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FILE NO. 221092 RESOLUTION NO.

[Lease Renewal - Hudson 1455 Market, LLC - Transit Management Center - 1455 Market
Street - Term Extension - $1,320,059.49]

Resolution authorizing and approving a first amendment to the lease to the renewal of
an office lease for the existing Transportation Management Center with Hudson 1455
Market, LLC, as landlord, for the San Francisco Municipal Transportation Agency, at
1455 Market Street, at a yearly initial base rent of $1,320,059.49 with annual
adjustments of three percent for a term of ten years to commence September 20, 2023,
for a total term of September 20, 2023, through September 19, 2033; and to authorize
the Director or Property to enter into any extensions, amendments, or modifications to
the Lease that do not materially increase the obligations or liabilities to the City and are

necessary to effectuate the purposes of the Lease or this Resolution.

WHEREAS, In 2011, the San Francisco Board of Supervisors approved Resolution
No 247-11 authorizing the City and County of San Francisco (“City”) to enter into a Lease for
space to co-locate the real time command-and-control functions of the San Francisco
Municipal Transportation Agency’s (“SFMTA”) to 1455 Market Street, San Francisco, from
various locations; and

WHEREAS, The Lease provides a ten-year term with three percent annual
adjustments, two ten-year options to renew, and was to be fully serviced except for separately
sub-metered electricity, chilled water charges for Computer Room Air Conditioning (CRAC)
Units, CRAC equipment maintenance and interior janitorial; and

WHEREAS, Upon completion of extensive tenant improvements, the Lease

commenced on September 20, 2013, and SFMTA has occupied the space; and
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WHEREAS, The Lease provides that SFMTA must give notice of its desire to exercise
the first Extension Option for the Premises no later than 15 months before the expiration of
the Term, or before June 20, 2022; and

WHEREAS, The Real Estate Division (“RED”) on behalf of the SFMTA served its notice
to extend on June 17, 2022; and

WHEREAS, The SFMTA desires to continue to occupied the space and continue its
operations at 1455 Market Street and exercise the first ten-year Extension Option; and

WHEREAS, The Lease provides that the Extension Option shall become non-binding
after 90 days, or September 15, 2022, if not approved by the SFMTA'’s Board of Directors and
the City’s Board of Supervisors unless City and Hudson 1455 Market, LLC (“Landlord”)
mutually agree to an extension; and

WHEREAS, Due to various circumstances and scheduling, the Landlord and City
agreed to extend the time period that SFMTA'’s Board of Directors and the City’s Board of
Supervisors could approve the First Amendment to Lease; and

WHEREAS, The First Amendment to Lease provides for the Base Rent amount at
$140,933.54 per month, annual adjustments of three percent, for the ten-year option term,
with all other terms of the original Lease remaining the same; and

WHEREAS, On October 4, 2022, the SFMTA'’s Board of Directors approved the terms
of the proposed First Amendment and directed the Executive Director/CEO to recommend to
the Board of Supervisors and the Mayor enactment of a Resolution approving and authorizing
such lease; now, therefore, be it

RESOLVED, That in accordance with the recommendations of the Director of
Transportation of the SFMTA and Director of Property after consulting with the City Attorney,
the Director of Property is hereby authorized to take all actions, on behalf of the City, as

Tenant, to execute a lease amendment with the Landlord to extend the term for space at 1455
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Market Street, San Francisco, California, the First Amendment to Lease (the “First
Amendment”), substantially in the form on file with the Clerk of the Board of Supervisors in
File No. 221092; and, be it

FURTHER RESOLVED, That the Lease is amended to extend the Term to
September 19, 2033, at a Base Rent rate of $140,933.54 per month, with annual
adjustments of three percent for the ten-year option term, with all other terms of the Lease
remaining in full force and effect as originally agreed upon; and, be it

FURTHER RESOLVED, That all actions heretofore taken by any City employee or
official with respect to the Lease are hereby approved, confirmed, and ratified; and, be it

