Premises on the 3rd Floor

of

1455 Market Street
San Francisco, California

MP(ZC.H (‘7 ,2011

1455 Market CCSF Version 030711






OFFICE LEASE

Table of Contents
DEFINITIONS Definition Pages 1- 5

1. BASIC LEASE INFORMATION ;i iosmmisssioiossssimstarspspsmssssssisssisistis st p mmnsis mmanpsmrres et 1

2,, PREMISES .. csissrcninsssintimvinsesriaimammm sistsssiss i iassvmasn v asatan s sondbov sy s ke i 7
2.1 L eaSE: PICIIIISES. suuueriimionsscbneniors bimessisecivs oxiassoisson sonsnsns sasssssas snss sms st sAEsstmnsssssnsntss 7
2.2. COMMOTLATCAS cvirronmssmsnmisrssmmasmrersisnbins s i TR oo TS s v 8
2.3 Parking v cesiumssrislsss s st s s oo keSS ok 8
24  Commminications EQUIDIIEIIL . ussserssmmmmiom-sssssessssensssississsssssms saamnmmmaramomasises 9
2.5  Muni Connection and City's Server CONNection ..........c.ccceievueenieivecsuenesvesesensens 11

3. TERM i porarensomsrarscnsnsssnnessnesissasavorsibsseiaes s oima i o o sis s s b s e osi o e s b aa 12
Bl TErm OF LEBSE cureerssassivississiinsisossabssiiaskisinssmmpssnenteat s vaieisanesesssss sasssssmopsensas 12
3.2. Confirmation of Dates and Other Lease Changes .........c.ccovveeeeivieiiiiiiiisrueccnnnsens 14
3.3.  Delivery of Possession; Delay in Delivery of Possession .........c.cc.cvveneieniincnne. 14
34.  EXtCHEION OPUOS. . cuuvinsssssonioinssnisnsisnisismansnarsst s sisissinmns iosoons soasabesmsansanssnsrsass 16

A, BB icimnims o emsss s s e i e e e R A R SR EN LY 17
4.). Base Renl....wueimiiiinmammsivgiesmisiisimeitis susiiess s ot m v ainiiy 17
4.2, Base Rent Escalations . cevsssemensammanmimasssinmsmmnissnossisacsmsgerassssossasmemssstenspesses 18
4.3. Base Rent During Extension TEImS ...........ccccerimiiiimiinnieniiesnsinesssneseessesessnenns 18
44,  AddItIONal CHArges cuimcusimmiusissmaismsssmisssiimmsoismiisesssnsmistorssssssssisemnss 19
4.8,  Delinifions .asormsmmmsmmmsevo s B a s 20
4.6. Payment of Percentage Share of Operating Costs ........cccoccervueecreerierireneesensennens 23
4.7. Payment of Percentage Share of Real Estate Taxes .......c.ccccceverivrenerreerensesennannas 23
4.8.  Proration i isomisamiaiisisatis s iarss s s savaas s essine 24
4.8,  ReView antl ADGIIE o s s s i Ao 24
4.10. ReECOTUS . .icncuinssmsmuomiiiissiniosssomsvebssismihsn s iiaesisness i i e v 25
4.11. Disclosures; Confidentiality ........cc.cccceemvuervemeririiiseriemssnsssasssseaessnessesessssesssseses 26
4.12. Amortization of Additional Construction AllOWanCes........c....cccuveereermreeseruenens 27
4.13  Electric CHaIZES..........ccconinmmisseerarcsnrisnsassssussenssssessssssnsessesssssssnsssnasssasssosssssasassses 27
4.14 Rent Abatement and Termination Rights for Unsafe Condition or Interruption
i ESSential ServiCes . s sumsummisimiicormismismeamssribilismss o s s ssss st 27

5. USE.....cocoiiinimmnnssos aiiatsisis s aasvss e s s e s A v 0 R e e b e S S e 28
5.1 Permiiitied LISE....... ... onnanamsmmimemmsimssmstme ot v s m s sy v sanss 28
5.2. Observance of Rules and Regulations ..ii..isisasimsssisssmssissssassidessosssnssstossisessss 28

6. LEASEHOLD IMPROVEMENTS iiissnsnimssassinsiion ausviisyinpmssmsaansmsmimiamss 29
6:1. Leasehold INPrOVEMENLS. . cinsmeniniimmvsismmimssitiisesesim s 29
6:2. Sobsantial Completion. ..o wemsmnmsmssamnimsms i as Tl 30
6.3. Installation of Telecommunications and Other Equipment............cccccoccvenennnnn. 31
6.4. Base Building IMProvements. ..........ccccuevueeueserienissisensesessassressseiiaeraessesssssensesnens 32
6.5  Graphics; Building Directory. ........ccccoocerccrvrierinnnns e AR N S S 32
6.6.  Seismic Improvements to the Building.........cccoveveeuecinieenenieireeniececiesicacieriinens 32
6.7. Good Construction PractiCes .eisspisssssnmsmmsyssirissinsismsmsmiimosisios iz 33
6.8.  Construction Improvements that Disturb or Remove Exterior Paint................... 33
69. LEEDCI CentifiCatION s masmsi i s s issmmesaamsss 33

1455 Market CCSF 030711



7. ALTERATIONS AND PERSONAL PROPERTY ......ccoiiiiiiiiiniiiiiiireniee s cnsscissnsiinnen 34

T.1.  Alterations by Cily.umesssssmiisianmsmmmmms sttt ioiaisarsos rasssn 34
T7.2.  Title to IMPIOVEIMENLS, omssmmemsmisemisssamsiiiisssspampas s e 36
7.3.  City's Personal Property; Removal; Equipment Walver ...................................... 36
7.4, Alteration by Landlord ..isecisssicisssisssinionssssssponmsasansassssssvissivsesssivassississsssnstpnonen 36
8. REPAIRS AND MAINTENANCE ....ummiimmmusomsmmsssmsss s rmicommms s 36
8.1. Landlord’s REpairs...msssansssssussisinusis i seitmsmsosss s 36
8.2, City's Repairs :aussiiimiimummmentssssssnsosesdossssioioris sssssisniienmons morsraisioanissssilivia 37
8:3. LICHS Giicermrommmavsrmmseinsnsassnssid S i aiaistosstnsen oo mes v b U AN SR s e 37
0. UTILITIES AND SERVICES sissimsinimiaussssismomssreessbiiant i s mess ssmsssansssss 38
9.1. Landlord's Provision of Utilities and Services for the Entire Premises............... 38
9.2.  Services for the Common Areas and Building .......c.ccoeceviviirciiinsncccnnnninnnans 39
9.3.  Landlord's Provision of Special Utilities and Services for 7" Floor Premises....39
04,  Janitorial SerViCES:cmssmmmmsrsnssssiniiniesavssiasiborsssssisiasssnpnnssnosmsesosarasiiasiissicsigs 40
9.5. Conservation; Schedule E-Base Interruptible Program...........ccccoovvverevnnccnrennen. 40
9.6. Disruption in Essential Utilities OF SEIVICES .......ccumisieosnsossnsosssssssssssssisniossassionns 40
9.7. Addional SErVICES......osumsimmmmmmesmes s s st i st sss s 40
10. COMPLIANCE WITH LAWS; PREMISES CONDITION .......ccoccimiieniniiinrerinasenesseenens 41
10.1. Compliance with Laws; Covenants of Landlord .............ccccviiccniinncriiiinnnscnnnnee. 41
10.2. City's Compliance with Laws ......csemssieiisssiimssnissicsnisassansesssersasesassssssnsisossaiaiss 41
10.3. City's Compliance with Insurance Requirements ..........cccccvaiiirierninenneenccrinsennens 42
11. SUBORDINATION s:ucuosscsmunsssamssuansyscssnssassasesss s sbisnaiut i saiiiissnissssassasesiis 42
11.1. EXxisting EnCOUmMBrances ;... s s sasiiiimmmsismmamiassims i uiva g 42
11.2. Subordination to Future Encumbrances...........ccccooeriiiiiiinniciinnensneniesinecsnsiaesenns 42
12. DAMAGE AND DESTRUCTION .....cooiiiiiirieinreiesnisssessessessesssassesssssessssssssessensssssassasns 43
12.1. Waiver of Civil Code SeCtiOns wiwsisiiimammsssmmaxrmomsesssversisssstasisisioisssienspsmpsnmns 43
12.2. Landlord Repair ObliZations ........ccccuviiniiieniiiininieiiisneseesssseesassessassessesessesses 43
12.3. Landlord's and City's Termination Rights. ....sssseasmiasimisstamimgmsosasomses 43
12.4. Removal of City's Personal Property and Rent Abatement Rights...................... 44
12.5. Abatement of Rent During Repairs or Restoration...........cccecueveeveeienvesrecececrennene 44
12.6. Lender's Claim to Insurance Proceeds ............couremrrenienniesueresinnesnessssaeeoessenens 4
12.7. Damage Near End of TeIML. ..,mssesrsnepsinvssinsssvessisussessviiiinemmnsmmsnmosnsssstsdisssiissssss 44
13. EMINENT DOMAIN ciasisisssimssnmaarnsosonennishissdssdiaasiiassosienismnmasosss isssissssss st sssisbasnsns 45
131, DEfiMITIONS, s rcsunsioisaiiisiesommns s nts o s s i s s mmsensss 45
132,  General.asimimimmammensimosio s i s s s e 45
13.3. Total Taking; Automatic Termination..........ccccveeiiierreiiiesneiieerreenessseesnesseessessnns 45
13.4. Partial Taking; Election to Terminate............ccccoesueercreninnninnininsniesresessesssssenns 45
13.5. Rent; AWard uimiiinimmesmn s s iiassaiisssiiatiensssassenmmmenssorissiams bsesisg 46
13.6. Partial Taking; Continuation of Lease.........ccocvveerieniinriiieieiiiiniiennessesiesesssennes 46
13,7, Temporary TaKINE oo G s 47
14, ASSIGNMENT AND SUBLETTING ..........co5000000mmmenesneesnssssssssssssssossvssisisessssiasossosnpsasss 47

il
1455 Market CCSF 030711



14.2. Space Sharing with Agencies, City Vendors, Contractors and/or Nonprofit

BUSTHEESEN - osupssarspmmtommmsnss sanpmss s dsr o S T s s in v Rt ke 47
14.3. Assignment and Subletting to For Profit Businesses; Landlord's Right of First
REfUSAL .voonnnsros mammimmnitmssibii i st marisissmmmsssesssesu s i ST s e A A B R BNaTes 48
144 Certain Transfers. ... cuiasanammnmiimiismim s aimas s 50
15. DEFAULT:; REMEDIES ...ccissmunsussmsionsisrias i aias oo easaiobsassivssesosssgsiontas 50
15.1. Events of Default by City ... cuucisssmnonommesussonmssssuvsrsnsmmsme niostobsrss 50
15.2. Landlord's Remedies yesmmsssmsnssorsessssssmmenpsnapsspneessrsnssnsasesmmusssasnssassisasioivsianss 51
15.3. Landlord's Default ... ssssmisissssioisstrisseommaisiissssstbaiiisbois v asmsii 51
154 Limitation on Representations and Warranties.........coceceerverersrussraesssnsessesssessanns 51
15.5 NOD-RECOUTSE .iccisommsenmsmisiimsnmemminemnaiisnsisssiimimminssuniisissiiniss 52
16, INDEMNETIES.. ucsusasssmmpmssrmmisasessssnsssstusmesmonmnnsnnrrssasso st s s s s e ot resviiacessssnonses 52
16.1. City's Indemnity ..iucesssimisaiimiosmiveisisiiomsisstisinsmsisnsbssiinssdasusissesenis 52
16.2. Landlord's INAEMILY ........ccceeueeirivieiieniineninerserenssesesesisesnsssesssessssesssessesssssssssesses 33
16.3. Duty to Defend ..........cousssivismmmsisnisiiimmminsimmiesssssesssisiasiissmiis 53
LB W HIVBE ocmenihinvsiioimimmis s i s s R e RN NS 33
17. INSURANCE iisustisvanusnsssoososssiiusssssis s s tusssssansssstss s i sisssiasnseos (ot ssass sy ssosmssasanss 53
17.1. City's Self-INSUTANCE..c..... .. <ssrmsmmremrmmmsasrsirssimsaisiiasas s st e RIT 53
17.2. Certificate of Self-INSUrANCE nmmsmmmsevsimussarisiRsmsh s s s 54
17.3. Landlord’s INSUTANCE........ccccorvsomrssccasmrssoseommmmsasspmonmenrsvesssinisssmssapsssassis s ionsins 54
17.4 Self-Insurance Claim PTOCESS i;nsmisivarmsaniimanivesassiisiissssiimssiimesi 55
17.5. Waiver of SUBTOZAtION......ccovcviriirricirierireesneerersseasseesesssssassseasnessnaens A 55
18. ACCESS BY LANDLORD.......ccceoiitiiritirtininnnenasssneseensessessesaessassessssassssssasssassssssmsansassssssns 56
19. ESTOPPEL. CERTIFICATES .co.sucsussiitaimsmiismrms s S sty 56
20. SURRENDER OF PREMISES isinssnusumnnsmmasssssermnseesmmiissessssonsssassmssise sy 56
21. HAZARDOUS MATERIALS .....cnsisirrsmmiasrmian it bsasiiiisis st 57
211 DEefITItIONS s isuisisvnsiosmminmoinssssiss s vissssssaeainesiuesmaossd rvess issssines iessisaeimeapivsss 57
21.2. Landlord's Representations And COVENANLS ..........ccceeeeieveniivessusreesasessssessenns 58
21.3. Landlord's Environmental INdemnity ..........cccoceeviiereeriiienreereesiesessesessesesnsenseresnes 58
214,  City's COVEMAMLS .......cccoriiirerinnsiereassesssaessnesssesssassassssssassassssssssssssssasenserssssssssssssens 58
21.5. City's Environmental Indemnity.......usisisossosimisssoismiimmimsdisias 59
22. SPECIAL PROVISTONS cossiscsoiimaisinn iamemsssm i saasssoiss s o s diosiasion s sssannnionssiviion 59
22.1. City's Right of First Offerto. LEase . .cuusimmssvamomsimsisssarcssonsiesnsansassnnmesmrsasssacs 59
22.2 Existing PerSonal PrOPEILY ....c.c...i-«coisrisnssosstssassissssssssdssss ssvisintineenennsmarnonsansaares 63
23. GENERAL PROVISIONS ., ssvensiasmrssssssansesmsnrasonsassansasssspsnvssssnsssnansusrsd ssstsusasss xonsonssssssioiniss 63
231, INOUICES sonsenrvunsonenvesmensernssibabsbebiaamt s e is s s Ersas s s s s S o b S S 63
23.2. No Implied WaIVET ........osemsmnmssonsamsmorospsaspesssrespernsnasonnsupstscsrassssnossspsospsss 64
23.3. Amendments  aiimes s s e AT S ST e 64
234,  AUTHOTIEY nusvinivisinimmsssiusmswonssn o s aigs s s B s s A o B A 64
23.5. Parties and Their Agents; APPIOVALS .......cousssssssssissassisissssissossasasassssasssividsssiinne 64
23.6. Interpretation of LEase..............euncesiismnssmassissistios s iinimssminsssnti b 65
23.7.  SuccesSOrS and ASSIZIS .....ccceeererverieerseesseserssnrisessesnessssesssssssssssesssesssssesssssesessenes 65
23.8.  BIOKEIS..ccconerssnsns sovesss s ss b ntio s s s e o v S o oo e S woTis 65
239, SeverabIlilY wuurssmssrarmmmmusammavmmss e (ke RSN 66
1

1455 Market CCSF 030711



23.10. Governing Law
23.11. Entire Agreement
23.12. Attorneys' Fees
23.13. Holding Over
23.14. Cumulative Remedies
23.15. Time of Essence
23.16. Survival of Indemnities
23.17. Signs
23.18. Quiet Enjoyment and Title
23.19. Bankruptcy
23.20. Transfer of Landlord's Interest
23.21. Non-Liability of City Officials, Employees and Agents
23.22. MacBride Principles - Northern Ireland
23.23. Controller's Certification of Funds
23.24. Prevailing Wages for Construction Work
23.25. Non Discrimination in City Contracts and Benefits Ordinance
23.26. Tropical Hardwood and Virgin Redwood Ban
23.27. Bicycle Storage Facilities
23.28. Resource-Efficient City Buildings and Pilot Projects; Preservative-Treated
Wood ...
23.29. Counterparts
23.30. Effective Date
23.31. Certification by Landlord
23.32. Conlflicts of Interest
23.33. Notification of Limitations on Contributions
23.34. Asbestos-Containing Material
23.35. Building Occupancy Resumption Program
23.36 City Requirements
23.37. Memorandum of Lease

LIST OF EXHIBITS:

EXHIBIT A -- Floor Plans of Initial Premises
EXHIBIT A-1 - 7" Floor Premises
EXHIBIT A-2 - Bike Room Premises
EXHIBIT A-3 — Locker Room Premises
EXHIBIT B - Initial Telecommunications Equipment
EXHIBIT B-1 - Initial Telecommunications Equipment
EXHIBIT B-2 - Initial Telecom Site
EXHIBIT C - Notice of Commencement Date
EXHIBIT C-1 — Notice of Initial Premises Commencement Date
EXHIBIT C-2 - Notice of First Offer Space Commencement Date
EXHIBIT D - Operating Cost Exclusions
EXHIBIT E - Rules
EXHIBIT E-1 - Rules and Regulations
EXHIBIT E-2 - CEWA Requirements
EXHIBIT F - Work Letters
EXHIBIT F-1 - Initial Premises Work Letter
EXHIBIT F-3 — Example of Calculation of Construction Administration Fee

iv

1455 Market CCSF 030711

.................................................................................................

..............................................................................................

..................................................................................................

....................................................................................................

.......................................................................................

................................................................................................

.....................................................................................

.................................................................................................................

................................................................................

........................................................................................................

..........................................................................

..................................

...........................................................

...................................................................

.........................................................

.......................

.................................................

.................................................................................

..........................................................................................................................
......................................................................................................
...................................................................................................
B L L PP T )
..........................................................................................
...................................................
..........................................................................
......................................................
............................................................................................

.....................................................................................



EXHIBIT G - Standards for Janitorial Service

EXHIBIT H - Standards for Security Service

EXHIBITI - Subordination, Non-disturbance and Attornment Agreement
EXHIBITJ - Intentionally Omitted

EXHIBIT K - Disclosure Statement Regarding Asbestos-Containing Materials
EXHIBIT L - Memorandum of Lease

EXHIBIT M - Insurance Requirements

EXHIBIT N - Intentionally Omitted

EXHIBIT O - Electrical System Conditions and Requirements

EXHIBIT P - Existing Personal Property

EXHIBIT Q - Preliminary LEED-IDC Scorecard

EXHIBIT R - Schedule E-Base Interruptible Program

EXHIBIT S - Form of Estoppel Certificate

1455 Market CCSF 030711






DEFINITIONS

"7th Floor Premises" shall have the meaning set forth in Section 1 and Section 2.1(a) and shown
in Exhibit A-1.

"ACM" shall have the meaning set forth in Section 23.34.

"Actual Knowledge" whether or not capitalized, when referring to Landlord, shall have the
meaning set forth in Section 21.2.

"Additional Charges" shall have the meaning set forth in Section 1 and Section 4.4.

" Additional Construction Allowance " shall have the meaning set forth in Section 6.1(c) and
Section 22.1(]).
"Additional Construction Allowance Amortization Payment" shall have the meaning set forth in

Section 6.1(c).

"Additional Equipment” shall have the meaning set forth in Section 2.4.

"Additional Services" shall have the meaning set forth in Section 9.7.
"Adjustment Date" shall have the meaning set forth in Section 4.2.

"Affiliate" of a person or entity shall mean a person or entity that directly or indirectly owns or is
owned by, controls or is controlled by, or under common ownership control with another
party. For purposes of this definition, the term "control” shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies of
such person, whether through the ownership of voting rights or by contract or otherwise.
Without limiting the foregoing, an Affiliate shall include any person that beneficially owns or
holds more than thirty five percent (35%) of any voting interest or equity interest in another
person or entity.

“Additional Charges" shall have the meaning set forth in Section 4.4(a).

"Affiliate Lien" shall have the meaning set forth in Section 15.5.

"Agents" shall have the meaning set forth in Section 23.5.

"Allowance" shall have the meaning set forth in Section 1 and Section 22.1(j).

"Alterations" shall have the meaning set forth in Section 7.1.

"Amortization Schedule" shall have the meaning set forth in Section 3.2.

"Availability Notice" shall have the meaning set forth in Section 21.2(b).

"Award" shall have the meaning set forth in Section 13.1.

"Banking Use" shall have the meaning set forth in Section 5.1(b).

"Base Building Improvements” shall have the meaning set forth in Section 1, Section 6.1 and

Section 22.1(j).

"Base Rent" shall have the meaning set forth in Section 1 and Section 4.1.

"Base Rent for First Offer Space” shall have the meaning set forth in Section 1 and Section 4.1.
"Base Rent for Initial Premises” shall have the meaning set forth in Section 1.

"Base Year" shall have the meaning set forth in Section 1 and Section 4.5.

"Basic Lease Information" shall have the meaning set forth in Section 1.

"Bike Room Premises” shall have the meaning set forth in Section 1 and Section 2.1 and shown
in Exhibit A-2.

Definitions — Page 1
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"BORP" shall have the meaning set forth in Section 23.35.

"Building" shall have the meaning set forth in Section 1 and Section 2.1.
"Building Rules and Regulations" shall have the meaning set forth in Section 5.2.
"Building Systems" shall have the meaning set forth in Section 8.1.

"Casualty " shall have the meaning set forth in Section 12.1.

"Casualty Notice" shall have the meaning set forth in Section 12.3.

"CERCLA" shall have the meaning set forth in Section 21.1.

"CEWA" shall have the meaning set forth in Section 5.2.

"City" shall have the meaning set forth in the introductory paragraph.

"City Program Affiliate" shall have the meaning set forth in Section 14.2.

"City Required Contribution" shall have the meaning set forth in Section 6.1(b).
"City Requirements" shall have the meaning set forth in Section 23.36.

"City Service Charges" shall have the meaning set forth in Section 4.4(a).

"City's Extension Notice" shall have the meaning set forth in Section 3.3(b).
"City's Percentage Share" shall have the meaning set forth in Section 1 and Section 4.5.
"City's Personal Property" shall have the meaning set forth in Section 7.3.

"City's Representative" shall have the meaning set forth in Section 4.9(b).

"City's Server Connection" shall have the meaning set forth in Section 2.5 and the Initial Work
Letter.

"Claims" shall have the meaning set forth in Section 16.1.

"Code" shall have the meaning set forth in Section 23.27.

"Commencement Date" shall have the meaning set forth in Section 1 and Section 3.1.
"Common Areas" shall have the meaning set forth in Section 2.2.

"Communications Equipment" shall have the meaning set forth in Section 2.4.
"Confidential Information" shall have the meaning set forth in Section 4.11.
"Confidential Trade Secret" shall have the meaning set forth in Section 4.11.
"Connections" shall have the meaning set forth in Section 2.5.

"Construction Administration Fee" shall have the meaning set forth in Section 6.1(d).
"Cosmetic Alteration" shall have the meaning set forth in Section 7.1.

"CRAC" shall have the meaning set forth in Section 9.3(A).

"Daily Basis" shall have the meaning set forth in Section 9.1.

"Date of Taking" shall have the meaning set forth in Section 13.1.

"DBI" shall have the meaning set forth in Section 23.35.

"Disabilities Laws" shall have the meaning set forth in Section 10.1.

"Effective Date" shall have the meaning set forth in Section 1 and Section 23.30.
"Encumbrance” shall have the meaning set forth in Section 11.

Definitions — Page 2
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"Environmental Laws" shall have the meaning set forth in Section 21.1.

"Essential Services" shall have the meaning set forth in Section 4.14.

"Estimated Commencement Date" shall have the meaning set forth in Section 1.
"Estimated Monthly Service Charge" shall have the meaning set forth in Section 4.4(b).
"Event of Default" shall have the meaning set forth in Section 15.1.

"Excess Portion" shall have the meaning set forth in Section 15.5.

"Exercise Notice" shall have the meaning set forth in Section 22.1.

"Existing Lease" shall have the meaning set forth in Section 3.3(c).

"Existing Personal Property" shall have the meaning set forth in Section 22.2.
"Expense Shortfall" shall have the meaning set forth in Section 4.6.

"Expense Year" shall have the meaning set forth in Section 4.5.

"Expiration Date" shall have the meaning set forth in Section 1.

"Extended Outside Delivery Date" shall have the meaning set forth in Section 3.3(b).
"Extension Authorizing Resolution” shall have the meaning set forth in Section 3.4 (b).
"Extension Exercise Notice" shall have the meaning set forth in Section 3.4(a).

"Extension Option" and "Extension Options" shall have the meaning set forth in Section 1 and
Section 3.4.

"Extension Term" shall have the meaning set forth in Section 3.4.

"Extraordinary Improvements" shall have the meaning set forth in Section 20.
"Financial Institution" shall have the meaning set forth in Section S.1.

"Financing Lien" shall have the meaning set forth in Section 15.5.

"First Offer Right" shall have the meaning set forth in Section 22.1.

"First Offer Space” shall have the meaning set forth in Section 22.1.

"First Offer Space Work Letter" shall have the meaning set forth in Section 22.1(i).
"Hazardous Material" shall have the meaning set forth in Section 21.1.

"HEPA" shall have the meaning set forth in Section 6.7.

"HRC" shall have the meaning set forth in Section 23.25(d).

"Indemnify" shall have the meaning set forth in Section 16.1.

"Independent CPA" shall have the meaning set forth in Section 4.9(c).

"Initial Communications Equipment"” shall have the meaning set forth in Section 2.4(a).

"Initial Premises" shall have the meaning set forth in Section 1 and Section 2.1 and shown in
Exhibits A-1, A-2 and A-3.

"Initial Premises Work Letter" shall have the meaning set forth in Section 6.1.
"Initial Telecom Site" shall have the meaning set forth in Section 2.4(a).
"Initial Term" shall have the meaning set forth in Section 3.1.

"Invitees" shall have the meaning set forth in Section 23.5.

"Judgment Lien" shall have the meaning set forth in Section 15.5.
Definitions — Page 3
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"Landlord" shall have the meaning set forth in the introductory paragraph and Section 1.
"Landlord Delay" shall have the meaning set forth in Section 3.1(b).

"Landlord's Expense Statement" shall have the meaning set forth in Section 4.6.
"Landlord's Suspension Notice" shall have the meaning set forth in Section 3.3(b).
"Landlord's Suspension Request" shall have the meaning set forth in Section 3.3(b).
"Landlord's Tax Statement" shall have the meaning set forth in Section 4.7.

"Laws" shall have the meaning set forth in Section 10.1.

"Lease" shall have the meaning set forth in the introductory paragraph.

"Leasehold Improvement Work" shall have the meaning set forth in Section 6.1(a).
"Leasehold Improvements"” shall have the meaning set forth in Section 1 and Section 6.1(a).
"Legislative Approval Deadline" shall have the meaning set forth in Section 22.1(g).
"Life Safety Laws" shall have the meaning set forth in Section 10.1.

"Locker Room Premises" shall have the meaning set forth in Section 1 and Section 2.1 and
shown in Exhibit A-3.

"Major Damage or Destruction” shall have the meaning set forth in Section 12.3.
"Memorandum of Lease" shall have the form set forth in Section 23.26 and Exhibit L.
"Muni Connection" shall have the meaning set forth in Section 2.5 and Exhibit F-1.

"Operating Cost Increase” shall have the meaning set forth in Section 4.6.
"Operating Costs" shall have the meaning set forth in Section 4.5.

"Other Transferred Property" shall have the meaning set forth in Section 22.2.
"Outside Delivery Date" shall have the meaning set forth in Section 3.3(b).
"Permitted LTV Ratio" shall have the meaning set forth in Section 15.5.
"Permitted Use" shall have the meaning set forth in Section 5.1.

"Planning Deadline" shall have the meaning set forth in Section 22.1(g).

"Premises" shall have the meaning set forth in Section 2.1.

"Prohibited Use" shall have the meaning set forth in Section 5.1(a).

"Projected Completion Date" shall have the meaning set forth in Section 3.3(b).
"Projected Repair Time" shall have the meaning set forth in Section 12.3.
"Property"” shall have the meaning set forth in Section 2.1.

"Prorated Abatement Days" shall have the meaning set forth in Section 22.1(i).
"Real Estate Tax Increase" shall have the meaning set forth in Section 4.7.
"Real Estate Taxes" shall have the meaning set forth in Section 4.5.
"Recapture” shall have the meaning set forth in Section 14.3(b).

"Rescission Trigger Date" shall have the meaning set forth in Section 22.1(k).
"Release" shall have the meaning set forth in Section 21.1.

"Removal Items" shall have the meaning set forth in Section 20.

Definitions — Page 4
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"Rent" shall have the meaning set forth in Section 4.4.

"Rent Commencement Date" shall have the meaning set forth in Section 1, Section 3.1(a) and
Section 22.1(j).
"Rentable area" shall have the meaning set forth in Section 2.1(b).

"Rentable square feet" shall have the meaning set forth in Section 2.1(b).
"ROM Budget" shall have the meaning set forth in Section 22.1(e).
"Rules and Regulations" shall have the meaning set forth in Section 5.2.
"Seismic Safety Laws" shall have the meaning set forth in Section 10.1.
"Seismic Work" shall have the meaning set forth in Section 6.6.
"Self-inure" shall have the meaning set forth in Section 17.1.

"SNDA" shall have the meaning set forth in Section 11.2.

"Sole Cost" shall have the meaning set forth in Section 4.5(c).

"Sublet Notification" shall have the meaning set forth in Section 14.3(b).
"Sublet Premises” shall have the meaning set forth in Section 14.3(b).

"Substantially Completed" and "Substantial Completion" shall have the meaning set forth in
Section 6.2.

"Supplemental Property Schedule" shall have the meaning set forth in Section 22.2.
"Taking" shall have the meaning set forth in Section 13.1.

"Tax Shortfall" shall have the meaning set forth in Section 4.7.

"Tax Year" shall have the meaning set forth in Section 4.5.

"Tenant" shall have the meaning set forth in the introductory paragraph and Section 1.
"Tenant Delay" shall have the meaning set forth in Section 3.1(c).

"Term" shall have the meaning set forth in Section 1 and Section 3.1(e).
"Termination Notice" shall have the meaning set forth in Section 3.3(b).
"Termination Trigger Date" shall have the meaning set forth in Section 3.3(b).
"Transfer Premium" shall have the meaning set forth in Section 14.3(e).
"Transferee" shall have the meaning set forth in Section 14.3(e).

"Unavoidable Delay" shall have the meaning set forth in Section 3.1(d).

"Unsafe Condition" shall have the meaning set forth in Section 4.14.

"Work Letter" and "Work Letters” shall have the meaning set forth in Section 6.1(a).

Definitions — Page 5
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LEASE

THIS LEASE (this "Lease"), dated for reference purposes only as of m &H 22011
is by and between HUDSON 1455 MARKET, LLC, a Delaware limited liability company
("Landlord"), and the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation
("City", or "Tenant"), acting by and through the San Francisco Municipal Transportation Agency
("SFMTA").

Landlord and City hereby agree as follows:
1. BASIC LEASE INFORMATION

The following is a summary of basic lease information (the "Basic Lease Information").
Each item below shall be deemed to incorporate all of the terms in this Lease pertaining to such
item. In the event of any conflict between the information in this Section and any more specific
provision of this Lease, the more specific provision shall control.

Lease Reference Date: , 2011

Landlord: HUDSON 1455 MARKET, LLC

Tenant: CITY AND COUNTY OF SAN FRANCISCO
Building (Section 2.1): 1455 Market Street, San Francisco, California
Premises, Initial Premises The Premises shall consist of (i) certain rentable  space
(Section 2.1): on the seventh (7™) floor of the Building (the Ly ey

Floor Premises") and (ii) certain rentable space > located
on the first (1 l) floor of the Building to be used for
shower, locker room and related purposes as provided
below (the "Locker Room Premises"), and (iii) certain
premises to be located on the third (3") floor parking
area of the Building to be used for bike storage and
related purposes a mprovnded below (the "Bike Room
Premises™). The 7 Floor Premises are shown
outlined and labeled on Exhibit A-1, the Bike Room
Premises are shown outlined and labeled on

Exhibit A-2, and the Locker Room Premises are
shown outlined and labeled on Exhibit A-3. The 7"
Floor Premises, the Bike Room Premises and the
Locker Room Premises are sometimes referred to
collectively as the "Initial Premises."

City has a right of first offer to lease additional space
on the 7™ floor of the Building as set forth in

Section 22.1. Upon City's exercise of the right of first
offer, the applicable First Offer Space shall be added
to the Premises in accordance with the provisions of
Section 22.1.

Page 1
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Rentable Area of Initial Premises
(Section 2.1):

Parking Rights (Section 2.3):

Communications Equipment

(Section 2.4):

Term (Section 3):

Estimated Commencement Date:

Commencement Date:

Expiration Date:

Extension Options (Section 3.4):

7" Floor Premises: 38,894 rentable square feet
Locker Room Premises: 679 rentable square feet
Bike Room Premises: Not applicable

City has the right during the Term to one parking
space for every 4,200 rentable square feet of City's
then-existing Premises (other than the Locker Room
Premises), as set forth in Section 2.3; provided,
however, City's parking allocation shall be reduced by
the number of parking spaces that are converted and
used by City as the Bike Room Premises.

City has the non-exclusive right to install and maintain
communications equipment on the roof of the
Building, subject to Landlord's approval and
requirements as set forth in Section 2.4, including the
Initial Communications Equipment described in
Exhibit B-1 to be installed in the location depicted on
Exhibit B-2.

Ten (10) years, commencing on the Commencement
Date and ending on the Expiration Date, subject to
City's Extension Options as set forth in Section 3.4.

The "Estimated Commencement Date" shall be June 1,
2012.

The "Commencement Date" shall be the earlier of

(i) the date Substantial Completion of the applicable
Base Building Improvements and Leasehold
Improvements occurs and (ii) the date Substantial
Completion of the applicable Base Building
Improvements and Leasehold Improvements would
have occurred but for Tenant Delay(s) (but in no event
earlier than the Effective Date).

The "Expiration Date" shall be the date immediately
preceding the tenth (0™ anniversary of the
Commencement Date.

City shall have the option to extend the Term for two

(2) successive terms of ten (10) years each, as set forth
in Section 3.4.
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Base Rent for Initial Premises
(Section 4.1); Base Rent for First

Offer Space (Section 4.1):

Rent Commencement Date
(Section 3.1):

Base Rent Escalations
(Section 4.2):

Annual Base Rent for the Initial Premises and each
First Offer Space added to the Premises during the
Initial Term shall be computed in accordance with the
following schedule, subject to adjustment as set forth
below:

Annual Base Rent for space on the 7" Floor of the
Building: $30.50 per rentable square foot (or $2.54
per rentable square foot per month).

Annual Base Rent for the Locker Room Premises:
$18.00 per rentable square foot (or $1.50 per rentable
square foot per month).

The Base Rent rates are subject to escalation as
provided below.

The "Rent Commencement Date" for the Initial
Premises shall be sixty (60) days following the
Commencement Date.

The "Rent Commencement Date" for each First Offer
Space shall be established as provided in

Section 22.1(j) below.

Commencing on the first or second July 1 following
the Commencement Date (as provided in Section 4.2),
and annually on each July 1 thereafter during the
Initial Term, the Base Rent rates shall be increased by
3%, as provided in Section 4.2.

Base Rent shall also be adjusted if City exercises an
Extension Option, as provided in Section 4.2. At the
commencement of each Extension Term, the Base
Rent rates per rentable square foot shall be adjusted to
105% of the Base Rent rate per rentable square foot in
effect with respect to the applicable portion of the
Premises immediately prior to the commencement of
the applicable Extension Term. Commencing on the
first or second July 1 after the commencement of the
applicable Extension Term (as provided in

Section 4.2), and on each July 1 thereafter of such
Extension Term, the Base Rent rates shall be increased
by 3%.

Additional Charges shall not be subject to the above
escalation.
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Additional Charges (Section 4.4):

Base Year (Section 4.5):

City's Percentage Share
(Section 4.5):

Use (Section 5.1):

Throughout the Term, City shall pay, in addition to
Base Rent, City's Percentage Share of increases in
Operating Costs and Real Estate Taxes over the
relevant Base Year Operating Costs and Real Estate
Taxes.

City shall pay the cost to amortize the Additional
Tenant Improvement Allowance utilized for the
Leasehold Improvements, if any, on a straight-line
basis with interest at 8% per annum, as provided in

Sections 6.1(c).

City shall pay other Additional Charges as provided in
this Lease.

Calendar year 2012.

The percentage of rentable space leased by City at any
given time during the Term compared to 1,054,631
(the total rentable space in the Building).

7" Floor Premises and First Offer Space:
Command center for the SFMTA and other general

office and data center uses for SFMTA and, subject to
the limitations set forth below, other City departments
and other public or nonprofit agencies for the
performance of their services under contract with the
City and uses incidental thereto, including public
programs ancillary to the primary use of the Premises,
if required by the City's Charter or Laws, provided that
at all times use of the 7th Floor Premises and First
Offer Space, if any, shall be consistent with standards
of a first-class office building

Without limiting other uses that are inconsistent with
the standards of a first-class office building, City
expressly agrees that the Premises shall not be used for
any of the following purposes: (i) drug counseling or
treatment; (ii) the detention of criminals; (iii) parole or
probation programs, counseling or meetings; (iv)
medical clinics, mental health programs or other
medical services; or (v) general assistance/welfare
disbursements or job training/counseling or other
programs for the recipients of general
assistance/welfare disbursements.

In addition, City shall not use or permit the use of the
Premises or any portion thereof for Banking Use (as
defined in Section 5.1).

Bike Room Premises:
Bicycle storage and for no other purposes whatsoever.
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Leasehold Improvements and
Base Building Improvements
(Section 6.1):

Allowance (Section 6.1(b) and
Section 22.1(j)):

Additional Construction
Allowance (Section 6.1(d) and
Section 22.1(j)):

City Contribution
(Section 4.1(d)):

Base Building Improvements
(Section 6.4):

Utilities and Services
(Section 9.1):

Locker Room Premises:

Changing room(s) and shower room(s) for employees
of City, City's Program Affiliates, and Transferees,
and for no other purposes whatsoever.

Landlord shall provide Leasehold Improvements and
Base Building Improvements with respect to the
Premises, including the Initial Premises and each First
Offer Space, pursuant to plans agreed to by City, as
further set forth in, respectively, Section 6.1 and
Section 22.1, and in the Initial Premises Work Letter
or the First Offer Space Work Letter, as applicable.

Landlord shall provide an Allowance of $44.00 per
rentable square foot of the 7" Floor Premises and
$27.00 per rentable square foot for the Locker Room
Premises for the construction of the Leasehold
Improvements as provided in Section 6.1(b) and in the
Initial Premises Work Letter. Landlord shall provide a
prorated Allowance for each First Offer Space as
provided in Section 22.1(j) and in the First Offer
Space Work Letter.

Landlord shall make available an Additional
Construction Allowance in the amount of $35.00 per
rentable square foot of the 7" Floor Premises for the
construction of the Leasehold Improvements as
provided in Section 6.1(c). Landlord shall provide a
prorated Additional Construction Allowance for each
First Offer Space as provided in Section 22.1(j). City
shall repay the Additional Construction Allowance in
the manner described in Section 6.1(c).

City must contribute a minimum of $5 million toward
the Leasehold Improvements, as provided in

Section 6.1(d).

Landlord shall provide the Base Building
Improvements, as defined in the applicable Work
Letter, at Landlord's sole cost, except as otherwise
provided in the Work Letter, in accordance with
Section 6.4.

Landlord shall furnish the utilities and services set
forth in Section 9.1. City shall pay for its separately
metered electricity costs to the 7" Floor Premises and
Landlord shall pay (subject to City's payment of City's
Percentage Share of increases in Operating Costs and
subject to City’s obligation to pay for excess and after-
hours usage, when applicable) all other utility costs, as
provided in Section 9.1.
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Common Area and Building
Services (Section 9.2):

Special Computer Equipment
Requirements (Section 9.3):

J anitoriai Services to Premises
(Section 9.4):

Notice Address of Landlord
(Section 23.1):

with copy to:

Key Contact for Landlord:
Landlord Contact Telephone No.:

Notice Address for Tenant
(Section 23.1):

with a copy to:

Landlord shall furnish, at Landlord's cost (subject to
City's payment of City's Percentage Share of increases
in Operating Costs, to the extent applicable), janitorial
services to the Common Areas of the Building and
Building security services and graffiti removal, as
provided in Section 9.2.

Landlord shall furnish at City's direct cost (and not as
an Operating Cost): separately metered chilled water
and electricity for operating CRAC units and other
supplemental equipment in the 7th Floor Premises and
maintenance and repair on a regular basis of certain
systems within the Premises connected to the Building
Systems, as provided in Section 9.3.

Landlord shall furnish mutually agreed janitorial
services within the Premises, as set forth in

Section 9.4. Janitorial services to the 7th Floor
Premises and Locker Room Premises shall be
provided at City's direct cost (and not as an Operating
Cost).

c/o Hudson Pacific Properties, Inc.

11601 Wilshire Boulevard, Suite 1600

Los Angeles, California 90025

Attn: Asset Manager - 1455 Market Street

Elkins Kalt Weintraub Reuben Gartside LLP
1800 Century Park East, 7th Floor

Los Angeles, California 90067

Attention: Scott M. Kalt, Esq.

SFMTA Real Estate Section
1 South Van Ness Avenue, 8" Floor
San Francisco, CA 94103
Re: 1455 Market Street, 7% Floor
Fax No.: (415) 701-4341

City and County of San Francisco
Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102
Attn: Director of Property
Re: 1455 Market Street, 7" Floor
Fax No.: (415) 552-9216
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and a copy to: Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: Real Estate/Finance Team
Re: 1455 Market Street, 7 Floor
Fax No.: (415) 554-4755

) Senior Manager
Contact for Tenant: SFMTA Real Estate Section
Finance and Information Technology Division

Tenant Contact Telephone No.: (415) 701-4323

’ Manager
Alternate Contact for Tenant: SFMTA Real Estate Section
Finance and Information Technology Division

Alternate Contact Telephone No.: (415) 701-4794

. . City shall have the right of first offer to rent additional
First Right of foer to Loase space on the 7" floor of the Building as set forth in
(Section 22.1): Section 22.1.

FSX 61232;51 lz’gr;c))'nal Froperty Landlord shall deliver the Initial Premises to City with
il Existing Personal Property listed on Exhibit P in
place.

Brokers (Section 23.8): Landlord's Broker: Cushman & Wakefield

City's Broker: None

2. PREMISES
2.1 Lease Premises

(a)  Landlord leases to City and City leases from Landlord, subject to the provisions
of this Lease, those premises in the building identified in the Basic Lease Information (the
"Building") and shown in Exhibit A-1, Exhibit A-2 and Exhibit A-3 as, respectively, the 7"
Floor Premises, Bike Room Premises and the Locker Room Premises (respectively, the "7_
Floor Premises", the "Bike Room Premises" and the "Locker Room Premises", and collectively
the "Initial Premises™). The "Premises" shall initially mean the Initial Premises. The Premises
leased hereunder may be modified by the addition of one or more First Offer Spaces in
accordance with the terms of this Lease. The Building, the land upon which the Building is
located and all other improvements on or appurtenances to such land are referred to collectively

as the "Property."

(b) The Initial Premises are located on the floors of the Building, and contain the
rentable area, specified in the Basic Lease Information. Landlord and City hereby stipulate that
the rentable area of the Initial Premises shall be as set forth in the Basic Lease Information, and
the provisions of Section 2.1(c) below apply only to the First Offer Spaces. Landlord and Tenant
agree that the usable area of the Initial Premises has been verified by both parties and that
Landlord is utilizing a deemed add-on load factor of 25.00% to compute the rentable area of the
Initial Premises.

7
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(¢)  Landlord shall cause each applicable First Offer Space to be measured in
accordance with the same practice used with respect to the Initial Premises, and shall provide a
copy of the measurement report to City. In the event City disagrees with such determination,
City shall notify Landlord of the objection within thirty (30) days of receipt of such measurement
report. Any measurement not objected to by City by such date shall be deemed accurate, final
and binding against City for purposes of this Lease. With respect to any measurement to which
City has timely objected, Landlord and City shall use reasonable efforts to meet and confer with
one another in an attempt to agree upon the proper measurement of such First Offer Space within
thirty (30) days after Landlord receives City's objection notice. If, following such period,
Landlord and City are still unable to agree, Landlord and City shall jointly select an independent
consultant to remeasure the space, and the determination of such consultant shall be binding
upon the parties. Landlord and City shall share equally the cost of such consultant.

2.2, Common Areas

City shall have the non-exclusive right to use, together with other tenants and occupants
of the Building and subject to the Rules and Regulations, the portions of the Building designated
by Landlord from time to time for the common use or benefit of occupants of the Building,
including lobbies, corridors, elevators, stairways, and loading and parking areas of the Building
and the Property (collectively, the "Common Areas"), and the non-exclusive right, together with
other tenants and occupants of the Building and subject to the Rules and Regulations, of access
to and from the Premises by the entrances to the Building and the Property. Landlord shall have
the right to (i) change the arrangement and/or location of any amenity, installation or
improvement in the Common Areas, and (ii) utilize portions of the Common Areas from time to
time for entertainment, displays, product shows, leasing of kiosks or such other uses that in
Landlord's sole judgment tend to enhance the Building, so long as such changes or uses do not
materially interfere with or materially impair City's access to or use or occupancy of the
Premises or the parking areas.

2.3  Parking

(a) Subject to the provisions of this Section 2.3, City shall have the right during the
Term, without additional charge, to use one unreserved self-park parking space within the
Building's parking garage for every full 4,200 rentable square feet of area leased to City. As of
the date of this Lease, the hours of operation of the on-site parking garage are twenty-four (24)

hours per day, seven (7) days per week. The hours of operation are subject to change at any
time, effective upon posted notice.

(b)  All parking pursuant to this Section 2.3 shall be subject to reasonable and
nondiscriminatory rules and regulations adopted by Landlord from time to time for the orderly
operation and use of the parking garage, including the implementation of any sticker or other
identification system established by Landlord. Such rules and regulations, and reasonable
additions or modifications thereto, shall be binding upon City after delivery to City of a copy
thereof (and a reasonable implementation period, if reasonably necessary), provided that such
rules and regulations shall not reduce City's obligations hereunder, shall not conflict with the
provisions of this Lease, shall not materially increase the burdens or obligations upon City or
City staff, and shall not impose a charge upon City for services or rights which this Lease
contemplates will be provided to City at no charge. City shall abide by, and exercise reasonable
efforts to cause City's Agents and Invitees to abide by such rules and regulations. Landlord may
engage a parking operator for the garage in the Building, in which case such parking operator
shall have all the rights of control reserved hereunder by Landlord.

(c)  Landlord specifically reserves the right to change the size, configuration, design,
layout and other aspects of the parking garage at any time. City acknowledges and agrees that
8
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Landlord may, without incurring any liability to City and without any abatement of Rent under
this Lease, from time to time, temporarily close-off or restrict access to the parking garage for
purposes of permitting or facilitating any such construction, alteration or improvements,
provided that Landlord shall (i) provide City with reasonable advance written notice of such
disruption, (ii) allocate any parking spaces which remain accessible during such disruption in a
nondiscriminatory manner, (iii) diligently attempt to make City's parking spaces available as
promptly as possible, (iv) keep City apprised of Landlord's efforts, and (v) provide City with
access to City's bicycle parking in the garage of the Building or provide reasonable substitute
bicycle parking. Landlord shall not be liable to City, nor shall this Lease be affected, if any
parking is impaired by any moratorium, initiative, referendum, law, ordinance, regulation or
order passed, issued or made by any governmental or quasi-governmental body.

(d)  Inno event shall Landlord be liable for any damage of any nature to, or any theft
of, vehicles or the contents thereof, in or about the parking garage, and at Landlord's request,
City shall cause persons using its allocated parking spaces to execute a commercially reasonable
standard agreement confirming the same.

(e)  City's parking rights hereunder may not be assigned or transferred apart from this
Lease, provided that the foregoing shall not prohibit use of the parking spaces by City's Program
Affiliates or subtenants under an approved sublease. Upon the expiration or earlier termination of
this Lease, City's parking rights hereunder shall automatically terminate.

24  Communications Equipment

(a) City shall have the non-exclusive right, at its sole cost and expense, and solely for
City's use, to install, maintain and operate upon the roof of the Building a reasonable number of
transmitters or receiver antennas or dishes approved by Landlord (including, but not limited to,
approval with respect to the size, weight, location and method of attachment), which approval
shall not be unreasonably withheld or delayed (collectively, the "Communications Equipment")
solely for use by City in the conduct of its business; provided that such Communications
Equipment may not materially compromise the aesthetics or appearance of the Building nor shall
Landlord be required to incur any expense in accommodating the Communications Equipment.
Without limiting the generality of the foregoing, City acknowledges that it shall be reasonable
for Landlord to withhold approval of certain Communications Equipment proposed to be
installed by City to the extent required to reserve adequate space and capacity for use of existing
or future occupants of the Building (reasonably proportional to the respective square footage
leased by such occupants), and subject to the understanding that Landlord, in Landlord's
reasonable discretion, shall determine the roof area of the Building that is available and
appropriate for the installation of communications equipment. The Communications Equipment
must be (i) designed, installed and operated in compliance with all Laws, (ii) installed and
operated so as not to adversely affect or impact structural, mechanical, electrical, elevator, or
other systems serving the Building or any communication systems of the Building and so as not
to cause injury to persons or property, and without limitation of the foregoing, so as not to void
or impair any applicable roof warranty, and (iii) not impair the Building's heliport. City shall
obtain Landlord's prior written approval of plans and specifications for the Communications
Equipment, which approval shall not be unreasonably withheld, conditioned or delayed. Upon
the expiration or termination of this Lease, City shall remove the Communications Equipment
and repair any damage to the Building caused by the installation, maintenance, use or removal of
the Communications Equipment. Without limiting the generality of the foregoing, City and
Landlord acknowledge that commencing on the Effective Date, City shall have the right to install
the Communications Equipment listed on the attached Exhibit B-1 (the "Initial Communications
Equipment") in the location(s) indicated on the attached Exhibi¢t B-2 (the "Initial Telecom Site").
Installation of the Initial Communications Equipment shall be subject to the applicable
provisions of the Initial Premises Work Letter and Article 6 of this Lease, including, without
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limitation, City's agreement that (i) such installation shall comply with all laws, regulations,
permits and approvals applicable to such installation and (ii) City's indemnity obligations under
this Lease shall apply with respect thereto. City acknowledges that if City proposes to install
City's Communications Equipment other than the Initial Communications Equipment in a site
that may create radio frequency interference with existing equipment on the roof, Landlord may
engage a consultant to evaluate such potential interference, and City shall reimburse Landlord for
the reasonable fees and costs of such consultant within thirty (30) days after written request
accompanied by an invoice or other reasonable supporting documentation.

(b)  Landlord hereby grants to City the right to install (at City's sole cost and expense)
any additional equipment required to operate the Communications Equipment and to connect the
Communications Equipment to City's other machinery and equipment located in the Premises
(e.g., conduits and cables) in the shafts, ducts, chases and utility closets located in the core of the
Building ("Additional Equipment"), which Additional Equipment shall be deemed a part of the
Communications Equipment for all purposes of this Section 2.4, provided that (i) the use of such
space in the Building core by City (except customary chases for cabling) may not materially
adversely affect the marketability of the remaining space on any floor of the Building, and (ii) to
the extent any such Additional Equipment occupies space (other than space in customary chases
for the Building) that would have otherwise been net rentable area on a floor of the Building,
such space shall be included within the rentable area of the Premises and City shall be obligated
to pay Base Rent and additional Rent with respect to such space as if such space were included in
the Premises. City's use of such space in the Building core shall be subject to Article 7 and the
provisions of this Lease relating to City's use of Common Areas of the Building.

(c) Subject to Building Rules and other reasonable rules relating to Building security
and safety that may be promulgated by Landlord pertaining to access by tenants to the roof of the
Building and provided City does not unreasonably disturb any other tenants or occupants of the
Building, City and City's contractors shall have reasonable access to the Communications
Equipment and the Additional Equipment for purposes of operating, servicing, repairing or
otherwise maintaining said equipment. City shall provide Landlord with reasonable advance
notice prior to commencing installation of or other work on the Communications Equipment or
Additional Equipment, provided that only subsequent notice within a reasonable time shall be
required in the event of an emergency. Landlord may elect to be present for all such work, so
long as the same does not require rescheduling of such work or unduly hinder, interfere with or
delay the performance of the work. Upon Landlord's written request, City shall use the roofing
contractor designated by Landlord to perform any roof penetration or other work that may affect
the integrity of the roof or the roof warranty. City shall pay Landlord monthly, within thirty (30)
days after being billed therefor, for all electricity used in connection with operation of the
Communications Equipment. Electrical usage shall be measured by submeters installed by
Landlord at Landlord's expense.

(d)  Nothing contained in this Section 2.4 shall be deemed to prohibit or restrict any
other individual or entity, including without limitation Landlord or any other tenant of the
Building, from installing communications equipment on the roof of the Building or to use the
roof for any other purpose. However, if Landlord shall place on the roof of any Building
communications equipment of its own, or shall grant to any third party the right to locate and
maintain any such equipment, all such equipment shall be located, designed and operated so as
not to interfere with signals to and from City's Communications Equipment and Additional
Equipment, the installation of which, in accordance with this Section 2.4, predates the
installation of such equipment. Similarly, any Communications Equipment and Additional
Equipment hereafter installed by City shall be located and designed so as not to interfere with
signals to and from such other equipment belonging to Landlord or to third parties that may have
previously been installed. If City's Communications Equipment or Additional Equipment
interferes with equipment previously installed by others City shall be required, at its expense, to
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take all measures necessary to eliminate the source of interference caused by City's equipment.