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

FURTHER RESOLVED, That within thirty days of the First Amendment being fully
executed by all parties, RED shall provide the agreement to the Clerk of the Board for

inclusion in the official file.
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$1,320,059.49 Total
(Base Rent for September 20, 2023 —
June 30, 2024)

$990,044.62

Fund ID:22260
Department 1D:149725
PS Project ID:10001724
Authority ID:10000
Account ID:530110
Activity 1D:002

$330,014.88

Fund 1D:22870
Department 1D:207964
PS Project 1D:10022189
Authority ID:10000
Account 1D:530110
Activity 1D:001

/s/
Ben Rosenfield
Controller

RECOMMENDED:

/sl
Jeffrey Tumlin
Director of Transportation

RECOMMENDED:

/sl
Andrico Q. Penick
Director of Property

Real Estate Division
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 16, 2022

Item 3 Department: Municipal Transportation Agency (MTA),
File 22-1092 Real Estate Division (RED)

Legislative Objectives

e Theproposed resolution would approve the First Amendment to the lease between the San
Francisco Municipal Transportation Agency (SFMTA) as tenant and Hudson 1455 Market,
LLC as landlord to operate the Transportation Management Center (TMC) at 1455 Market
Street, exercisingthe first option to extend the lease 10 years through September 19, 2033,
with initial annual rent of $1,691,202 and three percent annual adjustments, and authorize
the Director of Property to enter into immaterial modifications of the lease.

Key Points

e The SFMTA operatesthe TMC at 1455 Market Street. The TMC provides various command,
communication, and control functions for trains, subway stations, safety systems, traffic
flows, security systems, and processing DMV record checks and Parking Control dispatch.
In 2011, the Board of Supervisors approved a lease for SFMTA to operatethe TMC at 1455
Market Street for a term of 10 years with two 10-year options to extend.

e Under the lease, the rent is adjusted three percent annually and five percent at the
beginning of each extension term. An appraisal for the lease was not required because
annual base rent is below $45 per square foot. However, the Real Estate Division (RED)
performed an informal review of recent commercial leases in the Mid-Market/Van Ness
area and determined that rent was below market rate.

Fiscal Impact

e Underthe proposed First Amendment, SFMTA would pay initial annual rent of $1,691,202,
with three percent annual escalation. Over the 10-year term of the lease, SFMTA would pay
total rent of approximately $19,533,149.

e Inadditiontorent, SFMTA pays operating costs forthe premises and a percentage share of
the increase to the building costs since the base year (2012). SFMTA estimates that initial
annual operating costs will be $632,589, with three percent annual escalation. Over the 10-
year term, SFMTA would pay approximately $7,251,926 in operating costs, for total costs
of approximately $26,785,075.

Recommendation

e Approvethe proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

City Administrative Code Section 23.27 states that any lease with a term of one year or longer
and where the Cityis the tenantis subject to Board of Supervisors approval by resolution.

BACKGROUND

The San Francisco Municipal Transportation Agency (SFMTA) operates the Transportation
Management Center (TMC) at 1455 Market Street. The TMC provides command, communication,
and control functions for the Automatic Train Control System, public address and platform
display systems at subway stations, monitoring and remotely operating subway fire, life, and
safety systems, monitoring the traction power for train and trolley overhead wires, monitoring
traffic flows and control traffic signal timing and variable message signs, the Closed Circuit
Television (CCTV) system, and processing DMV record checks and dispatching Parking Control
Officers to towing and traffic directing requests.

InJune 2011, the Board of Supervisors approved a lease for SFMTA to operatethe TMC at 1455
Market Street for a term of 10 years with two 10-year options to extend (File 11-0538). The
premises consists of 38,894 square feet on the seventh floor for the TMC, 679 square feet on the
first floor for locker rooms and showers, and bike storage on the third floor of the parking garage.
After substantial tenant improvements, the lease commenced on September 20, 2013 and will
expire on September 19, 2023. The lease requires SFMTA to provide at least 15 months’ notice if
it wishes to exercise the options to extend, and the Real Estate Division (RED) issued the notice
on behalf of SFMTA for the first option onJune 17, 2022.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve the First Amendment to the lease between SFMTA as
tenant and Hudson 1455 Market LLC as landlord, exercising the first option to extend 10 years
through September 19, 2033, and authorize the Director of Property to enter into immaterial
modificationsof the lease.

The original lease specified that if SFMTA were to exercise the options to extend, the base rent
would be increased by five percent at the beginning of each extension term, with three percent
annual increases thereafter. SFMTA currently pays annual rent of $1,610,669 ($40.70 per square
foot), and a five percentincrease sets initial rent under the extensiontermat $1,691,202 ($42.74
per square foot).!

Per Administrative Code Section 23.27, an appraisal for the lease is not required because the
initial annual rent is below $45 per square foot. According to Claudia Gorham, RED Deputy
Managing Director, RED did not conduct an appraisal, but performed an informal review of recent
commercial leases in the Mid-Market/Van Ness area, which we reviewed, and determined that
rent was below market rate.

! The initial annual rent of $1,691,202 consists of $1,673,956 for the seventh floor TMC space ($43.04 per square
foot) and $17,247 for the first-floor locker room space (525.40 per square foot).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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SFMTA & RED evaluated other properties available for purchase but did find any suitable
alternatives. Furthermore, RED and SFMTA determined that relocating the TMC would be cost-
prohibitive due to the specialized equipment located at 1455 Market Street and would require
two sites to be operational simultaneously until all systems are transferred over. According to
MTA, the cost to build outthe TMC in 2011-2012 was approximately $12 million and would cost
more now due to inflation.

Under the proposed First Amendment, SFMTA would continue to pay operating costs for the
premises, which include electrical charges, chilled water charges, after-hours HVAC and excess
services, equipment maintenance, janitorial services, any building modifications requested by
the City, and any additional services requested by the City. In addition, the City must pay the
percentage share of the increase to the building costs since the base year (2012) for utilities,
repairs and maintenance, insurance, labor costs, management fees, accounting and legal
expenses, depreciation, capital expenditures, and property taxes. According to William Zhao,
SFMTA Principal Administrative Analyst, SFMTA estimates that initial annual operating costs will
be $632,589, with three percent annual escalation.

‘ FISCAL IMPACT

Under the proposed First Amendment, SFMTA would pay initial annualrent of $1,691,202, with
three percentannual escalation. Over the 10-year term of the lease, SFMTA would pay total rent
of approximately $19,533,149. In addition, SFMTA would pay approximately $7,251,926 in
operating costs, for total costs of approximately $26,785,075. Annual estimated rent and
operating costs are shown in Exhibit 1 below.

Exhibit 1: Annual Estimated Rent and Operating Costs

Year Rent? Operating Total Cost
Cost

Yearl 51,703,887 $632,589 52,336,476
Year 2 1,755,003 651,567 2,406,570
Year 3 1,807,653 671,114 2,478,767
Year 4 1,861,883 691,247 2,553,130
Year 5 1,917,739 711,985 2,629,724
Year 6 1,975,271 733,344 2,708,615
Year 7 2,034,530 755,345 2,789,875
Year 8 2,095,565 778,005 2,873,570
Year 9 2,158,432 801,345 2,959,777
Year 10 2,223,185 825,385 3,048,570
Total $19,533,149 7,251,926 26,785,075

Source: Proposed lease amendment, SFMTA

2 Under the lease, the rent is adjusted on July 1 of each year, rather than on the lease anniversary date. The Year 1
rent shown represents approximately nine months of rent at $140,934 per month (51,691,202 annualized rate) and
three months of rent at $145,162 per month ($1,741,939 annualized rate).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Rent and operating costs would be funded by SFMTA’s annual operating budget. If the second
option to extend is exercised, base rent would again be increased by five percent.