If communications equipment belonging to Landlord or a third party interferes with equipment
previously installed by City, Landlord, at no expense to City, shall take all measures necessary to
eliminate the source of interference caused by such equipment.

(e) Upon the expiration or earlier termination of this Lease, City shall remove the
Communications Equipment and Additional Equipment. In connection with its installation,
repair, maintenance and removal of any Communications Equipment and Additional Equipment,
City, at City's sole cost and expense, shall comply with all applicable Building Rules and
Regulations and Laws and repair any damage to the Building caused by such installation, repair,
maintenance or removal, or at Landlord's election, such damage shall be repaired by Landlord,
and City shall reimburse Landlord for the costs reasonably incurred by Landlord therefor,
provided that prior to incurring such costs Landlord shall provide City, for City's approval or
disapproval, with written notice of the required repairs together with a budget or other
satisfactory estimate of the costs and expenses to be incurred in connection therewith. In the
event that the placement of City's Communications Equipment or Additional Equipment
interferes with Landlord's performance of any repair or maintenance to the Building, including
without limitation, the roofs of the Buildings, either City or , at City's election, Landlord, shall
temporarily or permanently relocate and reinstall City's Communications Equipment or
Additional Equipment at Landlord's cost, which cost shall be included in the cost of such repair
or maintenance as an Operating Expense. City acknowledges it must comply with the Building's
Rules and Regulations and Article 7, to the extent reasonably applicable to the installation,
maintenance, repair, operation, replacement and removal of City's Communication Equipment
and Additional Equipment.

(f) Landlord shall have no liability for damage arising from, and Landlord does not
warrant that City's use of the Communications Equipment or Additional Equipment will be free
from, any breach in security or damage or interference by third parties or free from any
shortages, failures, variations, interruptions, disconnections, loss or damage caused by
environmental conditions or any failure in the power supply for the Building. City assumes full
responsibility for protecting from theft or damage, the Communications Equipment and
Additional Equipment and any tools or other equipment that City may use in connection with the
installation, operation, use, repair, maintenance or removal of the Communications Equipment or
the Additional Equipment, and assumes all risk of theft, loss or damage, and to the maximum
extent permitted by applicable Laws, and waives all Claims with respect thereto against Landlord
and its Agents, including any Claims caused by any active or passive act, omission or neglect of
Landlord or its Agents, except for Claims resulting from the gross negligence or willful
misconduct of Landlord or its Agents. Further, no damage or disruption in City's use of the
Communications Equipment or the Additional Equipment shall entitle City to abate Rent or
relieve City from the performance of any of City's other obligations under this Lease.

2.5  Muni Connection and City's Server Connection

In order to function as a command center for City's SFMTA operations, City must
connect City's servers in the Premises to certain SFMTA equipment located in the SFMTA
transit tunnel located underneath Market Street and to City's servers installed in the building
located at One South Van Ness Avenue. Landlord grants City the right, at City's expense, (i) to
install secure fiber cable through a new conduit running through the basement wall of the
Building to City's underground Muni transit tunnel located underneath Market Street (the "Muni
Connection"), (ii) to install secure fiber cable through Landlord's existing tunnel which runs from
the basement of the Building underneath 11™ Street to the building located at One South Van
Ness Avenue (the "City's Server Connection"), provided that City shall be responsible for the
cost of any new conduit required for City's Server Connection, and (iii) to install such conduits
and cables the in the shafts, ducts, chases and utility closets located in the core of the Building as
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required to connect the Muni Connection and the Server Connection (collectively, the
"Connections") to City's equipment located in the Premises, which conduits and cables shall be
deemed a part of, respectively, the Muni Connection and the City Server Connection for the
purposes of this Lease. Use of space in the Building by City for the Muni Connection and the
City Server Connection (except customary chases for cabling) may not materially adversely
affect the marketability of the remaining space on any floor of the Building, and to the extent any
such equipment occupies space (other than space in customary chases for the Building) that
would have otherwise been net rentable area on a floor of the Building, such space shall be
included within the rentable area of the Premises and City shall be obligated to pay Base Rent
and additional Rent with respect to such space as if such space were included in the 7th Floor
Premises. City is responsible for designing and installing City's Connections, and any delay in
Substantial Completion resulting from or in connection with City's Connections shall constitute a
Tenant Delay. City's Connections are detailed in the Initial Premises Work Letter, and the
installation, maintenance, repair, replacement and removal of City's Connections shall comply
with the provisions of the Initial Premises Work Letter and Article 6 and Article 7, as applicable.
City shall pay Landlord monthly, within thirty (30) days after being billed therefor, for all
electricity used in connection with operation of City's Connections. Electrical usage shall be
measured by submeters installed by Landlord at Landlord's expense (subject to the cap of
Landlord's submetering costs set forth in Section 9.1(b) below). City acknowledges that City's
Connections will traverse Common Areas of the Building and the premises of other tenants in
the Building. Landlord shall use reasonable good-faith efforts to enforce the Building Rules and
Regulations and constructions standards in a manner minimize the risk of damage to or
interference with the City's Connections by third parties, provided that Landlord shall have no
liability for damages arising from, and Landlord does not warrant that City's use of City's
Connections will be free from any breach in security or damage or interference by third parties,
or any shortages, failures, variations, interruptions, disconnections, loss or damage caused by
environmental conditions or any failure in the power supply for the Building. City assumes full
responsibility for protecting from theft or damage, City's Connections and any tools or other
equipment that City may use in connection with the installation, operation, use, repair,
maintenance or removal of City's Connections, and assumes all risk of theft, loss or damage, and
to the maximum extent permitted by applicable Laws, and waives all Claims with respect thereto
against Landlord and its Agents, including any Claims caused by any active or passive act,
omission or neglect of Landlord or its Agents ,except for Claims resulting from the gross
negligence or willful misconduct of Landlord or its Agents. Further, no damage or disruption in
City's use of City's Connections shall entitle City to abate Rent or relieve City from the
performance of any of City's other obligations under this Lease.

3 TERM

3.1. Term of Lease

(a) The Initial Premises are leased for an initial term (the "Initial Term") commencing on
the earlier of (i) the date Substantial Completion of the Base Building Improvements and
Leasehold Improvements occurs and (ii) the date Substantial Completion of the Base Building
Improvements and Leasehold Improvements would have occurred but for Tenant Delay(s) (but
in no event earlier than the Effective Date) (such date, the "Commencement Date"), and expiring
on the Expiration Date, or such earlier date on which this Lease terminates pursuant to the
provisions of this Lease, subject to City's right to extend the Term pursuant to Section 3.4
(Extension Options). City's obligation to pay Rent for the Initial Premises, shall commence sixty
(60) days following the Commencement Date with respect to such space (the "Rent
Commencement Date"), and City's obligation to pay Rent for each increment of First Offer
Spgce shall commence on the Rent Commencement Date applicable to such space, as provided
in Section 22.1(j).
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(b) Except to the extent resulting from a Tenant Delay or an Unavoidable Delay (as
defined below), "Landlord Delay" shall mean any actual delays in the Substantial Completion of
any Base Building Improvements or Leasehold Improvements resulting from (i) the failure by
Landlord to deliver space plans, pricing plans, estimated construction costs, working drawings or
other construction documents or to otherwise comply with its obligations under the Work Letter
by the dates or within the time periods set forth therein, (ii) any Changes requested by Landlord
in the Space Plans, Working Drawings or Final Plans, after approval thereof by Landlord and
City (except for changes necessary due to unforeseen conditions or to comply with unforeseen
interpretations of applicable Laws), (iii) any delay caused by the Landlord's contractor or the
subcontractors including, without limitation, the failure of Landlord's architect to provide or
revise plans, drawings or documents in a reasonably expeditious manner or the failure of
Landlord's contractor or the subcontractors to process and execute (or disapprove) any Changes
in a reasonably expeditious manner, and (iv) any delay resulting from the performance of the
Base Building Improvements which affect City's occupancy.

(c) Except to the extent resulting from a Landlord Delay or an Unavoidable Delay
"Tenant Delay" shall mean any actual delays in the Substantial Completion of any Base Building
Improvements or Leasehold Improvements resulting from (i) a City Change Order (as defined in
the applicable Work Letter), (ii) City's failure to comply with any deadline set forth in the
applicable Work Letter, (iii) review of plans by the Mayor's Office of Disability failing to occur
within thirty (30) days after request by Landlord, (iv) City's seeking to obtain LEED certification
for such construction, (v) the performance of any work to be performed by City, including, but
not limited to, the installation of City's Connections and any other trade fixtures or specialty
equipment, or (vi) any other act or omission of City (acting in its capacity as Tenant under this
Lease) or any of City's Agents, which materially interferes with or delays construction of the
Base Building Improvements or the Leasehold Improvements or which is defined as a "Tenant
Delay" in the applicable Work Letter. Notwithstanding the foregoing, matters otherwise
designated hereunder as Tenant Delays which first occur following Landlord's contractor's
establishment of an estimated completion date shall be Tenant Delays only to the extent
Substantial Completion of the applicable Leasehold Improvements is delayed beyond the
estimated completion date as a result thereof. After Landlord becomes aware of any occurrence
that will, or is likely to, result in a Tenant Delay, Landlord shall use reasonable good faith efforts
to promptly notify City of such occurrence together with Landlord's then good faith estimate of
the probable duration of such Tenant Delay.

(d) As used in this Lease, "Unavoidable Delay" shall mean any delay by reason of fire,
acts of God, accidents, breakage, repairs, strikes, lockouts, other labor disputes, inability to
obtain labor, materials, fuels or energy after using diligent and timely efforts, inclement weather,
enemy action, national emergency, acts of war or terrorism, criminal acts, unforeseen conditions
(which shall not include conditions which could reasonably have been foreseen in the exercise of
reasonable care), civil commotion, protests, riots, demonstrations, or by any other reason without
fault and beyond the reasonable control of the party obligated to perform. In the event of the
occurrence of any such Unavoidable Delay, the time or times for performance of the obligations
of the delayed party will be extended for the period of the delay; provided, however, that as a
condition to claiming an Unavoidable Delay, (i) within thirty (30) days after the beginning of any
such delay, the delayed party shall have notified the other party in writing of the cause or causes
of such delay, which notice shall include the reasonably estimated period of the delay (provided
that the estimate contained in such notice shall not be binding, and the delayed party shall be
entitled to extend the date for performance by the actual number of days of Unavoidable Delay,
notwithstanding the estimate) and (ii) the delayed party cannot, through commercially reasonable
and diligent efforts (but without any obligation to pay premiums for overtime labor or to incur
any other additional expense), make up for the delay within the time period remaining prior to
the applicable performance date. Notwithstanding anything to the contrary in this definition, the
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lack of credit or financing shall not be considered to be a matter beyond a party's control and
therefore shall not be considered an Unavoidable Delay for purposes of this Lease.

(e) The word "Term" as used herein shall refer to the period commencing on the
Commencement Date and ending on the Expiration Date, as extended, if applicable.

3.2. Confirmation of Dates and Other Lease Changes

(a) Within thirty (30) days following the Commencement Date, Landlord and City
shall execute a notice substantially in the form of Exhibit C-1 confirming the actual
Commencement Date and the Rent Commencement date, and, if applicable, the amortization
schedule for the Additional Construction Allowance (the "Amortization Schedule"), but the
failure to do so shall not affect the commencement of the Term with respect to such space or the
other matters included in such notice.

(b)  Within thirty (30) days following each First Offer Space Commencement Date, if
any, Landlord and City shall execute a notice substantially in the form of Exhibit C-2 confirming
the actual First Offer Space Commencement Date and First Offer Space Rent Commencement
Date, the revised description of the Premises, the total monthly Base Rent then applicable, and
other relevant terms of the applicable First Offer Space, but the failure to do so shall not affect
the commencement date for First Offer Space or the other matters to be included in such notice.

3.3. Delivery of Possession; Delay in Delivery of Possession

(a) Delivery. Landlord shall use commercially reasonable and diligent efforts
(without any obligation to pay premiums for overtime labor) to deliver possession of the Initial
Premises with all of the Base Building Improvements and Leasehold Improvements Substantially
Completed on or before the Estimated Commencement Date.

(b) City Option to Terminate Due to Delay.

(i) Generally. If Landlord is unable to deliver possession of the Initial
Premises in the condition required hereunder by the Estimated Commencement Date (as
extended by the number of days of delay due to Unavoidable Delay or Tenant Delay), then,
subject to the provisions of this Section, the validity of this Lease shall not be affected by such
inability to deliver. If Landlord is unable to deliver possession of the Initial Premises to City as
required hereunder by the date which is one hundred eighty (180) days after the Estimated
Commencement Date (which date shall be extended by the number of days of delay due to
Tenant Delay or Unavoidable Delay) (the "Qutside Delivery Date"), then City may, at its option,
terminate this Lease upon written notice to Landlord (the "Termination Notice") given prior to
delivery of possession of the Initial Premises to City, and this Lease shall terminate effective on
the date which is ten (10) business days after the date of the Termination Notice (the
"Termination Date").

(ii) Landlord Suspension Notice; Notice of Projected Completion Date;
Automatic Suspension of Termination Date. Notwithstanding the foregoing, if City delivers a
Termination Notice, and Landlord’s contractor's reasonable, good-faith estimate of the date by
which Substantial Completion of the Tenant Improvements will occur (the "Projected
Completion Date") is not later than sixty (60) days after the Outside Delivery Date, Landlord
shall have the right to suspend the termination of the Lease until the Projected Completion Date,
unless construction of the Tenant Improvements has not commenced as of the Outside Delivery
Date, in which event this Lease shall terminate on the original Termination Date. In order to
suspend the Termination Date pursuant to the foregoing, Landlord must deliver to Tenant, within
three (3) business days after receipt of City's Termination Notice, notice of such suspension
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("Landlord's Suspension Notice"), which notice shall include Landlord's contractor's reasonable,
good-faith estimate of the Projected Completion Date. If Landlord timely delivers Landlord's
Suspension Notice and actually delivers the Initial Premises to City in the condition required
hereunder not later than the Projected Completion Date set forth in Landlord's Suspension Notice
(as extended by the number of days of delay following Landlord's Suspension Notice due to
Tenant Delay), then the Termination Notice and City's exercise of the right to terminate this
Lease shall be null and void and of no force or effect.

(ili) Landlord's Suspension Request: City's Extension Notice and Agreed
Suspension of Termination Date. If the Projected Completion Date is more than sixty (60) days

after the Outside Delivery Date, and Landlord nevertheless wishes to continue construction of
the Tenant Improvements, Landlord may elect to deliver to City, within three (3) business days
after receipt of Tenant's Termination Notice, a written request for a suspension of the
Termination Date ("Landlord's Suspension Request"), which request shall include Landlord's
contractor's reasonable, good-faith estimate of the Projected Completion Date and shall state
Landlord's desired new outside delivery date (the "Extended Outside Delivery Date"). City may
agree to the Extended Outside Delivery Date, at its sole election, by written notice to Landlord
given within five (5) business days after City's receipt of Landlord's Suspension Request ("City's
Extension Notice"). If Landlord timely gives a Landlord's Suspension Request and City timely
gives City's Extension Notice, the Termination Date shall be postponed until the Extended
Outside Delivery Date (as such date is extended by the number of days of delay following
Landlord's Suspension Request due to Tenant Delay), and if Landlord thereafter actually delivers
possession of the Initial Premises to City with the Tenant Improvements Substantially Completed
prior to the Extended Outside Delivery Date, then the Termination Notice and City's exercise of
the right to terminate this Lease shall be null and void and of no force or effect.

(iv)  If City terminates this Lease pursuant to this Section 3.3(b), neither party
shall have any obligations to each other under this Lease, except for obligations that expressly
survive the expiration or earlier termination of this Lease. The foregoing restriction shall be
inapplicable if Landlord intentionally fails to complete the Base Building Improvements or
Leasehold Improvements or deliver the Premises to City by the Outside Delivery Date (as such
date may have been extended pursuant to the terms hereof), in which case City shall have the
right to pursue a claim for City's costs and expenses for the Leasehold Improvements or other
installations in the Building, including any portion of City's Contribution made prior to the
termination of this Lease.

(c) Hold-Over Rent Reimbursement. If Substantial Completion of the Base Building
Improvements or the Leasehold Improvements for any First Offer Space is delayed by ninety
(90) or more days due to Landlord Delays, then Landlord shall reimburse City for the amount by
which the holdover rent which City is required to pay under the terms of the applicable Existing
Lease exceeds the rent City is required to pay during the final month of the term of the applicable
Existing Lease (calculated on a daily basis with reference to a rentable square footage not to
exceed that of the First Offer Space) for the period commencing on the date on which Substantial
Completion of the applicable Base Building Improvements and Leasehold Improvements would
have occurred, but for such Landlord Delay (but not earlier than the Target Occupancy Date
applicable to such First Offer Space), and continuing for the number of days of Landlord Delay.
Such sums shall be payable by Landlord from time to time within thirty (30) days after
Landlord's receipt of a rent invoice for such holdover rent from the landlord under the applicable
Existing Lease. As used herein, an "Existing Lease" is a lease between City and a third party
landlord for one or more City user-groups which is to be relocated to the First Offer Space.
Notwithstanding anything to the contrary contained in this Section 3.3(c), Landlord shall have no
obligation to reimburse City for such increase in rent unless at the time City delivers its Exercise
Notice with respect to a First Offer Space, City provides Landlord with written notice of the
user-group to be relocated to the First Offer Space and the holdover provisions in the applicable
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Existing Lease, including, but not limited to, the date on which the holdover rent would
commence and the amount of the holdover rent. In addition, if Landlord notifies City that
Landlord will not be able to deliver the First Offer Space as scheduled due to Landlord Delays,
City agrees to exercise reasonable good faith efforts to negotiate the right to extend the term of
the Existing Lease at the pre-holdover rental rate for the time period Landlord estimates that
delivery of the First Offer Space will be delayed due to Landlord Delays.

3.4. Extension Options

(a) Extension Options; Exercise. Subject to the terms and conditions set forth in this
Section 3.4, City shall have the right to extend the Term (each, an "Extension Option" and
collectively, the "Extension Options") with respect to the Initial Premises and any First Offer
Space then included in the Premises, for two (2) consecutive additional terms of ten (10) years
each, (each, and "Extension Term") commencing upon the expiration of the Initial Term of the
Lease or the expiration of the initial Extension Term, as applicable. City may exercise each
Extension Option, if at all, by giving written notice (the "Extension Exercise Notice") to
Landlord no earlier than eighteen (18) months and not later than fifteen (15) months prior to
expiration of the Term to be extended.

(b) Extension Authorizing Resolutions. City's delivery of an Extension Exercise Notice
shall be binding upon City, subject only to the condition subsequent of the enactment of a
resolution (each, an "Extension Authorizing Resolution") by the Board of Director's of City's San
Francisco Municipal Transportation Agency and the City's Board of Supervisors, if required, in
their respective sole and absolute discretion, approving and authorizing the exercise of the
applicable Extension Option and lease of the Premises for the Extension Term. If the
Extension Authorizing Resolution has not been finally adopted and become binding on City
within ninety (90) days after the date of City's Extension Exercise Notice (subject to any
mutually agreed upon extensions, which Landlord may agree to or not in Landlord's sole
discretion), then City's Extension Exercise Notice shall become null and void without cost or
penalty and the Term shall not be extended and the applicable Extension Option and any future
Extension Option shall terminate.

(c¢) Terms and Conditions. Each Extension Term shall be on all of the terms and
conditions contained in this Lease, except that (i) commencing on the first day of any Extension
Term, the Base Rent rates payable for the Premises shall each be adjusted to one hundred five
percent (105%) of the Base Rent rates (expressed on a rentable square foot basis) payable with
respect to the applicable portion of the Premises immediately prior to the start of the applicable
Extension Term, as determined pursuant to Section 4.3, (ii) Landlord shall perform the
Refurbishment Work in accordance with Section 3.4(d) below), (iii) except as provided in

Section 3.4(d), City shall take the Premises in their "as is" condition as of the commencement of
the applicable Extension Term and Landlord shall have no obligation to remodel, improve or
alter the Premises or to provide City with any construction or refurbishment allowance, and
(iv) City shall have no further right to extend the Term after expiration of the second Extension
Term. In addition, Landlord shall have no obligation to pay any brokerage commission to any
representative of City in connection with City's exercise of any Extension Option.

(d)  Refurbishment. Within one hundred eighty (180) days of City's delivery of the
applicable Extension Authorizing Resolution, Landlord shall repaint and recarpet the 7th Floor
Premises and Common Areas of the Building's 7th floor, using materials of the same quality as
the initial installation and in colors approved by City, provided that in no event shall Landlord be
required to spend on such repainting and recarpeting an amount in excess of $5.00 multiplied by
the total rentable square footage of the Premises, increased by the percentage increase in the
Consumer Price Index, if any, between the Commencement Date of this Lease and the
commencement of the applicable Extension Term. City's only responsibility with respect to the
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performance of such work shall be to clear desktops and remove other loose materials. Landlord
acknowledges that City's use of the 7th Floor Premises will be a 24/7 operation, and Landlord
will coordinate the scheduling of such work with City and cause such work to be performed in a
manner so as to minimize noise, fumes, and disruption to City's operations, to the extent
commercially reasonable. As used herein, the Consumer Price Index used for computing the
adjustment shall be the Consumer Price Index for All Urban Consumers (1982-1984=100) for
the San Francisco-Oakland-San Jose Area, published by the United States Department of Labor,
Bureau of Labor Statistics.

(e)  General Provisions. The following general provisions shall apply to each
Extension Option:

(1) Each Extension Option must be exercised, if at all, only with respect to the
entire Premises then leased by City.

(i)  Notwithstanding anything to the contrary contained herein, if an uncured
material Event of Default exists at the time of exercise of the applicable Extension Option,
Landlord may reject such exercise by delivering written notice thereof to City within three (3)
business days of receipt of the applicable Extension Exercise Notice.

(iii)  City's right to exercise each Extension Option is personal to, and may be
exercised only by, the City.

(iv)  If City shall assign this Lease then immediately upon such assignment,
City's right to exercise all future Extension Options shall terminate and be of no further force and
effect, and if City shall sublet more than twenty-five (25%) percent of the rentable area of the
Premises (other than space sharing arrangements pursuant to Section 14.2 below), then
immediately upon such subletting, City's right to exercise all future Extension Options shall
simultaneously terminate and be of no further force or effect. No assignee or subtenant shall
have any right to exercise any Extension Option granted herein.

(v)  After the Base Rent payable during the applicable Extension Term is
determined, the parties shall promptly execute an amendment to this Lease in a form reasonably
acceptable to both parties, memorializing the extension of the Term and stating the amount of the
Base Rent payable during the applicable Extension Term.

(vi)  Subject to the provisions of this Section 3.4, after exercise of an Extension
Option, all references in this Lease to the Term shall be deemed to refer to the Term as extended,
unless the context clearly provides to the contrary.

(vi)  If City shall fail to timely exercise an Extension Option, the applicable
Extension Option and any subsequent Extension Option shall terminate and be of no further
force and effect, subject to the provisions of Section 23.15. If this Lease shall terminate for any
reason, then immediately upon such termination all Extension Options shall simultaneously
terminate and become null and void.

4. RENT
4.1. BaseRent

Beginning on the Rent Commencement Date, City shall pay to Landlord during the Term
the annual Base Rent at the applicable rates per rentable square foot as specified in the Basic
Lease Information (the "Base Rent"). City shall pay Base Rent to Landlord, in advance, in
monthly installments, commencing on the Rent Commencement Date, and thereafter on or
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before the first day of each calendar month during the Term at the address specified for Landlord
in the Basic Lease Information, or such other place as Landlord may designate in writing upon
not less than sixty (60) days' advance notice. The Base Rent rates per rentable square foot shall
be adjusted from time to time as set forth in Section 4.2 below. Upon each First Offer Space
Rent Commencement Date, if any, the Base Rent shall be adjusted to include the Base Rent
payable for such First Offer Space, computed by multiplying the rentable square footage of such
First Offer Space, as determined pursuant to Section 2.1(c), by the Base Rent rate then payable
with respect to the 7" Floor Premises (the "Base Rent for First Offer Space"). During each
Extension Term, the new Base Rent rates established for such Extension Term in accordance
with Section 4.3 (Base Rent During Extension Terms) shall apply to the space to which such
Extension Term applies. Notwithstanding the foregoing, to the extent reasonably possible, City
agrees to make Rent payments by electronic transfer. City shall pay the Base Rent without any
prior demand and without any deductions or setoff except as otherwise provided in this Lease. If
a Rent Commencement Date occurs on a day other than the first day of a calendar month or the
Expiration Date occurs on a day other than the last day of a calendar month, then the monthly
payment of the Base Rent for the applicable space for such fractional month shall be prorated
based on a 28, 29, 30 or 31 day month as the case may be.

4.2. Base Rent Escalations

(a) If the Commencement Date occurs during the period of January 1 through June 30
of a calendar year, then commencing on the second July 1 following the Commencement Date
and annually on each July 1 thereafter during the Initial Term, the Base Rent rates per rentable
square foot for the Premises shall each be adjusted to one hundred three percent (103%) of the
Base Rent rate per rentable square foot in effect with respect to the applicable portion of the
Premises immediately prior to such adjustment. If the Commencement Date occurs during the
period of July 1 through December 31 of a calendar year, then commencing on the first July 1
following the Commencement Date and annually on each July 1 thereafter during the Initial
Term, the Base Rent rates per rentable square foot for the Premises shall each be adjusted to one
hundred three percent (103%) of the Base Rent rate per rentable square foot in effect with respect
to the applicable portion of the Premises immediately prior to such adjustment. For example, if
the Commencement Date is January 15, 2012, the first adjustment in Base Rent rates would
occur on July 1, 2013, and if the Commencement Date is December 15, 2012, the first
adjustment in Base Rent rates would likewise occur on July 1, 2013.

(b)  The applicable Base Rent rates per rentable square foot in effect from time to
time, calculated as set forth above, shall apply to all space leased by City during the relevant
time period, whether such space constitutes the Initial Premises or First Offer Space.

4.3. Base Rent During Extension Terms

At the start of each Extension Term, the Base Rent rates per rentable square foot payable
for the Premises shall each be adjusted to one hundred five percent (105%) of the Base Rent rate
per rentable square foot in effect with respect to the applicable portion of the Premises
immediately prior to the commencement of the applicable Extension Term. If the applicable
Extension Term commences during the period of January 1 through June 30 of a calendar year,
then commencing on the second July 1 following the commencement of the applicable Extension
Term and annually on each July 1 thereafter during the applicable Extension Term, the Base
Rent rates per rentable square foot for the Premises shall each be adjusted to one hundred three
percent (103%) of the Base Rent rate per rentable square foot in effect with respect to the
applicable portion of the Premises immediately prior to such adjustment. If the applicable
Extension Term commences during the period of July 1 through December 31 of a calendar year,
then commencing on the first July 1 following the commencement of the applicable Extension
Term and annually on each July 1 thereafter during the applicable Extension Term, the Base
Rent rates per rentable square foot for the Premises shall each be adjusted to one hundred three
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percent (103%) of the Base Rent rate per rentable square foot in effect with respect to the
applicable portion of the Premises immediately prior to such adjustment.

4.4. Additional Charges

(a) City Service Charges: Additional Charges. Except as otherwise set forth in this
Lease, Landlord shall pay, at Landlord's sole cost (subject to applicable reimbursement
provisions of this Lease), all Real Estate Taxes, Operating Costs, and all other costs, fees and
charges in connection with the management, operation, maintenance and repair of the Building
and in fulfilling Landlord's obligations under this Lease, including, but not limited to the cost of
any and all improvements and repairs made to the Building whether or not required by applicable
Law. City shall reimburse Landlord, on a monthly basis upon receipt of appropriate invoices, for
the following: (i) electrical charges payable by City as set forth in Section 9.1(b) (Electrical
Service), (ii) chilled water charges payable by City as set forth in Section 9.1(a), (iii) the after-
hours or excess services and utilities costs as set forth in Section 9.1(c) (After-Hours HVAC and
Excess Services), (iv) equipment maintenance costs payable by City pursuant to Section 9.3(b)
(Equipment Maintenance), (v) the cost of janitorial services payable by City pursuant to
Section 9.4 (Janitorial Services), (vi) the costs incurred by Landlord for any alterations or other
modifications to any part of the Property requested by City, and (vii) any additional services
requested by City or otherwise as set forth in Section 9.7 (Additional Services). The charges
payable by City pursuant to the preceding sentence are sometimes referred to as "City Service
Charges." In addition, City shall pay to Landlord as additional Rent, City's Percentage Share of
increases in Real Estate Taxes and Operating Costs as provided in Sections 4.5 through 4.8
below. All of the reimbursements, payments and charges referred to in this Section 4.4 are
collectively referred to in this Lease as the "Additional Charges." Additional Charges shall be
payable to Landlord at the place where the Base Rent is payable, without deduction, offset or
abatement, except as expressly set forth in this Lease. Landlord shall have the same remedies for
a default in the payment of any Additional Charges as for a default in the payment of Base Rent.
The Base Rent, Additional Charges, Additional Construction Allowance Amortization Payments,
if any, and all other additional payments due to Landlord by City under this Lease are
collectively referred to in this Lease as "Rent."

(b)  Estimated Monthly Service Charge. Notwithstanding the foregoing, if Landlord
prefers to require City to pay an estimate of one or more component of the City Service Charges
in advance, then from time to time Landlord may specify, by written notice to City, Landlord's
good faith estimate of the monthly City Service Charges payable for such component (the
"Estimated Monthly Service Charge") for an upcoming period specified by Landlord in such
notice (such as the following six (6) months). The estimate must be made in good faith based on
actual historic data regarding the City's usage and the cost of the relevant utility or service.
Commencing on the first day of the calendar month which is thirty (30) days after receipt of
Landlord's notice of the estimate of the Estimated Monthly Service Charge and continuing on the
first day of each calendar month thereafter until Landlord shall provide an updated estimate or
City shall have disputed Landlord's estimate, as provided below, City shall pay Landlord the
Estimated Monthly Service Charge specified in such notice. Landlord may revise such estimate
from time to time and City shall thereafter make payments on the basis of such revised estimates.
Not less frequently than every six (6) months, Landlord shall provide City with a statement
showing the total Estimated Monthly Service Charge paid by City since the last reconciliation,
City's usage of the relevant utility or service for such period, and the actual City Service Charge
payable for such utility or service for such period, together with reasonable evidence supporting
the calculations, including copies of the relevant utility bills or invoices. If the actual City
Service Charge payable for such utility or service for such period exceeds the total Estimated
Monthly Service Charge paid by City for such period, then within sixty (60) days, City shall pay
to Landlord the difference between the amount of Estimated Monthly Service Charge paid by
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City and the actual City Service Charge payable for such utility or service for such period. If the
total amount paid by City for any such period exceeds the amount actually payable for such
period, such excess shall be credited against the next installments of Rent due from City
hereunder, or, if this Lease has terminated, then such excess shall be refunded to City within
thirty (30) days.

(c)  Statements; Disputes. If City reasonably believes that the amount of City's
Service Charge invoiced by Landlord or the amount of the Monthly Estimated Service Charge
set forth in Landlord's notice has been incorrectly calculated, City may provide notice of such
dispute to Landlord and Landlord shall promptly investigate and either (i) equitably recalculate
the amounts invoiced or estimated or (ii) if the amount can be justified in good faith, provide a
written justification to City, together with back-up calculations and materials, within thirty (30)
days of City's notice. City may withhold the disputed amount, however any disputed amounts
shall not affect payment of non-disputed amounts. The parties shall use good faith efforts to
promptly resolve any dispute.

4.5. Definitions

(a)  Generally. For purposes hereof, the following terms shall have the meanings
hereinafter set forth:

"Base Year" means the calendar year set forth in the Basic Lease Information.

"City's Percentage Share" means the percentage of rentable space leased by City from
time to time compared to the total rentable space in the Building.

. "Expense Year" means each calendar year commencing January st of each year, starting
in the calendar year following the Base Year and continuing each year thereafter during the
Term.

"Operating Costs" means the total costs and expenses actually paid or incurred by
Landlord, subject to imputed insurance costs as set forth below and "gross-up" provisions set
forth in Section 4.5(b), in connection with the management, operation, maintenance and repair of
the Property, including, but not limited to: (1) the cost of air conditioning, electricity, steam,
water, heating, mechanical, telephone, ventilating, escalator and elevator systems and all other
utilities, (2) the cost of repairs and all labor and material costs related thereto, and the cost of
general maintenance, cleaning and service contracts and the cost of all supplies, tools and
equipment required in connection therewith, (3) the cost incurred by Landlord for insurance
(including an imputed premium if Landlord self-insures all or a portion of the insurance for the
Property, provided that such imputed premium shall not exceed the amount of the insurance
premium that would have been incurred if Landlord obtained third-party insurance for such self-
insured risks); (4) wages, salaries, payroll taxes and other labor costs and employee benefits
relating to employees of Landlord or its Agents engaged in the operating, repair, or maintenance
of the Building, allocated in proportion to the percentage of such person's working time actually
spent working in connection with the Building, (5) management fees, subject to the limitation set
forth in Exhibit D, (6) accounting and legal expenses, (7) depreciation on personal property,
including, without limitation, carpeting in public corridor and Common Areas and window
coverings provided by Landlord, (8) to the extent not directly reimbursed by City, the cost of
capital expenditures incurred after the Base Year, to the extent allowed under Item 1 of
Exhibit D, and (9) other expenses incurred in connection with the management, operation,
maintenance or repair of the Building (other than Real Estate Taxes and any services for which
Landlord is separately and directly reimbursed by City or other tenants in the Building) which
would generally be considered an operating expense. With respect to the costs of items included
in Operating Costs under clause (8) above, such costs shall be amortized over the useful life
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thereof, together with interest on the unamortized balance at an interest rate specified in Item 1
of Exhibit D. Notwithstanding the foregoing, "Operating Costs" shall exclude the items
described on the attached Exhibit D. In addition, Operating Costs for the Base Year shall not
include extraordinary market-wide labor-rate increases due to extraordinary circumstances
outside of Landlord's control, including, but not limited to, boycotts and strikes, and
extraordinary utility rate increases due to extraordinary circumstances outside of Landlord's
control, including, but not limited to, conservation surcharges, boycotts, embargoes or other
shortages, or amortized costs relating to capital improvements, and if such extraordinary
increases continue beyond the Base Year, Operating Costs for such subsequent years shall not
include such extraordinary increases.

"Real Estate Taxes" means all taxes, assessments and charges levied upon or with respect
to the Property, or Landlord's interest in the Property. Real Estate Taxes shall include, without
limitation, all general real property taxes and general and special assessments, charges, fees, or
assessments for transit, housing, police, fire, or other governmental services thereof, any tax on
or measured by the rent, or imposed against right to rent or against the business of leasing any
portion of the Property (measured as if the receipts from the Property were the only receipts of
Landlord), service payments in lieu of taxes that are now or hereafter levied or assessed against
Landlord by the United States of America, the State of California or any political subdivision
thereof, public corporation, district, or any other political or public entity, and shall also include
any other tax, fee or other excise, however described, that may be levied or assessed as a
substitute for, or as an addition to, in whole or in part, any other Real Estate Taxes.
Notwithstanding the foregoing, Real Estate Taxes shall exclude (1) franchise, transfer,
inheritance, or capital stock taxes or income taxes measured by the net income of Landlord from
all sources unless, due to a change in the method of taxation, any of such taxes is levied or
assessed against Landlord as a substitute for, or as an addition to, in whole or in part, any other
tax that would otherwise constitute a Real Estate Tax, (2) any penalties, fines, interest or charges
attributable to the late payment of any taxes, except to the extent attributable to City's failure to
pay its portion of Real Estate Taxes hereunder, (3) any personal property taxes payable by City
hereunder or by any other tenant or occupant of the Building, or (4) any increase in Real Estate
Taxes due to any reassessment upon a transfer of any of Landlord's interest in the Building or the
real property on which the Building is located. For purposes of calculating the Real Estate Taxes
that would have resulted absent such sale, the taxing rate used shall be the rate in effect just prior
to such sale as increased annually by the maximum amount allowable had such sale not occurred.

"Tax Year" means each calendar year during the Term; provided that Landlord, upon
notice to City, may change the Tax Year from time to time to any other twelve (12) consecutive
month period and, in the event of any such change, City's Percentage Share of Real Estate Taxes
shall be equitably adjusted for the Tax Year involved in any such change.

(b) Adjustment for Occupancy Factor. City and Landlord intend that Operating Costs
which vary by occupancy (or density of occupancy) be equitably adjusted to reflect a 100%
occupied and fully functioning Building. To accomplish the foregoing, all variable components
(i.e. costs that vary based on occupancy and density) of Operating Costs for each calendar year
shall be adjusted to the amount such variable components would have been if all space in the
Building had been fully occupied at densities typical for the Building's office, data center and
other uses during the entire calendar year, and the adjusted amount of the variable components
shall be used in determining Operating Costs for the calendar year. In the event that the Building
is less than one hundred percent (100%) occupied (with densities typical and customary for
office and data center uses), Landlord shall appropriately and equitably adjust the Operating
Costs for the Base Year or any Expense Year, in accordance with industry custom, to reflect such
one hundred percent (100%) occupancy level.

21
1455 Market CCSF 030711



In no event shall Landlord recapture more than one hundred percent (100%) of any line
item Operating Costs in any Expense Year.

Landlord and City acknowledge that there are many variables to determining the
appropriate expenses for a 100% occupied building when the building is not 100% occupied at
typical densities, and that, without malice, errors may be made benefitting either party in
establishing the Base Year Operating Costs or Expense Year Operating Costs. It is the intent of
the parties that amounts payable by City for City's Percentage Share of increases in Operating
Costs be generally limited to increases in unit costs for the relevant services (such as an increase
in utility costs per unit by the applicable utility service provider) and not increases resulting from
a miscalculation of the occupancy factor or Building density.

If City' Percentage Share of increases in Operating Costs in any year are not typical of
comparable buildings' increases in such costs, and City reasonably believes that one or more of
the adjustments required by this Section has been incorrectly calculated, City may provide notice
of such dispute to Landlord and Landlord shall promptly investigate and determine the reason
why the challenged increase does not follow the typical unit cost increase and either (i) equitably
recalculate the adjustment(s) and if necessary the Base Year Operating Costs or (ii) if the
expense increase can be justified (beyond any unit cost increase) in good faith for other
legitimate and allowed reasons, provide a written justification to City, together with back-up
calculations and materials, within thirty (30) days of City's notice.

During the next forty five (45) days Landlord and City shall meet at least twice and use
good faith efforts to attempt to equitably resolve the matter.

If City and Landlord continue to disagree after the expiration of such period, City may
give notice to Landlord of City's election to arbitrate the matter, in which case the followin
procedure shall be followed. :

Each party shall select (within thirty (30) days of City's notice) a Certified Public
Accountant experienced in San Francisco high rise property operating expenses, occupancy
adjustments, and pass throughs over a Base Year. The representatives so selected shall in good
faith investigate, meet and confer and try to equitably resolve the matter within sixty (60) days of
the last representative's appointment. In the event the two representatives do not agree by the
expiration of such period, the representatives shall select a mutually agreeable third qualified
representative, and Landlord shall engage such third representative within forty five (45) days of
the expiration of the 60-day period given for the representatives to resolve the dispute. Within
thirty (30) days after Landlord engages such third party representative, the two initial
representatives shall each submit a written analysis and justification for its position. If
necessary, the third representative shall also meet with both representatives. The third
representative shall then select one or the others position as equitable. The party whose position
was not selected shall pay the actual and reasonable costs of all representatives engaged to
resolve the dispute.

(c)  Clarification Regarding "Sole Cost". The parties agree that statements in this
Lease to the effect that Landlord is to perform certain of its obligations hereunder at its own cost
or sole cost and expense shall not be interpreted as excluding any cost from Operating Cost or
Real Estate Taxes if such cost is an Operating Cost or Real Estate Tax pursuant to the terms of

this Lease (except where such cost is specifically excluded from Operating Costs or Real Estate
Taxes).
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4.6. Payment of Percentage Share of Operating Costs

City shall pay to Landlord each month, as Additional Charges, one twelfth (1/12) of
City's Percentage Share of the amount, if any, by which Operating Costs for the current Expense
Year exceed the Operating Costs for the Base Year (the "Operating Cost Increase"). City shall
make such payments, in advance, in an amount estimated by Landlord in reasonable detail in a
writing delivered to City by November of the previous year (e.g., by November 2011 for the
calendar year 2012 payments). Landlord may revise such estimates of Operating Costs during an
Expense Year if done in a writing delivered to City prior to May 1*, and City shall thereafter
make payments on the basis of such revised estimates, commencing on the first day of the
calendar month which is thirty days after City's receipt of the revised estimate. With reasonable
promptness not to exceed one hundred eighty days (180) days after the expiration of each
Expense Year, Landlord shall furnish City with a statement (herein called "Landlord's Expense
Statement"), setting forth in reasonable detail the Operating Costs for such Expense Year and
City's Percentage Share of the Operating Cost Increase for such Expense Year. Landlord shall
also furnish City with Landlord's reasonable estimate of the Landlord's Expense Statement not
later than seventy five (75) days after the expiration of each Expense Year, provided that such
estimate shall not be binding on Landlord. If City's Percentage Share of the actual Operating
Cost Increase for such Expense Year exceeds the total amount paid by City for such Expense
Year pursuant to this Section 4.6, City shall pay to Landlord (whether or not this Lease has
terminated) the difference between the total amount of estimated Operating Cost Increase paid
by City and City's Percentage Share of the actual Operating Cost Increase for such Expense Year
(the "Expense Shortfall") as follows: the amount of the Expense Shortfall up to five percent
(5%) of the total amount of estimated Operating Cost Increase paid by City for such Expense
Year shall be payable within thirty (30) days after Landlord's delivery of Landlord's Expense
Statement to City, and the balance of the Expense Shortfall, if any, shall be paid at the beginning
of City's next fiscal year. If the total amount of estimated Operating Cost Increase paid by City
for any Expense Year exceeds City's Percentage Share of the actual Operating Cost Increase for
such Expense Year, such excess shall be credited against the next installments of Rent due from
City to Landlord hereunder, or, if this Lease has terminated, then refunded to City within thirty
(30) days after Landlord's delivery of Landlord's Expense Statement to City.

Notwithstanding the foregoing, any failure or delay in the delivery of Landlord's Expense
Statement or Landlord estimate of City's Percentage Share of increases in Operating Costs for
the succeeding calendar year shall not operate as a waiver of Landlord's right to collect City's
Percentage Share of Operating Cost Increase owing to Landlord, and in such event City shall
make estimated payments for such Expense Year based on the estimate for the prior Expense
Year.

4.7. Payment of Percentage Share of Real Estate Taxes

City shall pay to Landlord each month, as Additional Charges, one twelfth (1/12) of
City's Percentage Share of the amount, if any, by which Real Estate Taxes for each Tax Year
exceed Real Estate Taxes for the Base Year ("Real Estate Tax Increase"). City shall make such
payments, in advance, in an amount estimated by Landlord in reasonable detail in a writing
delivered to City by January of the previous Tax Year (e.g., by January 31, 2012 for the Tax
Year 2012-2013 payments). With reasonable promptness not to exceed sixty (60) days after
Landlord has received the tax bills for any Tax Year, Landlord shall furnish City with a
statement ("Landlord's Tax Statement") setting forth the amount of Real Property Taxes for such
Tax Year and City's Percentage Share of the Real Estate Tax Increase for such Tax Year. If
City's Percentage Share of the actual Real Estate Tax Increase for such Tax Year exceeds the
total amount paid by City for such Tax Year pursuant to this Section 4.7, then within sixty (60)
days, City shall pay to Landlord (whether or not this Lease has terminated) the difference
between the total amount of estimated Real Estate Tax Increase paid by City and City's
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Percentage Share of the actual Real Estate Tax Increase for such Tax Year (the "Tax Shortfall")
as follows: the amount of the Tax Shortfall up to five percent (5%) of the total amount of
estimated Real Estate Tax Increase paid by City for such Tax Year shall be payable within thirty
(30) days after Landlord's delivery of Landlord's Tax Statement to City, and the balance of the
Tax Shortfall, if any, shall be paid at the beginning of City's next fiscal year. If the total amount
of estimated Real Estate Tax Increase paid by City for any Tax Year exceeds City's Percentage
Share of the actual Tax Expense Increase for such Tax Year, such excess shall be credited
against the next installments of Rent due from City to Landlord hereunder, or, if this Lease has
terminated, then refunded to City within thirty (30) days after Landlord's delivery of Landlord's
Tax Statement to City.

Notwithstanding the foregoing, any failure or delay in the delivery of Landlord's Tax
Statement or Landlord's estimate of City's Percentage Share of increases in Real Estate Taxes for
the succeeding calendar year shall not operate as a waiver of Landlord's right to collect City's
Percentage Share of Real Estate Tax Increase owing to Landlord, and in such event City shall
make estimated payments for such Tax Year based on the estimate for the prior Tax Year.

4.8. Proration

If any Commencement Date or Expiration Date occurs on a date other than the first or
last day of a Tax Year or Expense Year, the applicable City's Percentage Share of Real Estate
Taxes or Operating Costs for the Tax Year or Expense Year in which such Commencement Date
or Expiration Date occurs shall be prorated based on a 365-day year.

4.9. Review and Audits

(a) City shall have the right, by written notice to Landlord given within one hundred
eighty (180) days after City's receipt of the annual statement, to request reasonable back-up
documentation for specific Operating Costs and Real Estate Taxes shown on such annual
statement, or specific categories thereof, and Landlord shall provide City with (or make available
to City at Landlord's offices in San Francisco) reasonable supporting documentation for any
expenses or category of expenses questioned by City in such notice. Promptly after the receipt
of such written request from City, Landlord and City shall endeavor in good faith to resolve
City's questions or dispute.

(b)  Further, City shall have the right, not more frequently than once during any
calendar year and upon not less than thirty (30) days' written notice to Landlord, to audit the
books and records of the Building related to Operating Costs and Real Estate Taxes for any or all
of the prior five (5) Expense Years and Tax Years as well as for the Base Year. Such audit may
be conducted by the City Controller or his or her designee or by an independent accounting firm
selected by City ("City's Representative") and may be made in connection with City's review of
back-up documentation described above or independent of such review. Upon completion of the
audit, City shall deliver a copy of the audit report to Landlord. Within thirty (30) days of
Landlord's receipt of City's audit report, Landlord shall notify City as to whether Landlord agrees
or disagrees with the conclusions reached in City's auditor's report. Disclosure of materials

provided by Landlord in connection with the audit shall be subject to the terms of Section 4.11
below.

(c) If Landlord disputes the results of City's audit by giving written notice of its
objection to City within thirty (30) days after receipt of the City's audit report, the parties shall
meet and endeavor in good faith to resolve the dispute. If the parties fail to reach agreement
within ninety (90) days after City's receipt of Landlord's objection, Landlord shall provide to
City, within thirty (30) days after expiration of such ninety (90) day period, a list of three (3)
independent certified public accounting firms that are not currently providing, and have not
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within the five (5) previous years provided, services to Landlord or City's Controller or
Municipal Transportation Agency. Each of the firms shall be nationally or regionally recognized
firms with experience in accounting related to commercial office buildings. In order to
accommodate the foregoing, City shall provide to Landlord, within ten (10) business days after
request, a complete list of all certified public accounting firms that are currently providing, or
have within the five (5) previous years provided, services to City's Controller or Municipal
Transportation Agency. Within thirty (30) days after receipt of the list of accounting firms from
Landlord, City shall select one of the three (3) firms by written notice to Landlord, which firm is
referred to herein as the "Independent CPA." The Independent CPA shall be engaged by
Landlord on a non-contingency basis and must sign a confidentiality agreement in a form
reasonably acceptable to Landlord. The Independent CPA shall examine and inspect the records
of Landlord concerning the disputed components of Operating Costs and/or Real Estate Taxes
for the Expense Year or Tax Year in question (including the Base Year, if applicable) and make
a determination regarding the accuracy of City's audit. The Independent CPA shall begin such
examination and inspection within sixty (60) days after selection and shall diligently pursue such
audit to completion as quickly as reasonably possible.

(d)  If the Independent CPA (or, if Landlord does not engage the Independent CPA as
provided above, then City's audit following the resolution, if any, of any dispute between
Landlord and City as provided in the first sentence of Section 4.9(c) above) determines that
Landlord's Expense Statements or Tax Statements were in error, and the correction of such errors
would reduce City's Percentage Share of Operating Costs or Real Estate Taxes for any of the past
four (4) Expense Years or Tax Years, then Landlord shall refund to City the amount of any
overpayment by City within thirty (30) days following City's demand or permit City to credit
such amount against the Rent as it next becomes due and owing. City shall pay the cost of City's
audit and shall reimburse Landlord for one-half (1/2) of the cost of the examination and
inspection by the Independent CPA, provided that if the Independent CPA review (or, if
Landlord does not engage the Independent CPA as provided above, then City's audit following
the resolution, if any, of any dispute between Landlord and City as provided in the first sentence
of Section 4.9(c) above) discloses any errors that result in a reduction in the amount of City's
Percentage Share of increases in Operating Costs or Real Estate Taxes of five percent (5%) or
more for any Expense Year or Tax Year, then Landlord shall pay the costs reasonably incurred
for such audit and review for such Expense Year or Tax Year. In no event shall City be
permitted to make a claim against Landlord for any errors or omissions in an Expense Statement
or in Landlord's Tax Statement that was delivered to City more than four (4) years prior to the
date of the claim, or, if City eéxercises its right to audit Landlord's books and records, more than
four (4) years prior to the date such audit was commenced.

4.10. Records

Landlord shall maintain in a commercially reasonable manner all material records
pertaining to Operating Costs, Real Estate Taxes, and any other charges paid by City pursuant
hereto, for the greater of five (5) years following the year to which the record pertains or the
resolution of any dispute between Landlord and City regarding the Operating Costs, Real Estate
taxes, and any other charges for the applicable year (or such longer period that Landlord, in its
sole discretion determines appropriate). City acknowledges that it is commercially reasonable to
retain the records in electronic format, provided that such format allows for delivery to City of
reasonable back up documentation, such as invoices and contracts (which may be retained and
delivered in an electronic format such as pdf) . All such books and records shall be available for
inspection, copying and audit by City and its representatives, at City's expense, subject to the
provisions of Section 4.9 (Audits) above. Landlord shall not charge for electronic delivery of
documents.
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4.11. Disclosures; Confidentiality

The California Public Records Act (Government. Code Section 6250 ef seq.) is the State
law governing public access to the records of State and local agencies. The San Francisco
Sunshine Ordinance (Administrative Code Chapter 67) imposes additional requirements
affecting the public's access to records. The premise of both the Public Records Act and the
Sunshine Ordinance is that records in the possession of government generally are public
property. Absent some specific and limited exceptions, City agencies must make those records
available for the public to inspect and copy.

Landlord anticipates that in connection with the audit rights contemplated by this Lease,
Landlord may share with certain representatives of the City certain confidential information that
is exempt from discovery under the California Public Records Act and the San Francisco
Sunshine Ordinance. As used in this Section, "Confidential Information" means certain technical
and non-technical proprietary information that constitutes the trade secrets of Landlord.

If Landlord believes in good faith that any information required to be reported or
disclosed by this Section contains Confidential Information, Landlord shall provide the
information to the City Representative requiring such information, conspicuously marked with a
"Confidential Trade Secret" legend, and shall notify the City in writing of that belief, detailing
the basis of the belief as to each specific item of information the person claims is Confidential
Information and identifying the specific statute or judicial authority under which the claim is
made.

City agrees that to use reasonable care to safeguard the Confidential Information from
disclosure to any third party other than employees and contractors of City departments who have
a need to have access to and knowledge of the Confidential Information for the purpose of
conducting the audit authorized above. Notwithstanding the foregoing, if and to the extent any
Confidential Information may be subject to disclosure by City pursuant to federal, state, or local
law, including the California Public Records Act or the San Francisco Sunshine Ordinance, or a
court order, City may disclose such Confidential Information to the extent required thereby, and
such disclosure shall not be deemed a violation of this Lease. City shall use reasonable efforts to
notify Landlord of a disclosure request not less than 48 hours prior to any disclosure by City,
provided that City's failure to notify Landlord shall not result in any liability to City. If City
receives a request for disclosure of information identified by Landlord as Confidential
Information, City shall inform Landlord either that the City will refuse to disclose the purported
Confidential Information or, that City has determined that there is no proper basis for such
refusal and that City intends to disclose the information unless ordered otherwise by a court.
Upon receipt of notice from City of a disclosure request, Landlord may at its election provide
City with any information Landlord believes is relevant to the determination of whether such
information is exempt from discovery under the California Public Records Act and the San
Francisco Sunshine Ordinance, or seek injunctive relief against such disclosure. Landlord shall
not seek to prevent or limit the disclosure of any information subject to a disclosure request or an
order by a court or governmental agency unless Landlord has a reasonable, good faith belief that
the information is privileged or otherwise exempt from disclosure.

Notwithstanding the foregoing, City shall have no obligation with respect to Confidential
Information that (i) was rightfully in possession of or known to City without any obligation of
confidentiality prior to receiving it from Landlord; (ii) is, or subsequently becomes, legally and
publicly available without breach of this Lease; (iii) is rightfully obtained by City from a source
other than Landlord without any obligation of confidentiality; or (iv) is developed by or for the
City without use of the Confidential Information.

26
1455 Market CCSF 030711



4.12. Amortization of Additional Construction Allowances

City shall pay Landlord on a monthly basis concurrently with Base Rent, as additional
Rent, the Additional Construction Allowance Amortization Payments, if any, calculated in
accordance with Section 6.1(c), during the payment periods specified therein.

4.13 Electric Charges

The Base Rent for the 7" Floor Premises is net of electrical charges. City shall pay the
actual cost of electricity use within the 7* Floor Premlses, without markup, either directly to the
electricity utility provider, if electrical usage in the 7" Floor Premises is measured by direct
meters, or, if electrical usage in the Premises is measured by submeters, to Landlord on a
monthly basis, as additional Rent, within thirty (30) days after presentation of an invoice
showing the usage and the charge therefor.