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (this “First Amendment”) is dated for reference
purposes as of September 1, 2022 (the “First Amendment Reference Date™), by and between
HUDSON 1455 MARKET STREET, 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”). Capitalized
terms used herein but not defined shall have the meaning given them in the Lease (as defined below).

THIS FIRST AMENDMENT is made with reference to the following facts:

A. City and Landlord (as successor in interest to Hudson 1455 Market, LL.C) are parties
to that certain Lease, dated November 1, 2011 (the “Initial Lease™), pursuant to which City presently
leases the premises consisting of 39,573 rentable square feet of space (the “Premises™) at 1455
Market Street, San Francisco, California (the “Building™), as more particularly described in the Lease.
The Initial Lease, as supplemented by the letter agreements dated March 9, 2011 and October 31,
2011 (collectively, the "Letter Agreements"), and as further amended by this First Amendment, will
be referred to as the “Lease.” The Commencement Date for the Initial Premises, as defined in the
Lease, was September 20, 2013, and the Rent Commencement Date for the Initial Premises was
November 19, 2013.

B. City exercised the first 10-year Extension Option under Initial Lease Section 3.4 on
June 15, 2022.

4 Landlord and City enter into this First Amendment to document such exercise by the
City of the first 10-year Extension Option and to extend the Term as contemplated by Initial Lease
Section 3.4.

NOW, THEREFORE, in consideration of the matters described in the foregoing Recitals
which are incorporated herein by reference, and for other good and valuable consideration, the receipt
and sufficiency of which are mutually acknowledged, the City and Landlord agree as follows:

1. Base Rent.

City shall continue to pay Base Rent with respect to the Premises in accordance with the terms
of the Initial Lease and the Letter Agreements through September 19, 2023 (in addition to all other
amounts due under the Lease). Commencing on September 20, 2023, City shall pay Base Rent for
the 7th Floor Premises at the rate of one hundred thirty-nine thousand, four hundred and ninety-six
dollars and thirty-two cents ($139,496.32) per month (approximately $3.59 per rentable square foot
per month) and for the Locker Room Premises at the rate of one thousand four hundred and thirty-
seven dollars and twenty-two cents ($1,437.22) per month (approximately $2.12 per rentable square
foot per month), in accordance with Initial Lease Section 3.4(c). Commencing on July 1, 2024 and
each July 1st thereafter, the Base Rent shall be adjusted as set forth in Initial Lease Section 4.3. Such
Base Rent shall be payable in accordance with the terms of the Initial Lease and in addition to all other
amounts due under the Lease (including, without limitation, Additional Charges). Accordingly,
during the period beginning on September 20, 2023 and ending on September 19, 2033, City shall pay
Base Rent with respect to the Premises in accordance with the following schedule:
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Period Monthly Base Rent*

9/20/2023 — 6/30/2024 $140,933.54 per month
7/1/2024 — 6/30/2025 $145,161.55 per month
7/1/2025 — 6/30/2026 $149,516.39 per month
7/1/2026 — 6/30/2027 $154,001.89 per month
7/1/2027 — 6/30/2028 $158,621.94 per month
7/1/2028 — 6/30/2029 $163,380.60 per month
7/1/2029 — 6/30/2030 $168,282.02 per month
7/1/2030 - 6/30/2031 $173,330.48 per month
7/1/2031 — 6/30/2032 $178,530.39 per month
7/1/2032 — 6/30/2033 $183,886.30 per month
7/1/2033 —9/19/2033 $189,402.89 per month

*Base Rent for the fractional months of September 2023 and September 2033 shall be prorated
in accordance with the terms of Initial Lease Section 4.1. Accordingly, (a) the Base Rent payable
with respect to the period beginning on September 20, 2023 and ending on September 30, 2023 shall
be $51,675.63, and (b) the Base Rent payable with respect to the period beginning on September 1,
2033 and ending on September 19, 2033 shall be $119,955.17.