4.14 Rent Abatement and Termination Rights for Unsafe Condition or
Interruption in Essential Services

If City's ability to carry on its business in the Premises (excluding the Bike Room
Premises) is materially impaired as a result of (i) Landlord's inability to supply any of the
Building's sanitary, electrical, heating, air conditioning, water, or elevators serving the Premises
("Essential Services") or (ii) the Premises or the Common Areas or any portion thereof being
rendered unsafe for human occupancy (an "Unsafe Condition"), and such disruption in Essential
Services or Unsafe Condition continues for three (3) or more consecutive business days after
notice to Landlord of the disruption in Essential Services or Unsafe Condition, then commencing
on the third (3") business day Rent payable hereunder shall be abated based on the extent such
disruption in Essential Service or an Unsafe Condition materially impairs City's ability to carry
on its business at the Premises. Such abatement shall continue until the Essential Services have
been restored or the Unsafe Condition has been remedied so that such matter no longer
materially impairs City's ability to carry on its business in the Premises. In addition, if City's use
of the Premises is materially impaired as a result of a disruption in Essential Services or an
Unsafe Condition that is (i) within Landlord's reasonable control and continues for ninety (90) or
more consecutive days after City's written notice thereof to Landlord, or (ii) outside of
Landlord's reasonable control (provided that such interruption, failure or inability did not arise
from the negligence or willful misconduct of City or any other City Parties) and continues for
one hundred eighty (180) or more consecutive days after City's written notice thereof to
Landlord, then City shall have the right to terminate this Lease upon thirty (30) days written
notice to Landlord given during the period of such failure, without limiting any of its other rights
or remedies hereunder or at law or in equity. Notwithstanding the foregoing, (i) nothing in this
Section shall limit or expand the parties' rights and responsibilities with respect to any disruption
due to casualty pursuant to Article 12 (Damage and Destruction) or Article 10 (Compliance with
Laws), and (ii) nothing in this Section shall create additional maintenance or repair obligations
that Landlord does not otherwise have under the terms of this Lease. Notwithstanding the
foregoing, City shall not be entitled to any abatement of Base Rent or City's Percentage Share of
increases in Operating Costs and Real Estate Taxes or right to terminate if the Unsafe Condition
or Landlord's inability to supply Essential Services to City is due to the acts, omissions or
negligence of City, its Agents or Invitees. To the extent the disruption of Essential Services
results from damage or destruction to the Building, the Rent abatement provisions of Article 12
shall control.
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5. USE
5.1 Permitted Use

(a) City may use the Premises for such uses as may be specified in the Basic Lease
Information (the "Permitted Use"), and for no other use without the prior written consent of
Landlord, which shall not be unreasonably withheld or delayed. City shall not use the Premises
or Common Areas or permit anything to be done by City or City's Agents or Invitees in or about
the Premises or the Common Areas, or any other portion of the Building or Property, which
would unreasonably interfere with or unreasonably disturb the rights of Landlord or other
occupants of the Building, or cause, maintain or permit by City or City's Agents or Invitees any
nuisance or waste in, on or about the Premises, or Common Areas or any other portion of the
Building or Property. Without limiting the generality of the foregoing, City expressly agrees
that City shall not use the Premises for drug counseling or treatment, the detention of criminals,
parole or probation programs, counseling or meetings, medical clinics, mental health programs
or other medical services, or general assistance/welfare disbursements or job training/counseling
or other programs for the recipients of general assistance/welfare disbursements (each, a
"Prohibited Use"), without Landlord's prior written consent, which Landlord may not delay but
may withhold in its sole absolute discretion.

(b) In addition, City shall have no right to use the Premises for any Banking Use,
without Landlord's prior written consent, which consent may be withheld in Landlord's sole and
absolute discretion. For purposes of this Lease, "Banking Use" means retail or wholesale
banking operations, including, without limitation, receiving deposits, offering checking accounts,
making loans (including, without limitation, home mortgage loans and automobile loans), issuing
credit or debit cards, providing automated teller machines, or selling securities (e.g., stocks and
mutual funds) or giving investment advice to the general public, whether done by a Financial
Institution or other entity or individual and whether accomplished by means of full service,
express service, automated teller machines or other self-service banking devices or otherwise.
"Financial Institution" means any state bank, national bank, savings and loan association, savings
bank, credit union, investment or stock brokerage firm, or other similar entity. The foregoing
shall not be deemed to prohibit City from the collection of taxes or fees.

5.2. Observance of Rules and Regulations

City acknowledges and agrees to observe the current Building rules and regulations
attached hereto as Exhibit E-1 (the "Building Rules and Regulations") and the Building's current
Critical Environment Work Authorization ("CEWA"), a general description of which is attached
hereto as Exhibit E-2 (together referred to as "Rules and Regulations"). Landlord may make
reasonable additions or modifications thereto, which shall be binding upon City within a
reasonable implementation period upon Landlord's delivery to City of a copy thereof, provided
that such additions or modifications shall not reduce Landlord's obligations hereunder nor
unreasonably interfere with City's business otherwise permitted to be conducted in the Premises
in accordance with this Lease, and such additions or modifications must be applicable to the
other Building tenants, not conflict with the provisions of this Lease, not materially increase the
burdens or obligations upon City, not impose a charge upon City for services which this Lease
expressly states are to be provided to City at no charge, and not materially adversely affect the
conduct of any business in the Premises which City is permitted to conduct pursuant to
Section 5.1 (Permitted Use) hereof. Landlord shall administer the Rules and Regulations in a
fair and nondiscriminatory manner and use reasonable efforts to cause other Building tenants to
comply with them.
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6. LEASEHOLD IMPROVEMENTS
6.1. Leasehold Improvements.

(a)  Leasehold Improvements. Landlord, through its general contractor approved by
City, shall demise the Premises, perform the work and make the installations in the Initial
Premises and the Common Areas pursuant to the Construction Documents approved by City, and
in accordance with the provisions of the Work Letter attached as Exhibit F-1 hereto (the "Initial
Premises Work Letter"). The terms "Base Building Improvements," "Leasehold Improvement
Work" and "Leasehold Improvements" with respect to the Initial Premises shall have the
respective meanings given to them in the Initial Premises Work Letter. (The Initial Premises
Work Letter and the First Offer Space Work Letters are sometimes referred to as a "Work Letter"
or collectively as "Work Letters".) The cost of the Base Building Improvements shall be paid by
Landlord and the cost of the Leasehold Improvements shall be paid by City, subject to the
Allowance provided by Landlord, as described in the Basic Lease Information and the Initial
Premises Work Letter. Base Building Improvements, Leasehold Improvement Work and
Leasehold Improvements with respect to any First Offer Space shall be performed as provided in
the First Offer Space Work Letter described in Section 22.1, and the Allowance provided by
Landlord for such Leasehold Improvement Work shall be calculated as provided in Section 22.1.
Without limiting Landlord's obligation under Section 10.2 regarding compliance with applicable
Laws, except for structural improvements specifically specified in the applicable Work Letter
(such as limited structural bracing to handle floor loads for City's equipment), Landlord shall not
be required to make any structural improvements, modifications or alterations as part of any
Leasehold Improvement Work or Leasehold Improvements.

(b)  City Contribution. City agrees to contribute at least $5,000,000 of its own funds
toward Leasehold Improvements and trade fixtures installed in the Premises (the "City Required
Contribution"). The trade fixtures and specific elements of the Leasehold Improvements to be
funded by the City Required Contribution shall be clearly identified in the ROM Budget
described in the Initial Premises Work Letter (for the purpose of budgeting only). The balance
of the City Required Contribution toward the Leasehold Improvements shall be paid in monthly
payments as construction progresses and invoices are paid by Landlord pursuant to a formula
which incorporates the Allowance, the Additional Construction Allowance, if applicable, and a
ten percent (10%) construction holdback, all as detailed in the Initial Premises Work Letter.
Prior to commencement of construction, City shall provide Landlord with satisfactory evidence
that City's Required Contribution has been earmarked for the Premises and will be funded as
required during construction. Payments shall be due within thirty (30) days of Landlord's
invoicing and other required documentation. ‘

(c) Additional Construction Allowance. At City's request, in addition to the amount
of any construction allowance provided by Landlord pursuant to any Work Letter, Landlord shall
provide an additional allowance for construction of improvements to the Initial Premises or First
Offer Space which is the subject of such Work Letter (each, an "Additional Construction
Allowance"). The Additional Construction Allowance shall be in the amount of Thirty-Five
Dollars ($35.00) per rentable square foot of the Initial Premises, and shall be specified in the
Work Letter. The Additional Construction Allowance for First Offer Space shall be calculated
as provided in Section 22.1. Commencing on the Rent Commencement Date with respect to the
Initial Premises or the applicable First Offer Space and continuing until such sum is repaid in
full, City shall pay Landlord on a monthly basis, as additional Rent, the sum required to amortize
the Additional Construction Allowance on a straight-line basis with interest on unpaid sums at
eight percent (8%) per annum, compounded monthly, over the period commencing on the Rent
Commencement Date with respect to the Initial Premises or applicable First Offer Space and
ending on the Expiration Date with respect to such space (without regard to Extension Options)
(each such monthly payment, an "Additional Construction Allowance Amortization Payment").

29
1455 Market CCSF 030711



Landlord and City shall confirm in writing the amounts for such Additional Construction
Allowance in an Amortization Schedule. City and Landlord shall prepare an Amortization
Schedule for the Additional Construction Allowance for First Offer Space, if any, prior to
submittal of the required authorizing legislation with respect to City's exercise of the First Offer
Right for such First Offer Space, as provided in Section 22.1. City may prepay part or all of the
Additional Construction Allowance at any time without pre-payment penalty.

(d) Construction Administration Fee. Landlord shall be entitled to a construction
administration fee (the "Construction Administration Fee") equal to: (i) eight percent (8%) of the
first $50.00 per rentable square foot of the cost of the Leasehold Improvements and the
Additional Construction Allowance utilized by City in excess of $50.00 per rentable square foot,
plus (ii) one percent (1%) of the cost of the Leasehold Improvements funded directly by City
(without an allowance) up to $5 million, plus (iii) two percent (2%) of the cost of the Leasehold
Improvements funded directly by City in excess of $5 million as shown in the ROM Budget, and
(iv) four percent (4%) of the cost of all Leasehold Improvements thereafter. For the purposes of
this Section 6.1(d), "cost" includes architectural fees, permit fees, disability review fees and other
"soft" costs, but excludes LEED certification fees. An example of a calculation of the
Construction Administration Fee is attached hereto as Exhibit F-3. Any Construction
Administration Fee payable pursuant to this Lease shall compensate Landlord for review of plans
and specifications, construction and construction cost administration, attendance at all meetings,
supervision of all construction compliance with plans and good workmanlike construction
practices, invoicing and change order management, scheduling, inspections, electrical energy
consumed in connection with the construction work, use of elevators, refuse removal,
decommissioning of current operations, extraordinary costs associated with construction
containment, construction signage, storage of construction and reuse materials, security, parking,
costs associated with move ins, and for any other costs incurred by Landlord as a result of the
construction work not otherwise specifically reimbursable by City hereunder; provided that the
foregoing shall not restrict or negate the ability of the general contractor to charge such costs. At
the time Landlord makes any disbursement of an Allowance, Landlord shall retain from the
Allowance, as a partial payment of the Construction Administration Fee, a proportionate amount
of the Construction Administration Fee based upon Landlord's reasonable estimate of the amount
required to be withheld from such disbursement in order to ensure that the entire Construction
Administration Fee is retained over the course of the applicable construction on a prorata basis.
At such time as an Allowance has been entirely disbursed, if the entire Construction
Administration Fee payable with respect to the applicable portion of the Premises has not yet
been paid to Landlord, City shall pay to Landlord a prorata portion of each payment made by
City on account of the Leasehold Improvements in order to ensure that the balance of the
Construction Administration Fee is paid to Landlord over the course of construction on a prorata
basis.

6.2. Substantial Completion

The terms "Substantially Completed" and "Substantial Completion" for purposes of this
Lease shall mean (i) the applicable improvements or other work shall have been completed
(including furniture if it is purchased as part of the Leasehold Improvements, in contrast to
furniture otherwise purchased or already owned by City, but excluding minor details that do not
materially interfere with City's occupancy and use) substantially in accordance with the approved
Construction Documents and the terms of the Work Letter or other plans or specifications or
standards set forth in this Lease, as certified by the architect of record for the Construction
Documents by delivery of AIA Document G704, Certificate of Substantial Completion, so that
City can occupy the Premises and conduct business therein, (ii) Landlord has procured a
temporary or final certificate of occupancy or final inspection and sign-off on the job card for the
applicable improvements or other work and all necessary inspections required for occupancy of
the applicable improvements or other work have been completed and signed off as approved by
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the appropriate governmental agencies, and has delivered evidence thereof to City, (iii) Landlord
has completed a three (3) day running "burn off" of any HVAC system serving the applicable
improvements or other work following completion of all floor installations and paintingto
dissipate fumes and dust, (iv) Landlord has delivered an air balance report showing any HVAC
system serving the applicable improvements or other work is operative as designed, (v) Landlord
and City have completed a joint walk-through of the space with Landlord's architect, which shall
be scheduled within three (3) days of Landlord's written notice to City that the applicable
Leasehold Improvements are ready for walk-through inspection, and during which Landlord's
architect and City shall compile a written punchlist of items that have not yet been completed in
accordance with the Construction Documents, and (vi) Landlord shall have delivered to City
keys or access cards for the applicable space. Obtaining LEED certification shall not be a
requirement of Substantial Completion, nor shall the installation and operability of the
Communication Equipment or Additional Equipment or City's Connections, all of which are
City's responsibility, be a requirement of Substantial Completion. The date of Substantial
Completion shall, upon request by either party, be memorialized in a writing signed by both
Landlord and City. The applicable improvements or other work shall be deemed Substantially
Completed even though there may remain minor details that would not materially interfere with
City's use. Landlord shall diligently pursue to final completion all such details. Notwithstanding
the foregoing, City shall have the right to present to Landlord, within thirty (30) days after City's
acceptance of the Premises, a supplemental written punch list consisting of any incomplete or
defective items that have not been finished in accordance with the Construction Documents and
the terms of the Work Letter, provided that such incomplete or defective items were not
reasonably observable on the earlier walkthrough inspection of the Premises and are not the
result of damage caused by City during or after its move-in. Landlord shall use commercially
reasonable efforts to complete all defective or incomplete items identified in such punchlist
within thirty (30) days after the delivery of such list, or as soon thereafter as reasonably
practicable. City's failure to include any item on such list shall not constitute any waiver of any
latent defects.

No approval by City or any of its Agents of the pricing plans, Construction Documents or
completion of the Leasehold Improvement Work for purposes of this Lease shall be deemed to
constitute approval of any governmental or regulatory authority with jurisdiction over the
Premises, and nothing herein shall limit Landlord's obligations to obtain all such approvals.

6.3. Installation of Telecommunications and Other Equipment

Landlord and City acknowledge that the Leasehold Improvement Work will be
completed by Landlord exclusive of the installation of telecommunications, data and computer
cabling facilities and equipment. City shall be responsible for installing such facilities and
equipment, provided that Landlord shall furnish reasonable access to City and its consultants and
contractors to the main telephone service serving thefloor(s) on which the Premises are located
and all other parts of the Building for which access is needed for proper installation of all such
facilities and equipment including, but not limited to, wiring. City acknowledges Landlord
maintains a CEWA process for working within the Building. Landlord and City shall cooperate
in determining the horizontal and vertical locations of the risers and other areas of the Building
(if any) through which City's telephone and data cables will be installed, in order to satisfy City's
reasonable requirements, without interfering with the operation of Building Systems or other
tenants' or occupants' systems and without interfering with Landlord's ability to provide services
and utilities to other tenants or occupants. In addition, City acknowledges that its cabling will
connect to a MPOE used by other tenants of the Building. Subject to the provisions of the
CEWA Rules, the Building Rules and Regulations, and Landlord's approval of any tradesmen in
Landlord's sole discretion, City shall have the right to enter the Premises and such other portions
of the Building at reasonable times during the course of construction of the Leasehold
Improvements in order to install City's facilities and equipment. City and Landlord shall use
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their good faith efforts to coordinate any such activities to allow the Leasehold Improvements
and the installation of such facilities and equipment to be completed in a timely and cost-
effective manner.

6.4. Base Building Improvements.

Landlord shall make the Base Building Improvements described in the Work Letter at no
cost to City except where specified.

6.5 Graphics; Building Directory.

(a) Building Directory. Prior to the Commencement Date, Landlord shall
install or construct a Building directory in the lobby of the Building containing a listing of City's
name and such other information as City shall reasonably require (including, at City's option, the
names of all of City's businesses, related entities, assignees and sublessees and the suite numbers
occupied, including the suites(s) occupied by the Locker Room Premises), provided that City's
listing on the directory shall be in a size and manner that is representative of City's proportionate
share of space in the Building. Landlord, at Landlord's expense, shall pay the Cost of constructing
the directory in the lobby and the cost of maintaining (but not constructing) the directory shall be
an Operating Cost.

(b) Elevator Lobby Signage. Landlord shall install and maintain in the
seventh (7™ floor elevator lobby and on or adjacent to entrances to the 7* Floor Premises and
Locker Room Premises City's user name and/or logo and designating the appropriate suite
numbers and department(s) occupying such space, using Building standard graphics (as Landlord
may change its standard signage and graphics from time to time).

(c) City Signage. All City graphics visible in or from elevator lobbies, public
corridors or the exterior of the Premises shall be subject to Landlord's prior written approval.
City shall not display any signs or graphics of City visible from the exterior of the Building
without Landlord's prior written approval, which Landlord with withhold in its sole discretion.

6.6. Seismic Improvements to the Building

Landlord, at Landlord's sole cost and expense, shall perform the work recommended in
the report dated October, 16, 2009 by Tipping Mar Structural Engineering (the "Seismic Work").
Landlord shall proceed expeditiously with the Seismic Work and shall use good faith efforts to
complete such work prior to Substantial Completion of the Leasehold Improvements, and shall in
all events complete such Seismic Work by the date which is one (1) year after Substantial
Completion. In the event Landlord, in its good faith judgment, determines that different or lesser
seismic upgrades are required to address the structural deficiencies identified in the Tipping Mar
Structural Engineering report, Landlord shall provide City with a written description of the
proposed revised work plan, detailing the proposed deviations from the Seismic Work, together
with evidence that (i) the structural deficiencies identified in the Tipping Mar Structural
Engineering report will be appropriately addressed by the work to be performed under the
revised work plan, and (ii) Landlord's election to substitute such work for the Seismic Work will
not result in any greater a threat that any portion of the Building will be yellow- or red-tagged
following a seismic event than would have would have resulted had Landlord performed the
work recommended in the Tipping Mar Structural Engineering Report. Any such proposed
deviations from the Seismic Work shall be subject to City's reasonable approval, and following
such approval the term "Seismic Work" shall refer to approved modified work plan.
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6.7. Good Construction Practices

All construction with respect to the Leasehold Improvements and Base Building
Improvements shall be accomplished expeditiously, diligently and in accordance with good
construction and engineering practices and applicable Laws. City acknowledges that all
construction shall be performed in accordance with the CEWA Rules and the Building Rules and
Regulations, and subject to Landlord's prior written approval of any tradesmen, in Landlord's
sole discretion. The following provisions shall apply with respect to construction of Base
Building Improvements and Leasehold Improvements in connection with First Offer Space: (i)
Landlord shall undertake commercially reasonable measures to minimize damage, disruption or
inconvenience caused by such work and make adequate provision for the safety and convenience
of all persons affected by such work, (ii) dust, noise and other effects of such work shall be
controlled using commercially reasonable methods customarily used to control deleterious
effects associated with similar office construction projects (i.e., after-hours core drilling), and
(iii) Landlord, while performing any construction, shall undertake commercially reasonable
measures in accordance with good construction practices to minimize the risk of injury or
damage to adjoining offices, or the risk of injury to members of the public, caused by or resulting
from the performance of such construction.

6.8. Construction Improvements that Disturb or Remove Exterior Paint

If applicable, Landlord shall comply with all requirements of the San Francisco Building
Code Section 3407 and all other applicable Laws, including but not limited to the California and
United States Occupational and Health Safety Acts and their implementing regulations, when the
work of improvement or alteration disturbs or removes exterior lead-based or "presumed" lead-
based paint (as defined below). Landlord or its Agents shall give to City three (3) business days
prior written notice of any disturbance or removal of exterior or interior lead-based or presumed
lead-based paint. Further, Landlord and its Agents, when disturbing or removing exterior or
interior lead-based or presumed lead-based paint, shall not use or cause to be used any of the
following methods: (a) acetylene or propane burning and torching; (b) scraping, sanding or
grinding without containment barriers or a High Efficiency Particulate Air filter ("HEPA") local
vacuum exhaust tool; (c) hydro blasting or high-pressure wash without containment barriers;
(d) abrasive blasting or sandblasting without containment barriers or a HEPA vacuum exhaust
tool; and (e) heat guns operating above 1,100 degrees Fahrenheit. Paint on the exterior of
buildings built before December 31, 1978 is presumed to be lead-based paint unless lead-based
paint testing, as defined in Section 3407 of the San Francisco Building Code, demonstrates an
absence of lead-based paint on the exterior surfaces of such buildings. Under this Section, lead-
based paint is "disturbed or removed" if the work of improvement or alteration involves any
action that creates friction, pressure, heat or a chemical reaction upon any lead-based or
presumed lead-based paint on an exterior surface so as to abrade, loosen, penetrate, cut through
or eliminate paint from that surface. Notice to City under this Lease shall not constitute notice to
the City's Department of Building Inspection required under Section 3407 of the San Francisco
Building Code.

6.9. LEED CI Certification

Landlord shall reasonably cooperate (at no additional cost and without liability to
Landlord) with City's efforts to seek a minimum of LEED Silver certification, as outlined by the
U.S. Green Building Council, with respect to the Leasehold Improvements in the 7th Floor
Premises. Landlord shall engage LEED professional(s) to consult with Landlord in connection
with the design and construction of the Leasehold Improvements, provided that City shall pay all
fees and costs of such LEED professionals and all costs incurred in connection with LEED
documentation and the filing of all LEED applications. Landlord shall provide to City, for City's
approval or disapproval, a budget or other satisfactory estimate of the fees of such professionals
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prior to engaging them. The foregoing LEED costs may be paid out of the Allowance or
Additional Construction Allowance, and the costs for improvements related to LEED
certification shall be treated as part of the Leasehold Improvement Work, and shall be paid out of
the Allowance or Additional Construction Allowance (to the extent funds are available therefor),
regardless of the location of the improvement in the Building (including, but not limited to,
improvements to the Common Areas or Building Systems); provided, with respect to Landlord's
Base Building Improvements, Landlord shall use good faith efforts to perform such work in
furtherance of the proposed LEED Silver certification to the extent commercially reasonable, but
Landlord shall not be obligated to perform any specific work, install any material, or take any
other action to the extent it would increase the cost of design or construction to Landlord unless
City agrees to pay for the increased cost, and Landlord reasonably determines that sufficient
funds are available from the applicable Allowance or Additional Construction Allowance
authorized by the Board of Supervisors to pay such increased costs, in which event such costs
shall be deducted from the Allowance or Additional Construction Allowance, as incurred.
Further, the above notwithstanding, Landlord shall not be obligated to make improvements or
changes to Building Systems or operations which directly and adversely impact Landlord's data
center operations or other facilities, provided that Landlord hereby agrees to the work outlined in
the Preliminary LEED-IDC Scorecard: Bank Of America Data Center, San Francisco, a copy of
which is attached as Exhibit Q, for the potential points designated thereof as "Y" (Yes,
achievable). Any delay in Substantial Completion resulting from City's election to seek LEED
certification shall constitute a Tenant Delay, except to the extent such delay results from a
Landlord Delay. After Landlord becomes aware of any factor that will, or is likely to, result in a
Tenant Delay due to City's election to seek LEED certification, Landlord shall use reasonable
good faith efforts to promptly notify City of such occurrence, together with Landlord's then good
faith estimate of the probable duration of such Tenant Delay, but failure to provide such notice
shall not constitute a waiver of such Tenant Delay. Landlord shall cooperate with City to
minimize, to the extent reasonably possible, the Tenant Delay resulting from City's election to
seek LEED certification. Failure to obtain LEED certification shall not impose any liability on
Landlord or diminish City's obligations under this Lease.

7. ALTERATIONS AND PERSONAL PROPERTY
7.1.  Alterations by City

(a) City shall not make or permit any alterations, installations, additions or
improvements (collectively, "Alterations") to the Premises without first obtaining Landlord's
written consent, which consent shall not be unreasonably withheld or delayed. Notwithstanding
the foregoing, City shall have the right, without Landlord's consent but following prior written
notice to Landlord as provided below, to make any Alteration that meets all of the following
criteria (a "Cosmetic Alteration"): (a) the Alteration is decorative in nature (such as paint, carpet
or other wall or floor finishes, movable partitions or other such work) and will not produce
noxious fumes from VOC's or other chemicals; (b) at least ten (10) business days' prior to
commencement of work with respect to such Alteration, City provides Landlord with reasonably
detailed plans with respect thereto or, if the Alteration is of such a nature that formal plans will
not be prepared for the work, City provides Landlord with a reasonably specific written
description of the work; (c) such Alteration does not require any alteration in, or adversely affect,
the Building Systems or any structural components of the Building or any part of the Building
outside the Premises, and if after review of City's plans or description of the proposed work,
Landlord, in Landlord’s sole discretion, exercised in good faith, determines that the proposed
work may affect any one or more of the Building Systems or any structural components of the
Building or any part of the Building outside the Premises, then such proposed work shall not be
deemed a Cosmetic Alteration, and must be performed in accordance with all of the requirements
of this Article 7; (d) the work uses only new materials comparable in quality to those being
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replaced and is performed in a workmanlike manner and in accordance with all Laws; and

(e) such Alteration does not, in the aggregate, cost more than One Hundred Thousand Dollars
($100,000.00), considering the project as an integral whole. Cosmetic Alterations shall comply
with all of the other provisions of this Article 7, excluding only the requirement to obtain
Landlord's prior written consent thereto. Any Alterations permitted hereunder shall be made at
City's cost in compliance with applicable Laws and in accordance with reasonable procedures as
then established by Landlord and the provisions of this Article 7. Landlord shall use
commercially reasonable efforts to cooperate with City in securing building and other permits
and authorizations needed in connection with any permitted Alterations; provided, however,
Landlord shall not be required to expend any funds in connection therewith. In connection with
all Alterations, Landlord shall be entitled to a fee equal to the greater of (i) five percent (5%) of
the hard and soft costs of the Alterations or (ii) the out-of-pocket costs reasonably incurred by
Landlord in reviewing the plans and specifications for City's proposed Alterations. City
acknowledges that City must comply with the CEWA Rules and the Building Rules and
Regulations, and with Landlord's approval of any tradesmen, in its sole discretion. In the event
of any conflict between the CEWA Rules and the provisions of this Lease, the CEWA Rules
shall govern. In no event shall any Alterations by City produce noxious fumes from VOC's or
other chemicals.

(b)  City shall be solely responsible for compliance with all applicable Laws in
connection with all Alterations. Without limiting the generality of the foregoing, City shall be
responsible for the cost of any additional alterations required by applicable Laws to any portion
of the Building as a result of Alterations, including work in the Common Areas or elsewhere
outside the Premises. Notwithstanding the foregoing, Landlord may elect to perform all such
work outside the Premises, in which event City shall reimburse Landlord for the reasonable and
actual cost thereof within thirty (30) days after written request accompanied by an invoice or
other reasonable supporting documentation. Further, if Landlord estimates that the cost of the
work to be performed outside the Premises will exceed Five Thousand Dollars ($5,000.00),
Landlord may require City to deposit the estimated cost of such work with Landlord prior to the
commencement thereof. Within thirty (30) days after the actual cost of such work is determined,
Landlord shall refund any overpayment to City or City shall pay any shortfall to Landlord, as the
case may be. City shall complete or cause completion of all Alterations with due diligence after
commencement in order to cause the least disruption to Building operations and occupants.

(c) If required by Landlord in writing at the time Landlord provides consent to an
Alteration (provided that at the time City submits its plans and specifications to Landlord for
approval, City requests in bold typeface or all capital letters, that Landlord identify Alterations to
be removed), City shall, prior to the expiration of the Term or earlier termination of this Lease,
remove such Alteration at City's cost and expense and restore the Premises to the condition
existing prior to the installation of such Alteration. If City fails so to do, then after written notice
to City Landlord may remove such Alteration and perform such restoration and City shall
reimburse Landlord for the cost and expense reasonably incurred by Landlord to perform such
removal and restoration (which obligation of City shall survive the expiration or earlier
termination of this Lease). City shall repair at its cost and expense all damage to the Premises or
the Building caused by the removal of such Alteration. Notwithstanding the foregoing, in no
event shall Landlord require the removal of Alterations which are not Extraordinary
Improvements, as defined in Article 20. Subject to the foregoing provisions regarding removal,
all Alterations remaining at the Premises at the expiration or earlier termination of this Lease
shall be Landlord's property from and after the expiration or earlier termination of this Lease,
without compensation to City.
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7.2.  Title to Improvements

Subject to the provisions of Section 7.1 and Article 20, except for City's Personal
Property, all appurtenances, fixtures, improvements, equipment, additions and other property
permanently installed in the Premises as of the Commencement Date or during the Term shall be
and remain Landlord's property. City may not remove such property unless Landlord consents
thereto.

7.3.  City's Personal Property; Removal; Equipment Waiver

All furniture, furnishings, equipment, trade fixtures and articles of movable personal
property installed in the Premises by or for the account of City and that can be removed without
structural damage to the Premises (collectively, "City's Personal Property") shall be and remain
City's property. City's Personal Property shall include, without limitation, the Existing Personal
Property and Other Transferred Property described in Section 22.2. At any time during the Term
or at the expiration thereof, City may remove any of City's Personal Property provided City shall
repair any damage to the Premises resulting from such removal. Upon the expiration or earlier
termination of this Lease, City shall remove City's Personal Property from the Premises in
accordance with Section 20 (Surrender of Premises), to the extent required thereunder. Landlord
acknowledges that some of City's Personal Property may be financed by an equipment lease
financing or otherwise be subject to a security interest, or owned by an equipment company and
leased to City. Landlord, upon City's reasonable request, shall execute and deliver a waiver, in a
form reasonably approved by Landlord, of certain rights Landlord may have or acquire with
respect to City's Personal Property, so long as the supplier, equipment lessor or lender agrees to
terms and conditions reasonably requested by Landlord. Landlord shall recognize the rights of a
supplier, lessor or lender who has an interest in any items of City's Personal Property to enter the
Premises and remove such property at any time during the Term or within a reasonable time
thereafter, subject to such terms, conditions and restrictions as Landlord reasonably and
customarily imposes, and provided that City shall reimburse Landlord for any attorneys' fees or
other costs reasonably and actually incurred by Landlord in negotiating an agreement with such
supplier, lessor or lender within thirty (30) days after written request accompanied by an invoice
or other reasonable supporting documentation.

7.4. Alteration by Landlord

Landlord shall use commercially reasonable efforts to minimize interference with or
disruption to City's use and occupancy of the Premises during the performance of any alterations,
installations, additions or improvements to the Building, including, without limitation, any
leasehold improvement work for other tenants in the Building. Landlord shall take commercially
reasonable steps to remedy any such interference or disruption upon receiving City's notice
thereof.

8. REPAIRS AND MAINTENANCE
8.1. Landlord's Repairs

(a) Landlord shall repair and maintain, in good condition, in a manner consistent with
maintenance standards for privately-owned, comparable N-2 data center facilities (subject to
ordinary wear and tear consistent with such standard and Landlord's obligations following
damage and destruction as set forth in Article 12 (Damage and Destruction)), at Landlord's cost,
all portions of the Building including without limitation, the roof and roof decks, foundation,
bearing and exterior walls and subflooring, elevators, current Building systems including
lighting, heating, ventilating, air conditioning, plumbing, electrical, fire protection, life safety,
back-up power, back-up water, security and control systems, and other current mechanical,

36

1455 Market CCSF 030711



electrical and communications systems of the Building (collectively, the "Building Systems")
and the Common Areas, other than (i) the Premises (except as otherwise provided in this Lease),
(ii) the premises of other tenants or occupants of the Building, and (iii) non-Building standard
systems installed by or at the request of City or any other tenant of the Building (unless City or
such other tenant directly reimburses Landlord for the entire amount of such costs). Without
limiting the foregoing, Landlord shall maintain the Building and the Building Systems in a
manner generally consistent with comparable tiered facilities (subject to ordinary wear and tear
consistent with such comparable facilities and Landlord's obligations following a Casualty). City
acknowledges that, without relieving Landlord of its obligations hereunder, Landlord shall be
entitled to delegate its repair and maintenance responsibilities to a qualified third party selected
by Landlord in Landlord's reasonable discretion. Landlord shall use commercially reasonable
efforts not to permit any other tenants or occupants of the Building to disturb or interfere with
City's use of the Premises or permit to be done in or about the Building or anything that is illegal,
is dangerous to persons or property or constitutes a nuisance.

8.2. City's Repairs

Subject to any construction warranties or guaranties received in connection with
Landlord's completion of the Leasehold Improvements and Landlord's repair and maintenance
obligations hereunder, City shall keep the interior of the Premises and non-Building standard
systems installed by or at the request of City in good working order and in a safe and sanitary
condition, except for ordinary wear and tear and damage by Casualty. City shall make any
required repairs and replacements (i) at City's cost, (ii) by City employees or by contractors or
mechanics selected by City and reasonably approved by Landlord, (iii) so that same shall be at
least substantially equal in quality, value and utility to the original work or installation prior to
damage thereof, (iv) in a manner and using equipment and materials that will not materially
interfere with or impair the operations, use or occupation of the Building or the Building
Systems, and (v) in compliance with all applicable Laws, including, without limitation, any
applicable contracting requirements under City's Charter and Administrative Code and, to the
extent applicable, the provisions of Article 7 of this Lease, including, but not limited to, the
CEWA Rules. Notwithstanding the foregoing, City acknowledges that Landlord, at City's
expense, shall be responsible for maintaining and repairing the CRAC units, UPS units and other
specialty equipment located within the Premises as provided in Section 9.3(b) below. At all
times during the Term, Landlord shall, subject to terms and conditions that Landlord may
reasonably impose, upon reasonable notice by City, afford City and its Agents with access to
those portions of the Building which are necessary to maintain or repair the telecommunications
and data and computer cabling facilities and equipment installed by City (other than those which
are to be maintained by Landlord pursuant to this Lease). Similarly, at all times during the Term,
City shall afford Landlord access to those portions of the Premises which are necessary to install,
maintain, repair or replace cabling and facilities serving Landlord or tenants or occupants of the
Building, provided that Landlord shall give City reasonable advance notice of the proposed work
and shall take all reasonable steps to cause all such work to be done in such a manner as to cause
as little interference to City as possible. Except as explicitly set forth to the contrary in this
Lease, City hereby waives all rights, including those provided in California Civil Code Section
1941 or any successor statute, to make repairs which are Landlord's obligation under this Lease
at the expense of Landlord or to receive any setoff or abatement of Rent or in lieu thereof to
vacate the Premises or terminate this Lease.

8.3. Liens

City shall keep the Premises and the Building free from liens arising out of any work
performed, material furnished or obligations incurred by or for City. Landlord shail have the
right to post on the Premises any notices permitted or required by Law or that Landlord deems
are needed for the protection of Landlord, the Premises, or the Building, from mechanics',
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material suppliers' or other liens and to take any other action at the expense of City that Landlord
deems necessary or appropriate to prevent, remove or discharge any such lien, provided that
Landlord shall first allow the City the reasonable opportunity to contest such lien or take other
appropriate action to remove or bond over the lien for a period of not less than thirty (30) days
(or such shorter period as may be required in connection with any financing or sale of the
Building). City shall Indemnify Landlord for all Claims which may be asserted against or
incurred by Landlord as a result of City's failure to comply with the obligations of this

Section 8.3 (which Indemnity obligation shall survive the Expiration Date or earlier termination
of this Lease). City shall give Landlord at least ten (10) business days prior written notice of
commencement of any repair or construction by City on the Premises to allow Landlord to post a
Notice of Non-Responsibility with respect to the work.

9, UTILITIES AND SERVICES
9.1. Landlord's Provision of Utilities and Services for the Entire Premises

(a)  General. Subject to limitations, if any, imposed by applicable Laws, Landlord
shall, at Landlord's cost (as an Operating Cost, to the extent applicable), furnish the following
utilities and services to the office portion Premises: (i) heating, air conditioning and ventilation
in amounts required for City's comfortable use and occupancy of the Premises, twenty-four (24)
hours per day, seven (7) days per week ("Daily Basis"); (ii) passenger elevator service on a Daily
Basis; (iii) water from the municipal water distribution system for lavatory, kitchen and drinking
purposes on a Daily Basis; and (iv) freight elevator service upon City's reasonable request,
subject to Landlord's scheduling rules and the rights of other tenants to use the freight elevator.
During the Term, City shall have access to the Premises at all times on a Daily Basis, subject to
City's compliance with Landlord's reasonable access procedures and Landlord's right to prevent
access in the case of an emergency. For purposes of item (i) above, Landlord shall be
conclusively deemed to have provided heating, air conditioning and ventilation in amounts
required for City's comfortable use and occupancy if Landlord operates the heating, air
conditioning and ventilation system in a manner consistent with the applicable ASHRAE
standards.

(b)  Electrical Service. Subject to the conditions described in Exhibit O attached
hereto, Landlord shall also provide (or arrange with the appropriate utility to provide) electric
current in amounts required for the intended operation of the equipment in the Premises,
including computers, air conditioning units, electrified furniture, personal computers, servers and
other normal office machines and equipment, along with emergency back-up power, provided
that City's electrical loads must not exceed a 1000 KW maximum total electrical load. Landlord
shall install submeters to measure the electrical use to the 7* Floor Premises (but not the Bike
Room Premises and the Locker Room Premises), provided that if the cost to Landlord to install
any submeters in the Building for City exceeds Fifteen Thousand Dollars ($15,000.00), the
excess cost of such submeter installation shall be included in the cost of the Leasehold
Improvements. Electrical service to the 7th Floor Premises shall be provided at City's direct cost
(and not as an Operating Cost); electrical services to the Bike Room Premises and Locker Room
Premises shall be provided at Landlord's cost (as an Operating Cost, to the extent applicable).

(¢)  After-Hours HVAC and Excess Services. In the event that City requests
HVAC, janitorial, security or other services in addition to the services provided by Landlord
pursuant to Sections 9.2, 9.3, 9.4, or 9.7, or if City's use requires additional security services,
then City shall pay to Landlord the Landlord's standard fees (as charged to other tenants
requesting such additional services, if applicable) for providing such HVAC, janitorial, security
or other services. City shall keep Landlord informed in advance of any public meetings in the
Building, through use of a monthly calendar or otherwise, that are scheduled outside of the
period of 7:30 a.m. to 5:30 p.m., Monday through Friday ), or are scheduled on New Year's Day,
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Martin Luther King Day, Memorial Day, Fourth of July, or Labor Day, so that Landlord and City
can agree upon the potential need for additional security services. Notwithstanding the
foregoing, if Landlord reasonably determines that additional security services not previously
agreed upon are required at any time, it shall notify City of such fact as soon as possible, and
City shall either discontinue the meetings, change the time of the meetings, or agree to pay for
the additional security services.

(d) Billing Requirements. All costs billed to City under this Article 9 shall be based
on Landlord's actual costs without markup.

9.2. Services for the Common Areas and Building

(a) Common Area Janitorial Service. Landlord shall provide at its cost (as
an Operating Cost, to the extent applicable) janitorial service to the Common Areas in
accordance with the specifications contained in Exhibit G attached hereto. Landlord reserves the
right to reasonably revise the janitorial services from time to time during the Term, provided that
such revised service is sufficient to maintain the Common Areas in a clean and orderly condition,
is consistent with the janitorial service provided from time to time in comparable first class
highrise office buildings, and, with respect to services provided to the 7" floor Common Areas,
is subject to City's reasonable approval.

(b)  Building Security Service. Landlord shall provide at its cost (as an
Operating Cost, to the extent applicable) security for the Building in accordance with the
specifications contained in Exhibit H attached hereto. Landlord reserves the right to reasonably
revise the security services from time to time during the Term, consistent with security provided
from time to time in comparable first class highrise office buildings, and in no event for fewer
than twenty-four (24) hours per day. Subject to Landlord's prior approval, which approval shall
not be unreasonably withheld, conditioned or delayed, City may install and operate its own
access control to the Premises, provided that City's access control system shall not interfere with
Landlord's access control system of the Building. City acknowledges and agrees that Landlord
shall at all times have access to the Premises in the event of an emergency and as reasonably
necessary to provide the services to be furnished by Landlord under this Lease.

(c) Building Graffiti Removal. Landlord, during normal business hours,
shall promptly remove graffiti at its cost (as an Operating Cost, to the extent applicable) from
Building surfaces outside the Premises.

9.3. Landlord's Provision of Special Utilities and Services for 7" Floor Premises

(a) CRAC Units. Subject to limitations imposed by applicable Laws, periods of
regular and emergency maintenance and Casualties, Landlord shall provide, at City's cost, chilled
water on a 24 hour, seven day a week basis for running Computer Room Air Conditioning
("CRAC") units in the 7th Floor Premises that require chilled water. Landlord, at Landlord's
expense, shall install flow meters to measure water usage by such CRAC units. In addition,
Landlord shall, subject to the cap set forth in Section 9.1(b) above, install submeters to measure
electrical usage by CRAC units in the Premises. Charges for chilled water shall be reasonably
and equitably determined by the engineer of record for the Building or such other third party
engineer reasonably designated by Landlord and shall be payable by City within thirty (30) days
after demand, as additional Rent. If City shall replace the function of CRAC units with other
technology, City shall reimburse Landlord for the utility costs associated with City's usage of
such other technology, as reasonably determined by Landlord, without mark-up.

(b) Equipment Maintenance. Landlord shall provide, at City's cost (and not as
an Operating Cost), maintenance and repair on a regular basis pursuant to OEM standards of
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certain systems within the Premises connected to the Building Systems such as Pre-Action
Sprinkler Systems, Fire Suppression Systems, CRAC systems, UPS and emergency systems. All
costs billed to City under this Section 9.3 shall be based on Landlord's actual costs without
markup. City shall install its own automated supervisory and control functions for its CRAC,
computer server and UPS systems. Landlord shall utilize the existing automated supervisory and
control functions for the Building Systems in the Premises.

94. Janitorial Services

Landlord shall provide, at City's direct cost (and not as an Operating Cost) janitorial
services to the Premises in accordance with the specifications contained in Exhibit G attached
hereto. All costs billed to City under this Section 9.4 shall be based on Landlord's actual costs
without markup. City shall not have the right to contract for janitorial services for the Premises.
City reserves the right to revise the janitorial service provided to the Premises from time to time
during the Term, provided that such revised service is not unduly onerous or unreasonable and is
sufficient to maintain the Premises in a clean and orderly condition and is consistent with the
janitorial service provided from time to time in comparable first-class high-rise office buildings
to premises with 24/7 operations.

9.5. Conservation; Schedule E-Base Interruptible Program

Landlord may establish reasonable measures to conserve energy and water, including
automatic light shut off after hours and efficient lighting forms, so long as these measures do not
unreasonably interfere with City's use of the Premises. In addition, City acknowledges that the
Building participates in a Schedule E-Base Interruptible Program that under certain conditions
requires the Building to transfer loads to its emergency generators. Landlord shall at all times
satisfy the Schedule E-Base Interruptible Program conditions set forth in Exhibit R.

9.6. Disruption in Essential Utilities or Services

In the event of any failure, stoppage or interruption of any utilities or services to be
furnished by Landlord hereunder, Landlord shall use reasonable efforts to restore service as
promptly as possible and shall keep City apprised of its efforts.

9.7. Additional Services

City reserves the right to request that the Landlord, at City's cost, perform minor Lease
related services or incur additional expenses not covered under this Lease that the City may
require from time to time as reasonably requested by the City and approved by the Real Estate
Division, acting through the Director of Property or his or her designee, or by SFMTA, acting
through the Senior Manager of SFMTA's Real Estate Section or his or her designee "Additional
Services"), provided that if Landlord, in its sole and absolute discretion, agrees to perform such
services or incur such additional expenses, City shall reimburse Landlord for the pre-approved
cost for such expenses as additional Rent within thirty (30) days after receipt of Landlord's
invoice therefor, which cost shall be at the rates customarily charged by Landlord to other
tenants or occupants of the Building (if applicable). Landlord shall provide City with invoices
for all Additional Services in a format reasonably approved by City, which format shall in all
events include a reference to the suite or City department to which such Additional Services
were provided.
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10. COMPLIANCE WITH LAWS; PREMISES CONDITION
10.1. Compliance with Laws; Covenants of Landlord

Landlord shall make, at Landlord's at its cost (as an Operating Cost, to the extent
applicable, and at its sole cost, to the extent not applicable), any and all modifications to the
Premises, the Building or the Building Systems as may be required by applicable Laws for use
for use of the Premises for general office purposes. Landlord shall at all times during the Term
cause the Property, the Building, the Common Areas and the Building Systems serving the
Premises to be in compliance with applicable present or future federal, state, local and
administrative laws, rules, regulations, orders and other governmental requirements, the
requirements of any board of fire underwriters or other similar body, any directive or occupancy
certificate issued pursuant to any law by any public officer or officers acting in their regulatory
capacity (collectively, "Laws"), including, without limitation, Disabilities Laws, Seismic Safety
Laws, and Life Safety Laws. Notwithstanding the foregoing, if and to the extent (a) City's status
as a governmental entity or (b) City's proposed or actual use of the Premises for other than
general office use, requires changes or upgrades to the Building or special services in the
Building in order to comply with applicable Law, (i) Landlord shall provide City with prior
written notice of the required additional changes, upgrades or services and Landlord's good faith
estimate of the cost thereof, (ii) City shall be responsible for the cost of the additional changes,
upgrades or services that result from City's status as a governmental entity or City's proposed or
actual use of the Premises for other than general office use, and (iii) City shall reimburse
Landlord, promptly upon demand accompanied by an invoice and supporting documentation, as
additional Rent, for any costs or expenses that Landlord reasonably incurs arising from such
additional changes, upgrades or services, provided that prior to incurring such costs or expenses
Landlord shall provide City, for City's reasonable approval or disapproval, with written notice of
the required Building changes or upgrades and a budget or other satisfactory estimate of the costs
and expenses to be incurred in connection therewith. If Landlord is required to make Building
changes or upgrades due to a use by City which is not a general office use, City shall have the
option of terminating such use and instead using the space as general office space, provided that
such termination shall not reduce or eliminate the City's obligations with respect to any
additional changes, upgrades or services that arose prior to such termination becoming effective.
Nothing contained herein shall prevent Landlord from contesting any alleged violation of Laws
in good faith, including, but not limited to, the right to apply for and obtain a waiver or
deferment of compliance, the right to assert any and all defenses allowed by applicable Laws,
and the right to appeal any decisions, judgments or rulings to the fullest extent permitted by
applicable Laws.

10.2. City's Compliance with Laws

City shall use the Premises during the Term in compliance with applicable Laws, the
provisions of all recorded documents affecting any portion of the Building and all life safety
programs, procedures and rules implemented or promulgated by Landlord, and shall not do or
permit to be done, or bring or keep or permit to be brought or kept, in or about the Premises, or
any other portion of the Building, anything that is prohibited by or will in any way conflict with
any Law, the provisions of any recorded documents affecting any portion of the Building and all
life safety programs, procedures and rules implemented or promulgated by Landlord; provided,
however, that City shall not be required to make any alterations, additions or other modifications
to the Premises or the Building in order to comply therewith, including, without limitation,
structural alterations, except to the extent that such modifications are necessary because of:

(a) any Alterations to the Premises made by City pursuant to Section 7.1 (Alterations by City),
any Communications Equipment or Additional Equipment installed by City pursuant to Section
2.4 (Communications Equipment) or City's Connections installed pursuant to Section 2.5 (Muni
Connection and City's Server Connection); or (b) City's use of the Premises for other than
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general office purposes; or (c) City's status as a government entity (by way of example, but not
limitation, modifications that would not be necessary if the Premises were leased exclusively to
private general office users instead of City). Without limiting the generality of the foregoing,
City shall be responsible for complying with any requirement of the Disabilities Laws relating to
the placement of City's furniture or other City Personal Property and the operation of any
programs in the Premises, other than any requirement relating to the path of travel to the
Premises, which is Landlord's obligation to the extent provided in Section 10.1 (Landlord's
Compliance with Laws) and City's obligation to the extent provided in Section 7.1. Without
limiting Section 16.1 (City's Indemnity), City shall Indemnify Landlord against any and all
Claims arising out of City's failure to comply with all applicable Laws as provided in this
Section 10.2.

10.3. City's Compliance with InSurance Requirements

City shall not conduct or permit any activity or any use in or about the Premises, and
shall not conduct or permit any activity or use in any other portion of the Building by City or
City's Agents (and shall use commercially reasonably efforts to prevent any such activity or use
by any City Invitee) that would: (a) invalidate or be in conflict with any fire or other casualty
insurance policies covering the Building or any property located therein, (b) result in a
cancellation of any existing policy or insurance or a refusal by fire insurance companies of good
standing to insure the Building or any such property in amounts reasonably satisfactory to
Landlord or the holder of any mortgage or deed of trust encumbering the Building, (c) cause an
increase in the fire insurance premium for the Building unless City agrees to pay such increase,
or (d) subject Landlord to any liability or responsibility for injury to any person or property by
reason solely of any activity being conducted or permitted by City or any employee, officer,
Agent, board, commission or invitee of any of them in the Premises; provided, however,
Landlord shall use commercially reasonable efforts to provide City with reasonable prior written
notice of any applicable insurance requirements.

11.  SUBORDINATION

11.1. Existing Encumbrances

Landlord represents and warrants to City that as of the Effective Date, the Property is not
subject to any Encumbrance other than the deed of trust held by Barclays Bank PLC (the
"Existing Lender") recorded on December 16, 2010 as Document No. 2010-J103661 in the
Office Records of the County of San Francisco, California. As used in this Lease, the term
"Encumbrance” shall mean: (i) any ground leases or other underlying leases affecting Landlord's
interest in the Property, or any portion thereof, (ii) the lien of any mortgage or deed of trust in
any amount for which any part of the Property owned by Landlord, any ground leases or
underlying leases, or Landlord's interest or estate therein, is specified as security, and (iii) any
other interest in the Property that could, upon foreclosure or other exercise of rights by the holder
of such interest, terminate this Lease. Concurrently with the mutual execution and delivery of
this Lease, Landlord shall obtain from Existing Lender, a subordination, nondisturbance and
attornment agreement ("SNDA") substantially in the form of Exhibit I attached hereto or in such

other commercially reasonable form as may be reasonably acceptable to the City and Existing
Lender.

11.2. Subordination to Future Encumbrances

In the event Landlord desires to make this Lease subject and subordinate to a future
Encumbrance, then as a condition of City's willingness to subordinate its Lease to such
Encumbrance, Landlord shall obtain for City from the holder of the Encumbrance a SNDA in the
form of Exhibit I attached hereto or in such other commercially reasonable form as may be
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reasonably acceptable to the City, such holder, and Landlord, provided that nothing in such
document shall deprive City of any material rights or entitlements specifically provided in this
Lease. Landlord shall not require any subordination of this Lease that violates the terms of any
existing SNDA. In the event that any ground lease or underlying lease terminates for any reason
or any mortgage or deed of trust is foreclosed or a conveyance in lieu of foreclosure is made for
any reason, City shall pay subsequent Rent and attorn to and become the tenant of such successor
Landlord provided that City has received proper written notice of such succession and the name
and address of the successor landlord. From and after the date of written notice from Landlord
providing the identity and address of the holder of an Encumbrance, City shall give the holder of
the Encumbrance a copy of any notice of default under this Lease served upon Landlord at the
same time as such notice is given to Landlord.

12 DAMAGE AND DESTRUCTION
12.1. Waiver of Civil Code Sections

Landlord and City intend that this Lease fully govern all of their rights and obligations in
the event any fire, earthquake or other casualty (collectively, a "Casualty") damages or destroys
the Premises or the Building. Accordingly, Landlord and City each hereby waives the provisions
of Sections 1932(2) and 1933(4) of the California Civil Code, and the provisions of any similar
law, statute or ordinance now or hereafter in effect, as such sections may from time to time be
amended, replaced, or restated, to the extent such rights are inconsistent with the provisions
hereof. #

12.2. Landlord Repair Obligations

If the Premises, the Leasehold Improvements or Alterations in the Premises, portions of
the Building necessary for access to or use of the Premises or any Building Systems serving the
Premises are damaged by a Casualty, subject to the provisions of this Article 12, Landlord shall
repair the same with commercially reasonable diligence so as to make the Building or Building
Systems at least equal in condition to the condition existing immediately prior to the occurrence
of the Casualty and as similar to it in character as is practicable and reasonable (i) but only the
extent possible with the available insurance proceeds (so long as Landlord has maintained the
insurance described in Section 17(a) of this Lease, and provided that the amount of Landlord's
deductible shall be deemed included in the available insurance proceeds), and (ii) in accordance
with then-applicable Laws (including, but not limited to, any required code upgrades necessary
for the Building to be used for the Permitted Use and for general office uses and subject to any
then-existing zoning requirements). Notwithstanding the foregoing, City shall pay the costs of
repairing any Leasehold Improvements and any Alterations. City may also replace or repair, at
City's cost and expense, City's Personal Property.

12.3. Landlord's and City's Termination Rights

Upon the occurrence of a Casualty affecting the Premises or portions of the Building or
Building Systems impacting City's access to or use of the Premises, Landlord shall notify City
("Casualty Notice") as soon as practical, but in no event later than forty-five (45) days following
the Casualty, of Landlord's contractor's reasonable estimate of (i) the hard and soft costs to repair
or restore the damage or destruction and (ii) the time required to repair or restore the damage or
destruction (when such repairs or restoration are made without the payment of overtime or other
premiums) measured from the date of such damage (the "Projected Repair Time"). As used in
this Lease, the term "Major Damage or Destruction" shall mean that (A) the Building is damaged
by a peril covered by Landlord's property insurance (or which would have been covered if
Landlord had maintained the property insurance coverage described in Section 17(a) of this
Lease) and the hard costs and soft costs to repair or restore the damage or destruction are
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reasonably estimated by Landlord's contractor to exceed twenty percent (20%) of the cost of
replacing the Building in its entirety (whether or not the Premises are affected), or (B) the
Building is damaged by an uninsured peril, and the hard costs and soft costs to repair or restore
the damage or destruction are reasonably estimated by Landlord's architect and contractor to
exceed ten percent (10%) of the cost of replacing the Building in its entirety (whether or not the
Premises are affected), or (C) the Projected Repair Time reasonably estimated by Landlord's
architect and contractor to exceed eighteen (18) months measured from the date of such damage.
In the event of Major Damage or Destruction, Landlord may elect, by written notice to City
delivered within twenty-one (21) days after delivery of the Casualty Notice to City, to terminate
this Lease. In the event the Projected Repair Time exceeds nine (9) months, City may elect, by
written notice to Landlord delivered within twenty-one (21) days after delivery of the Casualty
Notice to City, to terminate this Lease. If neither party terminates this Lease as provided above,
this Lease shall remain in full force and effect, and Landlord shall use commercially reasonable
diligence to repair and restore the damage or destruction to the Premises and/or portions of the
Building or Building Systems impacting City's access to and use of the Premises, subject to
Unavoidable Delays.

12.4. Removal of City's Personal Property and Rent Abatement Rights

In the event of any Lease termination, City shall be given a reasonable period of time to
remove all of City's Personal Property from the Premises, and Rent shall be abated for such part
of the Premises rendered unusable by City in the conduct of its business during the time prior to
termination that such part is so unusable.

12.5. Abatement of Rent During Repairs or Restoration

During any repair or restoration, this Lease shall remain in full force and effect, except
that to the extent such damage or destruction did not result from the negligence or willful act or
omission of City or City's subtenants or any of their respective Agents or licensees, Base Rent
and City's obligation to pay City's Percentage Share of Operating Costs and Real Estate Taxes
shall abate for such part of the Premises rendered unusable by City in the conduct of its business
during the time such part is so unusable, in the proportion that the rentable area contained in the
unusable part of the Premises bears to the total rentable area of the Premises.

12.6. Lender's Claim to Insurance Proceeds

Notwithstanding anything to the contrary contained in this Article 12, Landlord shall
have no obligation to repair or restore the damage or destruction, and Landlord may instead elect
to terminate this Lease, in the event the hard costs and soft costs to repair or restore the damage
or destruction are reasonably estimated by Landlord's contractor to exceed the insurance
proceeds available for the repair by ten percent (10%) of the cost of replacing the Building in its
entirety due to the exercise of its rights by any holder of a mortgage or deed of trust, provided
that (i) such holder is not an Affiliate of Landlord (or if such holder is an Affiliate of Landlord,
the retention of insurance proceeds by such party is then common practice in the State of
California for similar losses and such party consistently retains insurance proceeds in connection
with similar losses), (ii) Landlord has used best efforts to obtain the insurance proceeds.

12.7. Damage Near End of Term

Notwithstanding anything to the contrary contained in this Article 12 and in addition to
Landlord's right to terminate this Lease in accordance with the provisions of Section 12.3 or
Section 12.6 above, if all or any material portion of the Premises or portions of the Building that
impact City's access to or use of the Premises are damaged or destroyed by a Casualty during the
last eighteen (18) months of the applicable Term, then Landlord shall have the right, in its sole
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discretion, to terminate this Lease by notice to City if Landlord cannot reasonably expect to
complete the repair or restoration within ninety (90) days after the date of the Casualty. Such
termination shall be effective on the date specified in Landlord's notice to City, but in no event
sooner than ninety (90) days after Landlord's delivery of the termination notice.
Notwithstanding the foregoing provisions of this Section 12.7, if City has an unexpired
Extension Option with respect to the Premises, and within ninety (90) days following City's
receipt of the termination notice, City completes all steps necessary to exercise any Extension
Option cause City's and to cause the Extension Exercise Notice to become binding and
enforceable against the City, then Landlord's notice of termination under this Section 12.7 shall
be deemed cancelled and rights and obligations of the parties shall be determined in accordance
with Section 12.3 and Section 12.6 above.

13. EMINENT DOMAIN
13.1. Definitions

(a) "Taking" means a taking or damaging, including severance damage, by eminent
domain, inverse condemnation or for any public or quasi-public use under Law. A Taking may
occur pursuant to the recording of a final order of condemnation, or by voluntary sale or
conveyance in lieu of condemnation or in settlement of a condemnation action.

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

(c) "Award" means all compensation, sums or anything of value paid, awarded or
received for a Taking, whether pursuant to judgment, agreement, settlement or otherwise.

13.2. General

If during the Term or during the period between the execution of this Lease and the
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this
Lease, the rights and obligations of the parties hereunder shall be determined pursuant to this
Section. City and Landlord intend that the provisions hereof govern fully in the event of a
Taking and accordingly, the parties each hereby waive any right to terminate this Lease in whole
or in part under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the California Code of
Civil Procedure or under any similar law now or hereafter in effect.

13.3. Total Taking; Automatic Termination

If there is a total Taking of the Premises, then this Lease shall terminate as of the Date of
Taking.

13.4. Partial Taking; Election to Terminate

(a) If there is a Taking of any portion (but less than all) of the Premises, then this
Lease shall terminate in its entirety if all of the following exist: (A) the partial Taking, in City's
reasonable judgment, renders the remaining portion of the Premises untenantable or unsuitable
for continued use by City for its general office uses or otherwise materially adversely affect
City's normal general office operations in the Premises, (B) the condition rendering the Premises
untenantable or unsuitable either is not curable or is curable but Landlord is unwilling or unable
to cure such condition, and (C) City elects to terminate.
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(b)  Inthe case of a partial Taking of a substantial portion of the Building, and if
subsection (a) above does not apply, City and Landlord shall each have the right to terminate this
Lease by written notice to the other within thirty (30) days after the Date of Taking, provided
that, (i) as a condition to City's right to terminate, the portion of the Building taken shall, in
City's reasonable judgment, render the remaining Premises unsuitable for continued use by City
for general office purposes or otherwise materially adversely affect City's normal operations in
the remaining Premises, and (ii) as a condition to Landlord's right to terminate, the portion taken
must include a portion of the Premises and City must be unwilling to decrease the size of the
Premises to eliminate the portions taken.

(c) Either party electing to terminate under the provisions of this Section 13.4 shall
do so by giving written notice to the other party before or within thirty (30) days after the Date of
Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30™) day after
such written notice is given or the Date of Taking.

13.5. Rent; Award

Upon termination of this Lease pursuant to Section 13.3 (Total Taking: Automatic
Termination) or an election under Section 13.4 (Partial Taking; Election to Terminate), then:
(i) City's obligation to pay Rent shall continue up until the date of termination, and thereafter
shall cease, except that Rent shall be reduced as provided in Section 13.6 (Partial Taking:
Continuation of Lease) for any period during which this Lease continues in effect after the Date
of Taking, and (ii) any Award made in connection with the Taking shall be allocated as follows:

(a) first, to either Landlord or City, as applicable, for reimbursement of the actual
costs of collecting the Award;

(b) second, if this Lease is not terminated as a result of such Taking, to the costs of
any repair or restoration to the Building or Premises as a direct result of the Taking; and

(c) third, Landlord (subject to the rights of any holder of any Encumbrance) and City
shall each be allocated the value of their respective interests in the Building and the Premises (to
the extent Taken), together with interest thereon from the Taking Date to the date of payment at
the rate paid on the Award, and attorneys' fees and costs, to the extent awarded. The values of
Landlord's and City's respective interests in the Building and the Premises shall be established by
the same court of law that establishes the amount of the Award. Factors to be considered in
determining the value of City's interest shall include, but not be limited to (a) the remaining
Lease Term including the Extension Options, (b) the value of City's leasehold interest in the
Premises, and (c) the then-unamortized cost of Leasehold Improvements paid by Landlord which
would have been recovered by Landlord as a component of the Base Rent payable under this
Lease.

13.6. Partial Taking; Continuation of Lease

If there is a partial Taking of the Premises under circumstances where this Lease is not
terminated in its entirety under Section 13.4 (Partial Taking; Election to Terminate), then this
Lease shall terminate as to the portion of the Premises so taken, but shall remain in full force and
effect as to the portion not taken, and the rights and obligations of the parties shall be as follows:
(a) Rent shall be reduced pro rata based upon the lost rentable square footage of the Premises (by
comparing the area of the Premises taken to the area of the Premises prior to the Date of Taking
with the same per rentable square foot rent amount), and (b) Landlord shall be entitled to the
entire Award in connection therewith, provided that City shall receive any separate Award made
specifically for City's relocation expenses or the interruption of or damage to City's business or
damage to City's Personal Property.
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13.7. Temporary Taking

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to
the Premises for a limited period of time not in excess of ninety (90) consecutive days, this Lease
shall remain unaffected thereby, and City shall continue to pay Rent and to perform all of the
terms, conditions and covenants of this Lease. In the event of such temporary Taking, City shall
be entitled to receive that portion of any Award representing compensation for the use or
occupancy of the Premises during the Term up to the total Rent owing by City for the period of
the Taking.

14. ASSIGNMENT AND SUBLETTING
14.1. Use by Other City Departments

Provided City remains liable for the performance of City as Tenant under this Lease, City
shall have the right from time to time, upon written notice to Landlord but without the consent of
Landlord, to allow employees of City departments other than the SFMTA to use all or any part of
the Premises solely for the Permitted Use and not for any Prohibited Use or Banking Use. Any
such notice shall identify the applicable City department(s) and provide a description of the
portion of the Premises to be utilized by such employees. City's rights under this Section 14.1
shall apply only to City and shall not inure to the benefit of any assignee, sublessee or other
transferee of City's interest in this Lease.

14.2. Space Sharing with Agencies, City Vendors, Contractors and/or Nonprofit
Businesses

City shall have the right from time to time, without Landlord's consent, to permit the use
and occupancy of all or any of the Premises by (a) any vendor or contractor of City as part of a
contract with and in connection with services to be provided to City, or (b) any nonprofit agency,
public service organization, governmental agency, or joint power board with whom City is
working on particular projects or with whom City has strategic alliances or as part of a contract
with and in connection with services to be provided by or to City (each of (a) and (b), a "City
Program Affiliate"), and such use shall not be deemed to be a sublease pursuant to the terms of
this Lease for any purpose (including the determination of the percentage of the Premises subject
to sublease) provided that (i) such City Program Affiliate shall use the Premises solely for the
Permitted Use and not a Prohibited Use or Banking Use, and (ii) City does realize a profit with
respect to the space so used by any non-governmental City Program Affiliate (and at Landlord’s
request, City shall represent and warrant to Landlord that City is not realizing a profit with
respect to the occupancy of such space by such party). City must notify Landlord of such space
sharing arrangement at least fifteen (15) days before the effective date of such agreement, which
notice must specify in reasonable detail the specific identity of such City Program Affiliate and
such City Program Affiliate's specific business use of the Premises. City shall cause each City
Program Affiliate to comply with all of the terms and conditions of this Lease, including, without
limitation, the insurance provisions set forth in Article 17 and Exhibit M of this Lease (provided
that with respect to City Program Affiliates the required limits of liability for contractual liability
coverage shall be One Million Dollars ($1,000,000) per occurrence and in the aggregate, and
provided further that any governmental entity shall be entitled to self insure). City shall supply
Landlord with a certificate of insurance evidencing such compliance no later than five (5)
business days prior to the occupancy of any such City Program Affiliate. Notwithstanding use of
the Premises by any City Program Affiliate, City shall remain liable for the performance of City
as Tenant under this Lease, City's insurance obligations set forth in Article 17 and Exhibit M of
this Lease shall be applicable and unmodified by such use, and City shall be responsible for the
acts or omissions of any Agents or Invitees of any City Program Affiliate as if they were the acts
or omissions of City's Agents or Invitees. City's rights under this Section 14.2 shall apply only to
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City and shall not inure to the benefit of any assignee, sublessee or other transferee of City's
interest in this Lease.

14.3. Assignment and Subletting to For Profit Businesses; Landlord's Right of First
Refusal

(a)  Except as provided in Sections 14.1 and 14.2 above, City shall not directly or
indirectly sell, assign, encumber, pledge or otherwise transfer or hypothecate all or any part of its
interest in or rights with respect to the Premises or its leasehold estate hereunder, permit all or
any portion of the Premises to be occupied, or sublet all or any portion of the Premises, without
Landlord's prior written consent in each instance, which consent shall not be unreasonably
withheld or delayed. Without limiting other circumstances in which it is reasonable for Landlord
to refuse consent, it shall be deemed reasonable for Landlord to refuse to consent to any sublet or
assignment to (i) any transferee who will use all or any part of the Premises for a Prohibited Use
or Banking Use, (ii) any transferee whose use or identity would create a materially increased
security risk to the occupants of the Building, (iii) any transferee whose use would place a
materially greater burden on Building Systems or services provided under this Lease, (iv) any
transferee whose use or identity would materially decrease the marketability, financeability,
leasability or value of the Building, or (v) any existing tenant in the Building or in any other
building owned and controlled by Landlord in San Francisco or any prospective tenant that
Landlord has shown comparable space to in the Building during the preceding six (6) months,
provided that in each case described in this item (v), (A) Landlord has been actively and
continuously negotiating with such party regarding space in the Building since a date prior to the
date City offered such space to Landlord pursuant to Section 14.3(b), and (B) Landlord has or
will have available space in the Building that is comparable to the Premises or the portion thereof
subject to such subletting, as applicable, or that otherwise meets such tenant's or prospective
tenant's needs. No sublease or assignment by City hereunder shall relieve City of any
obligations under this Lease, except to the extent expressly set forth in Landlord's consent.
Whether or not Landlord shall grant consent, City shall pay, within thirty (30) days after written
request by Landlord accompanied by an invoice or other reasonable supporting documentation,

all reasonable legal fees incurred by Landlord in connection with any proposed Transfer, not to
exceed $2,500.

(b) In the event City should decide to sublet or assign all or part of the Premises to an
unaffiliated third party not permitted under Section 14.2 above, City shall first offer the part of
the Premises that City intends to sublet or assign (the "Sublet Premises") to Landlord at the rent
and on the terms that the Sublet Premises will be offered to the real estate market. The rent and
other terms shall be contained in a written notice ("Sublet Notification") from City to Landlord.
Landlord shall have thirty (30) days following delivery of the Sublet Notification date to:

(1) offer to take back the Sublet Premises permanently and remove the Sublet Premises from this

Lease for all purposes hereunder (a "Recapture”); or (ii) offer to sublet or assume the Sublet
Premises on the terms set forth in the Sublet Notification.

(c) If Landlord offers to Recapture the Sublet Premises, the parties shall prepare an
addendum to this Lease to memorialize the Recapture. The addendum shall permanently remove
the Sublet Premises from the Premises for all purposes hereunder, and City and Landlord shall be
relieved of all of their respective rights and obligations hereunder with respect to the Sublet
Premises, except to the extent the same would, by their express terms or by their nature, survive
the expiration or termination of this Lease. The addendum shall not include any additional terms
other than the deletion of the Sublet Premises from the Premises and the corresponding reduction
in Base Rent and City's Percentage Share, corresponding changes to the applicable Amortization

Schedules, if applicable, and other appropriate modifications resulting from such deletion of the
Sublet Premises.
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(d) If Landlord offers to sublet or assume the Sublet Premises on the terms set forth
in the Sublet Notification, the parties shall negotiate in good faith to reach agreement on a
sublease or an assignment and assumption on such terms. If the parties fail to agree upon the
form of the sublease or assignment within sixty (60) days after City's receipt of Landlord's offer
to sublet or assume the applicable Sublet Premises, subject to such extensions as may be agreed
to by the parties, then Landlord's offer to sublet or assume the Sublet Premises on the terms set
forth in the applicable Sublet Notification shall be null and void. Any such sublease or
assignment and assumption shall be subject to the approval of the City's Board of Supervisors by
resolution, and the approval of Landlord, each in their sole discretion, and the sublease or
assignment shall not be effective until such approval have been obtained. If such approvals shall
not have been obtained within ninety (90) days following the parties agreement on the form of
the sublease or assignment, subject to such extensions as may be agreed to by the parties, then
Landlord's offer to sublet or assume the Sublet Premises on the terms set forth in the applicable
Sublet Notification shall be null and void, and the applicable Sublet Premises shall remain part of
the Premises.

(e)  If Landlord does not elect a Recapture, or if the parties are not able to agree on the
terms of the sublease or assignment or to obtain approval of the sublease or assignment within
the time periods specified above, then City shall have the right to enter into the sublet or
assignment on the terms set forth in the Sublet Notification (as modified during any negotiations
with Landlord) or on terms more favorable to City than those set forth in the Sublet Notification,
subject to Landlord's prior written approval of the proposed assignee or subtenant (the
"Transferee") and the form of the sublease or assignment documentation, which approval shall
not be unreasonably withheld or delayed. City shall furnish Landlord with financial statements of
the proposed Transfereg for the two (2) fiscal years immediately preceding the date of the
Transfer Notification, if available, which financial statements shall be certified by an officer,
partner or owner thereof, and any other information reasonably requested by Landlord to
evaluate the proposed Transferee. A "Transfer Premium" equal to forty percent (40%) of any net
subleasing or assignment "profits" realized by City under any such assignment or sublease in
excess of the Base Rent and Additional Charges (including any costs relating to the Leasehold
Improvements payable by City under this Lease) payable hereunder with respect to the Sublet
Premises shall be paid to Landlord, after City has first recovered the following costs of entering
into each particular sublease or assignment (with no requirement to amortize such costs): (i) the
cost of tenant improvements made in connection with the particular transaction and any tenant
improvement allowance paid by City in connection with the particular transaction, (ii) brokerage
commissions, if any, (iii) advertising costs, and (iv) attorneys' fees (including the fees of deputy
City attorneys calculated at the then applicable rate charged to City departments for such legal
services). City shall promptly provide Landlord with such information regarding the assignment
or sublease costs as Landlord may reasonably request. If City shall enter into multiple transfers,
the Transfer Premium payable to Landlord shall be calculated independently with respect to each
transfer. The Transfer Premium due Landlord hereunder shall be paid within forty-five (45) days
after City receives any Transfer Premium from the Transferee. Landlord or its authorized
representatives shall have the right at all reasonable times to audit the books and records of City
relating to any transfer, and shall have the right to make copies thereof. If the Transfer Premium
respecting any transfer shall be found to be understated, City shall pay the deficiency within
thirty (30) days after demand.

In the event City is not able to sublet or assign the Sublet Premises on the terms
set forth in the Sublet Notification (as modified during any negotiations with Landlord) or terms
more favorable to City, then City shall give another Sublet Notification with a reduced rent or
such other terms as City is then willing to offer to the real estate market, and Landlord's right to a
Recapture and Landlord's first right of refusal as set forth above shall be repeated with respect to
the revised terms.
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(g)  Notwithstanding the foregoing, if any Event of Default by City is outstanding
hereunder at the time of City's Sublet Notification, then Landlord may elect by notice to City to
refuse to consent to City's proposed sublet or assignment and, following any required cure period
under this Lease, pursue any of its right or remedies under this Lease.

(h)  Notwithstanding anything to the contrary in this Lease, in the event City at any
time sublets or assigns more than twenty-five percent (25%) of the rentable area of the Premises
(as the same may be expanded from time to time) to an unaffiliated third party (not including any
use under Sections 14.1 or 14.2 above), then City's remaining Extension Options under
Section 3.4 and City's remaining First Offer Right under Section 22.1 shall all automatically
terminate, and upon request by Landlord, City shall promptly execute and deliver an addendum
to this Lease, memorializing the termination of such rights.

(1) Any Transfer made without complying with this Article 14 shall, at Landlord's
option, be null, void and of no effect, or shall, following written notice and an opportunity to
cure, constitute an Event of Default under this Lease. Landlord's consent to a transfer shall not
be deemed consent to any further transfer by either City or the Transferee. City shall deliver to
Landlord promptly after execution, an original executed copy of all documentation pertaining to
a transfer in form reasonably acceptable to Landlord. If this Lease shall be terminated during the
term of any sublease, Landlord shall have the right to: (i) treat such sublease as cancelled and
repossess the Sublet Premises by any lawful means, or (ii) require that the subtenant attorn to and
recognize Landlord as its landlord under any such sublease.

14.4 Certain Transfers

For purposes of this Lease, a "transfer" shall include: (a) if Tenant is a partnership, the
withdrawal or change, voluntary, involuntary or by operation of law, of a general partner or a
majority of the partners, or a transfer of a majority of partnership interests, or the dissolution of
the partnership; (b) if Tenant is a limited liability company, the withdrawal or change, voluntary,
involuntary, or by operation of law, of a majority of members, or a transfer of a majority of the
membership interests, or the dissolution of the limited liability company; and (c) if Tenant is a
corporation, the dissolution, merger, consolidation or other reorganization of Tenant, or the sale
or other transfer of more than an aggregate of fifty percent (50%) of the voting shares of Tenant
(other than (i) sales on a public stock exchange or (ii) transfers to immediate family members by
reason of gift or death), or the sale, mortgage, hypothecation or pledge of more than an aggregate
of fifty percent (50%) of Tenant's net assets. Upon request by Landlord from time to time,
Tenant shall deliver to Landlord a list of all of its shareholders (if Tenant's stock is not publicly
traded), members, or partners, as the case may be.

15. DEFAULT; REMEDIES
15.1. Events of Default by City

Any of the following shall constitute an event of default ("Event of Default") by City
hereunder (following the applicable notice and grace period provided):

(a) City's failure to make any timely payment of Rent and to cure such
nonpayment within five (5) business days after receipt of written notice thereof from Landlord,
provided that for the first payment of Rent at the beginning of the Term and for the monthly
payment of Rent after the beginning of each new fiscal year for City, City shall have thirty (30)
days to cure any such nonpayment after written notice thereof from Landlord;

(b) City's abandons the Premises (within the meaning of California Civil Code
Section 1951.3); or
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(c) City's failure to perform any other covenant or obligation of City
hereunder (not involving the payment of money) and to cure such non-performance within thirty
(30) days of the date of receipt of notice thereof from Landlord, provided that if more than thirty
(30) days are reasonably required for such cure, no Event of Default shall occur if City
commences to cure within such period and diligently prosecutes such cure to completion.

15.2. Landlord's Remedies

Upon the occurrence of any Event of Default by City that is not cured within the
applicable grace period as provided above, Landlord shall have all rights and remedies available
pursuant to law or granted hereunder, including the following:

(a) The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate City's
right to possession of the Premises and to recover the worth at the time of award of the amount
by which the unpaid Rent for the balance of the Term after the time of award exceeds the amount
of rental loss for the same period that City proves could be reasonably avoided, as computed
pursuant to subsection (b) of such Section 1951.2.

(b)  The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows Landlord to continue this
Lease in effect and to enforce all of its rights and remedies under this Lease, including the right
to recover Rent as it becomes due, for so long as Landlord does not terminate City's right to
possession, if City has the right to sublet or assign, subject only to reasonable limitations.

(c) City waives redemption or relief from forfeiture under California Code of
Civil Procedure Sections 1174 and 1179, or under any other present or future law, if City is
evicted or Landlord takes possession of the Premises by reason of any default of City hereunder.

(d) During the continuance of any Event of Default, Landlord may, at its
option, after written notice to City, take any reasonable action to cure the Event of Default,
without waiving its rights and remedies against City or releasing City from any of its obligations
hereunder. All reasonable out-of-pocket costs actually paid by Landlord in performing City's
obligations as set forth in this Section 15.2(d) shall be deemed additional Rent hereunder.

15.3. Landlord's Default

City agrees that Landlord shall not be liable for damages for failure to furnish or delay in
furnishing any service (including telephone and telecommunication services), or for any
diminution in the quality or quantity thereof except to the extent such failure or diminution is
caused by Landlord or its Agents, and, subject to City's rights under Section 4.14, such failures
or delays or diminution shall never be deemed to constitute an eviction of City's use and
possession of the Premises. Furthermore, in no event shall Landlord be liable for a loss of, or
injury to, or interference with, City's business, including, without limitation, loss of profits,
resulting from a failure to furnish any services or utilities.

15.4 Limitation on Representations and Warranties

Notwithstanding anything to the contrary in this Lease, (i) all representations and
warranties by Landlord shall survive the expiration or termination of this Lease for a period of
one (1) year following the date the Effective Date, and (ii) in the event of a breach of a
representation or warranty in this Lease, the Landlord's liability to City for all such breaches, in
the aggregate, shall not exceed One Million Dollars ($1,000,000).
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15.5 Non-Recourse

City shall look solely to Landlord's interest in the Property for recovery of any damages
for breach of this Lease by Landlord or execution on any judgment in connection therewith,
except to the extent provided in the next sentence. City in seeking recovery of any damages for
breach of this Lease by Landlord or execution on any judgment in connection therewith, shall be
entitled to look to Landlord's assets in addition to Landlord's interest in the Property, up to the
amount, if any, that the Financing Liens exceed the Permitted LTV Ratio, as determined at the
time that the Financing Lien was recorded. As used in this Section 15.5, the term "Financing
Lien" shall mean any monetary lien encumbering the Property that was created by recordation
with Landlord's permission, of a mortgage, deed of trust, financing statement or similar
documentary encumbrance to secure repayment by Landlord of a loan, and the "Permitted LTV
Ratio" shall be eighty percent (80%) of the appraised value of the Building, as determined by the
beneficiary of the Financing Lien in its sole discretion (so long as the beneficiary is not an
Affiliate of Landlord). None of the persons or entities comprising or representing Landlord
(whether partners, shareholders, officers, directors, trustees, employees, beneficiaries, Agents or
otherwise) shall ever be personally liable under this Lease or liable for any such damages or
judgment and City shall have no right to effect any levy of execution against any assets of such
persons or entities on account of any such liability or judgment. Any lien obtained by City to
enforce any such judgment ("Judgment Lien"), and any levy of execution thereon, shall be
subject and subordinate to any Financing Liens (except to the extent such Financing Liens
exceed the Permitted LTV Ratio if the limitation on Permitted LTV Ratio described in the
second sentence of this Section 15.5 is applicable at such time) now or hereafter affecting or
encumbering the Property or any part thereof or interest therein that was recorded before the
recordation of the Judgment Lien, and to any and all advances made on the security thereof or
Landlord's interest therein, and to all renewals, modifications, consolidations and extensions
thereof, provided such Judgment Lien shall not be subject or subordinate to the Excess Portion
(as defined below) of any monetary lien encumbering the Property that was created by
recordation with Landlord's permission after recordation of the Judgment Lien by the City. As
used herein, "Excess Portion" means the amount by which such monetary lien exceeds the
amount secured by any monetary lien as of the date that the Judgment Lien was recorded against
the Property.

16. INDEMNITIES
16.1. City's Indemnity

City shall indemnify, defend and hold harmless ("Indemnify") Landlord and its Agents
from and against any and all claims, cause of action, obligation, liability, costs and expenses,
including, without limitation, reasonable attorneys' fees, (collectively, "Claims"), incurred as a
result of (a) City's use of or activities in or on the Premises or Property, including, but not limited
to, City's installation, maintenance, repair, replacement and removal of the Communications
Equipment on the roof of the Building and the installation, maintenance, repair, replacement and
removal of the Additional Equipment or City's Connections, (b) any default by City in the
performance of any of its material obligations under this Lease or any breach of any
representations or warranties made by City under this Lease, or (c) any negligent acts or
omissions of City, City's Program Affiliates. or City's Agents or Invitees, or in, on or about the
Premises or the Property; provided, however, City shall not be obligated to Indemnify Landlord
or its Agents to the extent any Claim arises out of the negligence or willful misconduct of
Landlord or its Agents. In any action or proceeding brought against Landlord or its Agents by
reason of any Claim Indemnified by City hereunder, City may, at its sole option, elect to defend
such Claim by attomneys in City's Office of the City Attorney, by other attorneys selected by
City, or both. City shall have the right to control the defense and to determine the settlement or
compromise of any action or proceeding, provided that Landlord shall have the right, but not the
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obligation, to participate in the defense of any such Claim at its sole cost. City's obligations
under this Section shall survive the termination of this Lease.

16.2. Landlord's Indemnity

Landlord shall Indemnify City and its Agents against any and all Claims incurred as a
result of (a) Landlord's activities on the Premises or Property that cause injury or damage to
person or property, (b) any default by Landlord in the performance of any of its material
obligations under this Lease or any breach of any representations or warranties made by
Landlord under this Lease, or (c) any negligent acts or omissions or willful misconduct of
Landlord or its Agents in, on or about the Premises or the Property; provided, however, Landlord
shall not be obligated to Indemnify City or its Agents to the extent any Claim arises out of the
negligence or willful misconduct of City, City's Program Affiliates. or City's Agents or Invitees.
In any action or proceeding brought against City or its Agents by reason of any Claim
Indemnified by Landlord hereunder, Landlord may, at its sole option, elect to defend such Claim
by attorneys selected by Landlord. Landlord shall have the right to control the defense and to
determine the settlement or compromise of any action or proceeding, provided that City shall
have the right, but not the obligation, to participate in the defense of any such Claim at its sole
cost. Landlord's obligations under this Section shall survive the termination of this Lease.

16.3. Duty to Defend

Each party hereto specifically acknowledges and agrees that, with respect to each of the
indemnities contained in this Lease, the indemnitor has an immediate and independent obligation
to defend the indemnitees from any claim which actually or potentially falls within the indemnity
provision, even if such allegation is or may be groundless, fraudulent or false, which obligation
arises at the time such claim is tendered to the indemnitor by the indemnitee and continues at all
times thereafter.

16.4. Waiver

City agrees that neither Landlord nor its Agents shall be liable to City or City's Program
Affiliates, or City's Agents or Invitees, and City waives all claims against Landlord and its
Agents, for any injury to or death of any person or for loss of use of or damage to or destruction
of property in or about the Premises, the Building or the Property by or from any cause
whatsoever, including but not limited to, earthquake or earth movement, explosion, gas, fire, oil,
electricity or water leakage from the roof, walls, basement or other portion of the Premises, the
Building or the Property, and including any such injury, death or damage caused by any active or
passive act, omission or neglect of Landlord or its Agents, except to the extent such injury, death
or damage is caused by the gross negligence or willful misconduct of Landlord or its Agents and
except acts or omissions for which strict liability may be imposed or to the extent such limitation
on liability is prohibited by law.

17. INSURANCE
17.1. City's Self-Insurance

(a) Landlord acknowledges that City maintains a program of self-insurance and
agrees that City shall not be required to carry any third-party insurance with respect to this
Lease. At all times during the Term (and periods prior to or after the Term that City has access
to or occupies the Premises), City's self-insurance shall include such coverage as would have
been covered by (a) a standard Commercial General Liability Insurance with respect to the
Premises with limits of liability not less than Ten Million Dollars ($10,000,000) per occurrence
and in the aggregate, and (b) causes of loss — special form "All Risk" Property Insurance for
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City's Personal Property, the Leasehold Improvements and Alterations. For purposes of the
waiver of subrogation provision in Section 17.5 below, the amount of any deductible shall be
deemed included in the proceeds City receives. City's self-insurance shall also equal the
coverage per the attached Exhibit M. If City assigns this Lease or sublets some or all of the
Premises to a third party, Landlord may require as a condition to Landlord's consent to any such
assignment or sublease (or if Landlord consent is not required, the City shall require in the
applicable sublease) an amendment to be executed to this Lease requiring the assignee to carry
such insurance as is consistent with Landlord's insurance requirements for other comparable
tenants in the Building and otherwise as Landlord deems necessary, as determined by Landlord
in Landlord's reasonable discretion. The Director of Property shall be authorized to sign any such
amendment without the need for commission or other governmental approvals.

(b) For the purposes of this Section 17.1, "self-insure" shall mean that City is itself
acting as though it were the insurance company providing the insurance required under the
provisions hereof and City shall pay amounts due in lieu of insurance proceeds because of self-
insurance, which amounts shall be treated as insurance proceeds for all purposes under this
Lease. City's program of self-insurance shall provide Landlord with the same rights and
privileges to which Landlord is otherwise entitled under the terms of this Lease when there is a
third-party insurer.

(¢)  All amounts which City pays or is required to pay and all loss or damages
resulting from risks for which City has elected to self-insure shall be subject to the waiver of
subrogation provisions hereof and shall not limit any of City's indemnification obligations under
this Lease.

17.2. Certificate of Self-Insurance

In the event City elects to self-insure, City shall provide Landlord and Landlord's
mortgagee and any ground lessor with certificates of self-insurance specifying the extent of self-
insurance coverage hereunder and containing waiver of subrogation provisions reasonably
satisfactory to Landlord. Any insurance coverage provided by City shall be for the benefit of
City, Landlord, the first mortgagee and any ground lessor, as their respective interests may
appear, and shall name mortgagee under a standard mortgagee provision.

17.3. Landlord's Insurance

(a) At all times during the Term, Landlord shall keep the Building (excluding the
land upon which it is located and foundations, footings and other underground improvements,
the Leasehold Improvements and Alterations) insured against damage and destruction by fire,
vandalism, malicious mischief, sprinkler damage and other perils customarily covered under a
causes of loss-special form property insurance policy in an amount equal to one hundred percent
of the full insurance replacement value (replacement cost new, including, debris removal and
demolition and code upgrades) thereof, provided that Landlord may carry a deductible of not
more than $1,000,000 for the property insurance coverage required under this Section 17.3(a),
and (B) for purposes of applying the waiver of subrogation provisions of Section 17.5 below, the
amount of Landlord's deductible shall be deemed included in the net insurance proceeds
Landlord receives from Landlord's insurance company in connection with the loss. Landlord
shall, upon request by City, provide to City a certificate of insurance issued by the insurance
carrier, evidencing the insurance required above.

(b) In addition, Landlord shall procure and keep in effect at all times during the Term
minimum insurance as follows: (i) Commercial general liability insurance with limits not less
than Two Million Dollars ($2,000,000) each occurrence combined single limit for bodily injury
and property damage, including contractual liability, independent contractors, broad-form
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property damage, fire damage legal liability (of not less than Fifty Thousand Dollars ($50,000)),
personal injury, products and completed operations, and explosion, collapse and underground
(XCU); and (i1) Worker's Compensation Insurance as required by applicable Laws and
Employer's Liability with a limit not less than $1,000,000 each accident with respect to
employees engaged on-site in connection with the operation or management of the Building and
(iii) Excess Coverage with respect to Commercial General Liability and Employer's Liability
with a per occurrence limit of Ten Million Dollars ($10,000,000).

(c) Notwithstanding the foregoing, so long as Landlord is an affiliate of Hudson
Pacific Properties, Inc. ("Hudson"), or a successor Landlord having a net worth of at least Five
Hundred Million Dollars ($500,000,000), Landlord shall be entitled to self-insure for any or all
of the foregoing coverage; that (i) the self-insurance program, in the reasonable judgment of
City, City's Risk Manager and the City Attorney, provides adequate, enforceable, sufficiently
funded and long-term coverage for the risks to be insured against, (ii) Landlord warrants and
represents it is adequately self-insured, which warranty and representation shall be a continuing
one throughout the Term hereof, for all purposes under this Lease for the particular risk, and
(iii) such program of self-insurance shall provide City with the same rights and privileges to
which City is otherwise entitled under the terms of this Lease when there is a third-party insurer.
At City's written request, Landlord shall provide to City's Risk Manager all documents that City
requests that are necessary to permit a complete review and analysis of the self-insurance
program. If, as a supplement to Landlord's self-insurance program, Landlord obtains an
insurance policy or policies from an insurance company, the provisions of Section 17.3 shall
apply in full to such insurance policy or policies and if Landlord ceases to self-insure Landlord
shall give notice thereof to City and shall immediately comply with the provisions of this
Section 17.3 relating to the policy of insurance required. This right to self insure is personal to
Hudson or a successor Landlord having a net worth of at least Five Hundred Million Dollars
($500,000,000), and shall not otherwise inure to the benefit of any successor or assign of
Landlord.

17.4 Self-Insurance Claim Process

In the event that either party elects to self-insure and an event or claim occurs for which a
defense and/or coverage would have been available from the insurance company, such party
shall:

(a) undertake the defense of any such claim, including a defense of the other party if
applicable, at the self-insuring party's sole cost and expense, and

(b)  use its own funds to pay any claim or replace any property or otherwise provide
the funding which would have been paid by the insurer under the circumstances had such party
purchased the insurance required under this Article 17 instead of electing to self-insure.

17.5. Waiver of Subrogation

Notwithstanding anything to the contrary contained herein, Landlord hereby waives any
right of recovery against City for any loss or damage sustained by Landlord with respect to the
Building or the Premises or any portion thereof or the contents of the same or any operation
therein, whether or not such loss is caused by the fault or negligence of City, to the extent such
loss or damage is covered by property insurance which Landlord is required to purchase under
this Lease or is otherwise actually recovered from valid and collectible insurance covering the
Landlord. Landlord agrees to obtain a waiver of subrogation endorsement from each insurance
carrier issuing policies relative to the Building or the Premises, provided Landlord's failure to do
so shall not affect the above waiver. For purposes of this Section 17.5, Landlord shall be deemed
to be carrying the insurance policies that it is are required to carry pursuant to Section 17.4 but
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does not actually carry, including in such deemed coverage any policies not carried because
Landlord has elected to self-insure. Notwithstanding anything to the contrary contained herein,
City for itself and for its Agents and Invitees hereby waives any right of recovery against
Landlord for any loss or damage sustained by City or such subtenant or assignee other person or
entity with respect to the Building or the Premises or any portion thereof or the contents of the
same or any operation therein, whether or not such loss is caused by the fault or negligence of
Landlord, to the extent such loss or damage would have been covered by property insurance
which City would have been required to provide under this Article 17 had City not been entitled
to self-insure. With respect to subtenants or assignees of City, if such persons are required to
obtain insurance hereunder, City's waiver shall apply to the extent such loss or damage is
covered by insurance they are required to purchase under this Lease or is otherwise actually
recovered from valid and collectible insurance covering such subtenants or assignees. If City, or
any successor to City, obtains any policy of insurance with respect to the Building or the
Premises or any portion thereof or the contents of the same or any operation therein City, for
itself and its successors, agrees to obtain a waiver of subrogation endorsement from each
insurance carrier issuing policies relative to the Building or the Premises, provided City's or its
successors' failure to do so shall not affect the above waiver.

18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all
reasonable times and, except in cases of emergency (in which event Landlord shall give any
reasonable notice) or to provide routine janitorial services, after giving City at least twenty four
(24) hours' advance written or oral notice, for the purpose of (i) inspecting the Premises,

(ii) supplying any service to be provided by Landlord hereunder, (iii) showing the Premises to
any prospective purchasers, mortgagees, or investors, or (iv) showing the Premises to
prospective tenants during the last nine (9) months of the Term, (v) posting notices of non-
responsibility, and (vi) altering, improving or repairing the Premises and any portion of the
Building, and Landlord may for that purpose erect, use and maintain necessary structures in and
through the Premises where reasonably required by the character of the work to be performed,
provided that the entrance to the Premises shall not be blocked thereby, and further provided that
City's use shall not be interfered with. Landlord shall exercise its rights under this Article 18 in a
manner which is designed to minimize interference to City's operations in the Premises, and
Landlord shall comply with City's reasonable security regulations of which Landlord has been
advised in writing and which do not unreasonably interfere with Landlord's rights hereunder.

19. ESTOPPEL CERTIFICATES

City, from time to time during the Term, within thirty (30) days after written request from
Landlord, shall execute, acknowledge and deliver to Landlord, or such persons or entities
reasonably designated by Landlord, a certificate substantially in the form of Exhibit S attached
hereto. Similarly, from time to time during the Term, within thirty (30) days after written
request by City, Landlord shall execute, acknowledge and deliver to City, or such other persons
or entities reasonably designated by City, a certificate substantially in the form of Exhibit S
attached hereto, reasonably modified to reflect the fact that Landlord (and not City) is making the
certification.

20. SURRENDER OF PREMISES

Upon the expiration or sooner termination of this Lease, City shall surrender the Premises
to Landlord in good order and condition, reasonable use and wear and damage by fire or other
casualty excepted, and City shall remove from the Premises and the Building all of City's
Personal Property, City's telecommunications, data and computer cabling and facilities, and any
Alterations City desires or is required to remove from the Premises pursuant to the provisions of
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Section 7.1 (Alterations by City) or Section 7.3 (City's Personal Property; Removal; Equipment
Waiver), above (collectively, the "Removal Items"). City shall repair and restore in a good and
workmanlike manner, to the condition existing prior to the installation of the Removal Items, any
damage to the Premises or the Building resulting from the removal of the Removal Items,
provided that, at Landlord's election, City may pay to Landlord the actual, reasonable cost of
performing such repair and restoration in lieu of performing such work provided that City has
first approved written estimates for such work and provided further that Landlord provides
invoices or other satisfactory documentation of the cost of such work. Without limiting the
generality of the foregoing, City shall demolish cabling and related equipment back to its source
(e.g., back to the network room or MPOE) and seal openings made in the Building to
accommodate City's Connections with fireproof sealant and in accordance with all applicable
Laws, and shall restore the Building to the condition existing prior to the installation of City's
Connections. Notwithstanding anything to the contrary in this Lease, the parties agree that (a) at
Landlord's election made by written notice to City delivered at least sixty (60) days prior to the
expiration of the Term, City shall not remove its server racks and non-reusable
telecommunication, data and computer cabling, and (b) City shall not be required to uninstall or
remove from the Premises any Existing Personal Property or Other Transferred Property that is
of a specialized nature, such as CRAC units, server racks, fire suppression systems and the like,
unless prior to delivery of such personal property Landlord notifies City in writing that such
equipment or systems must be removed by City upon the expiration or earlier termination of this
Lease, with a description of the scope of required removal and restoration. Further, City shall not
be required to remove any Leasehold Improvements from the Initial Premises or the First Offer
Spaces unless Landlord notifies City in writing of such removal requirement at the time Landlord
approves of the plans for such Leasehold Improvements (provided that with respect to Leasehold
Improvements in First Offer Spaces, at the time City submits its plans and specifications to
Landlord for approval, City requests in bold typeface or all capital letters, that Landlord identify
the Leasehold Improvements to be removed from the First Offer Space upon the expiration or
earlier termination of the Term thereof) and such Leasehold Improvements are specialized and
have no useful purpose for general office use as reasonably determined by Landlord (e.g., an
internal stairway, a cafeteria, concrete vaults, safes, or dumb waiters, but not service counters,
kitchens or coffee rooms, bathroom facilities, partitions or modular walls) (such improvements,
collectively "Extraordinary Improvements"). If removal of any Leasehold Improvements in the
First Offer Spaces is required by Landlord, City shall remove such Leasehold Improvements at
City's cost and expense and restore thé Premises to the condition existing prior to the installation
of such Leasehold Improvements, and repair any damage to the Premises or the Building caused
by the removal of such Leasehold Improvements. If City fails to do so, then after providing
written notice to City of the required work together with a budget or other satisfactory estimate
of the costs and expenses to be incurred in connection therewith, Landlord may remove such
Leasehold Improvements and perform such restoration and upon receipt of an invoice and
supporting documentation for such work City shall reimburse Landlord for Landlord's cost and
expense reasonably incurred to perform such removal and restoration. City's obligations under
this Section shall survive the expiration or earlier termination of this Lease.

21. HAZARDOUS MATERIALS
21.1. Definitions
As used in this Lease, the following terms shall have the meanings hereinafter set forth:
(a) "Environmental Laws" shall mean any federal, state, local or

administrative law, rule, regulation, order or requirement relating to industrial hygiene,
environmental conditions or Hazardous Material, whether now in effect or hereafter adopted.
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(b)  "Hazardous Material" shall mean any material that, because of its quantity,
concentration or physical or chemical characteristics, is deemed by any federal, state or local
governmental authority to pose a present or potential hazard to human health or safety or to the
environment, Hazardous Material includes, without limitation, any material or substance defined
as a "hazardous substance," or "pollutant” or "contaminant” pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA", also commonly
known as the "Superfund" law), as amended, (42 U.S.C. Sections 9601 et seq.), or pursuant to
Section 25316 of the California Health & Safety Code; any "hazardous waste" listed pursuant to
Section 25140 of the California Health & Safety Code; any asbestos and asbestos containing
materials whether or not such materials are part of the structure of the Building or are naturally
occurring substances on or about the Property; and petroleum, including crude oil or any fraction
thereof, natural gas or natural gas liquids.

(c) "Release" when used with respect to Hazardous Material shall include any
actual spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping, or disposing into or inside the Building, or in, on, or under the Property.

21.2. Landlord's Representations And Covenants

Landlord represents and warrants to City that the following statements are true and
correct and will be true and correct as of the Commencement Date except as otherwise disclosed
in a supplemental disclosure to City dated on or before the Commencement Date:

(a) Landlord represents and warrants to City that to Landlord's actual
knowledge, Landlord has provided City with the most recent environmental audit, including
asbestos survey, of the Building performed approximately on or around August 2008 for
Landlord's predecessor-in-interest in the Building. As used in this Section 21.2(a), the term
"actual knowledge" (whether or not capitalized) of Landlord or terms of similar meaning means
the actual knowledge, without duty of investigation, of Christopher J. Barton, Executive Vice
President, Operations & Development, of Landlord.

(b)  Subject to City's obligations under this Section below, Landlord shall
maintain the Property throughout the Term in compliance with all Environmental Laws
applicable to the health, safety and welfare of City's employees or City's use, occupancy or
enjoyment of the Premises for general office uses. Landlord shall have the right to contest any
alleged violation of Environmental Laws in good faith, including, without limitation, the right to
apply for and obtain a waiver or deferment of compliance, the right to assert any and all defenses

allowed by Laws, and the right to appeal any decisions, judgments or rulings to the fullest extent
permitted by Laws.

21.3. Landlord's Environmental Indemnity

Without limiting Landlord's Indemnity in Section 16.2 (Landlord's Indemnity), Landlord
shall Indemnify City and its Agents against any and all Claims arising during or after the Term
of this Lease (a) as a result of any breach of any of Landlord's representations, warranties or
covenants in the preceding Section 21.2, or (b) in connection with any presence or Release of
Hazardous Material in the Building or on, or under the Property which was caused by Landlord
or its Agent's , except to the extent City, City's Program Affiliates, or City's Agents or Invitees
caused or contributed to such Release.

21.4. City's Covenants

Neither City nor its Program Affiliates, Agents of Invitees shall cause any Hazardous
Material to be brought upon, kept, used, stored, generated or disposed of in, on or about the
Premises or the Property, or transported to or from the Premises or the Property, in violation of
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any Environmental Laws, provided that City may use such substances in such limited amounts as
are customarily used in offices so long as such use is in compliance with all applicable
Environmental Laws and manufacturer recommendations.

21.5. City's Environmental Indemnity

Without limiting City's Indemnity in Section 16.1 (City's Indemnity), if City breaches its
obligations contained in the preceding Section 21.4 (City's Covenants), or if City, City's Program
Affiliates, or City's Agents or Invitees cause the Release of Hazardous Material from, in, on or
about the Premises or the Property, then City shall Indemnify Landlord against any and all
Claims arising during or after the Term of this Lease as a result of such Release, except to the
extent Landlord or its Agents caused or contributed to such Release. The foregoing Indemnity
shall not include any Claims resulting from the non-negligent aggravation by City, City's
Program Affiliates, or City's Agents or Invitees of physical conditions of the Premises, or other
parts of the Property, existing prior to City's occupancy.

22. SPECIAL PROVISIONS
22.1. City's Right of First Offer to Lease

(a)  First Offer Right; First Offer Space. Subject to the terms and conditions of this
Section 22.1, during the Initial Term City shall have a right of first offer ("First Offer Right") to
lease two increments of space on the seventh 7™ floor of the Building comprised of not less than
3,000 rentable square feet of space not designated hereunder as Initial Premises ("First Offer
Space") at such time as any First Offer Space becomes available for lease to third parties. For
purposes of this Section 22.1, space in the Building shall not be "available for lease to third
parties" if Landlord leases such space to the tenant or subtenant under an expiring or terminated
lease of such space (regardless of whether such tenant or subtenant shall now or at such time
have a right or option to so renew or extend), without regard as to whether such lease is
characterized by the parties as an "extension," "renewal" or "new lease."

(b) Availability Notice. Commencing on the first anniversary of the Commencement
Date and continuing throughout the Initial Term until two (2) such notices have been given,
Landlord shall give City written notice of the prospective availability of any First Offer Space
(the "Availability Notice") when Landlord determines that First Offer Space is likely to become
available for lease under this Section within the following fifteen (15) months. The Availability
Notice shall specify the location and approximate rentable square footage of the applicable First
Offer Space and the anticipated date upon which vacant possession of the First Offer Space will
be available (provided that Landlord shall not be liable to City for any damages resulting from
any unauthorized holding over by an existing occupant of space, so long as Landlord exercises
commercially reasonable efforts to regain possession).

() Exercise of First Offer Right. City shall have the right to lease the First Offer
Space identified in the Availability Notice by delivering conditional written notice to Landlord
(the "Exercise Notice") not later than thirty (30) days after receipt of the Availability Notice,
which Exercise Notice may be conditioned only on subsequent approval by the Board of
Directors of the SFMTA and/or by City's Board of Supervisors, as then required by City's
Charter and Administrative Code. If City desires to preserve its right to reimbursement for
Landlord for holdover rent on account of a Landlord Delay in the delivery of the First Offer
Space, then at the time City delivers its Exercise Notice with respect to a First Offer Space, City
must provide Landlord with written notice of the user-group to be relocated to the First Offer
Space and the holdover provisions in the applicable Existing Lease, including, but not limited to,
the date on which the holdover rent would commence and the amount of the holdover rent, as
provided in Section 3.3(c) above.
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(d) Exercise With Respect to Part of First Offer Space. If the First Offer Space
comprises more than 10,000 square feet, City may at its election exercise the First Offer Right
with respect to all or a portion of such space, provided that the space so leased by City (i) shall
be contiguous to the then-existing Premises if contiguous space is available, and (ii) must contain
a minimum of 10,000 square feet. City's Exercise Notice shall indicate the approximate size and
configuration of the space which City elects to lease. The exact size and configuration of the
space will be reasonably determined by Landlord during the preparation of the schematic design
drawings described below, and shall fairly take into account City's requirements and Landlord's
reasonable requirements regarding exiting and code compliance and any other matters that could
adversely affect Landlord's ability to lease the remainder of the First Offer Space. Landlord and
City shall use good faith efforts to resolve any dispute regarding the configuration of the First
Offer Space. The space shown on the approved schematic design drawings is hereafter referred
to as the First Offer Space.

(e) Preparation of Schematic Plans and ROM Budget. On or before the date which is
ten (10) days after City's Exercise Notice, City shall provide Landlord with sufficient planning
and programming information for Landlord's architect to prepare schematic design drawings for
the First Offer Space, which drawings will be sufficiently detailed to prepare a rough order of
magnitude budget (the "ROM Budget"). City and Landlord shall cooperate in good faith to
prepare schematic design drawings and a ROM Budget for the First Offer Space similar to those
prepared for the Initial Premises, at Landlord's expense (subject to City's reimbursement
obligation described below), so that the information from such drawings and estimates may be
promptly provided to City's legislative body or bodies, with the goal of completing and

approving the schematic design drawings and ROM Budget at a staff level within sixty (60) days
after City's Exercise Notice.

H Legislative Approval. Upon City's exercise of its right to lease the First Offer
Space and Landlord's and SFMTA staff's and City's Department of Real Estate staff’'s agreement
regarding the schematic design drawings and the ROM Budget, such City staff shall promptly
seek and diligently pursue approval of required authorizing legislation by the Board of Directors
of the SFMTA and/or by City's Board of Supervisors, as then required by City's Charter and
Administrative Code.

(g) Failure to Lease First Offer Increment. If (i) City does not deliver an Exercise
Notice within the thirty (30) day exercise period, or (ii) City does not provide sufficient planning
and programming information to prepare schematic design drawings sufficiently detailed to
prepare a ROM Budget within ten (10) days of City's Exercise Notice, or (iii) Landlord and City
do not each approve the schematic design drawings and the ROM Budget within ninety (90) days
of City's Exercise Notice (such period to be extended by any unreasonable delay by Landlord in
responding to City's inquires or incorporating City's comments) (the "Planning Deadline"), or
(iv) the required legislative bodies do not approve the option exercise within ninety (90) days of
City staff's approval of the schematic design drawings and the ROM Budget (the "Legislative
Approval Deadline"), (subject to the provisions of Section 23.15 below), then, except to the
extent Landlord in its sole discretion elects to extend any such deadline by written notice to City,
City shall have no further rights with respect to the First Offer Space identified in Landlord's
Availability Notice, any Exercise Notice delivered by City with respect to such space shall be
void, and Landlord shall thereafter be entitled to lease all or any portion of such First Offer
Space to any person or entity on terms that are satisfactory to Landlord, in its sole discretion. If
the First Offer Space described in the Availability Notice was comprised of 3,000 or more
rentable square feet, then Landlord's offer of such space shall satisfy one of the occasions that
Landlord must notify City of First Offer Space comprised of 3,000 or more rentable square feet.

(h)  Effect of Other City Leases or Lease Amendment Adding Space. If City leases
additional space in the Building for the SFMTA that is 3,000 rentable square feet or more other
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than through the provisions of this Section 22.1, each such expansion shall reduce the number of
occasions that Landlord must provide City with an Availability Notice with respect to First Offer
Space comprised of 3,000 or more rentable square feet. If (i) City leases additional space in the
Building for the SFMTA that is less than 3,000 rentable square feet, or (ii) City leases additional
space in the Building for a department other than SFMTA pursuant to a separate lease, then such
expansions shall not reduce the number of occasions that Landlord must provide City with an
Availability Notice with respect to First Offer Space comprised of 3,000 or more rentable square
feet.