2. Extension of Term; Revised Termination Date; Option to Renew.

Landlord and City acknowledge and agree that the Term is extended to September 19, 2033,
and the Expiration Date is September 19, 2033. Additionally, Landlord and City acknowledge and
agree that City has one more 10-year Extension Option as set forth, and subject to the terms, in Initial
Lease Section 3.4(a). Landlord shall complete the refurbishment work in accordance with, and subject
to, Initial Lease Section 3.4(d), but otherwise the City shall continue to take the Premises "as is" as
provided in such Section 3.4(c).

3. Notice Addresses.

The notices addresses set forth in the Basic Lease Information are deleted and replaced with
the following addresses:
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Tenant: Notices shall be sent to Tenant at the following addresses:

Real Estate Division

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

Attn:  Andrico Q. Penick
Director of Property

with a copy to:

San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 8 floor

San Francisco, CA 94103

Attn: Manager of Strategic Real Estate

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 and Finance Team
Fax No.: (415) 554-4755

Landlord: Notices shall be sent to Landlord at the following addresses:

Hudson Pacific Properties

Chris Lewis

Senior Director, Leasing

121 Spear Street

Suite 220

San Francisco, California 94105

4. Cooperative Drafting

This First Amendment has been drafted through a cooperative effort of both parties, and both
parties have had an opportunity to have the Lease reviewed and revised by their legal counsel or
representative. No party will be considered the drafter of this Lease, and no presumption or rule that
an ambiguity will be construed against the party drafting the clause will apply to the interpretation or
enforcement of this Lease.

5. Contractor Vaccination Requirements

§)) Landlord acknowledges that it has read the requirements of the 38th
Supplement to Mayoral Proclamation Declaring the Existence of a Local Emergency (“Emergency
Declaration™), dated February 25, 2020, and the Updated Contractor Vaccination Policy for City
Contractors issued by the City Administrator dated January 24, 2022 (“Contractor Vaccination
Policy”), which documents may be amended from time to time. City has informed Landlord that the
current Contractor Vaccination Policy can be found at: https://sf.gov/confirm-vaccine-status-your-
employees-and-subcontractors. Any undefined, initially-capitalized term used in this Section 5 has the
meaning given to that term in the Contractor Vaccination Policy.
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(2) A Contract as defined in the Emergency Declaration is an agreement (including
purchase orders) between the City and any other entity or individual and any subcontract under such
agreement, where Covered Employees of the contractor or subcontractor work in-person with City
employees in connection with the work or services performed thereunder at a facility owned, leased,
or controlled by the City. A Contract includes such agreements currently in place or entered into
during the term of the Emergency Declaration. A Contract does not include an agreement with a state
or federal governmental entity or agreements that does not involve the City paying or receiving funds.

)] Landlord has read the Contractor Vaccination Policy. In accordance with the
Emergency Declaration, if this Lease is (or becomes) a Contract, Landlord agrees that:

(a) Landlord shall comply with the requirements of the Contractor Vaccination Policy
pertaining to "Covered Employees" (as defined under the Emergency Declaration and the
Contractor Vaccination Policy) of Landlord or its agents, contractors and subcontractors, and
ensure such Covered Employees are fully vaccinated for COVID-19 or obtain an exemption
based on medical or religious grounds. In the event Landlord is found to be breach of the
terms of the immediately preceding sentence, then Tenant's sole and exclusive remedy therefor
shall be for Landlord to replace the Covered Employee causing such breach with a Covered
Employee that satisfies the terms thereof as soon as reasonably possible; and

(b) If Landlord grants a Covered Employee an exemption based on medical or religious
grounds, Landlord will promptly notify City by completing and submitting the Covered
Employees Granted Exemptions Form (“Exemptions Form”), which can be found at
https://sf.gov/confirm-vaccine-status-your-employees-and-subcontractors ~ (navigate  to
“Exemptions” to download the form).