(1) City's Obligation to Reimburse Certain Costs. If the First Offer Space is not
added to the Premises under the Lease either because Landlord and City do not reach agreement

regarding schematic design drawings and the ROM Budget by the Planning Deadline or the
legislative bodies do not approve the option exercise by the Legislative Approval Deadline, City
shall reimburse Landlord for the reasonable and actual preapproved cost of preparing the
schematic design drawings and the ROM Budget.

) Terms and Conditions. If City timely exercises its First Offer Right to lease a
First Offer Space, City's occupancy of the First Offer Space shall be on the same terms and
conditions as contained in the Lease with respect to the 7th Floor Premises, to the extent
reasonably applicable and prorated as reasonably applicable, subject to the following:

(i) Landlord and City shall cooperate to promptly complete a work letter for
the First Offer Space substantially in the form attached as Exhibit F-1, with appropriate changes
to reflect the approved schematic design drawings and ROM Budget for the First Offer Space
(the "First Offer Space Work Letter"). Base Building Improvements described in such First Offer
Space Work Letter shall be consistent with the scope of the Base Building Improvements being
performed by Landlord in connection with the 7" Floor Premises except for (i) any 7" Floor
Common Area Work (which is bemg completed in connecnon with the Initial Premises) and (ii)
any improvements or work which is specific to the 7 Floor Premises (e.g. the installation and
replacement of windows).

(ii) The Allowance and Additional Construction Allowance provided by
Landlord for the First Offer Space shall be calculated as provided in the First Offer Space Work
Letter (which provides for an equitable proration of the Allowance rate per rentable square foot
and the Additional Construction Allowance rate per square foot based on the number of months
remaining in the Initial Term after the Target Occupancy Date for such First Offer Space,
divided by 120 months). For example, if the Target Occupancy Date for a First Offer Space is
seventy-two (72) months prior to the Expiration Date of the Initial Premises, the Allowance for
such First Offer Space would be Twenty-Six and 40/100 Dollars ($44.00 x 72/120) and the
Additional Construction Allowance would be Twenty-One Dollars ($21.00) ($35.00 x 72/120).

(iii)  There will be no City Required Contribution with respect to the First Offer
Space.

(iv)  Landlord shall use commercially reasonable and diligent efforts to deliver
possession of the First Offer Space with all of the applicable Base Building Work and Leasehold
Improvements Substantially Completed on or before the applicable Target Occupancy Date
specified in the First Offer Space Work Letter.

(v)  The Commencement Date with respect to the First Offer Space shall be
the date on which the applicable Leasehold Improvements and Base Building Improvements are
Substantially Complete or such earlier date as the Leasehold Improvements and Base Building
Improvements would have been Substantially Complete, but for Tenant Delay (but in no event
earlier than any agreed up delivery date for the First Offer Space).

(vi)  The sixty (60) day period between the Initial Premises Commencement
Date and the Initial Premises Rent Commencement Date shall be equitably prorated for the First
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Offer Space by multiplying the 60 days by a fraction, the numerator of which is the number of
full calendar months between the Target Occupancy Date for such First Offer Space and the
Initial Term Expiration Date and the denominator of which is the 120 months of Initial Term,
then rounding the product up to the nearest whole number (such number, the "Prorated
Abatement Days"). The Rent Commencement Date with respect to the First Offer Space shall be
the date which is the number of days of Prorated Abatement Days after the Commencement Date
with respect to such space. For example, if the Target Occupancy Date for a First Offer Space is
seventy-two (72) months prior to the Expiration Date of the Initial Premises, the Rent
Commencement Date for such First Offer Space would be thirty-six (36) days after the
Commencement Date (60 x 72/120).

(vii) Base Rent for the First Offer Space shall be at the rate then in effect for
the 7" Floor Premises and shall be subject to the same annual adjustments.

(viii) Effective as of the Rent Commencement Date with respect to the First
Offer Space, City's Percentage Share shall be increased to reflect the rentable square footage of
the First Offer Space, calculated in accordance with Section 2.1(c).

(k) Effect of Late Delivery. Landlord shall use reasonable efforts to keep City
apprised of Landlord's estimate of the date that the First Offer Space will be delivered by
Landlord to City. If Landlord does not deliver possession of the First Offer Space to City within
one hundred twenty (120) days after the Target Occupancy Date for such First Offer Space (as
such period may be extended due to Tenant Delays) (the "Rescission Trigger Date"), the
following provisions of this Section 22.1(k) shall apply.

(1) City's Right to Request Update or Rescind. City shall have the right, by
written notice to Landlord given not later than twenty (20) business days after the Rescission
Trigger Date, to either (A) rescind the exercise of the First Offer Right with respect to such First
Offer Space (subject to Landlord's right in Section 22.1(k)(iii) below), or (B) require Landlord to
provide City with written notice (an "Update Notice") of Landlord's contractor's reasonable,
good-faith estimate of the projected completion date (the "Projected First Offer Completion
Date"). Landlord shall provide City with the Update Notice within five (5) business days after
City's request.

(ii)  City's Right to Accept Delay or Rescind. If City requests an Update

Notice, then by written to Landlord given at any time prior to the date which is five (5) business
days after City's receipt of the Update Notice, City shall have the right to agree to a delay in
delivery of the First Offer Space until the Projected First Offer Completion Date set forth in such
Update Notice or to rescind City's exercise of the First Offer Right with respect to such First
Offer Space. (If City does not rescind the exercise of the First Offer Right by such deadline, City
shall be deemed to have agreed to a delay in delivery of the First Offer Space until the Projected
First Offer Completion Date.) If City agrees or is deemed to agree to the Projected First Offer
Completion Date and Landlord does not thereafter actually deliver possession of the First Offer
Space to City in the condition required hereunder on or before the date which is ten (10) business
days after the Projected First Offer Completion Date (as extended after the date of the Update
Notice for Tenant Delays), then City shall have the right rescind the exercise of the First Offer
Right with respect to such First Offer Space by written to Landlord given at any time prior to the
date Landlord actually delivers the First Offer Space to City in the condition required hereunder.

(iii)) Landlord's Right to Suspend Initial Rescission. If City rescinds City's
exercise of the First Offer Right in accordance with the provisions of Section 22.1(k)(i) above,
and Landlord's contractor's Projected First Offer Completion Date is not later than sixty (60)
days after the Outside Delivery Date, Landlord shall have the right to suspend City's rescission
of the exercise of the First Offer Right until the Projected First Offer Completion Date, unless
construction of the required improvements has not commenced as of the Target Occupancy Date.
In order to suspend the rescission of the exercise of the First Offer Right pursuant to the
foregoing, Landlord must deliver to City, within three (3) business days after receipt of City's
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rescission notice, notice of such suspension, which notice shall include Landlord's contractor's
reasonable, good-faith estimate of the Projected First Offer Completion Date. If Landlord timely
delivers such suspension notice and actually delivers the First Offer Space to City in the
condition required hereunder not later than the Projected First Offer Completion Date set forth in
such notice (as extended by the number of days of delay following such notice due to Tenant
Delay), then City's rescission notice shall be null and void and of no force or effect. Landlord
shall have no right to suspend City's rescission given under Section 22. 1(k)(ii) above.

) Limitation on First Offer Right. City's First Offer Right shall be personal to City
and shall terminate upon City's assignment of this Lease to any party, and shall only apply so

long as City has not sublet more than twenty-five percent (25%) of the Premises (as the same
may be expanded from time to time) to an unaffiliated third party (excluding agreements with
City Program Affiliates as allowed under Section 14.2 above). Notwithstanding anything to the
contrary contained herein, if a material Event of Default exists at the time Landlord would
otherwise be obligated to deliver an Availability Notice, Landlord shall have no obligation to
deliver an Availability Notice. City's Exercise Notice shall be effective only if City delivers
City's Exercise Notice prior to the applicable deadline (subject to the provisions of

Section 23.15).
22.2 Existing Personal Property

Landlord shall deliver the Initial Premises to City with the furnishings, equipment and
other personal property listed on the attached Exhibit P (the "Existing Personal Property") in
place. If City desires to acquire and Landlord desires to convey personal property in connection
with the delivery of any increment of First Offer Space added to the Premises, the parties shall
execute a supplemental schedule (a "Supplemental Property Schedule") of personal property to
be so transferred by Landlord ("Other Transferred Property"). Except as otherwise agreed by the
Senior Manager of SFMTA's Real Estate Section, prior to delivery of the Initial Premises or any
increment of First Offer Space added to the Premises to City, Landlord shall cause to be removed
all furnishings, equipment and other personal property not listed on Exhibit P or a Supplemental
Property Schedule. Notwithstanding the foregoing, any personal property of Landlord located in
the Initial Premises or in First Offer Space on the date of delivery thereof to and acceptance by
City shall, at City's sole election, be deemed City's Personal Property, whether or not such
personal property is listed on Exhibit P or a Supplemental Property Schedule. Except as
otherwise provided in Exhibit P or any Supplemental Property Schedule, City agrees to accept
all personal property from Landlord in its then existing "as is" condition, with all faults, and
Landlord makes no representations or warranties, express or implied, regarding the value,
condition, suitability or fitness for City's purposes of any such personal property. Further,
Landlord shall not be liable, nor shall City's obligations under this Lease be affected, if the
personal property delivered by Landlord is minimally less than or different from that listed on
Exhibit P.

23. GENERAL PROVISIONS

23.1. Notices

Except as otherwise specifically provided in this Lease, any notices, requests, approvals
or consents given under this Lease shall be in writing and given by delivering the notice, request,
approval or consent in person or by commercial courier, or by sending it by first-class mail,
certified mail, return receipt requested, or Express Mail, return receipt requested, with postage
prepaid, to: (a) City at City's address(es) set forth in the Basic Lease Information; or
(b) Landlord at Landlord's address(es) set forth in the Basic Lease Information; or (¢) such other
address(es) as either Landlord or City may designate as its new address for such purpose by
notice given to the other party in accordance with this Section. Any notice hereunder shall be
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deemed effective on the date it is personally delivered or, in all other cases, on the date upon
which delivery is actually made at the party's address for notices (or attempted if such delivery is
refused or rejected). For convenience of the parties, copies of notices may also be given be
telefacsimile to the telefacsimile number set forth in the Basic Lease Information or such other
number as may be provided from time to time; however, neither party may give official or
binding notice by facsimile.

23.2. No Implied Waiver

No failure by either party to insist upon the strict performance of any obligation of the
other party under this Lease or to exercise any right, power or remedy consequent upon a breach
thereof shall constitute a waiver of any such breach or of such term, covenant or condition. No
acceptance of full or partial Rent by Landlord while City is in default hereunder shall constitute a
waiver of such default by Landlord. No express written waiver of any default or the
performance of any provision hereof shall affect any other default or performance, or cover any
other period of time, other than the default, performance or period of time specified in such
express waiver. One or more written waivers of a default or the performance of any provision
hereof shall not be deemed to be a waiver of a subsequent default or performance. The consent
of Landlord or City given in one instance under the terms of this Lease shall not relieve the other
party of any obligation to secure the consent to any other or future instance under the terms of
this Lease.

23.3. Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Lease, but each and every term, covenant and condition of this Lease
shall continue in full force and effect with respect to any other then-existing or subsequent
breach thereof. Whenever this Lease requires or permits the giving by City of its consent or
approval, the Director of Property, or his or her designee shall be authorized to provide such
approval, except as otherwise provided by applicable Law, including the City's Charter. Any
amendments or modifications to this Lease, including, without limitation, amendments to or
modifications to the exhibits to this Lease, shall be subject to the mutual written agreement of
City and Landlord, and City's agreement may be made upon the sole approval of the Director of
Property, or his or her designee; provided, however, material amendments or modifications to
this Lease (i) changing the legal description of the Premises, (ii) increasing the Term,

(iii) increasing the Rent, and (iv) any other amendment or modification which materially
increases City's liabilities or financial obligations under this Lease shall additionally require the
approval of the San Francisco Municipal Transportation Agency's Board of Directors or City's
Board of Supervisors as required under applicable Law.

23.4. Authority

Landlord represents and warrants to City that the execution and delivery of this Lease by
Landlord has been duly authorized and, to Landlord's actual knowledge, does not violate any
provision of any agreement to which Landlord or the Property is subject as of the Effective Date.

23.5. Parties and Their Agents; Approvals
If applicable, the word "Landlord" as used in this Lease shall include the plural as well as
the singular. As used in this Lease, the term "Agents" when used with respect to either party
shall include the agents, employees, members, officers and contractors of such party, and when
used with respect to the City shall include City Program Affiliates and City's subtenants and
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assignees and each of their respective agents, employees, members, officers and contractors.
The term "Invitees" when used with respect to City shall include the clients, customers, invitees,
guests and licensees of City, its assignees, and subtenants and City Program Affiliates. All
approvals, consents or other determinations permitted or required by City under this Lease shall
be made by or through City's Director of Property unless otherwise provided in this Lease,
subject to any applicable limitations in City's Charter and Administrative Code.

23.6. Interpretation of Lease

The captions preceding the articles and sections of this Lease and in the table of contents
have been inserted for convenience of reference only and such captions shall in no way define or
limit the scope or intent of 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 herein and
shall be interpreted to achieve the intent and purposes of the parties, without any presumption
against the party responsible for drafting any part of this Lease. Except as otherwise specifically
provided herein, wherever in this Lease Landlord or City is required or requested to give its
consent or approval to any matter or action by the other, such consent or approval shall not be
unreasonably withheld or delayed and the reasons for disapproval of consent shall be stated in
reasonable detail in writing. Provisions in this Lease relating to number of days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice, reply
to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank or City
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next succeeding business day. Use of the word "including" or similar words shall not be
construed to be restrictive, and lists following such words shall not be interpreted to be
exhaustive or limited to items of the same type as those enumerated, whether or not language of
non-limitation, such as "without limitation" or similar words, are used. Use of the words "shall,"
"will," or "agrees" are mandatory, and "may" is permissive.

23.7. Successors and Assigns

Subject to the provisions of Section 14 (Assignment and Subletting) relating to
assignment and subletting, the terms, covenants and conditions contained in this Lease shall bind
and inure to the benefit of Landlord and City and, except as otherwise provided herein, their
personal representatives and successors and assigns. There are no third-party beneficiaries to
this Lease.

23.8. Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or
any communication in connection therewith, through any licensed real estate broker or other
person who could claim a right to a commission or finder's fee in connection with the lease
contemplated herein, except for the brokers identified in the Basic Lease Information, whose
commission, if any is due, shall be the sole responsibility of Landlord pursuant to a separate
written agreement between Landlord and such broker, and City shall have no liability therefor
and Landlord shall Indemnify City for any claims by such brokers against City. In the event that
any other broker or finder perfects a claim for a commission or finder's fee based upon any such
contact, dealings or communication, the party through whom the broker or finder makes his
claim shall be responsible for such commission or fee and shall Indemnify the other party from
any and all Claims incurred by the indemnified party in defending against the same. Landlord
acknowledges and agrees that City shall have no liability for, and Landlord shall indemnify City
for, any commissions, fees or claims made by any brokers claiming to have represented
Landlord's predecessor-in-interest in the Building in connection with this Lease. The provisions
of this Section shall survive any termination of this Lease.
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23.9. Severability

If any provision of this Lease or the application thereof to any person, entity or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such provision to persons, entities or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each other provision of this Lease
shall be valid and be enforceable to the full extent permitted by law.

23.10. Governing Law

This Lease shall be construed and enforced in accordance with the laws of the State of
California and City's Charter.

23.11. Entire Agreement

The parties intend that this Lease (including all of the attached exhibits, which are made a
part of this Lease) shall be the final expression of their agreement with respect to the subject
matter hereof and may not be contradicted by evidence of any prior or contemporaneous written
or oral agreements or understandings. The parties further intend that this Lease shall constitute
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever
(including prior drafts hereof and changes therefrom) may be introduced in any judicial,
administrative or other legal proceeding involving this Lease.

23.12. Attorneys' Fees

In the event that either Landlord or City fails to perform any of its obligations under this
Lease or in 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 costs and expenses incurred by the other party in enforcing or establishing
its rights hereunder (whether or not such action is prosecuted to judgment), including, without
limitation, court costs and reasonable attorneys' fees. For purposes of this Lease, reasonable fees
of attorneys of City's Office of the City Attorney shall be based on the fees regularly charged by
private attorneys with the equivalent number of years of experience in the subject matter area of
the law for which the City Attorney's services were rendered who practice in the City of
San Francisco in law firms with approximately the same number of attorneys as employed by the
Office of the City Attorney. Similarly, for purposes of this Lease, reasonable fees of attorneys of
Landlord's in-house a shall be based on the fees regularly charged by private attorneys with the
equivalent number of years of experience in the subject matter area of the law for which
Landlord's in-house attorneys' services were rendered who practice in the City of San Francisco
in law firms with approximately the same number of attorneys as employed by Landlord's Legal
Department.

23.13. Holding Over

Should City hold over in possession of the Premises after the expiration or earlier
termination of the Term with Landlord's consent, such holding over shall not be deemed to
extend the Term or renew this Lease, but such tenancy thereafter shall continue as a month-to-
month tenancy. Such tenancy shall be on all the terms and conditions set forth in this Lease and
at such rent as Landlord and City may mutually agree in writing as a condition to Landlord's
consent to such holding over, and City shall continue as a month-to-month tenant until the
tenancy shall be terminated by Landlord giving City or City giving Landlord at least thirty (30)
days' prior written notice of termination. Should City hold over without Landlord's consent,
City's continued occupancy shall be on all of the terms and conditions contained herein, except
that (i) during the first sixty (60) days (or any portion thereof) of such holdover, the Base Rent
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payable by City shall be one hundred twenty-five percent (125%) of the Base Rent in effect
during the last month of the Term and (ii) the Base Rent payable by City thereafter shall be two
hundred percent (200%) of the Base Rent in effect during the last month of the Term. Nothing
contained in this Section 23.13 shall be construed as consent by Landlord to any holding over by
City.

23.14. Cumulative Remedies

All rights and remedies of either party hereto set forth in this Lease shall be cumulative,
except as may otherwise be provided herein.

23.15. Time of Essence

Time is of the essence with respect to all provisions of this Lease in which a definite time
for performance is specified. Notwithstanding anything to the contrary set forth in this Lease,
(i) in the event that City fails to exercise an Extension Option before the applicable expiration
date, Landlord shall provide City notice of such failure and City shall have a period of twenty
(20) days following such notice in which to exercise the Expansion Option, and (ii) in the event
City has submitted an item for Board of Supervisor approval under this Lease and continues to
seek such approval in good faith but has not yet received such approval within ninety (90) days
as contemplated by this Lease, then City shall have a period of an additional thirty (30) days in
which to obtain such Board of Supervisor approval.

23.16. Survival of Indemnities

Termination of this Lease shall not affect the right of either party to enforce any and all
indemnities and representations and warranties given or made to the other party under this Lease,
nor shall it effect any provision of this Lease that expressly states it shall survive termination
hereof.

23.17. Signs

City may erect or post signs inside the Premises subject to Landlord's prior approval.
Landlord reserves the right to review the placement, design, and plan for any such sign prior to
its erection or posting and agrees that the approval thereof shall not be unreasonably withheld or
delayed.

23.18. Quiet Enjoyment and Title

Landlord covenants and represents that, as of the Effective Date, it has fee title to the
Property, with the full right, power and authority to grant the leasehold estate hereunder, and
covenants that, subject to the provisions of Article 11, City, upon paying the Rent hereunder and
performing the covenants hereof, shall peaceably and quietly have, hold and enjoy the Premises
and all appurtenances during the full Term as against all persons or entities claiming by and
through Landlord. Without limiting the provisions of Section 16.2 (Landlord's Indemnity),
Landlord agrees to Indemnify City and its Agents against Claims arising out of any assertion that
would interfere with City's right to quiet enjoyment as provided in this Section.

23.19. Bankruptcy

Landlord represents and warrants to City that, as of the Effective Date, Landlord has
neither filed nor been the subject of any filing of a petition under the federal bankruptcy law or
any federal or state insolvency laws or laws for composition of indebtedness or for the
reorganization of debtors, and, to the Landlord's actual knowledge, no such filing is threatened.
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Landlord and City agree that City's leasehold estate created hereby includes, without limitation,
all rights to receive and enjoy all services, facilities and amenities of the Premises and the
Building as provided herein, and that if any of such services, facilities or amenities are
terminated, or materially limited or restricted on account of any such case or proceeding, City
shall have the right to (i) contract directly with any third-party provider of such services,
facilities or amenities to obtain the same, and (ii) offset against the Base Rent or other charges
payable hereunder any and all reasonable costs and expenses incurred by City in obtaining such
services, facilities or amenities.

23.20. Transfer of Landlord's Interest

Landlord shall have the right to transfer its interest in the Property to any other person or
entity; provided Landlord simultaneously assigns, and such transferee assumes, all of Landlord's
obligations under this Lease arising after the date of such transfer. In the event of any such
transfer and assumption, Landlord shall be relieved, upon notice to City of the name and address

of Landlord's successor, of any obligations accruing hereunder from and after the date of such
transfer and assumption.

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

Notwithstanding anything to the contrary in this Lease, no elective or appointive board,
commission, member, 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 or for any amount which

may become due to Landlord, its successors and assigns, or for any obligation of City under this
Lease.

23.22. MacBride Principles - Northern Ireland

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

23.23. Controller's Certification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal
provisions of the City's Charter. Notwithstanding anything to the contrary contained in this
Lease, there shall be no obligation for the payment or expenditure of money by City under this
Lease unless the Controller of the City and County of San Francisco first certifies, pursuant to
Section 3.105 of the City's Charter, that there is a valid appropriation from which the expenditure
may be made and that unencumbered funds are available from the appropriation to pay the
expenditure. Without limiting the foregoing, if in any fiscal year of City after the fiscal year in
which the Term commences, sufficient funds for the payment of Rent under this Lease
(including Base Rent and any other payments required hereunder) are not appropriated, then City
may terminate this Lease, without penalty, liability or expense of any kind to City, as of the last
date on which sufficient funds are appropriated. SFMTA and City's Real Estate Division Staff
shall use reasonable efforts to give Landlord at least nine (9) months advance notice of any such
projected termination. In no event shall City give less than thirty (30) days advance notice of
any such actual termination. SFMTA staff and management shall, as part of City's budgetary
process, seek to obtain the necessary appropriation of funds from the SFMTA Board of Directors
and City's Board of Supervisors and certification of the availability of funds from the Controller.

68

1455 Market CCSF 030711



If City terminates this Lease due to lack of appropriated funds under this Section 23.23, then City
shall not appropriate funds in the fiscal year that such termination occurs, or the subsequent
fiscal year, for the purpose of purchasing a building, or renting new or additional space in any
other privately-owned building, to operate any of the City programs that were located in the
Premises in the fiscal year that this Lease terminated.

23.24. Prevailing Wages for Construction Work

Landlord agrees that any person performing labor in the construction of the Leasehold
Improvements or other improvements to the Premises which Landlord provides under this Lease
shall be paid not less than the highest prevailing rate of wages and that Landlord shall include, in
any contract for construction of such improvements, a requirement that all persons performing
labor under such contract shall be paid not less than the highest prevailing rate of wages for the
labor so performed. Landlord further agrees that, as to the construction of such improvements in
the Premises under this Lease, Landlord shall comply with all the applicable provisions of and
sections 6.22(E) of the San Francisco Administrative Code (as the same may be amended,
supplemented or replaced) that relate to payment of prevailing wages. Landlord shall require
any contractor to provide, and shall deliver to City upon request, certified payroll reports with
respect to all persons performing labor in the construction of any Leasehold Improvements or
other improvements to the Premises.

23.25. Non Discrimination in City Contracts and Benefits Ordinance
(a) Covenant Not to Discriminate

In the performance of this Lease, Landlord agrees not to discriminate against any
employee of, any City employee working with Landlord, or applicant for employment with
Landlord, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person's race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital
status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

(b) Subcontracts

Landlord shall include in all subcontracts relating to the Premises a
non-discrimination clause applicable to such subcontractor in substantially the form of
subsection (a) above. In addition, Landlord shall incorporate by reference in all subcontracts the
provisions of Sections 12B.2(a), 12B.2(c)-(k) and 12C.3 of the San Francisco Administrative
Code and shall require all subcontractors to comply with such provisions. Landlord's failure to
comply with the obligations in this subsection shall constitute a material breach of this Lease.
Notwithstanding the foregoing, Landlord and City acknowledge and agree that the provisions of
this Section 23.25(b) shall not apply to any subcontracts relating to the Building or the Premises
that are held by or were entered into by Bank of Anderica, National Association prior to the
Commencement Date. Further, at Landlord's written request made from time to time, the
Executive Director of the SFMTA shall direct SFMTA staff to seek a waiver from HRC (as
defined below) with respect to subcontracts with Bank of America, National Association, or sub-
subcontracts to be entered into by Bank of America, National Association.

(c) Non-Discrimination in Benefits
Landlord does not as of the date of this Lease and will not during the Term, in any
of its operations in San Francisco, on real property owned by City, or where the work is being
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performed for the City elsewhere within the United States, discriminate in the provision of
bereavement leave, family medical leave, health benefits, membership or membership discounts,
moving expenses, pension and retirement benefits or travel benefits, as well as any benefits other
than the benefits specified above, between employees with domestic partners and employees
with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local
law authorizing such registration, subject to the conditions set forth in Section 12B.2(b) of the
San Francisco Administrative Code.

(d) HRC Form

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

(e) Incorporation of Administrative Code Provisions by Reference

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

23.26. Tropical Hardwood and Virgin Redwood Ban

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

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

(c) In the event Landlord fails to comply in good faith with any of the
provisions of Chapter 8 of the San Francisco Environmental Code, Landlord shall be liable for
liquidated damages for each violation in any amount equal to Landlord's net profit on the
contract, or five percent (5%) of the total amount of the contract dollars, whichever is greatest.
Landlord acknowledges and agrees that the liquidated damages assessed shall be payable to the
City and 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.
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23.27. Bicycle Storage Facilities

Article 1.5, Section 155.1, of the San Francisco Planning Code ("Code") requires the
provision of bicycle storage at City leased buildings at no cost to Landlord and if funds are
available. In the event public or private donations, grants or other funds become available, at
any time during the Term including any extension thereof, City may, by giving sixty (60) days
advance written notice to Landlord, install compliant bicycle storage in the Building garage.

City shall pay the monthly rent value for any such parking spaces used for such bicycle parking
or Landlord also agrees that City may install bicycle racks in other location(s) in front of the
Building which are required to meet the Class 1 or Class 2 requirements of the 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 Code, provided that Landlord
shall have the right to reasonably relocate any such bicycle storage area at Landlord's sole cost in
the event the same interferes with the efficient operation of the Building's parking facilities. City
acknowledges and agrees that the Bike Room Premises, if constructed and delivered in
accordance with the terms of this Lease, satisfy the applicable requirements of the Code.

23.28. Resource-Efficient City Buildings and Pilot Projects; Preservative-Treated
Wood

(a) Landlord acknowledges that the City and County of San Francisco has enacted
San Francisco Environment Code Sections 700 to 707 relating to resource-efficient City
buildings and resource-efficient pilot projects. Landlord hereby agrees that it shall comply with
all applicable provisions of such code sections as of the Effective Date of this Lease provided
that such agreement is made on reliance of City's representation, warranty and covenant that
neither the Building nor any part thereof is required to achieve any LEED certification level or
the equivalent under any City Law. To the extent that (i) City wants or requires, or (ii) the status
of the City as a tenant or any use to which the Premises is put by the City imposes any obligation
on Landlord to make or take: (A) any improvement, alteration or modification to the Building or
any part thereof; or (B) any procedures or retention of any consultants, contractors, advisors or
Agents; to achieve LEED certification or other energy efficiency standards, City shall specify
and pay for (subject to application of the Allowance to the extent funds are available therefor)
such improvements, alterations, modifications, procedures or retention in the Leasehold
Improvement Work subject to the provisions of Article 6 and the applicable Work Letter.

(b)  Landlord acknowledges that Landlord may not purchase preservative-treated
wood products containing arsenic in the performance of this Lease unless an exemption from the
requirements of Environment Code, Chapter 13 is obtained from the Department of
Environment under Section 1304 of the Environment Code. The term "preservative-treated
wood containing arsenic" shall mean wood treated with a preservative that contains arsenic,
elemental arsenic, or an arsenic copper combination, including, but not limited to, chromated
copper arsenate preservative, ammoniac 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 "saltwater immersion" shall mean a
pressure-treated wood that is used for construction purposes or facilities that are partially or
totally immersed in saltwater.

23.29. Counterparts

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

The date on which this Lease shall become effective (the "Effective Date") is the later of
(i) the date upon which this Lease is executed and exchanged by the parties hereto, or (ii) the
date on which the City's Board of Supervisors and Mayor, each in their sole discretion, enact a
resolution approving this Lease in accordance with all applicable laws.

23.31. Certification by Landlord

By executing this Lease, Landlord certifies that neither Landlord nor any of its officers or
members have been suspended, disciplined or disbarred by, or prohibited from contracting with
any federal, state or local governmental agency. In the event Landlord or any of its officers or
members have been so suspended, disbarred, disciplined or prohibited from contracting with any
governmental agency, it shall immediately notify the City of same and the reasons therefor
together with any relevant facts or information requested by City. Any such suspension,
disbarment, discipline or prohibition may result in the termination or suspension of this Lease.
Landlord acknowledges that this certification is a material term of this Lease.

23.32. Conflicts of Interest

Through execution of this Lease, Landlord acknowledges that it is familiar with the
provisions of Section 15.103 of the City's Charter, Article III, Chapter 2 of the City's Campaign
and Governmental Conduct Code, and Sections 87100 et seq. and Sections 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts
which constitute a violation of said provisions and agrees that if it becomes aware of any such
fact during the term of this Lease, Landlord shall immediately notify the City.

23.33. 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 or the
board on which that City elective officer serves, from making any campaign contribution to
(1) an individual holding a City elective office if the contract must be approved by the
individual, a board on which that individual serves, or a board on which an appointee of that
individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, 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 prospective
party to the contract; each member of Landlord's board of directors, chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
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 names of each person,
entity or committee described above.
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23.34. Asbestos-Containing Material

Landlord has advised City that there is asbestos-containing material ("ACM") in the
Building. Attached hereto as Exhibit K is a disclosure statement regarding ACM in the
Building. Landlord gives this notice in accordance with the requirements of Section 25915 et
seq. and Section 25359.7 of the California Health and Safety Code.

23.35. Building Occupancy Resumption Program

The City's Department of Building Inspection ("DBI") has developed a Building
Occupancy Resumption Program ("BORP") whereby private building owners can pre-certify
private inspectors to provide building safety assessment evaluations following an earthquake or
other catastrophic event. The purpose of BORP is to allow a quick and thorough evaluation of
possible damage to a structure by qualified persons so as to permit the re-occupancy of a
building at the earliest possible date following such a catastrophic event. To participate in
BORP, building owners must submit and maintain a BORP plan, and enter into an agreement
with qualified inspectors, approved by DBI. Upon approval, DBI will send the building owner
verification of BORP participation and will place the building on DBI's BORP list. Additional
information about BORP can be found on the DBI section of City's website at
http://www.sfgov.org/site/dbi_page.asp?id=11515. As a material part of the consideration for
this Lease, Landlord covenants and agrees to participate in BORP and to keep and maintain the
Building on DBI's BORP list throughout the Term.

23.36 City Requirements

Landlord and City expressly agree that: (i) Landlord shall be obligated to comply, by
reason of this Lease, with the provisions of the San Francisco Administrative Code expressly
incorporated herein by reference (collectively the "City Requirements") as such City
Requirements exist on the Effective Date, and, except as specifically provided in such City
Requirements, shall not be subject to any amendments or supplements of such City
Requirements, excepting only amendments, supplements or replacements to the City
Requirements for the payment of prevailing wages for the construction of improvements in the
Premises as set forth in Section 23.24 above; and (ii) Landlord's obligation to comply with City
Requirements shall automatically terminate upon City's assignment of this Lease (provided that
any successor Landlord shall be obligated to comply with such City Requirements).
Notwithstanding the foregoing, nothing in this Lease shall preclude the City from applying
provisions of the San Francisco Administrative Code, as amended, supplemented or replaced
from time to time, to Landlord or to the Building if such provisions have generally applicability
(as opposed to applicability to parties with whom the City enters into a contract or a lease).

23.37. Memorandum of Lease

On the Effective Date, Landlord and City shall execute the memorandum of lease in the
form attached hereto as Exhibit L (the "Memorandum of Lease"), and Landlord shall cause the
Memorandum of Lease to be recorded in the Official Records of the City and County of
San Francisco within five (5) business days after the Effective Date.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL THE
BOARD OF DIRECTORS OF THE SAN FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY AND CITY'S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A
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RESOLUTION OR ENACTED AN ORDINANCE APPROVING THIS LEASE 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 LEASE
SHALL BE NULL AND VOID UNLESS THE BOARD OF DIRECTORS OF THE SAN
FRANCISCO MUNICIPAL TRANSPORTATION AGENCY AND CITY'S MAYOR AND
BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR RESPECTIVE SOLE AND
ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE LAWS.
APPROVAL OF THIS LEASE BY ANY DEPARTMENT, COMMISSION OR AGENCY OF
CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE
ADOPTED NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS
ONCITY.

Remainder of page intentionally left blank
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Landlord and City have executed this Lease as of the date first written above.

LANDLORD: HUDSON 1455 MARKET, LLC, a Delaware limited
liability company
By:  Hudson Pacific Properties, L.P.,
a Maryland limited partnership,
Its: Sole Member
By:  Hudson Pacific Properties, Inc.,
a Maryland corporation
Its:  General Partner
By: ’/’IIZM/&O{ vl
Name:__ 710 4772
Its: Vresi oo
By: 7"@.([ v‘)é —
Name: ;
Its: e !
CITY: CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation

By: —70/

EDWARD . BErSKIN

Exeeutive-Director/CEOQ PRECTDE. oF “TRAND:
San Francisco Municipal Transportation Agency

APPROVED BY:

San Francisco Municipal Transportation Agency
Board of Directors

Resolution No; / / —(04/ %/
Adopted: APRIL B , R0/
Attest:

Secretdry, SFMTA Board of Directors
APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney
By: Powits, £ LowO

Anita L. Wood
Deputy City Attorney
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EXHIBIT A

FLOOR PLANS OF INITIAL PREMISES

[TO BE INSERTED]
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EXHIBIT A-1

7" FLOOR PREMISES

[TO BE INSERTED]
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EXHIBIT A-2
BIKE ROOM PREMISES
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EXHIBIT A-3
LOCKER ROOM PREMISES
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1. General

The San Francisco Municipal Transportation Agency (SFMTA) is planning to establish their
primary Dispatch Center on the 7" Floor of the 1455 Market Street building. This requires that
the 1455 Market Street building be connected with microwave to 10 other remote sites in the
City and the County of San Francisco (CCSF) to support the critical infrastructure of both
SFMTA and the City Police/Fire agencies. In addition, during times of disaster it will be
necessary to transmit in the 700/800 MHz band for low power RF connections to remote
transmitter sites from'Dispatch Consoles on the 7" Floor.

To accomplish this goal, SFMTA needs to:
» Install 2 microwave antennas on the roof of 1455 Market Street
» Install 2 small dipole antennas on the roof of 1455 Market Street

» Connect these antennas with transmission lines to radio equipment located
within the 1455 Market Street building

2. Microwave

2.1 Requirements

Install two microwave antenna mounting structures complete with one antenna each on the roof
of 1455 Market. Connect each antenna to the Radio Equipment located on the 7™ Floor with
coaxial cable.

2.2 Equipment and Installation Material

All of the microwave equipment, installation hardware and tools are available from Andrew
Corporation or its distributors.

2.3 Antenna Mounting Structures

Antenna mounting structures shall be Andrew Model TP-G412-XX Universal Tripod Mount or
equivalent with a 4-1/2 inch OD pipe mount for the microwave antenna.

Typical details are exhibited hereunder:
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2-3/8" or 4-1/2" OD
(60.3 mm or 114.3 mm)

A 72", 96" or 126"
(18m,24m, 0or3.2m)

Model shall be chosen such that the bottom of the microwave antenna clears the main basket of
the window washing carriage (not counting the two support posts) by at least 6 inches.

See Appendix “A” for typical mounting structure cut sheet.

One antenna mounting structure shall be located on the roof at a location farthest from Market
Street near the stairway entrance (SE Corner) with the antenna facing Twin Peaks.

We would like to install the second microwave antenna on the same structure however; SFMTA
Real Estate indicated that a building will be built next to 1455 Market on 10" Street of such a
height and location that it will block any microwave path from the roof of 1455 Market to One
Market Plaza. Based on this fact, a second antenna mounting structure is required and the
location is undetermined at this time.

Our examination of the foot print of the new building on 10" Street indicates that, if the plans are
correct; it may still be possible to have a microwave path to One Market Plaza which traverses
between the two towers of the proposed structure on 10" Street. (This needs to be confirmed)
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2.4 Antennas

Antennas shall be a maximum of 4 feet in diameter and in either the 11 GHz (10.7 - 11.7) or 18
GHz (17.7 — 19.7) band dependent upon FCC approval and frequency codrdination.

See Appendix “A” for a typical cut sheet for a four foot 11 GHz High Performance microwave
antenna (HP4-107).

2.5 Transmission Lines

Transmission line requirements are:
» 11 GHz - One run of Andrews EW90 Elliptical waveguide
» 18 GHz — One run of Andrews Coaxial Cable CNT-300R

Due to the fact that the frequency band is unknown, both types of transmission lines shall be
installed for each antenna location.

Transmission lines shall run from the antenna connection flange on the roof to the top of the
microwave equipment rack located on the 7" Floor.

Transmission lines shall be installed in accordance with the manufacturer’s installation practices
for grounding, support hangars, and lightning protection. Connectors shall be installed to match
the antenna flange and radio flange. Connectors located outside shall be taped and
waterproofed in accordance with the manufacturer's installation practices.

A cut sheet for each type of transmission line is included in Appendix “A”.

3. Control Stations

3.1 Requirements

Thirteen (13) consoles within the SFMTA Dispatch Center require access to a Control Channel
Radio in times of emergency for RF access to one or more remote tower site
transmitter/receivers. This is accomplished by the addition of control stations (racked up special
edition mobile radios) at the Dispatch Center with one transmission line for all transmitters
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coupled together to one antenna and one transmission line for all receivers to the second
antenna on the roof of 1455 Market Street.

3.2 Antenna Mounting Structures

The Bird Technologies SMD Series antenna is to be side mounted on a pipe of less than 2
inches OD. A short section of 2-inch OD galvanized pipe could be welded to the top of the
microwave antenna support structure (4-1/2 inch OD pipe) and the Bird antenna mounted on
this short section of pipe.

3.3 Antennas

This cannot be determined until SFMTA has awarded a contract for the replacement radio
system, however it is likely that two antennas will be required — one for all transmitters and one
for all receivers.

A typical antenna would be Bird Technologies SMD Series which is a side mounted dipole.

A cut sheet for the Bird Technolgies SMD antenna is attached in Appendix “A”.

34 Transmission Lines

Transmission lines will be 7/8 inch Andrews foam Heliax (AVASRK-50A) with fire retardant
jacket and DIN connectors on each end. One transmission line will connect all transmitters to
one antenna and one transmission line will connect all receivers to the second antenna.

Transmission line cut sheet is included in Appendix “A”.

Transmission lines shall be installed in accordance with the manufacturer's installation practices
for support, grounding, lightning protection, waterproofing, and connector installations.

4, Grounding

4.1 Antennas

Microwave antennas and the mounting structure shall be grounded to the building grounding
system in accordance with the manufacturer’s installation practices.
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4.2 Transmission Lines

Transmission lines (microwave and coaxial) shall be grounded at both ends in accordance with
the manufacturer’s installation practices.

4.3 Lightning Protection

Both microwave waveguide and coaxial transmission lines shall have lightning protection
devices installed in accordance with the manufacturer’s installation practices.

4.4 Consoles and Racks

A grounding system shall be installed below the computer flooring such that each console and
equipment rack can be connect to a common ground bus bar. This ground bus bar shall then
be connected to the primary building ground at “one” location only with AWG 4/0 stranded
green jacketed copper cable with double hole compression lugs on each end.

441 Ground Bus Bar Details

The ground bus bar to be installed under the computer flooring shall consist of 4 inch by 1.25
inch solid copper bar punched every 2 inches with double lug holes 5/32 inch in diameter on 5/8
inch centers and mounted on insulated stand-offs which are in turn fastened to the concrete with
stainless steel brackets and hardware.

Bus bar runs less than 40 feet shall be continuous with no splices. Ninety degree connections
shall contain 4 bolts on each side with silicone bronze or stainless steel fasteners.

Typical details are as exhibited hereunder:
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44.2 Ground Bus Bar Layout

All consoles in the Dispatch Center and all racks in the equipment room shall have access to
this common Ground Bus Bar.

Layout shall be similar to that exhibited hereunder:
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5. Power Distribution

5.1 Console UPS Power Feeds

Each SFMTA console shall have two 120 VAC distribution power feeds each terminating in a
quad box under the floor with two 20 amp circuits on each feed from the UPS distribution. Quad
box receptacles shall have spec grade duplex receptacles with each one on a separate 20 amp
circuit. Cables to the quad boxes shall not be BX or any other cable with a metallic sheath that
has the potential to short circuit the ground bus bar.

There shall be at least 6 feet of slack on each cable under the floor such that the quad box can
be moved about within the console foot print.

5.2 Console Commercial AC Power Feeds

Each SFMTA console shall have one 120 VAC distribution power feed terminating in a quad box
under the floor with two 20 amp circuits from the non-essential distribution. Quad box
receptacles shall be spec grade with each duplex receptacle on a separate 20 amp circuit.
Cables to the quad boxes shall not be BX or any other cable with a metallic sheath that has the
potential to short circuit the ground bus bar.

There shall be at least 6 feet of slack on each cable such that the quad box can be moved about
within the console foot print.
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Product Brief “PANDREW.

TP-G41296

A CemmSecpe Company

Universal Tripod Mounts

For single-sector rooftop applications

An ideal solution far mounting microwave antennas, UHF antennas, PCS antennas, or
analog anfennas.

Andrew Solutions Universal Tripod Mounts are an ideal solution for mounting microwave
antennas, UHF antennas, PCS antennas, or analog antennas in single sector rooftop applications.

Universal Tripod Mounts are constructed with three legs, utilizing kicker struts connected to formed
sandwich clamps that bolt together around the antenna mounting pipe. Universal Tripod Mounts are sold
as base kits with no pipe or as complete kits with pipes included. The Universal Tripod Mounts can be
bolted directly to the roof using separately purchased anchoring or thru-bolt hardware kits or to a
separately purchased Non-Penetrating Roof Ballast Sled when penetrating the rooftop is not permitted.

Universal Tripod Mounts are hot dip galvanized steel for maximum corrosion protection.
o Kits available in multiple sizes

» Available as a base kit or with pipe
 Hot dip galvanized steel for maximum corrosion protection

www.commscope.com/andrew

©2010 CommScope, Inc. Al rights reserved.
All trademarks identified by ® or ™ are registered trademarks or trademarks, respectively, of CommScope. All specifications are subject to change. page 1 ot 6
See www.commscope.com/andrew for the most current information. 11/5/2010
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Product Specitications

TP-G412-96

Universal Tripod Mount, 4-1/2 in OD x 96 in pipe
CHARACTERISTICS

Dimensions

Height 24384 mm | 96.0in
Length 1524.0 mm | 60.0in
Outer Diameter 1143 mm | 41/2in
Width 1524.0 mm | 60.0in
Weight 1179kg | 259.81b

Environmental Specifications

Wind Rating 85 mph (BWS) at 100 ft AGL using Exposure C per UBC
Wind Rating Test Method TIA/EIA-222-G

General Specifications

Product Type Tripod mounts

Mounting Surfaces

Pipe Length 24384 mm | 96.0in

Pipe, quantity 1

Includes Mount, with or without pipe

Material Type Hot dip galvanized steel

Note One 6 ft microwave antenna using 4-1/2 in pipe mast
Package Quantity 1

www.commscope.com/andrew

©2010 CommScope, Inc. All rights reserved.

i

ANDREW.

A CemmScope Company

All trademarks identified by ® or ™ are registered trademarks or trademarks, respectively, of CommScope. All specifications are subject to change. page 2 of 6

See www.commscope.com/andrew for the most current information.

11/5/2010



Product Specifications

TP-G412-96

Qutline Drawing

2-3/8" or 4-1/2° OD
(60.3 mmor 114.3 mm)

A 72", 96" or 126"
(1.8 m,24m,or3.2m)

Y
£
Y
INCLUDED PRODUCTS
£ MT-654-96
~* " Plain End Pipe, 4-1/2in OD x 96 in
TP-G412-B

AN Universal Tripod Mount, base only, pipe not included

* Footnotes

Wind Rating BWS—Base Wind Speed; FBC—Florida Building Code

www.commscope.com/andrew

©2010 CommScope, Inc. All rights reserved.

’mﬂl W.

A CemmScepe Company

All trademarks identified by ® or ™ are registered trademarks or trademarks, respectively, of CommScope. All specifications are subject to change. page 3 of 6

See www.commscope.com/andrew for the most current information.
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Product Specitications ANDREW.

A CommScope Company

MT-654-96

Plain End Pipe, 4-1/2 in OD x 96 in

CHARACTERISTICS

Dimensions

Outer Diameter 1143 mm | 41/2in
Height 1143 mm | 4.5in
Length 24384 mm | 96.0in
Weight 39.9kg | 88.0Ib
Width 1143 mm | 4.5in

General Specifications

Material Type Hot dip galvanized steel
Pipe Length 2438.4mm | 96.0in
Product Type Bulk pipes

Includes Pipe

Package Quantity 1

Pipe, quantity 1

www.commscope com/andrew

©2010 CommScope, Inc. All rights reserved.
Ali trademarks identified by ® or ™ are registered trademarks or trademarks, respectively, of CommScope. All specifications are subject to change. page 4 of 6
See www.commscope.com/andrew for the most current information. 11/5/2010



Product Specifications

TP-G4128

Universal Tripod Mount, base only, pipe not included

CHARACTERISTICS

Dimensions

Height 838.2mm | 33.0in
Length 1524.0 mm | 60.0in
Outer Diameter 1143 mm | 41/2in
Width 15240 mm | 60.0in
Weight 78.7kg | 173.41b

Environmental Specifications

wind Rating 85 mph (BWS) at 100 ft AGL using Exposure C per UBC
wind Rating Test Method TIA/EIA-222-G

General Specifications

Product Type Tripod mounts

Mounting ‘ Surfaces

Pipe, quantity 0

Includes Mount, with or without pipe

Material Type Hot dip galvanized steel

Note One 6 ft microwave antenna using 4-1/2 in pipe mast
Package Quantity 1

www.commscope.com/andrew
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Product Specitications

TPG4128

Outline Drawing

2-3/8" or 4-1/2° OD
(60.3 mm or 114.3 mm)

A 72", 96" or 126"
(1.8 m, 24 m,or3.2m)

* Footnotes

Wind Rating BWS—Base Wind Speed; FBC—Florida Building Code

www.commscope.com,/andrew
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High Performance Point-to-Point Microwave Antenna
Single-polarized high performance parabolic shielded antenna

Andrew Solutions HP Series antennas are ideal for microwave applications
demanding good pattern performance and frequency coordination.

Andrew Solutions shielded point-to-point microwave antennas deliver exceptional RF pattern
performance and superior frequency control, all for a surprisingly low lifetime cost. A wide variety
of configurations and capabilities provide network operators with the flexibility and control they
need in today’s evolving market.

Andrew Solutions designs and engineers a complete range of pointo-point microwave anfennas that
help operators to maximize bandwidth efficiency and increase system reliability while minimizing both
capital and operational expenditures

Equipped with a painted reflector and RF-absorbing shield, each antenna also features a low VSWR
feed, a planar radome, and vertical pipe mount. All are engineered and fested to Andrew’s
uncompromising standards.

Radiation Pattern Envelopes—For each anfenna model, Andrew publishes a complete range of radiation
pattern envelopes (RPEs). Each detailed pattern envelope provides an easytoread and informative
description of how the antenna performs at various frequencies and along specific planes. Copies of the
RPEs for each antenna are also on file at various telecom regulatory offices around the world.

« Good RF pattern performance
o low lifetime cost
o low lifetime cost

www.commscope.com/andrew
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HP4-10/7

1.2 m | 4 ft High Performance Parabolic Shielded Antenna, single-polarized, 10.700-11.700 GHz

CHARACTERISTICS

General Specifications

Antenna Type
Diameter, nominal
Polarization

Electrical Specitications

Beamwidth, Horizontal
Beamwidth, Vertical

Cross Polarization Discrimination (XPD)

Electrical Compliance
Front-to-Back Ratio

Gain, Low Band

Gain, Mid Band

Gain, Top Band

Operating Frequency Band

Radiation Pattern Envelope Reference (RPE)

Return Loss
VSWR

Mechanical Specifications

Fine Azimuth Adjustment
Fine Elevation Adjustment
Mounting Pipe Diameter

Net Weight

Side Struts, Included

Side Struts, Optional

Wind Velocity Operational
wind Velocity Survival Rating

HP - High Performance Parabolic Shielded Antenna, single-polarized

12mj4ft
‘Single

1.6°

1.6°

30dB

ETSIClass 2 | US FCC Part 101A
61 dB

40.0 dBi

40.4 dBi

40.8 dB!

10.700 - 11.700 GHz
3429A

28.3dB

1.08

+15°

+20°

115mm | 4.5in

84kg | 1851b

1 inboard

1 outboard

110 km/h | 68 mph
200 km/h | 124 mph

Wind Forces At Wind Velocity Survival Rating

Angle a for MT Max

Axial Force (FA)

Force on Inboard Strut Side
Side Force (FS)

Twistina Moment (MT)

www.commscope.com/andrew
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2821 N | 634 Ibf
4940N | 1111 Ibf
1398 N | 314 Ibf
-826 Nem
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Weight with 1/2 in (12 mm) Radial Ice ~ 134kg | 2951Ib
Zcg with 1/2 in (12 mm) Radial Ice 371 mm | 15in
Zcg without Ice 282mm | 11in

www.commscope.com/andrew
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Wind Forces At Wind Velocity Survival Rating Image
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Antenna Dimensions And Mounting Information

B
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* Footnotes

Axial Force (FA) Maximum forces exerted on a supporting structure as a result of wind from
the most critical direction for this parameter. The individual maximums
specified may not occur simultaneously. All forces are referenced to the
mounting pipe.

Cross Polarization Discrimination (XPD) The difference between the peak of the co-polarized main beam and the
maximum cross-polarized signal over an angle twice the 3 dB beamwidth of
the co-polarized main beam.

Front-to-Back Ratio Denotes highest radiation relative to the main beam, at 180° £40°9, across
the band. Production antennas do not exceed rated values by more than 2 dB
unless stated otherwise.

Gain, Mid Band For a given frequency band, gain is primarily a function of antenna size. The
gain of Andrew antennas is determined by either gain by comparison or by
computer integration of the measured antenna patterns.

Operating Frequency Band Bands correspond with CCIR recommendations or common allocations used

www.commscope.com/andrew
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Radiation Pattern Envelope Reference (RPE)

Return Loss

Side Force (FS)

Twisting Moment (MT)

VSWR
Wind Velocity Operational

wind Velocity Survival Rating

www.commscope.com/andrew
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throughout the world. Other ranges can be accommodated on special order.

Radiation patterns determine an antenna’s ability to discriminate against
unwanted signals under conditions of radio congestion. Radiation patterns
are dependent on antenna series, size, and frequency.

The figure that indicates the proportion of radio waves incident upon the
antenna that are rejected as a ratio of those that are accepted.

Maximum axial forces exerted on support structures by side struts as a result
of a 200 km/h (125 mph) wind from the most critical direction and extreme
angle permitted. The forces are a component of, not in addition to, the
maximum forces specified above.

Maximum forces exerted on a supporting structure as a result of wind from
the most critical direction for this parameter. The individual maximums
specified may not occur simultaneously. All forces are referenced to the
mounting pipe.

Maximum; is the guaranteed Peak Voltage-Standing-Wave-Ratio within the
operating band.

The wind speed where the antenna deflection is equal to or less than 0.1
degrees.

Microwave antennas, including mounts and radomes, where applicable, will
withstand the simultaneous wind and ice conditions as specified.

page 6 of 6
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Product Specifications

EW®QO

EW90, HELIAX® Standard Elliptical Waveguide, 10.2-11.7 GHz, black PE jacket

7

CHARACTERISTICS

Construction Materials

Jacket Material
Conductor Material
Jacket Color

Dimensions

Cable Volume
Cable Weight
Diameter Over Jacket (E Plane)
Diameter Over Jacket (H Plane)

Electrical Specifications

Operating Frequency Band
eTE11 Mode Cutoff
Group Delay

Environmental Specifications

Installation Temperature
Operating Temperature
Storage Temperature

General Specifications
Brand

Mechanical Specifications

Maximum Twist

Minimum Bend Radius, Multiple Bends (E Plane)
Minimum Bend Radius, Multiple Bends (H Plane)
Minimum Bend Radius, Single Bend (E Plane)

www.commscope.com/andrew
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PE
Corrugated copper
Black

334.0 L/km | 3.6 ft3/kft
0.48 kg/m | 0.32b/ft
33.50mm | 1.32in
20.30mm | 0.80in

10.2 - 11.7 GHz
6.500 GHz

125 ns/100 ft @ 11.200 GHz
410 ns/100 m @ 11.200 GHz

-40 °C to +60 °C (-40 °F to +140 °F)
-55 °C to +85 °C (-67 °F to +185 °F)
-70 °C to +85 °C (-94 °F to +185 °F)

HELIAX®

6.00 °/m | 2.00°/ft
180.00 mm | 7.00in
480.00mm | 19.00in
150.00 mm | 6.00in

See www.commscope.com/andrew for the most current information.

“PANDREW.

A CemmScope Company

A

page 1 of 2
11/8/2010



i

Product Specitications ANDREW.

A CommScope Company
EWQ0

Minimum Bend Radius, Single Bend (H Plane) 330.00 mm | 13.00in

Standard Conditions

Attenuation, Ambient Temperature 24°C | 75°F
Average Power, Ambient Temperature 40°C | 104 °F
Average Power, Temperature Rise 42°C | 76°F

Return Loss/VSWR

Frequency Band VSWR Return Loss (dB)
10.2-11.7 GHz 1.15 23.10

* YSWR/Return Loss indicated is for lengths up to 300 ft (91.4 m)
* VSWR/Return Loss is guaranteed for factory-fit and typical for field-fit assemblies
* Custom length performance: Call +1-800-255-1479 (N. America), 1-779-435-6500 (Int’l), or your local Andrew representative

Attenuation
Frequency (GHz) Attenuation (dB8/100 ft) Attenuation (dB/100 m) Average Power (kW) Group Velocity %

10.2 3.246 10.649 1.509 77.1
10.4 3.201 10.503 1.53 78.1
10.6 3.161 10.371 1.549 79

10.8 3.125 10.253 1.567 79.9
11 3.093 10.146 1.584 80.7
11.2 3.063 10.049 1.599 81.4
11.4 3.036 9.961 1.613 82.2
11.6 3.012 9.88 1.626 82.8

Regulatory Compliance/Certifications

Agency Classification
RoHS 2002/95/€EC Compliant
China RoHS S)/T 11364-2006 Below Maximum Concentration Value (MCV)

£
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CNT-300R

CNT-300, CNT™ 50 Ohm Braided Coaxial Cable, black fire retardant riser rated PVC jacket

CHARACTERISTICS

Construction Materials

Jacket Color
Jacket Material
Braid Material

Black
Fire retardant PVC
Tinned copper

Shield Tape Material Aluminum
Dielectric Material Foam PE
Inner Conductor Material Copper
Dimensions

Cable Weight 0.08 kg/m

Diameter Over Dielectric
Diameter Over Jacket
Inner Conductor OD
Nominal Size

Outer Conductor OD

Electrical Specifications

Cable Impedance

Capacitance

dc Resistance, Inner Conductor
dc Resistance, Outer Conductor

4.830 mm | 0.190in
7.620mm | 0.300in
1.7800 mm | 0.0701in
0.300 in

4980 mm | 0.196in

50 ohm

79.1 pF/m | 24.1 pF/ft
6.950 ohms/km

7.250 ohms/km

dc Test Voltage 2500V

Jacket Spark Test Voltage (rms) 4000V
Maximum Frequency 24.50 GHz
Operating Frequency Band 30 - 6000 MHz
Peak Power 10.0 kW
Velocity 85%

Environmental Specifications

Operating Temperature

General Specifications

Cable Type

www.commscope.com/andrew
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-20 °C to +60 °C (-4 °F to +140 °F)

CNT-300

See www.commscope.com/andrew for the most current information.
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Product Specifications

CNT-300R

Braid Coverage 90% braid
Brand CNT™
Packaging Type Reel

Mechanical Specifications

Minimum Bend Radius, Single Bend 38.00 mm | 1.50in
Tensile Strength 55kg | 1201b

Electrical Performance

’A,NDRE wW.

A CommScope Company

Frequency Attenuation (dB/100 m) Attenuation (dB/100 ft)
30 MHz 3.61 1.10
50 MHz 4.59 1.40
150 MHz 7.87 2.40
220 MHz 9.51 2.90
450 MHz 13.78 4.20
900 MHz 20.01 6.10
1500 MHz 25.92 7.90
1800 MHz 28.88 8.80
2000 MHz 30.18 9.20
2500 MHz 34.12 10.40
Regulatory Compliance/Certifications
Agency Classification
ROHS 2002/95/EC Compliant
China RoHS SJ/T 11364-2006 Below Maximum Concentration Value (MCV)
www.commscope.com/andrew
©2010 CommScope, Inc. All rights reserved.
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Product Specitications

AVAS5RK-50

AVAS5-50, HELIAX® Andrew Virtual Air™ Coaxial Cable, corrugated copper, 7/8 in, black non-halogenated, fire retardant

polyolefin jacket

/7

Fe

CHARACTERISTICS

Construction Materials

Jacket Material

Outer Conductor Material
Dielectric Material
Flexibility

Inner Conductor Material
Jacket Color

Dimensions

Nominal Size

Cable Weight

Diameter Over Dielectric
Diameter Over Jacket
Inner Conductor OD
Outer Conductor OD

Electrical Specitications

Cable Impedance

Capacitance

dc Resistance, Inner Conductor
dc Resistance, Outer Conductor
dc Test Voltage

Inductance

Insulation Resistance

Jacket Spark Test Voltage (rms)
Operating Frequency Band
Peak Power

www.commscope.com/andrew

Non-halogenated, fire retardant polyolefin
Corrugated copper

Foam PE

Standard

Copper tube

Black

7/8 in

0.351b/ft | 0.53 kg/m
24.130 mm | 0.950in
27.940 mm | 1.100in
9.3980 mm | 0.3700in
25.400 mm | 1.000in

50 ohm %1 ohm

22.3 pF/ft | 73.2 pF/m

0.410 ohms/kft | 1.435 ohms/km
0.340 ohms/kft | 1.116 ohms/km
6000 V

0.184 pyH/m | 0.056 uH/ft
100000 MOhm

8000V

1 - 5000 MHz

91.0 kW

’/NDRE W
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AVAS5RK-50
Pulse Reflection 0.5%
Velocity 91%

Environmental Specifications

Installation Temperature -25 °C to +60 °C (-13 °F to +140 °F)
Operating Temperature -30 °C to +80 °C (-22 °F to +176 °F)
Storage Temperature -30 °C to +80 °C (-22 °F to +176 °F)

General Specifications
Brand HELIAX®

Mechanical Specifications

Bending Moment 19.0N-m | 140ftlb

Fire Retardancy Test Method UL 1666/CATVR

Flat Plate Crush Strength 75.0 Ib/in

Minimum Bend Radius, Multiple Bends 254.00 mm | 10.00in
Minimum Bend Radius, Single Bend 127.00 mm | 5.00in
Number of Bends, minimum 15

Number of Bends, typical 30

Smoke Index Test Method IEC 61034

Tensile Strength 159 kg | 3501b

Toxicity Index Test Method IEC 60754-1 | IEC 60754-2

Standard Conditions

Attenuation, Ambient Temperature 20°C | 68 °F
Average Power, Ambient Temperature 40°C | 104 °F
Average Power, Inner Conductor Temperature 100°C | 212 °F

Return Loss/VSWR

Frequency Band VSWR Return Loss (dB)
806-960 MHz 1.13 24.30
1700-2170 MHz 1.13 24.30

www.commscope.com/andrew
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Attenuation

Frequency (MHz) Attenuation (dB/100 m) Attenuation (dB/100 ft) Average Power (kW)
0.5 0.076 0.023 91.00
1 0.108 : 0.033 77.97
1.5 0.132 0.04 63.61
2 0.153 0.046 55.06
10 0.343 0.105 24.48
20 0.487 0.149 17.23
30 0.599 0.183 14.02
50 0.777 0.237 10.81
88 1.039 0.317 8.08
100 1.11 0.338 7.57
108 1.155 0.352 7.27
150 1.369 0.417 6.14
174 1.479 0.451 5.68
200 1.591 0.485 5.28
300 1.968 0.6 4.27
400 2.292 0.698 3.67
450 2.44 0.744 3.44
500 2.581 0.787 3.25
512 2.614 0.797 3.21
600 2.846 0.868 2.95
700 3.093 0.943 2.72
800 3.325 1.014 2.53
824 3.379 1.03 2.49
894 3.533 1.077 2.38
960 3.673 1.119 2.29
1000 3.756 1.145 2.24
1250 4.247 1.294 1.98
1500 4.7 1.432 1.79
1700 5.04 1.536 1.67
1800 5.205 1.586 1.61
2000 5.523 1.683 1.52
2100 5.678 1.731 1.48
2200 5.83 1.777 1.44
2300 5.979 1.822 1.40
2500 6.27 1.911 1.34
2700 6.553 1,997 1.28
3000 6.963 2.122 1.21
3400 7.487 2.282 1.12
3700 7.866 2.397 1.07 .
4000 8.234 2.51 1.02
5000 9.396 2.864 0.89

Regulatory Compliance/Certifications

Agency Classification

UL/ETL Certification CATVR

RoHS 2002/95/EC Compliant

China RoHS SJ/T 11364-2006 Below Maximum Concentration Value (MCV)
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The SMD series of side mount dipole antennas are an
extremely broad bandwidth antenna recommended for local
area coverage or short haul RF link applications. The SMD
series are all welded aluminum construction. The feed point
is protected by an ABS cap, with the internal PTFE based
cable construction providing excellent intermodulation
performance (-150dBc). The antenna is internally DC
grounded for lightning protection and the reduction of
precipitation static noise.

Provides either directional or largely omnidirectional radiation
pattern

All welded aluminum construction with RoHS compliant corrosion
protection

Supplied complete with UNV clamp for mounting

Full band coverage from a single antenna for local coverage or
control station applications

Industry leading PIM ratings providing low IM and low noise
characteristics for optimum performance




SPECIFICATIONS, ELECTRICAL

Model Number
Nominal Gain d8d
Frequency MHz

Tuned Bandwidth MHz
VSWR (Retum Loss)
Nominal Impedance 0
Vertical Beamwidth

Horizontal Beamwidth

SMD7-83-U
SMD4-67-U

SMD7-83-U
SMD4-67-U

SMD7-83-U
SMD4-67-U
SMD7-83-U
SMD4-67-U

SPECIFICATIONS, MECHANICAL

Model Number

Constructlon &
Configuration

Dimenslons inches

Weight lbs

Shipping Welight lbs

Shipping Dimensions
inches (HxWxL)

Termination

Mounting Area

Projected Area ft2
No Ice

With Ice

Wind Load (Thrust)
@ 100omph lbs

Wind Gust Rating mph
Torque @200mph ft-lbs

TECHNOLOGIES GROUP
gD nacrRens
TR AR TVITEMS

MO Mpolenagiznin

SMD7-83-U
SMD4-67-U

SMD7-83-U
SMD4-67-U

SMD7-83-U
SMD4-67-U
SMD7-83-U
SMD4-67-U
SMD7-83-U
SMD4-67-U

SMD7-83-U
SMD4-67-U

Unity (but varies with
mounting arrangements
746 - 870

400-520

Entire Band
¢1.5:1(14dB)

50

Typically 86° at 14 A
antenna - mast spacing
Typically 70° at va A
antenna - mast spacing
Typically 190° at 14 A
antenna - mast spacing
Typically 220° at %4 A
antenna - mast spacing

All welded aluminum with
RoHS compliant corrosion
protection

6.5 high by 14.5 long
(incl. boom)

11.5 high by 14.5 long
(incl. boom

0.73

1.68
8x8x16

N Femate with short 9142
cable tail

4” x1” diam. aluminum

0.17
0.22
0.36
0.46
4.3
5.4
»150
1.9
3

VSWR

VSWR

Typical VSWR response (SMD7-83)

20
9
18
17
]
15
14
13 [u/ \y\
1 -1
1.1
-100 [)
MHz From Center Frequency

Typlcal VSWR response (SMD7-83)

-100 0

MHz From Center Frequency

SMD7-83-H Plane at 1/4 wave
antenna to most spacing

SMD7-83-H Plane at 1/4 wave
antenna to most spacing
o

w w
o / \w

wula s ::‘:\2"
Y /
1200 \\ / 1200
st
150° 150"
180*

ANTENNA CLAMP - SUPPLIED WITH THESE ANTENNA'S

Lightweight right angle galvanised clamp.

UNV CLAMP

Clamp UNV

Welghtperclamplbs 0.9

Body Finish Galvanised

Fastener Finish Galvanised

Min. boom size Inch 0.8

Max boom size Inch 2.0

Application Mount small
antennas in 9o°
arrangement

YOU’RE HEARD, LOUD AND CLEAR.
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EXHIBIT C-1
NOTICE OF INITIAL PREMISES COMMENCEMENT DATE

[Insert Date]

SFMTA Real Estate Section
1 South Van Ness Avenue, 8th Floor
San Francisco, CA 94103

Ms. Amy L. Brown

Director of Property

Real Estate Division

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

RE: Acknowledgement of Commencement Date for Initial Premises, Lease Between HUDSON
1455 MARKET, LLC, a Delaware limited liability company ("Landlord"), and the CITY
AND COUNTY OF SAN FRANCISCO ("Tenant"), for premises known as

located at 1455 Market Street, San Francisco, California.

Dear Sir or Madam:

In accordance with Section 3.2(a) of the Lease, this letter will confirm that for all
purposes of the Lease, the Commencement Date for the Initial Premises is
20__ and the Rent Commencement Date for the Initial Premises is ,20__
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Please acknowledge your acceptance of this letter by signing and returning a copy of this
letter.

Very truly yours,

HUDSON 1455 MARKET, LLC, a Delaware limited
liability company

By:  Hudson Pacific Properties, L.P.,
a Maryland limited partnership,
Its:  Sole Member

By:  Hudson Pacific Properties, Inc., Accepted and Agreed:
a Maryland corporation
Its:  General Partner

By:
By: Executive Director/CEO
Name: San Francisco Municipal
Its: Transportation Agency
Dated:
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EXHIBIT C-2
NOTICE OF FIRST OFFER SPACE COMMENCEMENT DATE

[Insert Date]

SFMTA Real Estate Section
1 South Van Ness Avenue, 8th Floor
San Francisco, CA 94103

Ms. Amy L. Brown

Director of Property

Real Estate Division

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

RE: Acknowledgement of Commencement Date for First Offer Space, Lease Between
HUDSON 1455 MARKET, LLC, a Delaware limited liability company ("Landlord"), and
the CITY AND COUNTY OF SAN FRANCISCO ("Tenant"), for premises knownas ____

located at 1455 Market Street, San Francisco, California.

Dear Sir or Madam:

In accordance with Section 3.2(b) of the Lease, this letter will confirm that for all
purposes of the Lease, the First Offer Space Commencement Date is , 20
and the First Offer Space Rent Commencement Date is , 20

Further, this letter shall confirm the following terms and conditions with respect to the
First Offer Space:

L. The number of rentable square feet within the First Offer Space is
square feet. The total number of rentable square feet within the Premises (i.e. the Initial
Premises and the First Offer Space collectively) is square feet.

2. The Base Rent payable with respect to the First Offer Space is as follows:

3. City Percentage Share, as adjusted based upon the number of total rentable
square feet within the Premises, is %.
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Please acknowledge your acceptance of this letter by signing and returning a copy of this
letter.

Very truly yours,

HUDSON 1455 MARKET, LLC, a Delaware limited
liability company

By:  Hudson Pacific Properties, L.P.,
a Maryland limited partnership,
Its:  Sole Member

By:  Hudson Pacific Properties, Inc., Accepted and Agreed:
a Maryland corporation
Its:  General Partner
By:
By: Executive Director/CEO
Name: San Francisco Municipal
Its: Transportation Agency
Dated:
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EXHIBIT D
EXCLUSIONS FROM OPERATING COSTS

The following shall be excluded from Operating Costs for the purpose of determining City's
proportionate share of increases in Operating Costs:

L

Capital Costs. Capital Expenses, which for the purposes of this Exhibit shall be defined

as any expenditure which (x) provides a benefit in excess of one year, (y) is a non-recurring
expenditure (i.e., such that the subject expenditure is not expected to recur in a two (2) year
period), and (z) cost, in the aggregate including all associated and related expenditures for
consulting fees, permits, installment payments, etc., in excess of $10,000 ("Capital Expenses"),
except as specifically included in items (i) and (ii) of this Item 1 and Item 2 below.

2.

(i) Capital Costs for New Building Regulations. Operating Costs may include the cost of
capital improvements required by Laws enacted or first amended or interpreted to apply
to the Building on or after the date of the Lease (which shall not be interpreted to refer
to Laws generally applicable to the Building but for which compliance was not
previously triggered by the scope of alterations or improvements or the like), amortized
over the useful life of the improvement, plus interest in the amount described below,
except to the extent such capital improvements are attributable to or are made for the
primary benefit of a tenant or occupant other than City.

(ii) Capital Costs Which Reduce Operating Costs. Operating Costs may include the cost of
capital improvements installed to cause a reduction in other Operating Costs, amortized
over the useful life of such improvements, plus interest in the amount described below,
provided, however, that the costs of such capital improvements may only be included
if, at the time such costs were incurred, Landlord reasonably estimated that the annual
savings that would result from the applicable capital improvement (commencing with
the first year after the completion of such improvement) would be equal to or exceed
the annual amortized amount of the costs to be included in Operating Costs for the
applicable capital improvement, and at City's request Landlord shall provide City with
a written statement and explanation of Landlord's estimation.

Capital Expenses described in (i) or (ii) above included in Operating Costs shall be amortized
over the useful life thereof (as reasonably determined by Landlord, provided that such period
shall be within the range used to amortize such costs by landlords of first-class office
buildings in the San Francisco financial district in accordance with generally accepted
property management practices), together with (A) interest on the unamortized balance of the
Capital Expense at the actual interest rate incurred by Landlord in connection with such
Capital Expense if the funds for such Capital Expense are borrowed from a third party lender,
or (B) presumed interest on the unamortized portion of such Capital Expense at the Bank of
America Reference Rate plus two percent (2%) if the funds are not borrowed from a third
party lender.

Capital Equipment Rental. Rentals and other related expenses for items which if

purchased rather than rented, would constitute a Capital Expense (except when needed in
connection with normal repairs and maintenance of permanent systems and further excepting
equipment that is not affixed to the Building and is used in providing janitorial services or
similar services).

3.

Casualty Costs. Costs incurred by Landlord in the event any portion of the B'uilding is

made untenantable by fire or other casualty, including costs for the repair of the Building.
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4, Eminent Domain Costs. Costs incurred as a result of the exercise of the right of eminent
domain.

5. Tenant Improvement Costs. Costs, including, without limitation, interior improvements,
base building improvements, code upgrades, permit, license and inspection costs, incurred with
respect to the installation of improvements made for tenants or other occupants of the Building
or incurred in renovating or otherwise improving, decorating, painting or redecorating space for
tenants or other occupants in the Building.

6. Depreciation, Amortization and Interest. Depreciation, amortization and interest
payments, except (i) depreciation on paintings, sculptures and other works of art located in the
Building's common ground floor lobby, provided the cost of depreciation of such items included
in Operating Costs does not materially exceed the cost for such items typically included by
landlords of first-class office buildings in the San Francisco financial district), (ii) to the extent
provided herein pursuant to items 1(i) and 1(ii) above, and (iii) on materials, tools, supplies and
vendor-type equipment purchased by Landlord to enable Landlord to supply services Landlord
might otherwise contract for with a third party where such depreciation, amortization and interest
payments would otherwise have been included in the charge for such third party's services,
provided that when depreciation or amortization is permitted or required, the item shall be
amortized over its useful life (as reasonably determined by Landlord, provided that such period
shall be within the range used to amortize such costs by landlords of first-class office buildings
in the San Francisco financial district in accordance with generally accepted property
management practices).

7. Marketing and Leasing Costs. Advertising and promotional expenses, marketing costs,
leasing commissions, attorneys' and other professionals’ fees, space planning costs and all other
costs and expenses in connection with negotiations with present or prospective tenants or other
occupants in the Building.

8. Lease Enforcement and Dispute Costs. Litigation costs, attorneys' fees, costs of
settlement, judgments and payments in lieu thereof, and other costs and expenses incurred in
connection with: (i) lease enforcement; (ii) disputes or potential disputes with prospective,
former or current Building tenants or occupants; (iii) disputes or potential disputes with any
prospective, former or current employee, agent, contractor or vendor (except to the extent that
Landlord reasonably anticipates that, for the majority of the tenants of the Building, the
economic benefits of a successful outcome would exceed the costs incurred, in which event -
reasonable costs and expenses incurred in connection therewith may be included in Operating
Costs on the condition that Landlord identify such cost, together with a description of the
anticipated economic benefit to be realized, in Landlord's Expense Statement for the Expense
Year in which such costs were included); (iv) disputes or potential disputes with any present or
future ground lessors or holders of any mortgages or other encumbrances affecting any of the
Building; (v) the defense of Landlord's title to the Building or the real property on which it is
located; or (vi) other potential or actual disputes, claims, litigation or arbitration pertaining to
Landlord or the Building (except to the extent that Landlord reasonably anticipates that, for the
majority of the tenants in the Building the economic benefits of a successful outcome would
exceed the costs incurred, such as tax disputes where the tenants of the Building would benefit if
Landlord prevails, in which event reasonable costs and expenses incurred in connection
therewith may be included in Operating Costs on the condition that Landlord identify such cost,
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together with a description of the anticipated economic benefit to be realized, in Landlord's
Expense Statement for the Expense Year in which such costs were included).

9. New or Additional Costs. Costs-for additional services of a type which were not included
in the Base Year (except to the extent that the Base Year is adjusted to reflect such new
expenses).

10. Costs of Violations of Rules, Laws or Contracts. Costs, including without limitation
fines, penalties and damages, incurred by Landlord due to violation by Landlord or any tenant or
other occupant of the Building of the terms and conditions of any lease, ground lease, mortgage
or deed of trust, or other covenants, conditions or restrictions encumbering the Building or the
real property on which it is located, except to the extent Landlord would have incurred such costs
as an Operating Cost absent such violation.

11.  Self-Dealing Costs. Overhead and profit increments paid to Landlord or to subsidiaries
or affiliates of Landlord, for management or other services, supplies or materials, to the extent
the same materially exceed the costs of such goods and/or services rendered by unaffiliated third
parties providing the same quality and scope of services and with a comparable level of relevant
experience and skill on a competitive, arms-length basis.

12.  Concierge or other Concession Costs. Any compensation paid to clerks, attendants or
other persons in commercial concessions operated by or for Landlord, including, without
limitation, concierge service, athletic or recreation club or luncheon club.

13.  Ground Lease. Any ground lease rental or rental under any other underlying leases.

14.  Amortization and Interest. Except as specifically permitted by Items 1(i), 1(ii) and 6
above, interest, principal, points and fees on debts or amortization on any mortgage, deed of trust
or any other debt instrument encumbering any of the Building or the real property on which it is
located.

15.  Property Management Fee Cap. Property management costs including wages, salaries,
and management office expenses, to the extent that such costs exceed management costs
normally payable for comparable management services in comparable buildings in the
downtown San Francisco financial district.

16. Reimbursed Costs and Costs Benefitting Other Tenants. All items, services and benefits

(i) for which City or any other tenant or occupant of the Building separately reimburses Landlord
(other than through such tenant's or occupant's proportionate share of Operating Costs), or (ii)
which are not offered to City (or for which City is charged directly), but which are provided to
another tenant or occupant of the Building without reimbursement.

17.  Signage. The costs of acquiring and installing signs in or on any of the Building
identifying the owner of the Building or any tenant or other occupant of the Building.

18.  Garage Operations. Services provided, taxes attributable to, and costs incurred in
connection with the operation of the parking garage in the Building other than reasonable repair
and maintenance of the parking garage (including, without limitation, payroll for clerks,
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attendants, book keeping, parking, insurance premiums, parking management fees, and parking
tickets), except to the extent such costs exceed the greater of actual revenue or imputed revenue.
If any entity receives free parking or parking at a reduced charge, the full value of such free or
reduced charge parking shall be deemed revenue of the garage for the purposes hereof.

19.  ADA Costs. Costs incurred in connection with upgrading the Building to comply with
disabled access, life, fire and safety codes in effect prior to the date of the Lease, and costs
incurred in connection with upgrading the Building to comply with the Americans with
Disabilities Act of 1990 and Title 24 of the California Code of Regulations (or its successor), the
San Francisco Sprinkler Ordinance and the San Francisco Unreinforced Masonry Building
Ordinance.

20.  Late Payment. Penalties or fees incurred as a result of Landlord's negligence, inability or
unwillingness to make payments, including tax payments, when due.

21.  Hazardous Materials Costs. Costs arising from the presence of or incurred in connection
with the abatement or remediation of Hazardous Material in or about the Building, including,
without limitation, groundwater or soil conditions ("Hazardous Materials Costs"); provided,
however, Operating Costs may include minor costs attributable to those actions taken by
Landlord to comply with any laws, rules and regulations or otherwise commonly performed
pursuant to prudent property management practice, provided such actions are incidental to the
ordinary operation and maintenance of the Building (and not triggered by or made in connection
with tenant improvements or a particular special use by a tenant or occupant, such as a
laboratory, dental or medical practice, cleaners or photo processing), including (i) costs of
routine monitoring of and testing for Hazardous Material in or about the Building and (ii) costs
incurred in removing and disposing of de minimis amounts of Hazardous Materials from the
Building when such removal is directly related to such ordinary maintenance and operation of
the Building.

22.  Charitable and Political Contributions. Landlord's charitable or political contributions.

23.  Available Warranties. Costs for repairs that are reimbursed by a contractor or
manufacturer pursuant to a warranty.

24.  An. Costs for sculpture, paintings or other objects of art, other than de minimis costs of
routine maintenance of and insurance premiums for art work and decorations on display in the
Common Areas.

25. Sale and Financing Costs. All direct costs of financing, refinancing, selling, exchanging
or otherwise transferring ownership of the Building or the real property on which it is located or
any interest therein or portion thereof, including broker commissions, attorney's fees and closing
costs.

26.  Bad Debts and Reserves. Bad debt loss, rent loss, sinking funds or reserves for bad debts,
rent loss, capital items or further Operating Costs.

27.  Violation of Law. Costs, penalties or fines arising from the violation by Landlord or any
tenant or other occupant of the Building of any applicable governmental rule, regulation, law or
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authority, except to the extent such costs reflect costs that would have been incurred by Landlord
absent such violation.

28.  Overhead. Landlord's general corporate overhead and general and administrative
expenses not directly related to the operation or management of the Building.

29.  Non-Customary Costs. Any other expense that would not customarily and in good faith
be considered a maintenance or operating expense.

30.  Special Service Expense Items. In addition to the foregoing, Landlord shall make good
faith efforts (i) to exclude from Operating Costs those items, services or benefits ("Special
Service Expense Items") that are incurred solely for the direct benefit of specific types of tenants
or users in the Building ("Special Service Users"), or (ii) to equitably reduce Operating Costs to
reflect materially disproportionate use of Special Service Expense Items by Special Service
Users (when compared to the typical Building tenant). Special Service Users may include, but
shall not be limited to retail tenants, medical or dental offices, server farms or co-location
facilities.
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EXHIBIT E-1
RULES & REGULATIONS

' RULES AND REGULATIONS
1455 MARKET STREET

Tenant shall faithfully observe and comply with the following Rules and Regulations.

Landlord shall not be responsible to Tenant for the nonperformance of any of these Rules and
Regulations by any other Tenants or Occupants of the Property; provided, however, that if such
nonperformance unreasonably disturbs or interferes with Tenant’s use or enjoyment of the
Premise, upon request by Tenant, Landlord shall exercise reasonable efforts to enforce the Rules
and Regulations against Other Tenants or Occupants. In the event of any conflict between these
Rules and Regulations and the other provisions of the Lease, the Lease shall control.

1.

Landlord will furnish Tenant with up to 200 card access keys to the Building and the Premises,
free of charge. No additional locking devices shall be installed without the prior written consent
of Landlord. Landlord may make reasonable charge for any additional lock or any bolt installed
on any door of the Premises without the prior consent of Landlord. Tenant shall in each case
furnish Landlord with a key for any such lock. Tenant, upon the termination of its tenancy, shall
deliver to Landlord all keys to doors in the Project and the Premise that shall have been furnished
to Tenant together with security codes for security systems installed by Tenant in accordance with
the Lease. The Tenant shall bear the cost of any lock changes or repairs required by Tenant.

Wherever the word “Tenant” occurs in these Rules and Regulations, it is understood and agreed
that it shall mean Tenant and all of Tenant’s employees, agents, contractors, licensees, invitees,
representatives, officers, directors, shareholders, partners, and members.

Any Tenant, its employee, agents or any other persons entering or leaving the Building at any
time may be required to sign in and out at the Security Station in the Main Lobby. Access to the
Building may be refused unless the person seeking access has proper identification or has a
previously arranged pass for access to the Building. Landlord will fummish passes to persons for
whom Tenant requests same in writing. All requests must be received twenty-four (24) hours in
advance. Tenant shall be charged Landlord’s actual costs for the replacement of lost building
access cards. Tenant shall be responsible for all persons which Tenant requests passes for and
shall be liable to Landlord for all acts of such persons. The Landlord and its agents shall in no
case, be liable for damages for any error with regard to the admission to or excluding from the
Building or any person, except to the extent caused by the gross negligence or willful misconduct
of Landlord or its agents.

In case of invasion, mob, riot, public excitement, or other commotion, Landlord reserves the right

to reasonably prevent access to the Building or the Property during the continuance thereof by
any means it deems necessary for the safety and protection of life and property.
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10.

11.

Tenant shall comply with all safety, fire protection and evacuation procedures and regulations
established by Landlord or any government agency.

The common area of the Property shall not be obstructed by Tenant or used for any purpose other
than for ingress to and egress from the Premises. No loitering shall be permitted in the common
area for the purpose of smoking or for any other purpose. Landlord shall in all cases retain the
right to control and prevent access to the common areas of all persons whose presence in the
judgment of Landlord would be prejudicial to the safety, character, reputation and interests of the
Project and its tenants, provided that nothing herein contained shall be construed to prevent such
access to persons with whom Tenant normally deals in the ordinary course of its business, unless
such persons are engaged in illegal activities or, in Landlord’s judgment, are intoxicated or under

the influence of liquor or drugs. Tenant shall not go upon the roof of the Project, except in areas

that Landlord may designate as “common area” from time to time or otherwise in accordance
with the specific requirements of such Tenant’s lease.

Landlord reserves the right to exclude or expel from the Property any person who, in the
judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in any
manner do any act in violation of any of these Rules and Regulations.

Tenants, its employees and agents shall not loiter in or on the entrances, corridors, sidewalks,
Lobbies, courts, halls, stairways, elevators, vestibules or any Common Areas for the purpose of
smoking tobacco products or for any other purpose, nor in any way obstruct such areas, and shall
use them only as a means of ingress and egress for the Premises.

The Premises shall not be used for manufacturing or for the storage of retail merchandise except
as such storage may be incidental to the use of the Premises provided Tenant has received
approval from the Landlord.

All moving activity into and out of the Building shall be scheduled with Landlord and done only
at such time and in such manner as Landlord reasonably designates. Landlord shail have the right
to reasonably prescribe the weight, size and position of all safes and other heavy property brought
into the Building and also the times and manner of moving the same in and out of the Building.
Safes and other heavy objects shall, if considered necessary by Landlord, stand on supports of
such thickness as is necessary to properly distribute the weight; provided the Landlord shall have
no right to require Tenant to move or re-install any such object from the place it is located as of
the date of the Lease. Landlord will not be responsible for loss of or damage to any such safe or
property in any case. Any damage to any part of the Building, its contents, occupants or visitors
by moving or maintaining any such safe or other heavy property shall be the sole responsibility
and expense of the Tenant.

The requirements of Tenant will be attended to only upon written request to the Building

management office at the Property. Employees of Landlord shall not perform any work or do
anything outside their regular duties unless under special instruction from Landlord.
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12. No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by
Tenant in any public part of the Building or seen from outside the Premises without the prior
written consent of the Landlord, provided that Landlord hereby approves all of the existing
signage on the Floors. Tenant shall not distribute, solicit, peddle, or canvass any other Tenant of
the Property and shall reasonably cooperate with Landlord and its agents to prevent same.

13. No awnings or other projection shall be attached to the outside walls of the Building without the
prior written consent of Landlord, and no curtains, blinds, shades or screens shall be attached to
or hung in, or used in connection with, any window or door of the Premises other than Landlord
standard drapes or the curtains, blinds, shades or screens existing as of the date of the Lease.
Neither the interior nor exterior of any windows shall be coated or otherwise unscreened after the
date of the Lease without the prior written consent of Landlord. Tenant shall abide by Landlord’s
reasonable regulations concerning the opening and closing of window coverings which are
attached to the windows in the Premises, if any, which have a view of any interior portion of the
Building or Common Areas.

14. Except for within the designated cafeteria of the building, no cooking shall be done or permitted
on the Premises, nor shall the Premises be used for the storage of merchandise, for lodging or for
any improper, objectionable or immoral purposes. Notwithstanding the foregoing, Underwriters’
Laboratory-approved equipment and microwave ovens may be used in the Premises for heating
food and brewing coffee, tea, hot chocolate and similar items for Tenant and its employees in
compliance with all applicable Requirements.

15. Tenant’s use of the Project elevators for freight shall be subject to such reasonable scheduling as
Landlord shall deem appropriate. The persons employed by Tenant to move equipment or. other
items in or out of the Project must be acceptable to Landlord. Landlord shall have the right to
prescribe the weight, size and position of all equipment, materials, supplies, furniture or other
property brought into the Project. Heavy objects shall, if considered necessary by Landlord,
stand on wood strips of such thickness as is necessary to properly distribute the weight of such
objects. Landlord will not be responsible for loss of or damage to any such property from any |
cause, and all damage done to the Project by moving or maintaining Tenant’s property shall be
repaired at the expense of Tenant.

16. All doors opening to public corridors shall be kept closed at all times except for normal ingress
and egress to the Premises.

17. All loading and unloading of merchandise, supplies, materials, garbage and refuse and delivery of
same to the Premises shall be made only through such entryways and elevators and at such time
as Landlord shall designate. In its use of the loading areas, Tenant shall not obstruct or permit the
obstruction of said building areas, and at no time shall Tenant park vehicles therein except for
loading and unloading in Building Designated Areas, keeping the Armored Car Area of the
Loading Dock unobstructed at all times.

18. Tenant shall not throw anything out of doors, windows, skylights or down passageways.
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19.

20.

21.

22.

23,

24.

25.

26.

Tenant shall not use in any space, or in the common areas of the Project, any hand trucks except
those equipped with rubber tires and side guards or such other material handling equipment as
Landlord may approve. No bicycles, motorcycles, or other vehicles of any kind shall be brought
by Tenant into the Project or kept in or about the Premises except in areas of the Project
specifically designated for such purpose.

Tenant shall not bring into or keep within the Property, the Building or the Premises any animals
(other than service animals), birds, aquariums, or except in areas designated by Landlord.

Tenant shall not use or keep in the Premises or Property any kerosene, gasoline or hazardous
material, flammable or combustible fluid or materials or use any method of heating or air
conditioning other than that supplied by Landlord. Tenant shall not use, keep or permit or suffer
the Premises to be occupied or used in a manner offensive or objectionable to Landlord or other
occupants of the Property by reason of noise, odors, and/or vibrations, or interfere in any way
with other Tenants or those having business on the Property.

Trash shall store all its trash and garbage within the Premises until daily removal of same by
Tenant to such location in the Project as may be designated from time to time by Landlord. No
material shall be placed in the Project trash boxes or receptacles in such material is or such nature
that it may not be disposed of in the ordinary and customary manner of removing and disposing
of trash and garbage in the City of San Francisco without being in violation of any law or
ordinance governing such disposal. Further, Tenant shall sort and separate its trash and recycling
into such categories as required by legal requirements or Landlords sustainability practices.
Landlord reserves the right to refuse to collect trash from any Tenant that is not properly
separated and sorted. To the extent that any costs, fines, penalties or damages are imposed on
Landlord or Tenant by reason of Tenant’s failure to comply with the foregoing, Tenant shall pay
all such amounts.

No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be conducted in
the Premises without the prior written consent of Landlord.

Canvassing, soliciting, peddling or distribution of handbills or any other written material in the
Project is prohibited and Tenant shall cooperate to prevent same.

Except with prior consent of Landlord, Tenant shall not sell, or permit the sale from the Premises
of, or use or permit the use of any common area adjacent to the Premises for the sale of,
newspapers, magazines, periodicals, theatre tickets or any other goods, merchandise or service,
nor shall Tenant carry on, or permit or allow any employee or other person to carry on, business
in or from the Premises for the service or accommodation of occupants or any other portion of the
Project, nor shall the Premises be used for manufacturing of any kind, or for any business or
activity other than that specifically provided for in the Lease.

Tenant must comply with the State of California “No-Smoking” law set forth in California Labor
Code Section 6404.5, and any local “No-Smoking” ordinance which may be in effect from time
to time and which is not superseded by such State law.
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27. Tenant shall not permit the use or the operation of any coin operated machines on the Premises,
including, without limitation, vending machines, video games, pinball machines, or pay
telephones without the prior written consent of Landlord.

28. Tenant shall immediately, upon request from Landlord (which request need not be in writing)
reduce its lighting in the Premises for temporary periods designated by Landlord, when required
in Landlord’s judgment to prevent overloads of the mechanical or electrical systems of the
Project. Tenant shall not waste electricity, water or air conditioning, shall cooperate with
Landlord to ensure the most effective operation of the Project’s heating and air conditioning
systems, and shall not attempt to adjust any controls not specifically made available to Tenant for
such purpose.

29. Upon notice to Tenant of the requirements of such programs imposed by the City and County of
San Francisco with respect to the Project, Tenant shall comply with Landlord’s transportation
management program, parking management brokerage agreement program and similar programs.

30. Tenant shall have the right to connect the telephone system in the Premises to the telephone cable
distribution system serving the Project at the location of the telephone cable terminal on the floor
on which the Premises are situated, provided that no connection shall be made and no work
otherwise affecting the telephone cable terminal or distribution system shall be undertaken
without reasonable prior notice to Landlord. Landlord or Landlord’s contractor with
responsibility for maintenance of the telephone distribution system may require supervision of the
connection by Landlord or the maintenance contractor, and may impose such other reasonable
conditions as may be necessary to protect the telephone cable terminal or distribution system.
Any damage to the telephone cable terminal or distribution system caused by the act or omission
of Tenant shall be repaired at the expense of Tenant.

31. Tenant must comply with requests by Landlord concemning the informing of its employees of
items of importance to Landlord.

32. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other
than that for which they were constructed, and no foreign substance of any kind whatsoever shall
be thrown therein. The expense of any breakage, stoppage or damage resulting from the violation
of this rule shall be borne by the Tenant who, or whose employees, agents, visitors or licensees
shall have caused.

33. These Rules and Regulations are in addition to, and shall not be construed in any way to modify,
alter or amend, in whole or part, the terms, covenants, agreements and conditions of any lease of
premises in the Project.

Landlord reserves the right at any time to change or rescind any one or more of these Rules and
Regulations, or to make such other and further reasonable Rules and Regulations as in
Landlord’s reasonable judgment may from time to time be necessary for the management, safety,
care and cleanliness of the Premises, Building, the Common Area and the Property, and for the
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preservation of good order therein, as well as the convenience of other occupants and tenants
therein, provided that such modifications and additions are consistent with the provisions of the
Lease, and do not increase Tenant’s costs or materially impair Tenant’s rights or materially
increase Tenant’s obligations under the Lease. Tenant shall not be required to abide by any new
or changed Rules and Regulations unless Tenant has received written notice of and a copy of
such new or change Rules and Regulations at least thirty (30) days before Landlord seeks to
enforce them. The Rules and Regulations shall not discriminate against, or be enforced so as to
discriminate against, Tenant or its employees, agents or invitees.
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EXHIBIT E-2
CRITICAL AWARENESS PROGRAM

The mechanical, electrical and plumbing ("MEP") and automation systems of the
Building must be maintained and operated in a manner to provide optimal reliability and
availability, while mitigating the risk of incidents resulting from human error. To facilitate such
operation and maintenance, the Building is subject to certain processes and procedures as set
forth in the Building's Critical Awareness Program ("CAP").

The Building's CAP processes and procedures include the following:

1. Critical Environment Work Authorization (CEWA). This process must be followed

if construction or maintenance activities may affect MEP or automation systems supporting the
data center operations within the Building. It includes:

) Documenting the scope of work and detailing the parties involved and the steps to be
performed.

) Identifying associated risk and steps taken to mitigate that risk.

® Providing technical documentation (e.g., drawings, methods of procedure, schematics).
o Documenting date and time schedules.

® Outlining approval procedures.

2. Identification of Critical Equipment. Equipment such as switches, circuit breakers,
valves and automation systems that support the data center operations must be clearly identified.
This equipment will not be operated, repaired or replaced without the approval of Landlord or its
representative.

3. Maintenance Personnel and Contractors. All maintenance personnel and tradesmen
performing work at the site must attend critical awareness training provided by the Landlord (if
required by Landlord) and must follow CAP requirements when working on MEP or automation
systems supporting the data center operations in the Building.

4. Communication of Incidents. Events that impact the MEP or automation systems
supporting the data center operations must be communicated to Landlord within specific time
periods. These events include, but are not limited to, power disturbances, equipment failures,
accidents during maintenance or construction, and fire alarms.

5. Construction or Maintenance Activities. Construction or maintenance activities that
produce vibration or airborne particulates or that release water that may migrate into areas of the
Building containing data center equipment or operations or the MEP or automation systems
supporting them, must be communicated in advance to Landlord. Landlord will have the
opportunity to demonstrate the potential impact is significant and to develop alternative
approaches to the proposed activities.
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6. False Fire Alarms. Building evacuations resulting from false fire alarms impact data
center operations in the Building. Policies and procedures for securing the fire alarm system
during certain activities must be followed.
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EXHIBIT F-1

INITIAL PREMISES WORK LETTER
(1455 Market Street, San Francisco)

This Work Letter is part of the Office Lease dated as of , 2011 (the
"Lease"), executed concurrently herewith, by and between Hudson 1455 Market, LLC, as
Landlord, and the City and County of San Francisco, as Tenant, covering certain Premises
described in the Lease. All terms that are capitalized but not defined herein shall have the same
meanings given to them in the Lease.

Landlord, at its sole cost and expense (except as otherwise specifically set forth herein or
in the Lease), and through its general contractor, City Building Inc. (CBI) hereby approved by
City or such other qualified general contractor selected by Landlord and reasonably approved by
City (the "Contractor"), shall furnish and install within the Premises the improvements shown on
the Construction Documents finally approved by City pursuant to paragraph 1 below (including
any approved Change Orders) (the "Leasehold Improvements” or "Leasehold Improvement
Work"), in accordance with the provisions of this letter and the Lease.

1. Plans and Specifications

a. Schematic Design Documents. Prior to Lease execution, Landlord and
City, through City’s consultant HNTB _B&C and its subcontractor Kwan Hemni Architecture
Planning Inc. (the "City's Consultant") have prepared a mutually acceptable space plans and
initial specifications in accordance with the program requirements of City; with sufficient detail
to such space plans for the Contractor to provide a Rough Order of Magnitude (“ROM”)
construction budget for the work shown thereon (the "ROM Budget"). City and Landlord hereby
approve the schematic design plans dated January 14, 2011 and specifications for the Leasehold
Improvement Work, as modified, dated February 25, 2011 prepared by City's Consultant
(together the "Schematic Design Documents). City and Landlord hereby approve the ROM
Budget for the Leasehold Improvement Work of $9,899,153.00 dated 11/29/2010, prepared by
Contractor. Such approvals of the Schematic Design Documents and the ROM Budget shall not
limit City’s or Landlord’s obligations hereunder.

b. Design Development and Construction Documents. Landlord shall select

the necessary architectural, engineering, consultant and/or vendor services (the “Design Team”),
which shall be subject to City's reasonable approval, for the completion of the work
contemplated herein and have approved contracts with each member of the Design Team for
such work. In the unlikely event that additional services are required, Landlord and City shall in
good faith work together to select such party and such additional contract(s) shall be subject to
review, comment, and approval by City, which approval shall not be unreasonably withheld or
delayed.

c. Design Development Documents. Based on the approved Schematic
Design Documents and any adjustments approved by City and Landlord, Landlord shall
promptly cause RMW Architects (the "Architect") and its qualified and licensed engineer
reasonably approved by City (the "Engineer") to prepare and submit to City for its approval
plans and specifications expanding in greater detail the representations of the Schematic Design
Documents and fixing and describing the size and character of the Leasehold Improvements,
including, without limitation, architectural, structural, mechanical, electrical, fire and life safety
systems, materials and such other elements as may be appropriate, together with fully developed
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floor plans, interior elevations, reflected ceiling plans, wall and building sections (collectively,
the "Design Development Documents"). The Design Development Documents shall show,
without limitation, the following:

i location of all demolition;

ii. location and type of all partitions and treatment of remaining
existing partitions;

iii. location and type of all doors, with door hardware specifications

and treatment of remaining existing doors and hardware;

iv. location and work in all of telephone, risers, equipment rooms, and
the like with all special electrical and cooling requirements, if required;

\2 location and type of all electrical outlets, switches, telephone
outlets and lights and treatment of remaining existing electrical components, if any;

vi. location and type of all computer rooms and other equipment
requiring special electrical and cooling requirements;

vii.  location, weight per square foot and description of any equipment
or filing system which would exceed the buildings live and dead load capacity;

viii. requirements for special air conditioning or ventilation for the

Premises;

ix. location of all heating and air conditioning zoning and supply and
exhaust vents;

. location and type of sound batting;

xi. location, type and color of floor covering;

xii.  location, type and color of all window treatment;
xiii.  ceiling plans including light fixtures;

xiv.  location of sprinklers;

Xxv.  location, type and color of wall coverings, if any;
xvi. location, type and color of paint or finishing;

xvii. all Building-standard and non standard signage;
xviii. location and type of plumbing;

xix. location and type of kitchen equipment;

xX.  any modifications to the existing raised floor areas;

xxi.  location, capacity and type of connections to Landlord’s water
tower, chilling equipment, electrical service, and back up generator;
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xxii. location, capacity and type of connections for an Uninterruptable
Power Supply;

xxiii. location and type of all wiring for computers and telephones;
xxiv. location and type of all roof top equipment;

xxv. location type of all improvements and equipment to meet the
City’s Bike Ordinance requirements;

xxvi. location and type of all LEED or other sustainability improvements
required by City and reasonably approved by Landlord;

xxvii. location and type of all work stations, furniture, copiers, printers
and other equipment to be acquired or reused;

xxviii. any critical dimensions which are important to the cost of
construction;

xxix. such other interior improvement work required by City;

xxx. disabled accessibility work, including any improvements to the
entrance doors, lobbies, corridors, drinking fountains, telephone banks, elevators, elevator
vestibules, stairs, stair vestibules and restrooms on all floors of the Building in which the
Premises are located; and :

xxxi. all Base Building Work required under this Work Letter.

The Design Development Documents shall be prepared in accordance with the provisions
below.

d. Design in Accordance with City's Requirements. Landlord’s Architect

shall design the Premises and prepare all plans and specifications hereunder, including the
Design Development Documents and Construction Documents, in conformity with the
Schematic Design Documents and City’s program requirements and Landlord’s Building
requirements, as described below. Landlord’s Architect shall consult and hold periodic meetings
with City and its architectural, equipment, furniture or design consultants and any LEED
consultants and Landlord’s project manager, building manager, building engineers and
consultants as needed, in the preparation of the Design Development Documents and
Construction Documents. In addition to routine and customary exchanges of information,
Landlord’s Architect shall submit the Design Development Documents to City, Landlord, and
Contractor for comment when such plans and documents are fifty percent (50%) complete (the
"50% Design Development Documents"). Landlord and City shall provide their respective
comments to Architect within fifteen (15) business days of receipt of the 50% Design
Development Documents. In addition, within fifteen (15) business days of Contractors' receipt
of the 50% Design Development Documents, Contractor shall submit to City and Landlord for
comment an update of the ROM Budget based on the 50% Design Development Documents.
Such revised construction budget based on the 50% Design Development Documents shall
hereinafter be referred to as the “Revised ROM Budget”. In the event such Revised ROM
Budget exceeds the ROM Budget, all parties shall cooperate in good faith to identify and
implement changes to the Design Development Documents as required to satisfactorily reduce
the cost of the work to that of the ROM Budget. Upon 100% completion of the Design
Development Documents, Landlord’s Architect shall submit the Design Development
Documents to City, Landlord, and Contractor for comment. Landlord and City shall provide
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their respective comments to Architect within thirty (30) days of receipt of the 100% Design
Development Documents. In addition, within thirty (30) days of Landlord's receipt of the 100%
Design Development Documents, Landlord shall submit to City for review and comment an
update of the Revised ROM Budget based on such 100% Design Development Documents.
Such revised construction budget based on the 100% Design Development Documents shall
include all costs both hard and soft and shall hereinafter be referred to as the “Estimated
Construction Cost”. In the event such Estimated Construction Cost exceeds the Revised ROM
Budget, all parties shall cooperate in good faith to identify and implement changes to the Design
Development Documents which are required to satisfactorily reduce the cost of the work to that
of the Revised ROM Budget, except as otherwise acceptable to City.

e. Design in Accordance with Landlord’s Requirements. City acknowledges
that the Building has certain requirements, including but not limited to tenant security, for the
planning, construction and occupancy of the Premises. City and Landlord shall cooperate in the
design and construction of the Leasehold Improvements to meet the Landlord's requirements for
the Building and Landlord’s obligations under other existing tenant leases.

f. Construction Documents. Based on the approved Design Development
Documents and any further adjustments approved by City and Landlord, Landlord shall promptly
cause its Architect and Engineer to prepare and submit to City for its approval final plans,
specifications and working drawings for the Leasehold Improvements, setting forth in detail all
aspects of the design, function and construction of the Leasehold Improvements, in form
sufficient for bidding of all elements of construction and to obtain all required permits, and in
conformity with all of the requirements of this Work Letter (collectively, the "Construction
Documents"). Such Construction Documents shall be subject to approval by City and Landlord
in accordance with Paragraph 1.g below.

\ Approval of Plans and Costs. The Construction Documents (and any
Landlord Change Orders thereto, as described below) shall be subject to approval by City, which
approval shall not be unreasonably withheld or delayed, in accordance with the following
procedure. After submission of the Design Development Documents, the Estimated
Construction Cost, Construction Documents or proposed Change Order by Landlord to City, City
shall have fifteen (15) business days to disapprove any element thereof. If City does so
disapprove of any element, then City shall notify Landlord within such period of its disapproval
and of the revisions that City reasonably requires in order to approve such item consistent with
the terms of this Work Letter. As soon as reasonably possible thereafter, but in no event later
than fifteen (15) business days after receipt of such notice, Landlord shall submit to City
documents incorporating the required revisions. Such revisions shall be subject to approval by
City, which shall not be unreasonably withheld or delayed. Such revisions shall be deemed
approved by City if City fails to notify Landlord of any objection within five (5) days after
receipt of the revision. Landlord, through Contractor, shall obtain three (3) guaranteed
maximum or lump sum construction bids from each trade subcontractor and/or vendor for work
exceeding $25,000, unless the parties otherwise agree that fewer bids shall be obtained.
Landlord shall submit to City a bid analysis and detailed guaranteed maximum price contact(s)
for the Leasehold Improvements based on the Construction Documents, which bid shall include
shall include all costs both hard and soft (including, without limitation, the Project Management
Fee described below) and a Contractor’s contingency (“Contingency”) in amount equal to five
percent (5%) of the aggregate amount of the construction costs (the “GMP Construction Cost”)
and such GMP Construction Cost shall be subject to approval by City, which approval shall not
be unreasonably withheld or delayed.

h. Design in Accordance with ADA Requirements. Landlord acknowledges
that City requires that the Construction Documents be reviewed by the City's Mayor's Office of
Disability ("MOD") for compliance with the Americans With Disabilities Act of 1990 ("ADA")
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and other related laws prior to submittal to the Department of Building Inspection for
construction permits. Upon completion of the (i) Construction Documents, and (ii) Landlord’s
Base Building Title 24 path of travel plans and specifications typically required for any tenant
improvements with an estimated cost of $6,500,000, Landlord shall cause Architect to submit
such plans and an application to MOD for review, comment and modification. If MOD requires
revisions to the Construction Documents or modifications or additional improvements to the
Premises or the Building, Landlord shall cause Architect to revise the Construction Documents
and/or design and prepare all additional plans and specifications as required by such MOD
review, in conformity with ADA and other legal requirements and resubmit the revised
Construction Documents to MOD for stamp before submittal for building permit. Such revised
plans and additional plans shall thereafter be referred to as the "Construction Documents”. Upon
MOD's approval of the Construction Documents, Architect shall notify Landlord and City of
such approval and shall identify the additional work, if any, specified therein as a result of the
MOD review.

i Payment for Plans. The costs of preparing the Schematic Design
Documents, the ROM Budget, the Design Development Documents, the Construction
Documents, and other related costs shall be paid by Landlord and shall be deducted from the
Allowance (as defined in paragraph 5.a below), subject to City’s prior reasonable approval of
such costs as provided in paragraph 5.b below. Landlord shall evidence such costs by invoices
and other substantiation as City may reasonably require.