6. General

§)) References. No reference to this First Amendment is necessary in any instrument or
document at any time referring to the Lease. Any future reference to the Lease shall be deemed a
reference to such document as amended by this First Amendment.

) Applicable Law. This First Amendment shall be governed by, construed and enforced
in accordance with the laws of the State of California.

A3 Miscellaneous. Except as expressly modified herein, the terms, covenants and
conditions of the Initial Lease and Letter Agreement shall remain unmodified and in full force and
effect; provided, the City acknowledges that City’s First Offer Right under Initial Lease Section 22.1
[City's Right of First Offer to Lease] expires at the end of the Initial Term on September 19, 2023,
and, thereafter, City shall have no rights to any First Offer Space. The Lease constitutes the entire
agreement of the parties concerning the subject matter hereof, and supersedes and conceals any and
all previous negotiations, agreements, or understandings, if any, regarding the matters contained
herein. The execution of this First Amendment shall not constitute a waiver of relinquishment of any
rights which the City may have relating to the Lease. Subject to the terms of this First Amendment,
Landlord and City hereby ratify and confirm all of the provisions of the Lease.

“4) CASp. Landlord hereby discloses to Tenant, in accordance with California Civil Code
Section 1938, and Tenant hereby acknowledges that the Premises have not undergone an inspection
by a Certified Access Specialist (CASp) to determine whether the Premises meet all applicable
construction-related accessibility standards pursuant to California Civil Code §55.51 et seq. As
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required by Section 1938(e) of the California Civil Code, Landlord hereby states as follows: "A
Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject
premises comply with all of the applicable construction-related accessibility standards under state law.
Although state law does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by
the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of
the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any
repairs necessary to correct violations of construction-related accessibility standards within the
premises." Landlord and Tenant hereby agree as follows: (i) any CASp inspection requested by
Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp approved in advance by
Landlord, subject to Landlord's rules and requirements; and (ii) Landlord shall have no obligation to
perform any work or repairs identified in any such CASp inspection; and (iii) to the extent that any
work, repairs, replacements, or improvements are recommended or required by the CASp inspection
performed by or on behalf of Tenant, then, at Landlord's election, Tenant shall be required to perform
the same at Tenant's sole cost and expense (subject to the terms and conditions of the Lease, including,
without limitation, Initial Lease Section 7.1, including Landlord's right to approve of detailed plans
and specifications in advance).

o) Brokers. Tenant and Landlord each represent and warrant to the other that it has not
dealt with or engaged any broker with respect to this First Amendment. If either Tenant or Landlord
is in breach of the foregoing representation and warranty, the breaching party shall be solely
responsible for the payment of any fees due to said broker, and the breaching party shall further
protect, indemnify, hold harmless and defend the non-breaching party from any liability with respect
thereto.

6) Estoppels. Tenant represents and certifies to Landlord that, as of the Effective Date
(as defined in Section 7 below), to Tenant's actual knowledge without duty of investigation or inquiry,
(a) Landlord is not in default under the Lease, and (b) Tenant does not have any defenses or offsets to
payment of rent and performance of its obligations under the Lease as and when same becomes due.
Landlord represents and certifies to Tenant that, as of the date of Landlord's execution of this First
Amendment (as shown on the signature page hereto), to Landlord's actual knowledge without duty of
investigation or inquiry, (i) Tenant is not in default under the Lease, and (ii) Landlord does not have
any defenses or offsets to the performance of its obligations under the Lease as and when same
becomes due.