: Landlord’s Project Management Services and Costs. Landlord or
Landlord’s agent shall provide professional project management services ("Project Management
Services") for the entire Leasehold Improvement process including but not limited to (i)
preparation and distribution of project scopes, budgets, and schedules, (ii) development and
execution of various approved contracts, (iii) compliance and reporting for all Landlord’s
Building requirements, (iv) compliance and reporting for all Lease requirements, (v) monitoring
of the project to ensure project stays on time and within budget, (vi) review and validation of
invoices and/or contractor payments, (vii) preparation and/or review of meeting minutes and
required reporting, (viii) review reports, contract drawings, specifications, estimates and other
design deliverables to ensure designs are of high professional caliber and economically sound in
design concept and provide Landlord or City information on potential construction and/or long
term maintenance related issues, (ix) attend and manage all project meetings throughout the
design and construction process, (x) serve as project representative for all interaction with user,
architecture and engineering firms, material testing firms, code enforcement agencies, utilities
agencies, etc, (xi) develop, prepare, review and negotiate fees and change orders with A-E
consultants, testing/inspection firms, CEQA consultants, contractors, etc., and process and file all
related contracts and documentation, (xii) facilitate the timely resolution of any planning, design,
construction, and schedule issues and/or disputes, (xiii) supervise construction activities to insure
Contractor(s) work meets the requirements of the Lease and this Work Letter and as is described
on the plans (xiv) coordinate Substantial Completion deliverables and insure completion of
punchlist items, and (xv) coordinate the delivery of final As- Built drawings and warranties for
all work to both Landlord and Tenant. Landlord shall be compensated for the Project
Management Services in the amount equal to (i) eight percent (8%) of the first $50.00 per
rentable square foot of the cost of the Leasehold Improvements and the Additional Construction
Allowance utilized by City in excess of $50.00 per rentable square foot, plus (ii) one percent
(1%) of the cost of the Leasehold Improvements funded directly by City (without an allowance)
up to $5 million, plus (iii) two percent (2%) of the additional cost of the Leasehold
Improvements funded directly by City in excess of $5 million as shown in the ROM Budget, and
(iv) then four percent (4%) of the additional cost of the Leasehold Improvements thereafter (the
"Project Management Fee"). The Project Management Fee shall be included in the budget for
the Leasehold Improvements.
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The Project Management Fee shall also cover any construction operations costs such as
electrical energy consumed in connection with the construction work, use of elevators, refuse
removal, decommissioning of current operations, extraordinary costs associated with
construction containment, construction signage, storage of construction and reuse materials,
security, parking, and the like.

k. Changes to Approved Construction Documents.

i. City Change Orders. If following its approval of the Construction
Documents, City inquires (orally or in writing) about any change, addition or alteration thereto
relating to the design or specifications of the Leasehold Improvement Work, Landlord shall
cause the Architect and Contractor to promptly supply a good faith ROM Change Order estimate
of the change and any related Tenant Delay for such work. If City desires to further explore such
change, addition or alteration to the Leasehold Improvement Work following receipt of the ROM
Change Order estimate, City may request such change, addition or alteration by a written
request to Landlord ("City Change Order"), and Landlord shall cause the Architect or Engineer,
as applicable, to prepare plans and specifications with respect to such change, addition or
alteration. Within fifteen (15) business days of City’s request, Landlord shall notify City of the
estimated incremental increase (or decrease) in the GMP Construction Cost that would be
incurred by reason of such proposed City Change Order and any delay in the anticipated date of
Substantial Completion that would result from such City Change Order. Within five (5) business
days of receipt of such cost and delay estimates, City shall notify Landlord in writing whether
City approves the proposed change. If City approves the proposed change within five (5)
business day period, then Contractor shall proceed with such City Change Order as soon as
reasonably practical thereafter. If City does not approve such cost within such five (5) business
day period, construction of the Leasehold Improvement Work shall proceed in accordance with
the original completed and approved Construction Documents. City shall be responsible for the
reasonable cost actually incurred by Landlord in the preparation of the plans and specifications
relating to any City Change Order, as evidenced by invoices or other substantiation reasonably
required by City.

ii. Landlord Change Orders. If following City’s approval of the
Construction Documents, Landlord requests any change, addition or alteration thereto relating to
the design or specifications of the Leasehold Improvement Work ("Landlord Change Order"),
Landlord shall provide City with proposed plans and specifications with respect to such change,
addition or alteration, together with notice of any delay in the anticipated date of Substantial
Completion that would result from such Landlord Change Order. Any such Landlord Change
Order shall be subject to City’s prior written approval, in accordance with Paragraph 1.g above.
No approval by City of any such Landlord Change Order shall relieve or modify Landlord’s
obligations hereunder to complete the construction of the Leasehold Improvements in
accordance with the approved Construction Schedule (as defined below), nor shall any such
approval limit any of City’s rights or remedies hereunder or under the Lease. Landlord shall be
solely responsible for the cost of the Landlord Change Order, including, without limitation, the
costs of preparing the plans and specifications relating thereto and any work required to mitigate
the impact of such Landlord Change Order on City's design requirements, and no such amount
shall be paid or deducted from the Allowance.

iii. Appointment of Representatives. City and Landlord shall each
designate and maintain at all times during the design and construction period a project
representative ("Representative"), and an alternate for such Representative ("Alternate"), each of
whom shall be authorized to confer and attend meetings and represent such party on any matter
relating to this Work Letter. The initial Representatives and Alternates shall be:
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City: Representative — Chris Nocon
Alternate — Frank Lau

Landlord: Representative — Dan Wright
Alternate — Chris Barton

Each party may at any time and from time to time change its Representative or Alternate
by written notice to the other party. Each party’s Representative or Alternate shall be available
during ordinary business hours so that questions and problems may be quickly resolved and so
that the Leasehold Improvements may be completed economically and in accordance with the
Construction Schedule. All approvals made by City’s Representative or Alternate shall be made
in writing.

2. Permits

a. Responsibility for Obtaining Permits. Landlord shall have the
responsibility for obtaining all governmental permits and approvals required to commence and
complete the Leasehold Improvement Work, and promptly upon receipt thereof shall deliver
copies of all of such permits and approvals to City. Landlord shall use its best efforts to
promptly obtain all such approvals and permits and Landlord shall have the responsibility of
calling for all inspections required by City’s Bureau of Building Inspection. The costs of any
permits required or obtained by Landlord in connection with the Leasehold Improvements, but
not the Base Building Work, shall be deducted from the Allowance.

b. First Source Hiring Ordinance. The City has adopted a First Source
Hiring Ordinance (Board of Supervisors Ordinance No. 264-98) which establishes specific
requirements, procedures and monitoring for first source hiring of qualified economically
disadvantaged individuals for entry level positions. Within thirty (30) days after the
San Francisco Municipal Transportation Agency (SFMTA) adopts a First Source Hiring
Implementation and Monitoring Plan in accordance with the First Source Hiring Ordinance,
Landlord shall enter into a First Source Hiring Agreement meeting applicable requirements of
Section 83.9 of the First Source Hiring Ordinance in connection with certain building permit
applications.

3. Construction

a. Construction of Leasehold Improvements. Landlord shall promptly
commence construction of the Leasehold Improvements after the later of the Effective Date and

the date of approval of all required permits for construction in accordance with the approved
Construction Documents, and shall diligently pursue construction to completion. Landlord shall
cause the Leasehold Improvements to be constructed and installed in a good and professional
manner in accordance with sound building practice and in conformity with the Construction
Documents, as revised by any approved Change Orders, and the terms of this Work Letter. City
shall not have any obligation with respect to any such work other than as provided herein.

b. Construction Schedule. Upon approval of the Construction Documents
and GMP Construction Cost, Landlord shall promptly prepare and submit to City a construction
schedule in sufficient detail for City to track progress and arrange the installation of equipment
(the "Construction Schedule").

C. Status Reports; Inspections. Landlord shall keep City reasonably apprised
of the status of permit approval and the progress of construction. Landlord or its construction
manager shall keep City apprised during the weekly construction meetings with informal updates
on the progress of all facets of the construction and any possible delays to Substantial
Completion. Landlord or its Contractor shall furnish City with monthly written reports on such
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progress and the anticipated date of Substantial Completion. From time to time during the
design and construction of the Leasehold Improvements, City shall have the right upon
reasonable advance oral or written notice to Landlord to enter the Premises at reasonable times to
inspect the Premises, provided such inspections do not unreasonably interfere with the
construction. Landlord or its Representative may accompany City during any such inspection.
In order to coordinate move in activities, Landlord shall provide at least fifteen (15) days
advance written notice of the anticipated actual date of Substantial Completion. If Substantial
Completion is delayed beyond the date contained in the fifteen day advance notice of Substantial
Completion for any other reason than Tenant Delay, then Landlord shall take all actions (such as
storage of furniture and equipment) to mitigate and be responsible for all actual and reasonable,
out-of-pocket costs incurred by City resulting from such delay in Substantial Completion.
Landlord shall notify City at least 1 day in advance when the Leasehold Improvement Work is in
fact Substantially Completed and the Premises are ready for occupancy by City, and City or its
representatives shall be permitted to accompany Landlord or its architect on an inspection of the
Premises on such date or other mutually agreeable date soon thereafter.

d. General Conditions. The performance of all Leasehold Improvement
Work by Landlord shall be subject to the following terms and conditions:

i. All of the Leasehold Improvement Work shall be performed in
compliance with all laws, codes, regulations and building requirements (collectively, "Laws")
bearing on construction of the Leasehold Improvements;

ii. Without limiting the foregoing, the construction of the Leasehold
Improvements shall comply with all requirements of the Americans With Disabilities Act of
1990 and Title 24 of the California Code of Regulations and all other applicable federal, state,
local and administrative laws, rules, regulations, orders and requirements intended to provide
equal accessibility for persons with disabilities (collectively, "Disabled Access Laws").;

iii. Landlord and its Contractor shall be responsible for all required
insurance; and

iv. Landlord shall require at least three (3) competitive bids from
subcontractors in each trade in connection with all work in excess of $25,000 performed by
Landlord or its Contractor hereunder, unless the parties otherwise agree that fewer bid shall be
obtained.

g Cooperation. Landlord and City shall cooperate at all times in bringing
about the timely completion of the Leasehold Improvements. Landlord shall resolve any and all
disputes arising out of the construction of the Leasehold Improvements in a manner which shall
allow work to proceed expeditiously.

f. Asbestos Related Work. In the event that Landlord or City, its
consultants, contractors or subcontractors encounter any asbestos containing materials (ACM) in
the Building in connection with the installation of Leasehold Improvements, Landlord agrees to
be responsible for all legally required work or other work necessary relating to the proper
containment, abatement, removal and disposal of such ACM and all costs thereof. In no event
shall any such costs be deducted from the Allowance or otherwise be City’s responsibility.

; Construction Improvements that Disturb or Remove Exterior Paint.
Landlord, on behalf of itself and its agents, employees, officers and contractors, shall comply

with all requirements of the San Francisco Building Code Chapter 34 and all other applicable
local, state, and Federal laws, including but not limited to the California and United States
Occupational and Health Safety Acts and their implementing regulations, when the work of
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improvement or alteration disturbs or removes exterior or interior lead-based or "presumed”
lead-based paint (as defined in the Building Code). Landlord agrees to be responsible for all
legally required work or other work necessary relating to the proper containment, abatement,
removal and disposal of such lead based paints and all costs thereof. In no event shall any such
costs be deducted from the Allowance or otherwise be City’s responsibility.

4, Base Building Work. Landlord shall be solely responsible for the base, core, shell
of the Premises and provision of Building Systems stubbed into the Premises including, without
limitation, earthquake, fire and life safety and other work, and no portion of the Allowance shall
be applied to any such costs except as otherwise provided herein. Landlord shall promptly
commence construction of the following improvements to the Building (“Base Building Work”
or “Base Building Improvements”) after the later of the Effective Date and the date of approval
of all required permits for construction in accordance with the Base Building construction
documents reasonably approved by City, and shall diligently pursue construction to completion.
Landlord shall cause the Base Building Improvements to be constructed and installed in a good
and professional manner in accordance with sound building practice and in conformity with such
approve Base Building construction documents, as revised by any approved Change Orders, and
the terms of this Work Letter. City shall not have any obligation with respect to any such work
other than as provided herein.

a. Accessibility Improvements. Landlord shall through its approved
Contractor furnish and install all improvements that are required to bring the Premises and the
Common Areas serving the Premises, including, without limitation, the lobbies, corridors,
telephone banks, drinking fountains, elevators, elevator vestibules, stairs, stair vestibules and
restrooms, and signage in all such areas, into full compliance with all Disabled Access Laws.
All costs of such work shall be performed at Landlord’s sole cost and expense, and no such costs
shall be deducted from the Allowance. The above notwithstanding, the Leasehold Improvements
shall include the work required to bring the interior portions of the Premises into compliance
with all Disabled Access Laws and City shall be responsible for the compliance of its furniture
and personal property.

b. Window Improvements. Lzmdlord shall through its approved Contractor
furnish and install up to five (5) new windows in the 7" Floor Premises of substantially the same
size, quality and character as those located on the 5* floor along the 11" Street side of the
Building, according to construction plans and specifications reasonably approved by City and
Landlord. The exact windows which shall be replaced shall be mutually determined by Landlord
and City. All costs of such work shall be performed at Landlord’s sole cost and expense, and no
such costs shall be deducted from the Allowance.

c. 7" Floor Common Area Upgrade Improvements. Landlord shall through
its approved Contractor furnish and install the improvements to bring the 7* Floor Common
Areas serving the Premises, including, without limitation, the lobbies, corridors serving the 7
Floor Premises, elevator exteriors, elevator vestibules, lighting, paint, ceiling treatment,
restrooms, card access control and signage in all such areas, to a condition of not less than the
14" floor common areas. Landlord shall through its architect include the design and
specifications for such upgrades in the 50% Design Development Drawings for City’s
reasonable approval. All costs of such work shall be performed at Landlord’s sole cost and
expense, and no such costs shall be deducted from the Allowance.

d. 1st and 3rd Floor Common Area Upgrade Improvements. Landlord shall
through its approved Contractor furnish and install access control devices at the entrance to the
City's Premises and elevator lobby directional signage to City’s Locker Room Premises. All
costs of such work shall be performed at Landlord's sole cost and expenses, and no such costs
shall be deducted from the Allowance.
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€ Demising and Decommissioning Improvements. Landlord shall through
its approved Contractor furnish and install all improvements that are required to (i) demise the

Premises, the path of travel and the Common Areas serving the Premises and (ii) decommission
and remove any Bank of America’s equipment, wiring, and other materials. All costs of such
work shall be performed at Landlord’s sole cost and expense, and no such costs shall be
deducted from the Allowance.

5 Code Required Improvements. Landlord shall through its Contractor
furnish and install all improvements that are required to bring the existing Premises below the
raised floor, the Common Areas, and the Building Systems serving the Premises into full
compliance with all Laws and Building Codes. By way of an example, if the existing raised
flooring needs to be seismically braced to obtain a building permit, Landlord shall complete such
work and all costs of such work shall be performed at Landlord’s sole cost and expense, and no
such costs shall be deducted from the Allowance.

g. Intentionally Omitted.

h. Separately Metering of Electricity. Landlord shall through its Contractor
furnish and install load side separate electrical metering for the 7" Floor Premises. Such
electrical metering shall be an E-Mon D-Mon Class 3000 or equivalent reasonably acceptable to
City. Landlord shall complete such work and all costs of such work shall be performed at
Landlord’s sole cost and expense, provided, however, Landlord shall only be responsible for the
actual costs (without mark up) for all submeters installed in the Building on behalf of City up to
$15,000, and any excess costs shall be deducted from the Allowance.

5. Allowance, Costs and Payments

a. Payment for Leasehold Improvement Work: Allowance. Subject to
paragraph 4.a above, Landlord shall pay for the cost of constructing and installing the Leasehold
Improvements up to a total sum of $1,729,669.00 which is based on (Forty-Four Dollars ($44)
per rentable square foot of 7" floor Premises and Twenty Seven Dollars ($27) per rentable
square foot of the Locker Room Premises) (the "Allowance"). In the event that the actual costs
to construct and install the Leasehold Improvement Work incurred by Landlord exceed the
amount of the Allowance, City shall pay such excess costs upon receipt of required
documentation in accordance with paragraph 5.c below. City shall not be responsible for, and
the Allowance shall not be applied to, any review, supervision, administration or management
fees of any person or entity (other than the Project Management Fee).

b. City’s Approval of Costs. The budget for the Leasehold Improvement
Work shall be the sum of (i) the GMP Construction Cost approved by City (together with the
cost of any approved City Change Orders), and (ii) the Project Management Fee. No
Contingency included in the GMP Construction Cost shall be used by Contractor without the
prior reasonable approval of City, and prior to Substantiat Completion, Landlord shall submit to
City a detailed costing of the use of the Contingency. Further, if the GMP Construction Cost
includes allowances (for such items as permits) in the approved GMP Construction Cost,
Landlord shall also submit to City a detailed costing of the use of any such allowances. If
Landlord becomes aware that, through no fault of Landlord or Contractor, the Leasehold
Improvements cannot be completed in strict conformity with the most recently approved
construction budget, Landlord shall immediately submit to City for its approval a revised
construction budget and shall identify to City changes in line items and the reasons for the
changes. If further changes are required, Landlord shall seek City's approval, following the
same procedures. No costs shall be paid from the Allowance, and City shall not be obligated to
pay, any costs in excess of the GMP Construction Cost (together with the cost of any approved
City Change Orders) and the Project Management Fee, unless and until City approves the
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construction budget and any revisions thereto. City shall have the right to approve or disapprove
any construction budget or revisions in its reasonable judgment. No such approval or
disapproval shall be unreasonably delayed. The most recently approved construction budget
shall supersede all previously approved budgets.

o Progress Payments. Landlord shall pay the approved costs of preparing
the Schematic Design Documents, ROM Budget, Construction Documents and the GMP
Construction Cost from the Allowance. After the GMP Construction Cost has been approved,
the GMP Construction Cost with a ten percent (10%) retention shall be compared to the
Allowance to produce a progress payment ratio which will proportionally pay for the cost of the
Leasehold Improvement Work from both the Allowance and from City - withholding 10% for
final completion of construction. By way of example, if the total GMP Construction is
$6,000,000, and the Allowance is $1,600,000, then City shall pay (“Progress Payments”) seventy
three percent (73%) of the construction costs as incurred ($6,000,000 less $1,600,000 divided by
$6,000,000), less a ten percent (10%) retention, provided that the conditions set forth in
Paragraph 5.d below with respect to documentation of costs have been met. City shall make
such Progress Payments to Landlord within 30 days of Landlord's submittal of required
documentation as provided below. Such applications may not include requests for payment of
amounts Landlord does not intend to pay to Contractor because of a dispute or otherwise.
Landlord shall promptly apply all such payments from City to the payment of the invoice or
invoices to which the payment relates.

d. Required Documentation of Costs. Both prior to and following the
exhaustion of the Allowance, Landlord shall promptly deliver to City each application for
payment pursuant to paragraph 5.c, which shall include (i) copies of all invoices received by
Landlord from Contractor in connection with the construction of the Leasehold Improvements,
(ii) satisfactory evidence of payment of such invoices, including commercially reasonable lien
waivers, or if such invoices have not been paid, conditional lien waivers, all such lien waivers
being in the form prescribed by California Civil Code Section 3262, executed by each
subcontractor and material supplier intended to be paid out of the particular disbursement and
covering all labor, services, equipment and materials performed or supplied by the particular
subcontractor or material supplier since the last previous disbursement (collectively, "Lien
Waivers"), and (iii) such additional supporting data which substantiates the Contractor’s right to
payment as City may reasonably require, such as copies of requisitions from subcontractors and
material suppliers.

e. Payment of Retention. City shall pay the remaining ten percent (10%)
withheld from City's prorata share of the cost of the Leasehold Improvement Work upon:
(i) expiration of the lien period and the absence of any unreleased mechanics’ liens or stop
notices; and (ii) Substantial Completion (as defined below) of the Leasehold Improvements and
completion or correction of all punch list items.

f. No Waiver of Conditions. Each waiver by City of a condition of payment
must be expressly made by City in writing. If City makes a payment before fulfillment of one or
more required conditions, that payment alone shall not be a waiver of such conditions, and City
reserves the right to require their fulfillment before making any subsequent payments. If all
conditions are not satisfied, City, acting in its reasonable judgment, may make payment as to
certain items or categories of costs and not others.

6. Substantial Completion

a. Construction by the Estimated Commencement Date. Landlord shall use
its commercially reasonable efforts to complete the Leasehold Improvement Work on or before

the date which is the Estimated Commencement Date contained in the Basic Lease Information.
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However, in no event shall construction of the Leasehold Improvements be Substantially
Completed later than two hundred and seventy days after the Estimated Commencement Date,
except as extended by Tenant Delays and Unavoidable Delays (as such terms are defined in
Paragraph 7 below). Landlord shall notify City when the Leasehold Improvement Work is in
fact Substantially Completed and the Premises are ready for occupancy by City, and City or its
representatives shall be permitted to accompany Landlord or its architect on an inspection of the
Premises on such date or other mutually agreeable date soon thereafter.

b. Substantial Completion. The Leasehold Improvements shall be deemed to
be "Substantially Completed” for purposes hereof when the Base Building Improvements and
Leasehold Improvements are sufficiently complete in accordance with the Construction
Documents and the terms of this Work Letter so that City can occupy the Premises and conduct
its business and (i) Landlord has delivered for City's review evidence that all necessary
inspections required for occupancy of the Premises have been completed and signed off as
approved by the appropriate governmental authorities, (ii) Landlord has completed a 72 hour
“burn off™ to dissipate fumes and dust, (iii) Landlord has delivered a HVAC balance report
showing the HVAC system is performing as designed, and (iv) the Architect reasonably
determines and certifies in writing to City that the Leasehold Improvements have been
Substantially Completed in accordance with the Construction Documents to the extent necessary
to enable City to occupy the Premises and to conduct its normal business operations therein
without unreasonable impairment or interference, but subject to "punchlist” items, the
completion of which will not unreasonably interfere with City’s normal business operations
therein. Landlord shall diligently pursue to completion all such details. Notwithstanding the
foregoing, City shall have the right to present to Landlord within thirty (30) days after
acceptance of the Premises, or as soon thereafter as practicable, a written "punchlist” consisting
of any items that have not been finished in accordance with the Construction Documents and the
terms of this Work Letter. Landlord shall promptly complete or cause Contractor to complete all
defective or incomplete items identified in such punchlist to City's reasonable satisfaction, and in
any event within thirty (30) days after the delivery of such list. City’'s failure to include any item
on such list shall not alter Landlord’s responsibility hereunder to complete all Leasehold
Improvement Work in accordance with the Construction Documents and the provisions hereof,
nor constitute a waiver of any latent defects.

7. Delays in Construction

a. Unavoidable Delays. For purposes hereof, "Unavoidable Delays" shall
mean any delays by reason of acts of God, accidents, breakage, repairs, strikes, lockouts, other
labor disputes, inability to obtain labor or materials after using diligent and timely efforts, enemy
action, civil commotion, protests, riots, demonstrations, or by any other reason without fault and
beyond the reasonable control of the party obligated to perform. In the event of any such delay,
the party affected by such delay shall give prompt written notice to the other of the occurrence of
such event and the projected delay in performance, and thereafter shall keep the other party
regularly informed of the status of such Unavoidable Delay.

b. Tenant Delays. Subject to any Unavoidable Delay, City shall be
responsible for any actual delay in the construction of the Leasehold Improvements due solely
and directly to any of the following (collectively, "Tenant Delays"): (i) a delay by City as
Tenant hereunder in granting its reasonable approval of the Construction Documents, the GMP
Construction Cost or any other matters requiring City's approval hereunder(beyond the period
granted therefor), (ii) City Change Orders to the Construction Documents, provided such delay
shall be limited to the number of days consented to by City, (iii) a delay by City as Tenant
hereunder in granting its reasonable approval where required to Landlord’s Base Building Work
(beyond the period granted therefor), or (iv) any material interference by City or City's agents,
employees or contractors with the progress or completion of the Leasehold Improvements by
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Landlord. Such Tenant Delays in the completion of construction of the Leasehold Improvement
Work shall extend the date for Substantial Completion hereunder, however City’s obligation to
pay Base Rent shall commence as of the date the Premises would have been Substantially
Complete had it not been for the Tenant Delay. Notwithstanding the foregoing, City shall be
responsible and the date for Substantial Completion shall be extended only to the extent any
delays are actually caused by Tenant Delays.

8. General Provisions.

a. Notices. Except as may be otherwise specifically provided herein, any
notice given under this Work Letter shall be in writing and given by delivering the notice in
person, by commercial courier or by sending it by first class mail, certified mail with a return
receipt requested, or Express Mail, return receipt requested, with postage prepaid, and addressed
to the parties as follows:

City: SFMTA Real Estate Section
1 South Van Ness Avenue, 8™ Floor
San Francisco, CA 94103

Re: 1455 Market Street, 7™ Floor

Landlord: c/o Hudson Pacific Properties, Inc.

11601 Wilshire Boulevard, Suite 1600

Los Angeles, California 90025

Attn: Asset Manager — 1455 Market Street
with a copy
to: c/o Hudson Pacific Properties, Inc.

1438 N. Gower Street, Box 2

Hollywood, California 90028

Attn: Dan Wright, AIA

or such other address as a party may designate to the others as its new address for such purpose
by notice given to the others in accordance with the provisions of this paragraph. Any notice
hereunder shall be deemed to have been given and received two (2) days after the date when it is
mailed if sent by first class, certified mail, one day after the date when it is mailed if sent by
overnight courier, or upon the date personal delivery is made. Neither party may give official or
binding notice by facsimile.

b. Landlord’s Duty to Notify City. Landlord shall promptly notify City in
writing of (i) any written communication that Landlord may receive from any governmental,
judicial or legal authority, giving notice of any claim or assertion that the Property, Building or
Leasehold Improvements fail in any respect to comply with applicable laws, rules and
regulations; (ii) any known material adverse change in the physical condition of the Property,
including, without limitation, any damage suffered as a result of earthquakes; and (iii) any
known material default by the Contractor or any subcontractor or material supplier, or any
known material adverse change in the financial condition or business operations of any of them.

o Prevailing Wages for Construction Work. Landlord agrees that any
person performing labor in the construction of the Leasehold Improvements which Landlord is

obligated to provide under this Work Letter shall be paid not less than the highest prevailing rate
of wages and that Landlord shall include, in any contract for construction of the Leasehold
Improvements, a requirement that all persons performing labor under such contract shall be paid
not less than the highest prevailing rate of wages for the labor so performed. Landlord further
agrees that, as to the construction of the Leasehold Improvements under this Work Letter,
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Landlord shall comply with all the provisions of subsection (b) of San Francisco Charter
Section A7.204 and Section 6.22(E) of the San Francisco Administrative Code.

d. Tropical Hardwood and Virgin Redwood Ban.

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

The City and County of San Francisco urges companies not to import,
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood product,
virgin redwood, or virgin redwood wood products.

In the event Landlord fails 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 any amount equal to Landlord’s net profit on the
contract, or five percent (5%) of the total amount of the contract dollars, whichever is greatest.
Landlord acknowledges and agrees that the liquidated damages assessed shall be payable to the
City and 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.

& Days. Unless otherwise provided herein, all periods specified by a
number of days shall refer to business days. Saturdays, Sundays and recognized City holidays
shall not constitute business days.

f. Approvals. Landlord understands and agrees that City is entering into this
Work Letter in its proprietary capacity and not as a regulatory agency with certain police powers.
Notwithstanding anything to the contrary herein, no approval by City of the plans for the
Leasehold Improvements (including the Design Development Documents or Construction
Documents), completion of the Leasehold Improvement Work nor any other approvals by City
hereunder shall be deemed to constitute approval of any governmental or regulatory authority
with jurisdiction over the Premises. All approvals or other determinations of City as tenant
hereunder may be made by City’s Director of Property unless otherwise specified herein.

9. Time of the Essence. Time is of the essence with respect to all provisions of this
Work Letter in which a definite time for performance is specified, including, without limitation,
the date for Substantial Completion.
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EXHIBIT F-2

EXAMPLE OF CALCULATION OF CONSTRUCTION SUPERVISION FEE
Rentable Area

Locker Rm Rentable Area
7th floor Theater Rentable
Area

Allowance

ROM

7th
Floor $44.00
1st
Floor $27.00

CBI Estimate Dated 11/29/10

MOD Fees ( allowance)

Potential Structural ( for equipment over 200 Ibs psf)
USGBC Fees (allowance)

Subtotal

Contingency @
10%

Subtotal
Project management/Supervision (See below)
ROM TOTAL

Less Allowance

Projected City Cost

$1,711,336.00

$18.333.00

$1,729,669.00

$9,899,153.00
$3,000.00
$30,000.00
$5,000.00

$9,937,153.00

$993,715.30
$10,930,868.30
$287,336.37

$11,218,204.67
-$1,729,669.00
$9,488,535.67

Project Management/ Supervision
Fees

(i) eight percent (8%) of the first $50.00 per rentable square

foot,

plus (ii) one percent (1%) of the cost of the Leasehold Improvements funded
directly by City (without an allowance) up to $5 million,

plus (iii) two percent (2%) of the cost of the Leasehold Improvements funded
directly by City in excess of $5 million as shown in the ROM Budget

and (iv) four percent (4%) of the cost of all Leasehold Improvements thereafter.
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Original $50 39,573 $1,978,650 8% $158,292

City Contrib $5.000,000 1% $50,000
SubTotal Costs $6,978,650

Remaining ROM (ROM total -

$6,975,000) $3,952,218.30 2% $79.044
Project Management/Supervision Fee $287,336
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EXHIBIT G
STANDARDS FOR JANITORIAL SERVICE

LANDLORD’S MINIMUM SCOPE OF WORK

The following Minimum Scope of Work is intended to define and describe the requirements for
Janitorial Services for the Building’s Common Areas to be provided by Landlord at Landlord’s
cost at 1455 Market Street.

II.

MAIN FLOOR LOBBY and PUBLIC CORRIDORS - General Specifications

. Nightly Services (Monday — Friday), except City holidays

1. Spot clean all glass including low partitions and the corridor side of all windows and
glass doors

2. Spot clean all brightwork including, guard’s desk, security monitors, swinging door
hardware, kick plates, base partition tops, handrails, waste paper receptacles, planters,
elevator call button plates, hose cabinets and visible hardware on the corridor side of the
tenant entry doors

3. Mop and/ or vacuum lobby floors.

4. Spot clean and dust the directory board glass, signage, art, benches and ledges, as
required

5. Empty, clean and sanitize all waste paper baskets and refuse receptacles as required.

6. Vacuum all carpets

. Weekly Service (Once a week)

1. Thoroughly clean all door saddles of dirt and debris

. Quarterly Services (Once per quarter)

1. Scrub and buff to a high luster Building lobby flooring.

PASSENGER ELEVATOR - General Specifications

. Nightly Service (Monday — Friday), except City holidays

1. Spot clean cab walls and interior door
2. Spot clean the outside surfaces of all elevator doors and frames
3. Clean all cab floors thoroughly. Edge thoroughly

Weekly Services (Once per week)
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1. Thoroughly clean the entire interior and exterior surfaces of all doors and frames
2. Stain and polish cab walls and rails to eliminate scratch marks on wood, as required

C. Quarterly Services (Once per quarter)

1. Wipe clean elevator cab lamps
2. Wipe clean entire cab ceiling
3. Thoroughly clean all elevator thresholds

II1. BUILDING EXTERIOR and GROUNDS SERVICES - General Specifications

A. Daily Services (Monday - Friday), except City holidays

1. Spot clean accumulations of dirt, paper and leaves in all corner areas where winds cause
debris to collect

2. Spot clean all exterior glass doors at the building entrances

Lift nap on all entry walk-off mats with a heavy bristle brush and vacuum, as necessary

4. Sweep sidewalk, stairs and remove all gum as required or as directed

b

B. Monthly Service (Once per month)

1. Power wash sidewalk around perimeter of the building

C. Semi-annual Services Wash all exterior windows including glass, ledges and window frames
to be wiped clean and dry

D. Annual Service

1. Wash interior side of exterior windows in the Premises

IV. COMMON AREA RESTROOM SERVICE - General Specifications

A. Daily Services (Monday - Friday), except City holidays

1. Re-stock all restrooms including paper towels, toilet tissue, seat covers and hand soap, as
required.

2. Re-stock all sanitary napkin and tampon dispensers from Contractor’s supplies, as
required. Monies collected from the coin dispensing machines are the sole responsibility
of the Contractor. Machines are to be repaired and maintained as needed by the
Contractor.

3. Wash and polish all mirrors, dispensers, faucets, flushometers, and brightwork with a
non-scratch disinfectant cleaner.

4. Wash and sanitize all toilets, toilet seats, urinals, and sinks with a non-scratch disinfectant
cleaner. Wipe all sinks dry.
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Remove stains and scrub toilets, urinals, and sinks as required.

6. Mop all restroom floors with disinfectant, germicidal cleaners. Scrub all baseboards,
inside corners and hard to reach areas.

7. Empty and sanitize all sanitary napkin and tampon waste receptacles.

Remove all restroom trash.

9. Spot clean fingerprints, marks, and graffiti from walls, partitions, doors, glass, aluminum

and light switches as required.

5

50

B. Monthly Services (Twice per month)

1. Dust all low and high reach areas, including but not limited to, structural ledges, mirror
tops, partition tops and edges, air conditioning diffusers and return air grilles.

2. Wipe and clean all walls, metal partitions, and privacy screens. Partitions should be left
clean and not streaked after this work is performed.

C. Monthly Services (Once per month)

1. Clean all ventilation grilles

D. Quarterly Services (Once per quarter)

1. Thoroughly clean and strip permanent sealer and reseal all ceramic/CT tile floors using
approved sealers
2. Dust all doorjambs

E. Consumable Supplies

1. Landlord shall supply all consumable supplies required including paper towels, toilet
tissue, hand soap, sanitary disposal bags, plastic trash bags, compostable trash bags, toilet
seat covers, cleaning products and/or supplies, batteries, etc.

V. DAY PORTER SERVICES - Daily Services (Monday - Friday)

A qualified day porter. Work hours to be: from 7:00 am to 4:00 pm and Monday through Friday,
except City holidays. Day Porter shall work under the supervision of the Building Manager for
1455 Market Street and may be asked to perform duties not specifically described herein, but
which may be considered a part of the Day Porters’ general responsibilities as customary for a
first class San Francisco highrise. The daily duties of the Day Porter shall be, but not be limited
to, the following:

A. Entrance Lobby and Exterior Perimeter Area

The lobby and exterior sidewalk and perimeter areas are to be kept clean and neat at all times.
Day Porter is expected to perform the following minimum cleaning operations, as required.

1. Clean or spot clean floors and carpet runners as necessary
2. Clean or spot clean all metal, stone or other hard surfaces, including the security guard
station daily as necessary
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Wipe and clean glass doors twice daily and as necessary

Empty garbage receptacles as necessary

Remove graffiti from the exterior of the building and all street furniture, including
planters as necessary or as requested.

Remove gum and foreign matter from the sidewalks and tree containers surrounding the
building before 8:00 am each day and as required or directed by the Building Manager
Hose down sidewalk around the perimeter of the building, as necessary

B. Elevators

=

Clean or spot clean cab floors daily as needed

Clean or spot clean lobby elevator saddles, interior and exterior doors and frames daily as
necessary

Clean sides of elevator cars daily as needed; polish brightwork in cab and on doors and
frames

Keep freight elevator broom clean daily and as needed

C. Restrooms

bl ol

S

Check and confirm night crew cleaned and re-stocked each bathroom before 9:00 am
Spot Clean all bathrooms each day. Restock restroom supplies as required.

Fill soap, paper towel, seat cover and toilet tissue dispensers as required.

Report all mechanical and plumbing problems and other deficiencies to the Building
Manager (e.g., leaky faucets, malfunctioning urinals or toilets, etc.)

Spot Clean all mirrors, powder shelves and lavatory tops. Mirrors should be wiped clean
to remove all spots and streaks

Empty paper towel waste receptacles daily and as needed or requested

Stock and maintain all sanitary napkin product vending machines located in the
restrooms, if any.

D. Public Areas

1.

-l ol

o

Stairwells - Police and keep in clean condition. Sweep, dust, hand wipe and mop as
necessary and as requested (includes escalator cleaning).

Dust stairwell railings as necessary and as requested

Public Corridors — Vacuum and keep in clean condition as necessary and as requested
Assist in changing interior lamps and light bulbs throughout the building as required
Spot clean lobby signage and building directories and all other appropriate glass
enclosures.

In the 9th floor public areas, empty trash cans daily, police area and planters for debris
and maintain in clean condition. Vacuum as needed.

E. Building Service Areas

1.
2

Loading Dock — Sweep area daily
Lay down and remove lobby runners during inclement weather, as necessary and as
requested
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Assist in replacing lamps and light bulbs throughout the building as required; clean
diffusers and grilles when relamping

Assist in recycling lamps and light bulbs, ballasts, chemicals, electronics by putting them
in designated areas for recycling these products in the building

Keep electrical rooms, fire control room, telephone and electrical closets clean and free
of debris

Keep recycling area and bins clean and area swept

TENANT’S SCOPE OF WORK

The following Scope of Work is intended to describe and outline the initial requirements for
Janitorial Services for the interior Premises to be provided by Landlord at City’s cost.

I. SERVICES FOR THE SEVENTH FLOOR PREMISES (Monday - Friday after 7:00
pm and Sunday between 7:00 am and 10:00 pm)

A. Nightly Services

8.

9.

Secure all lights as soon as possible each night

Vacuum all carpets. Move electric cords to prevent damage to the corner bead

Dust mop all resilient and composition floors with dust mops. Damp mop the floors to
remove spills and water stains as required

Spot clean stains on carpet

Dust all desktops and office furniture with dust cloths. Papers and folders on the desktop
are not to be moved

Wipe and clean all tables, counters, and desktops

Empty all waste paper baskets and other trash containers and remove all trash from floors
to the designated trash areas. Remove recyclable material and compost to Building’s
centralized recycle bins.

Remove fingerprints, dirt smudges, from all doors, frames, glass partitions, windows,
light switches, walls, elevator doorjambs and elevator interiors

Return chairs and wastebaskets to proper positions

10. Police all interior public planters, if any
11. Wipe clean smudged brightwork
12. Glass:

a. Clean both sides of entrance glass door
b. Spot clean interior glass windows, as necessary

B. Weekly Services (once per week)

L

ol o

Dust all low reach areas including, but not limited to, chair rungs, structural and furniture
ledges, baseboards, window sills, door louvers, wood paneling molding, etc

Clean all door thresholds & jambs

Edge vacuum all carpeted areas

Move all plastic carpet protectors and thoroughly vacuum under and around all desks and
office furniture

Wipe all exposed vinyl bases
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C. Monthly Services (once per month)

1. Dust all high reach areas including, but not limited to, tops of doors, frames, furniture,
ledges, air conditioning diffusers and return grilles, tops of partitions, picture frames, etc.
2. Dust and or vacuum all window coverings

D. Quarterly Services (once per quarter)

1. Thoroughly scrub all resilient or composition flooring.
2. If requested, shampoo carpeting in the “high-traffic” common areas. i.e. lobbies and other
high-traffic” corridors.

3. Vacuum upholstered furniture and wipe down vinyl chair pads
4. Dust light diffusers

E. Annual Services (once per year)

1. Recondition all resilient or composition flooring to provide a level of appearance
equivalent to a completely refinished floor.
2. Shampoo carpeting in all areas as requested

I1. SERVICES FOR THE FIRST FLOOR (Shower Room) PREMISES (Monday -
Friday after 7:00 pm)

A. Nightly Services

Spot clean entrance doors

Empty trash, recycling, compost and receptacles

Empty sanitary receptacles and re-line them

Clean mirrors

Wipe down stall partition and walls

Clean and sanitize sinks, toilet bowls & urinals

Refill paper towel, toilet paper, soap& fem. hygiene dispensers
Sweep and damp mop hard floors

g0 O W R R e

B. Quarterly Services
1. Dust ceiling vents and high areas
C. Annual Services
1. Recondition all resilient or composition flooring to provide a level of appearance

equivalent to a completely refinished floor.
2. Thoroughly scrub of all surfaces
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I1I. ADDITIONAL SIXTH (6") DAY COMMON AREA RESTROOM SERVICE FOR 7"
FLOOR General Specifications

A. Same as Landlord’s Daily Services Scope (See above)

1. GENERAL REQUIREMENTS
A. Quality Standards

L.

Landlord’s janitorial service contractor (“contractor’) must have a minimum of five (5)
years of relevant experience.

Any work completed by the Landlord’s contractor that does not meet the 1% class office
building quality standards as determined by the City department, shall be re-done by the
contractor at no cost to the City. In the event contractor’s work repeatedly does not meet
quality (Class A) standards, the City reserves the right to request the Building Manager
replace contractor personnel. Landlord’s contractor must be available during regular
business hours, to participate in an inspection walk-through.

The Building Manager will keep a janitorial log in which deficiencies in performance and
special problems or instructions will be noted. The contractor must check the log daily
and correct any deficiencies in service within twenty-four (24) hours of the log entry.
When the deficiency has been corrected, the contractor must initial and date each entry.

Contractor accepts all responsibility for determining that all necessary safeguards for the
protection of Contractor’s employees will be furnished to employees e.g., gloves, masks,
aprons, support belts. All work performed must conform to CAL-OSHA standards.

Contractor must comply with all laws and government regulations.

Contractor must be fully insured and bonded to standards typical of first class office
buildings in San Francisco.

Contractor shall not unplug any of City’s equipment and shall only use designated service
electrical outlets. Contractor shall not move any papers or folders on City work surfaces.

Contractor shall take all actions to prevent and shall be responsible for any damage to the
Premises (including but not limited to dragging extension cords around corners and
spilling cleaning products on the carpeting, broken glass, etc.).

B. Employees

1.

2.

All contractor employees (including coordinators and supervisors) must wear uniforms.
All personnel must have a visible company name, logo, badge, etc., on their uniforms.

All employees must be fully trained in the custodial service trade.
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3. The City may request contractor remove any janitor from its premises for inappropriate

behavior or alleged inappropriate behavior at any time it desires and for any reason
whatsoever, and the contractor shall provide an immediate replacement.

C. Maintenance Reporting

1.

The contractor’s employees shall report maintenance requirements (such as broken glass,
missing or burnt out light bulbs, inoperative fixtures, etc.) to the Building Manager.

D. Materials and Equipment

1.

Landlord, at no cost to the City, shall provide adequate space in the building to the
contractor for the storage of supplies and equipment.

2. The contractor shall furnish all labor, cleaning materials (paper and cloth towels, cleaning

chemicals, floor wax, wax stripper, protective gloves, and other expendable supplies),
equipment (including, but not limited to, ladders, vacuum cleaners, extractors, floor
machines, mops, hoses, and buckets) and occupant supplies (including hand soap, paper
hand towels, toilet tissue, paper seat covers and deodorants for tenant use only) required
to perform the janitorial service as specified. Upon request Contractor shall submit to
City for it’s reasonable approval a complete list of products to be used, together with
Material Safety Data Sheets (MSDS) for each cleaning chemical. Contractor shall use
environmentally friendly products, including unscented products, Green Seal certified
products, or EcoLogo certified products.

. City shall supply trash, recycling, and composting containers within the Premises.

Contractor shall supply liners

E. Recycling

L.

The City’s Recycling Program includes recycling materials and composting. Contractor
will be responsible for the safe and sanitary removal of such recyclables and compost and
appropriately depositing such materials in a Landlord provided central collection point in
the building.

IV. SPECIAL SERVICES - GENERAL

City shall have the right to request additional or other cleaning services not included in this scope
of work. The fee for these services shall be at contractor’s direct cost but not to exceed that
typically charged for such services at other first class office buildings. The fee for such services
shall be agreed upon by City and Landlord before such services are performed. Landlord shall
supply to City a written quote for such City requested work and Landlord shall promptly perform
such work upon receipt of City’s authorized acceptance of the cost.
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EXHIBIT H
STANDARDS FOR SECURITY SERVICE

A. During the Initial Term. Landlord, at its cost, shall furnish security services 24
hours per day, 7 days per week, and 365 days per year to a quality for the podium level
(floors 3 -8) comparable to other N-2 data facilities. Landlord shall provide:

I. Security Guards

A. At least (1) uniformed and trained security Guard shall at all times
be located at the main lobby and at least One (1) 24/7 roving
guard will monitor the other entry point(s) to the building. During
normal working hours one (1) Security Supervisor will be on site
and available, as needed, to assist the Lobby Security Guard.

Il. Security Cameras

A. Landlord shall maintain central, monitored and recorded video
surveillance system.

B. Landlord shall maintain security cameras at each of Building
entrance points and the 3™ floor lobby.

lll. Card Access System

A. Landlord shall maintain a card access system, making sure the
system registry is up to date not less than every 6 months, which
provides only authorized access to the building and segregated
access between the podium and tower as appropriate.

B. Landlord shall maintain card access readers and card entry to
building and stand alone card access readers at each of the
Premises floors (1, 3, and 7). Landlord will make reasonable efforts
to make such premises card access system readers compatible
with the building card access system.

C. Landlord shall supply City with up to 200 registered entry cards.
IV. Visitors

A. All visitors and messengers shall be signed in to the building and
given visitors badges with proper identification.

B. All visitors to the 4™ through 9" floors shall be required to be
escorted by the hosting tenant.
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V. Vendors

Non pre-approved vendors to the 4™ through 9" floor must be badged and
escorted by hosting tenant.

B. During any Extended Term. Landlord, at its cost, shall furnish security services
24 hours per day, 7 days per week, and 365 days per year to a quality for the Podium
level (floors 3 -8) comparable to other high security and 24 hour accessible 1* class
office buildings in San Francisco. At a minimum, Landlord shall provide:

I. Card Access System
Landlord shall provide on-site access control equipment to the building,

segregation between the tower and podium floors, and at the suites of the
Premises.

Il. Security Guards
Uniformed and trained security personnel in the building’s Main Lobby.
. Security Cameras

Cameras (and video recording equipment) with visual feeds to security
personnel for common areas and entrances of building

IV. Additional Security

In the event City requires access control services for the Building that exceed
the level of access control services provided at first-class multi-tenant office
buildings in downtown San Francisco, City may provide such additional
services at its own expense, or, upon request by City, Landlord shall provide
such services, at City’'s expense.

Notwithstanding the foregoing, Landlord shall in no case be liable for personal
injury or property damage for any error with regard to the admission to or exclusion from
the property of any person, except to the extent arising from the gross negligence or
willful misconduct of Landlord or Landlord’s employees and agents.
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EXHIBIT I
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

PREPARED BY AND UPON
RECORDATION RETURN TO:

SUBORDINATION, NON DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON DISTURBANCE AND ATTORNMENT
AGREEMENT (this “Agreement”) is made as of the __ day of , 2011 by and
between BARCLAYS BANK PLC, as Administrative Agent (as defined below), and CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (“Tenant” or "City"), acting by and
through the San Francisco Municipal Transportation Agency.

RECITALS:

A. Hudson Pacific Properties, Inc., a Maryland corporation (the “Borrower™), the
several banks and other financial institutions or entities from time to time parties to the Credit
Agreement herein described (the “Lenders”), Barclays Capital and Banc of America Securities
LLC, as joint lead arrangers and joint book runners, Bank of America, N.A., as syndication agent
and Barclays Bank PLC, as administrative agent (the “Administrative Agent”), are parties to that
certain Credit Agreement, dated as of June 29, 2010 (as amended, supplemented or otherwise
modified from time to time, the “Credit Agreement”).

B. Pursuant to the Credit Agreement, the Lenders have severally agreed to make
loans and other extensions of credit to Borrower upon the terms and subject to the conditions set
forth therein, such extensions of credit including without limitation, the Revolving Credit
Facility in the aggregate principal amount of TWO HUNDRED MILLION AND NO/100
DOLLARS ($200,000,000.00), and having a final maturity date of no later than June 29, 2013.
The Revolving Credit Facility includes a future advance option that could raise the total principal
amount to Two Hundred Fifty Million Dollars ($250,000,000.00).

C. The Credit Agreement is secured by a Deed of Trust from Hudson 1455 Market,
LLC to Administrative Agent, executed on December 15, 2010 and effective as of December 16,
2010 (the “Deed of Trust”).

D. Tenant, as tenant, and Hudson 1455 Market, LLLC, as landlord, (“Landlord’)
anticipate entering into a lease (the "Lease") of a portion of the property commonly known as
1455 Market Street, San Francisco, California (the "Property") for a term of ten (10) years with
the option to extend the term for two successive ten (10) year terms (the "Lease"), which Lease is
dated on or about the date hereof. A Memorandum of the Lease may be recorded in the Official
Records of the Assessor/Recorder of the City and County of San Francisco contemporaneously
with the recordation of this Agreement. It is a condition precedent to Tenant's entering into the
Lease that Administrative Agent and Lenders agree not to disturb Tenant's possessory rights if
such parties exercise their rights under the Deed of Trust.
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E. The Credit Agreement requires, as a condition of making the loans provided for in
the Credit Agreement, that Borrower obtain a Subordination, Non-Disturbance and Attornment
Agreement from Tenant.

AGREEMENT:
For good and valuable consideration, Tenant and Administrative Agent agree as follows:

1. Subordination. Subject to the terms of this Agreement, Tenant agrees that the
Lease and all of the terms, covenants and provisions thereof and all rights, remedies and options
of Tenant thereunder (including, without limitation, any right of first offer set forth therein, if
any) are and shall at all times continue to be subject and subordinate in all respects to the Deed
of Trust and to the lien thereof and all terms, covenants and conditions set forth in the Deed of
Trust and the related loan documents including without limitation all renewals, increases,
modifications, spreaders, consolidations, replacements and extensions thereof and to all sums
secured thereby.

2. Non-Disturbance. Administrative Agent agrees that if any action or proceeding is
commenced by Administrative Agent for the foreclosure of the Deed of Trust or the sale of the
Property, Tenant shall not be named as a party therein unless such joinder shall be required by
law, provided, however, such joinder shall not result in the termination of the Lease or disturb
the Tenant’s possession or use of the premises demised thereunder, and the sale of the Property
in any such action or proceeding shall be made subject to all rights of Tenant under the Lease
except as set forth in Section 3 below, provided that at the time of the commencement of any
such action or proceeding or at the time of any such sale or exercise of any such other rights (a)
the term of the Lease shall have commenced pursuant to the provisions thereof, (b) Tenant shall
be in possession of the premises demised under the Lease, (c) the Lease shall be in full force and
effect and (d) Tenant shall not be in default under any of the terms, covenants or conditions of
the Lease or of this Agreement on Tenant’s part to be observed or performed beyond the
expiration of any applicable notice or grace periods.

3. Attornment. Administrative Agent and Tenant agree that upon the conveyance of
the Property by reason of the foreclosure of the Deed of Trust or the acceptance of a deed or
assignment in lieu of foreclosure or otherwise, the Lease shall not be terminated or affected
thereby [provided that the conditions set forth in Section 2 above have been met at the time of
such transfer or are at the time of such transfer waived by the transferee of the Property (the
“Transferee”)], but shall continue in full force and effect as a direct lease between the Transferee
and Tenant upon all of the terms, covenants and conditions set forth in the Lease and in that
event, Tenant agrees to attorn to the Transferee and the Transferee shall accept such attornment,
and Tenant agrees that the Transferee shall not be:

(a) obligated to complete any construction work required to be done by Landlord
pursuant to the provisions of the Lease or to reimburse Tenant for any construction work done by
Tenant;

(b) liable (i) for Landlord’s failure to perform any of its obligations under the Lease
which have accrued prior to the date on which the Transferee shall become the owner of the
Property, or (ii) for any act or omission of Landlord, whether prior to or after such foreclosure or
sale;

(c) required to make any repairs to the Property or to the premises demised under the
Lease required as a result of fire, or other casualty or by reason of condemnation unless the
Transferee shall be obligated under the Lease to make such repairs and shall have received
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sufficient casualty insurance proceeds or condemnation awards to finance the completion of such
repairs, subject to the provisions of Section 7 below;

(d) required to make any capital improvements to the Property or to the premises demised
under the Lease which Landlord may have agreed to make, but had not completed, or to perform
or provide any services not related to possession or quiet enjoyment of the premises demised
under the Lease (provided that any Successor Landlord will be bound to comply with the
casualty and condemnation restorations provisions of the Lease if Successor Landlord receives
the insurance or condemnation proceeds);

(e) subject to any offsets, defenses, abatements or counterclaims which shall have
accrued to Tenant against Landlord prior to the date upon which the Transferee shall become the
owner of the Property (except those expressly permitted under the Lease, including abatement

rights);

(f) liable for the return of rental security deposits, if any, paid by Tenant to Landlord in
accordance with the Lease unless such sums are actually received by the Transferee;

(g) bound by any payment of rents, additional rents or other sums which Tenant may
have paid more than one (1) month in advance to any prior Landlord unless (i) such sums are
actually received by the Transferee or (ii) such prepayment shall have been expressly approved
of by the Transferee or Administrative Agent;

(h) bound to make any payment to Tenant which was required under the Lease, or
otherwise, to be made prior to the time the Transferee succeeded to Landlord’s interest;

(i) bound by any agreement amending, modifying or terminating the Lease in any
material respect made without the Administrative Agent’s prior written consent prior to the time
the Transferee succeeded to Landlord’s interest which decreases the amount of rent payable by
Tenant, shortens the term of the Lease, substantially increases the obligations of Landlord, or
substantially decreases the obligations of Tenant under the Lease; or

(j) bound by any assignment of the Lease or sublease of the Property, or any portion
thereof, made prior to the time the Transferee succeeded to Landlord’s interest other than if
pursuant to the provisions of the Lease and not approved in writing by Transferee or
Administrative Agent.

The foregoing shall not relieve Administrative Agent or such Transferee of the obligation
to cure any conditions of the Property the existence of which constitute a landlord default under
the Lease and which continue at the time of succession or acquisition by Administrative Agent,
Lender or such Transferee, or deprive Tenant of the right to terminate the Lease for a breach of a
landlord covenant which is not cured as provided for herein or in the Lease and as a result of
which there is a material interference with Tenant's permitted use and occupation of the Property.

Administrative Agent's written consent to any proposed Lease modification may be
withheld at the discretion of Administrative Agent if the change would decrease the amount of
rent payable by Tenant, shorten the term of the Lease, materially increase the obligations of
Landlord, or materially decrease the obligations of Tenant under the Lease. In all other
instances, the consent of Administrative Agent shall not be unreasonably withheld, conditioned
or delayed. Consent shall be deemed given if notice by Administrative Agent that its consent is
denied is not given to Tenant within thirty (30) days of notice of the proposed action.

4. Notice to Tenant; Assignment of Rent. After notice is given to Tenant by Lender
that the Landlord is in default under the Loan Documents and that the rentals under the Lease
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should be paid to Lender pursuant to the terms of the assignment of leases and rents executed
and delivered by Landlord to Administrative Agent in connection therewith, Tenant shall
thereafter pay to Administrative Agent or as directed by the Administrative Agent, all rentals and
all other monies due or to become due to Landlord under the Lease and Landlord hereby
expressly authorizes Tenant to make such payments to Administrative Agent and agrees that any
payments made by Tenant pursuant to the foregoing shall be credited against sums due under the
Lease.

5. [Intentionally omitted].

6. Administrative Agent to Receive Notices. If any breach or default of Landlord
under the Lease would give Tenant the right, immediately or after the lapse of a period of time,
to cancel the Lease or to an abatement of the rents, additional rents or other sums payable
thereunder, Tenant shall not exercise such right until it shall have notified Administrative Agent
in writing, and Tenant agrees that, notwithstanding any provisions of the Lease to the contrary,
no notice of cancellation thereof or of such an abatement shall be effective unless Administrative
Agent shall have received notice of default giving rise to such cancellation or abatement and
shall have failed within thirty (30) days after receipt of such notice to cure such default, or if
such default cannot be cured within thirty (30) days such period shall be extended for such
additional period as shall be reasonable necessary (provided that the default does not materially
interfere with Tenant's use and occupation of the Premises), provided Administrative Agent
provides Tenant with written notice of Administrative Agent's election to remedy within ten (10)
days after receipt of Tenant's notice, commences the action to remedy the same within such thirty
(30) day period, and pursues such cure with diligence.

T Insurance and Condemnation Proceeds. Anything in this Agreement or the Deed
of Trust to the contrary notwithstanding, Administrative Agent agrees that it shall permit any
insurance or condemnation proceeds to be used for the purpose of reconstructing the
improvements located on the Property, unless Administrative Agent, under a standard of good
faith and fair dealing, believes its security is impaired by the casualty or condemnation giving
rise to such proceeds and, in the case of an insurance award, the insurance proceeds (together
with a commercially reasonable deductible) are insufficient to reconstruct the improvements and
building to at least the same condition prior to the casualty resulting in the claim for which the
insurance proceeds are paid.

8. Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person or by facsimile transmission
with receipt acknowledged by the recipient thereof and confirmed by telephone by sender, (ii)
one (1) Business Day (hereinafter defined) after having been deposited for overnight delivery
with any reputable overnight courier service, or (iii) three (3) Business Days after having been
deposited in any post office or mail depository regularly maintained by the U.S. Postal Service

and sent by registered or certified mail, postage prepaid, return receipt requested, addressed as
follows:

If to Tenant: San Francisco Municipal Transportation Agency
South Van Ness Avenue, 8th Floor
San Francisco, CA 94103
Attn: Real Estate Section
Re: 1455 Market Street

with a copy to:
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City and County of San Francisco
Real Estate Department

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Attn: Director of Property

and a copy to:

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Pl.

San Francisco, CA 94102

Attn: Real Estate/Finance Team

If to Administrative Agent:
Barclays Bank PLC
745 Seventh Avenue
New York, New York 10019
Attention: Craig Malloy
Telecopy: (646) 758-4617
Telephone: (212) 526-7150

With a copy to: Julian Chung, Esq.

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281

Facsimile No. 212-504-6666

or addressed as such party may from time to time designate by written notice to the other parties.
For purposes of this Section, the term “Business Day” shall mean a day on which commercial
banks are not authorized or required by law to close in New York, New York.

Either party by notice to the other may designate additional or different addresses for
subsequent notices or communications.

9. Joint and Several Liability. If Tenant consists of more than one person, the
obligations and liabilities of each such person hereunder shall be joint and several. This
Agreement shall be binding upon and inure to the benefit of Administrative Agent and Tenant
and their respective successors and assigns.

10.  Definitions. The term “Administrative Agent” as used herein shall include the
successors and assigns of Administrative Agent and any person, party or entity which shall
become the owner of the Property by reason of a foreclosure of the Deed of Trust or the
acceptance of a deed or assignment in lieu of foreclosure or otherwise. The term “Landlord” as
used herein shall mean and include the present landlord under the Lease and such landlord’s
predecessors and successors in interest under the Lease, but shall not mean or include
Administrative Agent. The term “Property” as used herein shall mean the Property, the
improvements now or hereafter located thereon and the estates therein encumbered by the Deed
of Trust.

11.  No Oral Modifications. This Agreement may not be modified in any manner or
terminated except by an instrument in writing executed by the parties hereto.
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12.  Governing Law. This Agreement shall be deemed to be a contract entered into
pursuant to the laws of the State where the Property is located and shall in all respects be
governed, construed, applied and enforced in accordance with the laws of the State where the
Property is located.

13.  Inapplicable Provisions. If any term, covenant or condition of this Agreement is
held to be invalid, illegal or unenforceable in any respect, this Agreement shall be construed
without such provision.

14.  Duplicate Originals; Counterparts. This Agreement may be executed in any
number of duplicate originals and each duplicate original shall be deemed to be an original. This
Agreement may be executed in several counterparts, each of which counterparts shall be deemed
an original instrument and all of which together shall constitute a single Agreement. The failure
of any party hereto to execute this Agreement, or any counterpart hereof, shall not relieve the
other signatories from their obligations hereunder.

15.  Number and Gender. Whenever the context may require, any pronouns used
herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

16.  Transfer of Loan. Administrative Agent may sell, transfer and deliver the note
evidencing the Loan and assign the Deed of Trust, this Agreement and the other documents
executed in connection therewith to one or more investors in the secondary mortgage market
(“Investors™). In connection with such sale, Administrative Agent may retain or assign
responsibility for servicing the loan, including the Deed of Trust, this Agreement and the other
documents executed in connection therewith, or may delegate some or all of such responsibility
and/or obligations to a servicer including, but not limited to, any subservicer or master servicer,
on behalf of the Investors. All references to Administrative Agent herein shall refer to and
include any such servicer to the extent applicable.

17.  Further Acts. Tenant will, at the cost of Tenant, and without expense to
Administrative Agent, do, execute, acknowledge and deliver all and every such further acts and
assurances as Administrative Agent shall, from time to time, require, for the better assuring and
confirming unto Administrative Agent the property and rights hereby intended now or hereafter
s0 to be, or for carrying out the intention or facilitating the performance of the terms of this
Agreement or for filing, registering or recording this Agreement, or for complying with all
applicable laws, provided that no such document or instrument shall modify the rights and
obligations of the parties set forth herein, and provided further that any document to be signed by
Tenant must be approved as to form by the San Francisco City Attorney and must not violate the
City's Charter or Administrative Code.

18.  Limitations on Administrative Agent’s Liability. Tenant acknowledges that
Administrative Agent is obligated only to Landlord to make the Loan upon the terms and subject
to the conditions set forth in the Loan Documents. In no event shall Administrative Agent or any
purchaser of the Property at foreclosure sale or any grantee of the Property named in a deed-in-
lieu of foreclosure, nor any heir, legal representative, successor, or assignee of Administrative
Agent or any such purchaser or grantee (collectively the Administrative Agent, such purchaser,
grantee, heir, legal representative, successor or assignee, the “Subsequent Landlord™) have any
personal liability for the obligations of Landlord under the Lease and should the Subsequent
Landlord succeed to the interests of the Landlord under the Lease, Subsequent Landlord shall
have the benefit of the limitation of liability provisions set forth in Section 15.5 of the Lease.
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IN WITNESS WHEREOF, Administrative Agent and Tenant have duly executed this
Agreement as of the date first above written.

ADMINISTRATIVE AGENT:
BARCLAYS BANK PLC

By:

Name:

Title:

TENANT:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through
its Municipal Transportation Agency

By:

NATHANIEL P. FORD SR.
Executive Director/CEO
San Francisco Municipal Transportation Agency

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

Anita L. Wood
Deputy City Attorney

The undersigned accepts and agrees to
the provisions of Section 4 hereof:

LANDLORD:

HUDSON 1455 MARKET, LLC"

By: Hudson Pacific Properties, L.P.
a Maryland limited partnership
its Sole Member
By: Hudson Pacific Properties, Inc.
a Maryland corporation
its General Partner

By:
Name:
Title:
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STATE OF )

) SS.:
COUNTY OF ), to-wit:
On , before me, , Notary
Public, personally appeared , who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

Notary Public

[SEAL]

My commission expires:
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EXHIBIT A
LEGAL DESCRIPTION
(Attached)
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EXHIBIT J
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EXHIBIT K
DISCLOSURE STATEMENT REGARDING ASBESTOS-CONTAINING MATERIALS

Disclosure Statement Regarding Asbestos Containing
Material (ACM)

Hudson 1455 Market, LLC

California law requires that employees working in a building known to have asbestos
containing construction materials (ACCM) be provided written notice of the presence of these
materials. Asbestos containing construction materials contain asbestos, a naturally occurring
fibrous mineral. Because of its properties, asbestos was once widely used (although often in very
low percentages) in construction materials such as structural fireproofing, acoustical ceilings,
floor tiles, and insulation around pipes, boilers, and duct system. By the late 1970s, the use of
asbestos in many common building materials were banned by the United States Environmental
Protection Agency because of research linking industrial asbestos exposures (e.g. mining,
milling, shipbuilding) to various respiratory diseases and cancer. This building has been
surveyed for the presence of asbestos. A summary of known asbestos containing construction
materials in the above-referenced building are available for review. An asbestos survey
summary, full survey reports, monitoring data, etc., are available for review along with an
Operations & Maintenance Plan that provides guidance on the maintenance and management of
the asbestos in the building. Copies of these documents can be obtained from Hudson Pacific
Properties. As required by California law and the Operations and Maintenance Plan, in addition
to notifying employees, the asbestos notice should also be provided to sub-tenants and
contractors working in the building. The procedures for this notification are outlined in the

Operations and Maintenance Plan. The mere presence of asbestos containing construction

Exhibit K - Page 1



materials does not present: a health hazard. Hazards may exist when asbestos materials are
damaged and fibers are released into the air. Inhalation of asbestos fibers may potentially result
in health risks such as lung diseases, cancer and other serious illnesses. The condition of the
asbestos containing construction materials in this building is monitored. However, to prevent
damage to the asbestos containing construction materials, moving, drilling, boring, or otherwise
disturbing those materials should not be attempted by an employee who is not qualified and

approved to handle asbestos-containing construction material.
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EXHIBIT L
FORM OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

Hudson 1455 Market, LLC

c/o Hudson Pacific Properties, Inc.
11601 Wilshire Blvd., Suite 1600
Los Angeles, California 90025

No Documentary Transfer Tax due;
term of lease less than 35 years.

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum") is dated as
2011, by and between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporatlon
("Tenant") acting by and through the San Francisco Municipal Transportation Agency, and
HUDSON 1455 MARKET, LLC, a Delaware limited liability company ("Landlord").

RECITALS

A. Landlord owns the improved real property (the "Property") located in the City
and County of San Francisco, State of California, commonly known as 1455 Market Street (the
"Building") and more particularly described on Exhibit "A" attached hereto.

B. Concurrently with the execution of this Memorandum, Landlord and Tenant are
entering into that certain unrecorded Lease dated as of , 2011 (the "Lease"),
pursuant to which Landlord agrees to lease to Tenant, and Tenant agrees to lease from Landlord,
a portion of the Building, as described in the Lease (the "Premises").

C Landlord and Tenant desire to record this Memorandum to provide notice to all
third parties of certain rights of Tenant under the Lease, and certain restrictions on Landlord
under the Lease.

NOW, THEREFORE, in consideration of the Premises and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and
Tenant agree as follows:

1. Lease Terms. The lease of the Premises to Tenant is on all of the terms and
conditions set forth in the Lease, which is incorporated in this Memorandum by reference

2 Term. The term of the Lease is approximately ten (10) years commencing on the

Commencement Date established in accordance wnh Section 3.1 of the Lease and expiring on
the date immediately preceding the tenth (10" anniversary of the Commencement Date.
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Pursuant to Section 3.4 of the Lease, Tenant has two (2) options to renew the term of the Lease
for ten (10) years each, subject to the terms and conditions set forth such Section 3.4.

3. Incorporation of Lease. This Memorandum is prepared and recorded for the
purpose of providing the public with constructive notice of the Lease. This Memorandum in no
way modifies or otherwise affect the terms and conditions of the Lease. In the event of any
inconsistency between the terms and conditions of this Memorandum and the terms and
conditions of the Lease, the terms and conditions of the Lease shall control.

4. Counterparts.  This Memorandum may be executed in any number of
counterparts, each of which shall constitute an original and all of which shall constitute but one
and the same document.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed this Memorandum as of the date
first set forth above.

TENANT:

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation

By:

NATHANIEL P. FORD SR.
Executive Director/CEO
San Francisco Municipal Transportation Agency

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

LANDLORD:

HUDSON 1455 MARKET, LLC, a Delaware limited liability company

By:  Hudson Pacific Properties, L.P.,
a Maryland limited partnership,
Its: Sole Member

By:  Hudson Pacific Properties, Inc.,
. aMaryland corporation
Its: General Partner

By:
Name:
Its:
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TENANT'S ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary
Public, personally appeared , who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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LANDLORD'S ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, , a Notary
Public, personally appeared , who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument, and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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EXHIBIT M
CITY INSURANCE REQUIREMENTS

1. City's self-insurance program shall not violate any laws, statutes, ordinances or
governmental regulations or requirements currently in force or at any future date.

2. All references to insurance proceeds in this Lease shall be deemed to include any and all
proceeds of self-insurance, including that which is considered a deductible or self insured
retention, which shall be payable to the same extent, in the same amounts and to the party
entitled to the same, as if actual policies of insurance set forth in this Lease had been
obtained.

3. Such self-insurance shall be treated as if Tenant actually procured and maintained all of
the following required policies and coverages:

a. Commercial General Liability Insurance with respect to the Premises with limits
of liability not less than Ten Million Dollars ($10,000,000) per occurrence and in
the aggregate, including products liability coverage if applicable, owners and
contractors protective coverage, blanket contractual coverage including both oral
and written contracts, and personal injury coverage;

b. Causes of loss — special form "All Risk" Property Insurance for City's Personal
Property, the Leasehold Improvements and Alterations, including a vandalism and
malicious mischief endorsement, sprinkler leakage coverage and earthquake
sprinkler leakage, in an amount equal to the full replacement value new without
deduction for depreciation;

c. Worker's Compensation coverage as required by applicable law; and

d. Business interruption, loss of income and extra expense insurance covering any
failure or interruption of Tenant's business equipment (including, without
limitation, data and telecommunications equipment) and covering all other perils,
failures or interruptions sufficient to cover a period of interruption of not less than
twelve (12) months.

4. The waiver of subrogation set forth in Section 17.5 shall apply to all self insurance and
all commercially procured insurance.
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EXHIBIT N
INTENTIONALLY OMITTED
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EXHIBIT O

ELECTRICAL SYSTEM CONDITIONS AND REQUIREMENTS

General Office. The general office portions of the Premises shall be provided with: (i) an average
of 1.0 watt per rentable square foot for general overhead lighting at 277V (ii) emergency egress
lighting at an average of 0.25 watts per rentable square foot; and (iii) an average of 5.0 watts per
rentable square foot at 120/208V for computers, monitors, task lighting and general office
support appliances.

Computer Rooms and Data Centers. Portions of the Premises used for computer rooms or Data
Centers shall be provided with an average of 1.0 watt per rentable square foot for general
overhead lighting at 277V from the UPS system and emergency egress lighting at an average of
0.25 watts per rentable square foot, and computer related equipment loads such that the total load
from all areas does not exceed 1000 KW.

Generators. The parties acknowledge that (a) the Building Generators support the entire
Building, including UPS (Uninterruptible Power Systems) and other critical systems, and (b) the
Building Generators are part of a load shed program which reduces or adds building loads
supported by the Building Generators based on the number of Building Generators running and
the priority level assigned to the critical loads. Current priority levels are as follows: Priority 1
includes all life safety systems and functions; Priority 2 includes all Bank of America critical
functions, including Bank of America's UPS systems; Priority 3 includes all remaining critical
and non-critical Building functions, and Priority 4 is the redundant Building Generator and no
load shedding occurs. Landlord acknowledges that City is operating a mission critical facility.
Throughout the Term of the Lease, Landlord shall maintain N+1 redundancy of critical loads on
the Building Generators for City's critical functions and UPS systems at a Priority 2 level,
regardless of which emergency generator supports the load. The above notwithstanding for as
long as Bank of America maintains a cash vault and critical data processing functions City’s
Priority 2 critical functions shall be subordinate to the Bank of America’s critical functions. In
other words all other Priority 3 and 4 loads shall be shed prior to any action shedding City’s
critical functions.
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EXHIBIT P
EXISTING PERSONAL PROPERTY

QUANTITY ITEM
ALL FIXED MARKERBOARDS
ALL FIRE EXTINGUISHER CABINETS
ALL METAL LOCKERS
53 OPEN-SHELF METAL STORAGE RACKS (ALL TYPES)
33 TALL STORAGE CABINETS WITH LOCKING ROLL-DOWN DOORS
12 TALL 2-DOOR STORAGE CABINETS WITH LOCKS
1 STORAGE CABINETS WITH LOCKS (3-TIER)
2 STORAGE CABINETS WITH LOCKS (4-TIER)
6 FOOTED STORAGE CABINETS WITH LOCKS (4-TIER)
6 STORAGE CABINETS WITH LOCKS (5-TIER)
19 FILE CABINETS (2-TIER)
1 FILE CABINETS (3-TIER)
7 FILE CABINETS (4-TIER)
20 FILE CABINETS (5-TIER)
1 ROLLING AUDIO-VISUAL RACK
2 DISASTER LOCKERS
20 SMALL WHEELED STORAGE PEDESTAL (GRAY)
8 TRAPEZOIDAL CONFERENCE TABLES
2 4'X12' CONFERENCE TABLES
6 3'X6' CONFERENCE TABLES
8 ROUND TABLES -
(6) 48" tables, (1) 54" table, (1) 36" table
2 SMALL RECTANGULAR TABLES (36" x 30")
(1) in conference room, (1) in NTS lab
3 WORKSHOP DESKS (36" x 72"} { in NTS lab)
54 HAWORTH SYSTEMS FURNITURE {INCLUDING DESKS AND
STORAGE)
36 2-TIER FILE CABINETS (AT ENDS OF CUBICLES)
85 CONFERENCE CHAIR (GRAY ONLY)
17 STACKING CHAIRS (BLACK)
ALL VAV boxes
ALL 20-TON CRAC UNITS
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QUANTITY ITEM

7 (TOTAL) 480-208/120v, 125kVA TRANSFORMER, PDUs

ALL TELEPHONE BACKBOARD
ALL EXISTING CABLE TRAYS
ALL EXISTING SERVER RACKS (INCLUDING RACKS IN STORAGE AREAS)

COAX FOR CABLE/SATELLITE FEEDS
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EXHIBIT Q
PRELIMINARY LEED-IDC SCORECARD

[SEE ATTACHED]
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CREDIT
NAME

SUSTAINABLE
SITES

SS Credit1

Site Selection

SFMTA COMMAND CENTER - 1445 Market Street, Level 7

Option 1
Option 2

COMMENTS/
ACTION
ITEMS

DESIGN / CONSTRUCTION
REQUIREMENTS

DESIGN / CONSTRUCTION
REQUIREMENTS

Comments /
Action Items

Select a LEED Certified Building. OR

Locate the tenant space in a building that
has in place one or more of the following
characteristics at time of submittal (1-5
points). Each of the following options
may also be met by satisfying the
requirements of the corresponding LEED
2009 for New Construction credit.

Rath-5—Heat-dsland-Effeet; Rooft—A Syska stated
buldingwheseroefing-has-aseotar (E) conc.
reflectanee-index{(SRD-of the-folewing  roofing can't
R R-raliestorat et 1S Lot the meet this

reofsurface—Lowslopedreot+242-SRI  pomt.

Fe-

Path 6: Light Pollution Reduction Syska to
review

Path-7:—Water Efficient Landseaping— | Vhether Path

feduee:eeﬂmmpﬁeﬂ-byé(}% 6is
achievable.

addhitron-to-Rath—1

Technologies
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SS Credit 2

Development
Density &
Community
Connectivity

Option 1

Option 2

Select space in a building on a site that
meets the following criteria: A) Is
located within Y2 mile of a residential
area or neighborhood with an average
density of 10 units per acre net, AND B)
Is within Y2 mile of at least 10 Basic
Services, AND C) Has pedestrian access
between the building and the services.
Basic Services include: 1) Bank; 2) Place
of Worship; 3) Convenience Grocery; 4)
Day Care Center; 5) Cleaners; 6) Fire
Station; 7) Beauty Salon; 8) Hardware;
9) Laundry; 10) Library; 11) Medical or
Dental; 12) Senior Care Facility; 13)
Park; 14) Pharmacy; 15) Post Office; 16)
Restaurant; 17) School; 18) Supermarket;
19) Theater; 20) Community Center 21)
Fitness Center; 22) Museum. Proximity
is determined by drawing a 1/2 mile
radius around a main building entrance
on a site map and counting the services
within that radius. Greenfield
developments and projects that do not
use existing infrastructure are not
eligible. No more than 2 of 10 services
required may be anticipated (i.e. at least
8 must be existing and operational).

City to
complete
LEED-Online
documentation
requirements

SS Credit 3.1

Alternative
Transportatio
n-Public
Transportatio

Option |
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n Access Option 2 Bus Stop Proximity. Locate the project  City to
within 1/4-mile walking distance complete
(measured from a main building LEED-Online
entrance) of 1 or more stops for a 2 or documentation
more public campus or private bus lines  requirements
usable by tenant occupants.
. Provide secure bicycle racks and/or [A/Syska to
2 33 Credit3.2 storage (within 200 yards of a main provide pI#ns
Alternative building entrance) for 5% or more of of bike &
Transportatio tenant occupants (measured at peak locker rooms
n-Bicycle periods). Provide shower and changing
Storage & facilities in the building, or within 200
Changing yards of a building entrance, for 0.5% of
Rooms full-time equivalent (FTE) occupants.
: Projects with an Area Less Than 75% of
5 (22 Eeedit3d the total Building Area,
Alternative Option |  Parking spaces provided to tenant shall
Transportatio not exceed min. number required by local
n-Parking zoning regulations. AND Priority parking
Availability for carpools or van pools will be
provided for 5% or more of tenant
occupants. OR
Option 2 No parking is provided or subsidized for
tenant occupants.
6 o 3 WATER DESIGN / CONSTRUCTION Comments /
EFFICIENCY REQUIREMENTS Action Items
WE Employ strategies that in aggregate use 20%
Prerequisite 1 less water than the water use baseline calculated
Water Use for the building (not including irrigation). IA/Syska to
Reduction - Calculate the baseline according to the provide
20% commercial baselines outlined below. Building Code
Reduction Calculations are based on estimated occupant Requirements
REQUIRED usage and must include only the following for lavatories

fixtures and fixtures fittings (as applicable to
the project scope): water closets, urinals,
lavatory faucets, showers, kitchen sink faucets
and prerinse spray valves.

Commercial toilets: 1.6 gpf (*). Except
blow-out fixtures: 3.5 gpf

Commercial urinals: 1.0 gpf
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Commercial lavatory (restroom) faucets:
0.5 gpm at 60 psi (**), all others except
private applications. 0.25 gallons per
cycle for metering faucets.

Commercial prerinse spray valves (for
food service applications): Flow rate less
than 1.6 gpm (no pressure specified; no
performance requirements)

* EPAct 1992 standard for toilets applies to
commercial models. ** In addition to EPAct
requirements, the American Society of
Mechanical Engineers standard for public
lavatory faucets is 0.5gpm at 60psi (ASME
A112.18.1-2005). This maximum has been
incorporated into the national Uniform
Plumbing Code and the International Plumbing
Code.

Need to install

RE

EA
Prerequisite 1

The following commissioning process activities
must be completed by the project team:
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= - Water U Employ strategies that in aggregate use at least | -~ 8PI totlets,
R z:ler saDl: 30% less water than the water use baseline see plumbing
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irrigation). Calculate the baseline according to
the commercial and/or residential baseline
outlined in the reference guide.
30% = 6 points
35% = 8 points
40% = 11 points
1, B DR LY ad DESIGN / CONSTRUCTION Comments /
8 ' REQUIREMENTS Action Items




REQUIRED

Fundamental
Commissionin
g of Building
Energy
Systems

1

2)

3)

4)
5)

6)

Designate an individual as the
Commissioning Authority (CxA) to lead,
review, and oversee the completion of
the commissioning process activities. a)
The CxA must have documented
commissioning authority experience in at
least 2 building projects. b) The
individual serving as the CxA must be
independent of the project's design and
construction management, though CxA
may be employees of any firms
providing those services. The CxA may
be a qualified employee or consultant of
the Owner. c) The CxA must report
results, findings and recommendations
directly to the Owner. d) For projects
smaller than 50,000 gross square feet, the
CxA may be a qualified person on the
design or construction teams who has the
required experience.

The Owner must document the Owner's
Project Requirements. The design team
must develop the Basis of Design. The
CxA must review these documents for
clarity and completeness. The Owner
and design team must be responsible for
updates to their respective documents.

Develop and incorporate commissioning
requirements into the construction
documents.

Develop and implement a commissioning
plan.

Verify the installation and performance
of the systems to be commissioned.
Complete a summary commissioning
report.
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Commissioned Systems: Commissioning
process activities must t be completed for the
following energy-related systems at a
minimum: 1) Heating, ventilating, air
conditioning and refrigeration (HVAC & R)
systems (mechanical and passive) and
associated controls. 2) Lighting and
daylighting controls. 3) Domestic hot water
systems. 4) Renewable energy systems (e.g..
PV, wind, solar).

EA Design portions of the building as covered by
Prerequisite 2 the tenant's scope of work to comply with
Minimum ANSI/ASHRAE/IESNA standard 90-1-2007, IA/Syska tf)
Energy and complete the following: provide
Performance Building Code
REQUIRED Requirements
1) Comply with the mandatory provisions and ASHRAE
(Sections 5.4, 6.4,7.4,8.4,9.4 and 10.4) | compliance.
of ANS/ASHRAE/IESNA Standard G.C to buy
90.1.2007. only and
2)  Achieve the prescriptive requirements | provide cut
(Sections 5.5, 6.5, 7.5, and 9.5) or sheets for
performance requirements (Section 11) ENERGY
of ANS/ASHRAE/IESNA Standard STAR
90.1-2007. equipments.
3) Reduce connected lighting power density
10% below that allowed by
AnSI/ASHRAE/IESNA Standard 90.1-
2007 using either the Space-by-Space
Method or by applying the whole
building lighting power allowance to the
entire tenant space.
4) Install ENERGY STAR qualified
equipment for 50% (by rated-power) of
ENERGY STAR eligible equipment
installed as part of the tenant's scope of
work. This requirement includes
appliances, office equipment, electronics,
and commercial food service equipment.
Excluded are HVAC, lighting, and
building envelope products.
Projects in California may use Title 24-2005,
Part 6 in place of ANSI/ASHRAE/IESNA
Standard 90.1-2007
EA Zero use of Chlorofluorocarbon (CFC)-based Syska will
Prerequisite 3 refrigerants in tenant HVAC&R systems used provide
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REQUIRED

Fundamental
Refrigerant
Management

within the LEED project scope of work.

atfirmative
statement

EA Credit 1.1
Optimize

Energy
Performance -

Lighting
Power

Reduce connected lighting power density below
that allowed by ANSI/ASHRAE/IESNA
Standard 90.1-2007 using either the space-by-
space method or by applying the whole building
lighting power allowance to the entire tenant
space. Lighting Power Density Reduction and
Points as follows:

15% = 1 point
20% = 2 points
25% = 3 points
30% = 4 points

35% = 5 points

Potential Technologies & Strategies: Design
the connected lighting power to maximize
energy performance. If the project warrants,
consider a computer simulation model to assess
the performance and identify the most cost-
effective energy efficiency measures.

Project teams in California may use Title 24-
2005, Part 6 in place of
ANSI/ASHRAE/IESNA Standard 90.1-2007

KH will work
with [A/Syska
to attempt
15%
reduction.

EA Credit 1.2

Optimize
Energy
Performance -
Lighting
Controls

Design the project to include 1 or more the
following independent strategies:

1) Daylight controls for daylit areas: Install
daylight responsive controls in all
regularly occupied daylit spaces within
15 feet of windows and under skylights.
Day light controls must switch or dim
electric lights in response to the presence
or absence of daylight illumination in the
space. (1 point)

Exhibit Q - Page 8

City to study
whether Item
I is
achievable.




) Dayliat ls for 50%-of thetishti

3)  Occupancy sensors: Install occupancy
sensors for 75% of the connected lighting
load. (1 point)

[tem 3 credit
is expected

EA Credit 1.3

Optimize
Energy
Performance -
HVAC

Implement 1 or both the following

Option | strategies: .

B) Appropriate Zoning and Controls: Zone
tenant fit out of spaces to meet the following
requirements: 1) Every solar exposure must
have a separate control zone. 2) Interior spaces
must be separately zoned. 3) Private offices
and special occupancies (conference rooms,
kitchens, etc.) must have active controls capable
of sensing space use and modulating the HVAC
system in response to space demand. (5 points)

Option 2  Reduce-design-energy-cost-compared
with-the-energy—ceost-budgetforregtlated
tesorbedind
regirements-of ANSHASHRAEHESNA
Standard-D0-2007—AND
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EA Credit 1.4
Optimize
Energy
performance -
Equipment
and
Appliances

For all ENERGY STAR qualified equipment
and appliances installed as part of the tenant's
scope of work, achieve one of the following
percentages (by rated power):

70% = 1 point
77% = 2 points
84% = 3 points
90% = 4 points

This requirement applies to appliances, office
equipment, electronics, and commercial food
service equipment. Excluded are HVAC,
lighting, and building envelope products.

MTA to
prepare list.

Goal 18 77%

EA Credit 2

Enhanced
Commissionin
g

Implement, or have a contract in place to
implement, the following additional
commissioning process activities in addition to
the requirements of EA Prerequisite 1:
Fundamental Commissioning of Building
Energy Systems:
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1) Prior to the start of the construction CxA to

documents phase, designate an complete
independent Commissioning Authority LEED-Online
(CxA) to lead, review, and oversee the documentation

completion of all commissioning process requirements.
activities. a) The CxA must have
documented commissioning authority
experience in at least 2 building projects.
b) The individual serving as the CxA: i)
Must be independent of the work of
design and construction; i) Must not be
an employee of the design firm, though
he/she may be contracted through them;
iii) Must not an employee of, or
contracted through, a contractor or
construction manager holding
construction contracts; and iv) May be a
qualified employee or consultant of the
Owner.

2) The CxA must conduct, at a minimum, 1
commissioning design review of the
owner's project requirements, basis of
design and design documents prior to the
mid-construction documents phase and
must back-check the review comments in
the subsequent design submission.

3) The CxA must review contractor
submittals applicable to systems being
commissioned for compliance with the
owner's project requirements and basis of
design. This review must be concurrent
with the reviews of the architect or
engineer of record and submitted to the
design team and the owner.

4) The CxA or other project team members
must develop a systems manual that
gives future operating staff the
information needed to understand and
optimally operate the project's
commissioned systems.
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5) The CxA or other project team members
must verify that the requirements for
training operating personnel and building
occupants have been completed.

6) The CxA must be involved in reviewing
the operation of the tenant space with
operations and maintenance (O&M) staff
and occupants within 8 to 10 months
after substantial completion. A plan for
resolving outstanding commissioning-
related issues must be included.

EA Credit 3

Measurement
& Verification

Projects Less Than 75% of the Total
Building Area. Complete 1 or more the
following:

1)  Install submetering equipment to
measure and record energy use within the
tenant space. (2 points)

Case 1

2) Negotiate a lease whereby energy costs
are paid by the tenant and not included in
the base rent. ( 3 points)

Develop and implement a measurement and
verification (M&V) plan that incorporates the
monitoring information from the above end
uses and is consistent with Option B, C or D of
the 2001 International Performance
Measurement & Verification Protocol (IPMVP)
Volume I: Concepts and Options for
Determining Energy and Water Savings.
Provide a process for corrective action if the
results of the M&YV plan indicate that energy
savings are not being achieved.

Part of Legse
& TI projett.
Will need
_ for#l
verification

City clarified
that Chilled
Water (energy
sources) is
part of
submetering
or prorated
requirements.

FEA Credit 4

Encagetnatleast-a2yearrepewable

Option 1 >
cRergy-contractte-provideatleast S0%
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Gree of-the-butdingseleetrictty-from
n repewiblesoureeswrdefined-by-the
Powe CentertorResouree-Sehitiens-Green—e
r energy-product-certfication
requirerents—Adl-purehasesof green
et titintbe-based-othe oot
CREFEY-CORsHfRed—RO-the-costas
: ok beth balostios
: i k]
E;BHS'HI.HEHEBH uesulpts s; B S'E.d'gt Rl
Option2  Engage in at least a 2-year renewable City
energy contract to purchase at least 8 investigate
kilowatt hours per square foot per year cost of Option
from renewable electricity sources as 2, if
defined by the Center for Resource anticipated
Solutions (CRS) Green-e Energy's credits fall
product certification requirements. All below S0
purchases of green power must be based  points.
on the quantity of energy consumed, not
the cost.
) 0 R
) . K {
3 6 :
MR Provide an easily accessible dedicated area or Already
Prerequisite 1 areas for t.he collection and storage of mat_enals include in
REQUIRED for recycling for the tenant space. Materials space plan
Storage & must include at a minimum paper, corrugated BAC to
Collection of cardboard, glass, plastics, and metals. provides the
Recyclables building's
recycling
program.
Maintain at least 40% or 60% by area of the
i existing non-shell, nonstructural components . |-
MR Credit (e.g.. Walls, flooring and ceiling systems). The ,“.A{..m profide
1.2 minimum percentage interior component reuse mm.ﬂ .
1 for each point threshold is as follows: (Cl‘r_aw nas
ity will
Building prov ide
Reuse - calculations.
Maintain 40% = 1 point
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Interior 60% = 2 points IA to provide
Nonstructural final area of
Components new &
existing
elements, and
area of reused
interior
nonstructural
elements.
MR Recycle and/or salvage nonhazardous
Cred construction and demolition debris. Develop
it2 and implement a construction waste
Construction management plan that, at a minimum, identifies
Waste the materials to be diverted from disposal and
Management whether the materials will be sorted on-site or Permit
comingled. Excavated soil and land-clearing requirement.
debris do not contribute to this credit. GC to track &
Calculations can be done by weight or volume, keep summary
but must be consistent throughout. The log of all
minimum percentage debris to be recycled or constriictiof
salvaged for each point threshold is as follows: | 1-ierials.
50% = 1 point
75% =2 points
MR Credit
3.1 ] Use salvaged, refurbished or reused materials, ar
Il\ii‘:::e"als the sum of which constitutes at least 5% or Not feasible

10%, based on cost, of building (construction)
materials, excluding furniture and fumishings
The minimum percentage materials reused for
each point threshold is as follows:

5% = 1 point
10% =2 points
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MR Credit
3.2

Use salvaged, refurbished or used furniture and
furnishings for 30% of the total furniture and
furnishings budget.

MR Credit 5

Regional
Materials

IEQ Credit 1

QOutdoor Air
Delivery
Monitoring

Saey Use a minimum of 20% of the combined

value of construction and Division 12
(Furniture) materials and products that
are manufactured regionally within a
radius of 500 miles. OR

Option 2 Meet the requirements for Option 1. Use
a minimum of 10% of the combined
value of construction and Division 12
(Furniture) materials and products
extracted, harvested or recovered, as well
as manufactured, within 500 miles of the
project.

Install permanent monitoring systems to
ensure that ventilation systems maintain
design minimum requirements.
Configure all monitoring equipments to
generate an alarm when the airflow
values or carbon dioxide (CO2) levels
vary by 10% or more from the design
values, via either a building automation
system alarm to the building operator or
a visual or audible alert to the building
occupants AND
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Case 1 Mechanically Ventilated Spaces.
Monitor CO2 concentrations within all
densely occupied spaces (those with a
design occupant density of 25 people or
more per 1000 square feet). CO2
monitors must be between 3 and 6 feet
above the floor. Provide a direct outdoor
airflow measurement device capable of
measuring the minimum outdoor air
intake flow with an accuracy of plus or
minus 15% of the design minimum
outdoor air rate, as defined by ASHRAE
62.1-2007 for mechanical ventilation
systems where 20% or more of the
design supply airflow serves nondensely
occupied spaces.

IEQ Credit 2

Increased
Ventilation

Case | Mechanically Ventilated Spaces.
Increase breathing zone outdoor air
ventilation rates to all occupied spaces by
at least 30% above the minimum rates
required by ASHRAE 62.1-2007 as
determined by [EQ Prerequisite 1:
Minimum Indoor Air Quality
Performance.

to be
discussed w/
BAC

IEQ Credit
3.1
Construction
Indoor Air
Quality
Management
Plan - During
Construction

Develop and implement an indoor air quality
(IAQ) management plan for the construction
and pre-occupancy phases of the tenant space as
follows:

1) During construction meet or exceed the
recommended design approaches of the
Sheet Metal and Air Conditioning
Contractors National Association
(SMACNA) IAQ Guidelines for
Occupied Buildings under Construction,
2nd Edition 2007, AMSI/SMACNA 008-

2008 (Chapter 3).

2) Protect stored on-site and installed
absorptive materials from moisture

damage.
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3)

If permanently installed air handlers are
used during construction, filtration media
with a minimum efficiency reporting
value (MERYV) of 8 must be used at each
return air grill, as determined by
ASHRAE 52.2-1999. Replace all
filtration media immediately prior to
occupancy.

IEQ Credit
3.2

Construction
Indoor Air
Quality
Management
Plan - Before
Occupancy

Option
1-
FLUSH
ouT

Develop an Indoor Air Quality (IAQ)
management plan and implement it after
all finishes have been installed and the
building has been completely cleaned
before occupancy:

Better Option
to be
discussed -
lease provides
3 day burn off

PATH 2 - If occupancy is desired prior to
completion of the flush-out, the space
may be occupied following delivery of a
minimum of 3,500 cu.ft. of outdoor air
per sq.ft. of floor area. Once the space is
occupied, it must be ventilated at a
minimum rate of 0.30 cfm/sq.ft. of
outside air or the design minimum
outside air rate determined in EQ
Prerequisite 1: Minimum IAQ
Performance, whichever is greater.
During each day of the flush-out period,
ventilation must begin a minimum of 3
hours prior to occupancy and continue
during occupancy. These conditions shall
be maintained until a total of 14,000
cu.ft./sq.ft. of outside air has been
delivered to the space.
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Option 2

AIR QUALITY TESTING Conduct
baseline IAQ testing after construction
ends and prior to occupancy, using
testing protocols consistent with the EPA
Compendium of Methods for the
Determination of Air Pollutants in Indoor
Air and as additionally detailed:in the
LEED Reference Guide for Green
Interior Design and Construction, 2009
Edition.

GC to provide
pricing for
IAQ Testing
consultant

All adhesives and sealants used on the interior

IEQ Credit 1 KH and IA to
4.1 of the building (i.e. inside of the spec.
Low-Emitting weatherproofing system and applied on-site) GC to pro +i ™
Materials - must comply with thg requirements as documentation
Adhesives & applicable to the project scope: Adhesives, _ rnigfntain a
Sealants sealants and sealant primers must comply with fist. track
South Coast Air Quality Management District amz)un t of
(SCAQMD) Rule 1168. Volatile organic s
compound (VOC) limits listed in the table were o
effective July 1, 2005 with a rule amendment PEOCHGISY:
date of January 7, 2005. Refer to table listed in
reference guide.
AND Aerosol Adhesives must comply with
Green Seal Standard for Commercial Adhesives
GS-36 requirements in effect on October 19,
2000. Refer to table listed in reference guide.
Paints and coatings used on the interior of the
building (i.e. inside the weatherproofing system
IEQ Credit and applied on-site) must comply withi the KH and 1A to
4.2 following criteria as applicable to the project spec.
scope:
IEQ Credit All systems furniture and seating that was KHtos #
4.5 manufactured, refurbished or refinished within peg
Low-Emitting 1 year prior to occupancy must meet | of the Furniture
Materials - options below: vendor & G.C.
Systems to
Furniture and documentation
Seating Option 1  Furniture and seating are Greenguard (maintain a
Indoor Air Quality Certified. OR, list, track
amount of

Exhibit Q - Page 18




Calculated indoor air concentrations that
are less than or equal to those listed in
Table | for furniture systems and seating
determined by a procedure based on the
EPA Environmental Technology
Verification (ETV) Large Chamber Test
Protocol for Measuring Emissions of
VOCs and Aldehydes (September 1999)
testing protocol conducted in an
independent air quality testing
laboratory. OR,

Option 2

Calculated indoor air concentrations that
are less than or equal to those listed in
Table 1 for furniture systems and seating
determined by a procedure based on
ANSVBIFMA M7.1-2007 and
ANSIBIFMAX 7.1-2007 testing
protocol conducted in an independent
third- party air quality testing laboratory.
The requirements in Section 5 of
ANSIBIFMAX7.1-2007 is waived for
LEED purposes. Section S requires that
laboratories used to perform the
emissions testing and/or provide
analytical results must be independently
accredited to ISO/IEC17025, "General
requirements for the competence of
testing and calibration laboratories."
Refer to table listed in reference guide.

Option 3

each
products).

IEQ Credit 5

Indoor
Chemical and
Pollutant
Source
Control

Design to minimize and control the entry of
pollutants into the tenant space and later cross-
contamination of regularly occupied areas
through the following strategies:

1) Employ permanent entryway systems at
least 10 feet long in the primary direction
of travel to capture dirt and particulates
from entering the building at all high-

volume exterior entryways. AND,
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2)  Sufficiently exhaust each space where
hazardous gases or chemicals may be
present or used (e.g. garages,
housekeeping and laundry areas copying
and printing rooms) to create negative
pressure with respect to adjacent spaces
when the doors to the room closed. For
each of these spaces, provide self-closing
doors and deck to deck partitions or a
hard lid ceiling. The exhaust rate shall be
at least 0.50 cfm/sq.ft., with no air re-
circulation. The pressure differential with
the surrounding spaces must be at least 5
Pascals (Pa) (0.02 inches of water gauge)
on average and | Pa (0.0004 inches of
water) at a minimum when the doors to
the rooms are closed. AND,

3) In mechanically ventilated buildings,
install new air filtration media in
regularly occupied areas prior to
occupancy; these filters must provide a
minimum efficiency reporting value
(MERYV) of 13 or better. Filtration
should be applied to process both return
and outside air that is delivered as supply
air. AND,

4)  Provide containment drains plumbed for
appropriate disposal of hazardous liquid
wastes in spaces where water and
chemical concentrate mixing occurs for
maintenance or laboratory purposes.

IEQ Credit . Ty
6.1 Provide individual lighting controls for 90% KH indicated
. (minimum) of the tenant spaces occupants to ihat this point

Controllability enable adjustments to suit individual task needs | . > hi N PL o
of Systems - and preferences. b AR T
Lighting

AND Provide lighting system controls for all

shared multi-occupant spaces to enable

adjustments that meet group needs and

preferences.
IEQ Credit Provide individual comfort controls for 50%
6.2 (minimum) of the tenant occupants to enable
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Controllability

of Systems -
Thermal
Comfort

adjustments to suit individual needs and
preferences. Operable windows may be used in
lieu of individual controls for occupants located
20 feet inside and 10 feet to either side of the
operable part of the window. The areas of
operable window must meet the requirements of
ASHRAE Standard 62.1-2007 paragraph 5.1
Natural Ventilation.

AND Provide comfort system controls for all
shared multi-occupant spaces to enable
adjustments that meet group needs and
preferences. Conditions for thermal comfort are
described in ASHRAE Standard 55-2004 and
include air temperature, radiant temperature, air
speed and humidity.

YEI indicated
that this point
is achievable
with raise
floor mounted
diffusers.

IEQ Credit
7.1

Thermal
Comfort -
Design

Design HVAC systems to meet the
requirements of ASHRAE Standard 55-2004,
Thermal Comfort Conditions for Human
Occupancy. Demonstrate design compliance in
accordance with the Section 6.1.1
Documentation.

YEI indicated
that this point
is achievable.

IEQ Credit
7.2

Thermal
Comfort -
Verification

Achieve IEQ Credit 7.1: Thermal Comfort -
Design. AND,

Provide a permanent monitoring system and
process for corrective action to ensure that
building performance meets the desired comfort
criteria as determined by IEQ Credit 7.1:
Thermal Comfort - Design.
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Agree to conduct a thermal comfort survey of
tenant space occupants within a period of 6 to
18 months after occupancy. This survey should
collect anonymous responses about thermal
comfort in the tenant space including an
assessment of overall satisfaction with thermal
performance and identification of thermal
comfort problems. Agree to develop a plan for
corrective action if the survey results indicate
that more than 20% of occupants are
dissatisfied with thermal comfort in the tenant
space. This plan should include measurement of
relevant environmental variables in problem
areas in accordance with ASHRAE Standard
55-2004.

IEQ Credit
8.1

Daylight &
Views -
Daylight
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INNOVATIO
N and

DESIGN
PROCESS

Option3

Innovation in Design and Exemplary

DESIGN / CONSTRUCTION
REQUIREMENTS

Performance paths as described below:
Path 1 - Innovation in Design (1-5 points),
identify the following in writing:

1) The intent of proposed innovation
credit. 2) The proposed requirements
for compliance. 3) The proposed
submittals to demonstrate compliance.
4) The design approach (strategies) used
to meet the requirements.

Path 2 - Exemplary Performance (1-3 points):

Achieve exemplary performance in an
existing LEED 2009 CI prerequisite or
credit that allows exemplary performance
as specified in the LEED Reference
Guide for Green Building Interior
Design, 2009 Edition. An exemplary
performance point may be eared for
achieving double the credit requirements
and/or achieving the next incremental
percentage threshold of an existing credit
in LEED

Comments /
Action Items

ID Credit 1.1

Use Reduce Mercury Lamps
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to be
compliant, see
lamp cut sheet

BAC provided

ID Credit 1.2 Use Green Cleaning policy cleaning
product spec.
ID Credit 1.3 Integrate Pest Management Plan BAC. to
provide
current pest
management
plan.
ID Credit 1.4 Solid waste management
ID Credit 1.5 Improve acoustic design
ID Credit 2 Credit requires that at least one principal City to
LEED™ participant of the project team that has document
Accredited successfully passed the LEED Accredited
Professional Professional Exam.
' []
[] 1J ) 0
. [}
To provide design teams and Projects the
opportunity to be awarded points for
achievement of existing LEED credits that
Resional deliver regionally important benefit which has
BOlglllS Credits been deemed, by the regional authority, to have

benefit above the point value set by the LEED
Green Building Rating System.

Requirements Achieve one of the (6) credits, to
a maximum of (4) , that have been identified as
regionally important by the regional authority
where the LEED project is located.

Available credits in the 94103 zip code are:
WE c1 (40%), EA c1.1 (35%), EA c1.3, MR ¢2
(75%), MR c5.1, and MR c7.
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MR c2 (75%) Construction Waste refer to MR
RP Credit 1.1 Management credit 2

Recycle and / or salvage non hazardous (comments)
construction and demolition debris

; refer to MR
RP Credit 1.2 MR ¢7 Certified Wood credit 7
(comments)
RP Credit 1.3 MR c¢5.1 Regional Materials
RP Credit 1.4 WE ¢1 Water Use Reduction (40%)

EA cl.1 Optimize Energy Performance -
Lighting Power Reduction (35%)

EA ¢1.3 Optimize Energy Performance -
HVAC

RP Credit 1.5

~ Q
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EXHIBIT R
SCHEDULE E-BASE INTERRUPTIBLE PROGRAM

Landlord participates in the E-BIP Program (Base Interruptible Program) offered by P.G. & E.
which provides load reductions on P.G. & E’s system on a day-of basis when the California
Independent System Operator (CAISO) issues a curtailment notice. Customers enrolled in the
Program will be required to reduce their load down to their firm service level (FSL) established
in connection with P.G. & E.

Landlord manages the facility’s power consumption load to or below levels that have been
established with P.G. & E. to reduce the facility’s load to or below a level that has been
established, which is called the Firm Service Level (FSL) to optimize electrical conservations
efforts at this location. This facility has met all of the equipment requirements for participation
in this plan.

Landlord may establish reasonable measures to conserve energy and water, including automatic
light shut off after hours and efficient lighting forms, so long as these measures do not
unreasonably interfere with the use of the premises.

Qualification in the E-BIP Program requires that the building respond to notification requests
provided from P.G. & E. to curtail power usage at the facility by at least 15 percent of the
average monthly load or a minimum of 100 KW, whichever is greater.

Failure to reduce load down to or below our established (FSL) levels at the building during an
event will result in substantially increased utility costs. There is a maximum of one (1) event per
day and four (4) hours per event. The program will not exceed ten (10) events per month, or
(120) hours per year.

This program may be closed by P.G. & E. without notice when the interruptible program limits
set forth in the CPUC Decision 01-04-006 and Rulemaking 00-010-002 have been fully
subscribed. In accordance with CPUC Decision 09-08-027, service under this schedule is
currently capped at 392 MV, which is the enrolled megawatt level established on August 20,
2009.

Landlord’s committed to energy conservation is demonstrated by their on-going participation in
the various P.G. & E’s Customer Energy Efficiency Programs available in the City of San
Francisco.

Exhibit R - Page 1






EXHIBIT S
FORM ESTOPPEL CERTIFICATE

TO:

RE: Lease Dated:

Landlord:
("Landlord™)
Tenant: City and County of San Francisco, a municipal
corporation, acting by and through the San Francisco
Municipal Transportation Agency ("Tenant")
Premises: Approximately square feet located at

("Premises")

Ladies and Gentlemen:

The undersigned hereby certifies to g B
, and its successors and assigns ("Buyer") as of the date hereof as

follows:
L. The undersigned is the "Tenant” under the above-referenced lease ("Lease")

covering the above-referenced Premises ("Premises").

2, The Lease, attached hereto as Exhibit A, constitutes the entire agreement between
Landlord and Tenant with respect to the Premises and the Lease has not been modified, changed,
altered or amended in any respect except as follows (if none, so state):

3. The term of the Lease commenced on , 20__, and,
including any presently exercised option or renewal term, will expire on , 20___.
Tenant has accepted complete possession of the Premises and is the actual occupant in
possession and has not sublet, assigned or hypothecated or otherwise transferred all or any
portion of Tenant's leasehold interest. All improvements to be constructed on the Premises by
Landlord have been completed to the satisfaction of Tenant and accepted by Tenant and any
tenant construction allowances have been paid in full. All duties of an inducement nature
required of the Landlord in the Lease have been fulfilled. To Tenant's knowledge, all of the
Landlord's obligations which have accrued prior to the date hereof have been performed.
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4. To Tenant's knowledge, there exists no breach or default, nor state of facts nor
condition which, with notice, the passage of time, or both, would result in a breach or default on
the part of either Tenant or Landlord. To the best of Tenant's knowledge, no claim, controversy,
dispute, quarrel or disagreement exists between Tenant and Landlord.

5. Tenant is currently obligated to pay annual base rental in monthly installments of

$ per month and monthly installments of annual rental have been paid through
, 20__. In addition, Tenant is currently obligated to pay a proportionate share of __ %

of increases in Operating Costs and Real Estate Taxes over Operating Costs and Real Estate
Taxes for the Base Year, which is the calendar year 20__. Tenant presently pays estimated
increases in Operating Costs and Real Estate Taxes equal to $ per month.
Reconcilement for the Tenant's proportionate share of increases in Operating Costs and Real
Estate Taxes have been made through , 20___, and Tenant or Landlord, as
appropriate, has been fully and finally reimbursed for any deviations between the estimated
payments and the actual expense therefor as indicated on Landlord's annual statement. The
foregoing certification shall in no way waive or limit Tenant's audit rights under the Lease. No
other rent has been paid in advance and to Tenant's knowledge Tenant has no claim or defense
against Landlord under the Lease and is asserting no offsets or credits against either the rent or
Landlord. Tenant has no claim against Landlord for any security, rental, cleaning or other

deposits, except for a security deposit in the amount of $ which was paid pursuant to
the Lease.
6. The Lease is in full force and effect in accordance with its terms and is a binding

obligation of the undersigned.
7. [Intentionally omitted.]

8. Tenant has no option or preferential right to purchase all or any part of the
Premises (or the real property of which the Premises are a part) nor any right or interest with
respect to the Premises or the real property of which the Premises are a part other than as set
forth in the Lease. Tenant has no right to renew or extend the terms of the Lease or expand the
Premises except the first offer rights set forth in Section 22.1 of the Lease and the extension
options set forth in Section 3.4 of the Lease.

9. Tenant has made no agreement with Landlord or any agent, representative or
employee of Landlord concerning free rent, partial rent, rebate of rental payments or any other
type of rental or other economic inducement or concession except as expressly set forth in the
Lease.

10.  There has not been filed by or against Tenant a petition in bankruptcy, voluntary
or otherwise, any assignment for the benefit of creditors, any petition seeking reorganization or
arrangement under the bankruptcy laws of the United States, or any state thereof, or any other
action brought under said bankruptcy laws with respect to Tenant.

11.  [Intentionally omitted.]
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12.  The undersigned (i) is not presently engaged in nor does it presently permit, (ii)
has not at any time in the past engaged in nor permitted, and (iii) has no knowledge that any third
person or entity engaged in or permitted any operations or activities upon, or any use or
occupancy of the Premises, or any portion thereof, for the purpose of or in any way involving
the handling, manufacturing, treatment, storage, use, transportation, spillage, leakage, dumping,
discharge or disposal (whether legal or illegal, accidental or intentional) of any radioactive, toxic
or hazardous substances, materials or wastes, or any wastes regulated under any local, state or

federal law, except as follows:
(if none, so state).

13.  The undersigned acknowledges that:

(a) Buyer or Buyer's assignee is purchasing Landlord's interest in the property
which includes the Premises and, in connection with that purchase, will be receiving an
assignment of Landlord's interest under the Lease;

(b) Landlord, Buyer and Buyer's successors, agents and assigns (including,
but not limited to subsequent purchasers, lenders and title insurers) will be relying upon each of
the statements contained herein in connection with Buyer's purchase of the property of which the
Premises are a part; and

(c) The undersigned will attomn to and recognize Buyer as the Landlord under
the Lease and will pay all rents and other amounts due thereunder to Buyer upon proper notice to
the undersigned that Buyer has become the owner of Landlord's interest in the Premises under
the Lease.

14.  As used herein, Tenant's "knowledge" means the actual knowledge as of the date
hereof of [insert name of individual] of the [insert department name].

EXECUTED this day of ;20

TENANT:

By:
Name:
Title:
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