7. Effective Date of First Amendment. Notwithstanding anything to the contrary
contained in this First Amendment, Landlord acknowledges and agrees that no officer or employee of
City has authority to commit City hereto unless and until SFMTA’s Commission shall have approved
and the City’s Board of Supervisors shall have duly adopted a resolution approving this First
Amendment and authorizing consummation of the transaction contemplated hereby. Therefore, any
obligations or liabilities of City hereunder are contingent upon adoption of such a resolution, and this
First Amendment shall be null and void unless City’s Mayor and Board of Supervisors approve this
First Amendment, in their respective sole and absolute discretion, and in accordance with all
applicable laws. Approval of this First Amendment by any department, commission or agency of City
shall not be deemed to imply that such resolution will be adopted nor will any such approval create
any binding obligations on City. Subject to the foregoing, the effective date of this First Amendment
(the "Effective Date'") shall be the later of (i) the date this First Amendment is fully executed by
Landlord, the City Attorney, and the Director of Property, and (ii) the date the SFMTA Commission
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and the Board of Supervisors adopt a resolution approving this First Amendment and authorizing
consummation of the transaction contemplated hereby. Tenant shall deliver to Landlord written notice
of the occurrence of the date referenced in clause (ii) of the immediately preceding sentence as soon
as reasonably possible following the occurrence thereof.

(Signatures on following page)
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In witness whereof, the parties hereto have executed this First Amendment as of the date
written above.

LANDLORD: HUDSON 1455 MARKET STREET, LLC,
a Delaware limited liability company

By:  Hudson 1455 Market, L.P.,
a Delaware limited partnership
its Member

By:  Hudson 1455 GP, LLC,
a Delaware limited liability company,
its General Partner

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

By:  Hudson Pacific Properties, Inc.,
a Maryland corporation,
its General Partner

By:
Name:
Title:
Date:

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

By:

ANDRICO Q. PENICK
Its:  Director of Property

APPROVED BY:

San Francisco Municipal Transportation
Agency Board of Directors

Resolution No.:

Adopted:

Attest:
Secretary, SFMTA Board of Directors
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APPROVED AS TO FORM:
DAVID CHIU, City Attorney
By:

Charles Sullivan
Deputy City Attorney
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FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (this “First Amendment”) is dated for reference
purposes as of September 1, 2022 (the “First Amendment Reference Date”), by and between
HUDSON 1455 MARKET STREET, 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”). Capitalized
terms used herein but not defined shall have the meaning given them in the Lease (as defined below).

THIS FIRST AMENDMENT is made with reference to the following facts:

A. City and Landlord (as successor in interest to Hudson 1455 Market, LLC) are parties
to that certain Lease, dated November 1, 2011 (the “Initial Lease’), pursuant to which City presently
leases the premises consisting of 39,573 rentable square feet of space (the “Premises™) at 1455
Market Street, San Francisco, California (the “Building”), as more particularly described in the Lease.
The Initial Lease, as supplemented by the letter agreements dated March 9, 2011 and October 31,
2011 (collectively, the "Letter Agreements"), and as further amended by this First Amendment, will
be referred to as the “Lease.” The Commencement Date for the Initial Premises, as defined in the
Lease, was September 20, 2013, and the Rent Commencement Date for the Initial Premises was

November 19, 2013.

B. City exercised the first 10-year Extension Option under Initial Lease Section 3.4 on
June 15, 2022.

C. Landlord and City enter into this First Amendment to document such exercise by the
City of the first 10-year Extension Option and to extend the Term as contemplated by Initial Lease
Section 3.4.

NOW, THEREFORE, in consideration of the matters described in the foregoing Recitals
which are incorporated herein by reference, and for other good and valuable consideration, the receipt
and sufficiency of which are mutually acknowledged, the City and Landlord agree as follows:

1. Base Rent.

City shall continue to pay Base Rent with respect to the Premises in accordance with the terms
of the Initial Lease and the Letter Agreements through September 19, 2023 (in addition to all other
amounts due under the Lease). Commencing on September 20, 2023, City shall pay Base Rent for
the 7th Floor Premises at the rate of one hundred thirty-nine thousand, four hundred and ninety-six
dollars and thirty-two cents ($139,496.32) per month (approximately $3.59 per rentable square foot
per month) and for the Locker Room Premises at the rate of one thousand four hundred and thirty-
seven dollars and twenty-two cents ($1,437.22) per month (approximately $2.12 per rentable square
foot per month), in accordance with Initial Lease Section 3.4(c). Commencing on July 1, 2024 and
each July 1st thereafter, the Base Rent shall be adjusted as set forth in Initial Lease Section 4.3. Such
Base Rent shall be payable in accordance with the terms of the Initial Lease and in addition to all other
amounts due under the Lease (including, without limitation, Additional Charges). Accordingly,
during the period beginning on September 20, 2023 and ending on September 19, 2033, City shall pay
Base Rent with respect to the Premises in accordance with the following schedule:
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Period Monthly Base Rent*

9/20/2023 - 6/30/2024 $140,933.54 per month
7/1/2024 — 6/30/2025 $145,161.55 per month
7/1/2025 - 6/30/2026 $149,516.39 per month
7/1/2026 — 6/30/2027 $154,001.89 per month
7/1/2027 — 6/30/2028 $158,621.94 per month
7/1/2028 — 6/30/2029 $163,380.60 per month
7/1/2029 — 6/30/2030 $168,282.02 per month
7/1/2030 — 6/30/2031 $173,330.48 per month
7/1/2031 — 6/30/2032 $178,530.39 per month
7/1/2032 — 6/30/2033 $183,886.30 per month
7/1/2033 — 9/19/2033 $189,402.89 per month

*Base Rent for the fractional months of September 2023 and September 2033 shall be prorated
in accordance with the terms of Initial Lease Section 4.1. Accordingly, (a) the Base Rent payable
with respect to the period beginning on September 20, 2023 and ending on September 30, 2023 shall
be $51,675.63, and (b) the Base Rent payable with respect to the period beginning on September 1,
2033 and ending on September 19, 2033 shall be $119,955.17.

2. Extension of Term; Revised Termination Date; Option to Renew.

Landlord and City acknowledge and agree that the Term is extended to September 19, 2033,
and the Expiration Date is September 19, 2033. Additionally, Landlord and City acknowledge and
agree that City has one more 10-year Extension Option as set forth, and subject to the terms, in Initial
Lease Section 3.4(a). Landlord shall complete the refurbishment work in accordance with, and subject
to, Initial Lease Section 3.4(d), but otherwise the City shall continue to take the Premises "as is" as
provided in such Section 3.4(c).

3. Notice Addresses.

The notices addresses set forth in the Basic Lease Information are deleted and replaced with
the following addresses:
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Tenant: Notices shall be sent to Tenant at the following addresses:

Real Estate Division

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

Attn:  Andrico Q. Penick
Director of Property

with a copy to:

San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 8" floor

San Francisco, CA 94103

Attn: Manager of Strategic Real Estate

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 and Finance Team
Fax No.: (415) 554-4755

Landlord: Notices shall be sent to Landlord at the following addresses:

Hudson Pacific Properties

Chris Lewis

Senior Director, Leasing

121 Spear Street

Suite 220

San Francisco, California 94105

4. Cooperative Drafting

This First Amendment has been drafted through a cooperative effort of both parties, and both
parties have had an opportunity to have the Lease reviewed and revised by their legal counsel or
representative. No party will be considered the drafter of this Lease, and no presumption or rule that
an ambiguity will be construed against the party drafting the clause will apply to the interpretation or
enforcement of this Lease.

5. Contractor Vaccination Requirements

1) Landlord acknowledges that it has read the requirements of the 38th
Supplement to Mayoral Proclamation Declaring the Existence of a Local Emergency (“Emergency
Declaration™), dated February 25, 2020, and the Updated Contractor Vaccination Policy for City
Contractors issued by the City Administrator dated January 24, 2022 (“Contractor Vaccination
Policy”), which documents may be amended from time to time. City has informed Landlord that the
current Contractor Vaccination Policy can be found at: https://sf.gov/confirm-vaccine-status-your-
employees-and-subcontractors. Any undefined, initially-capitalized term used in this Section 5 has the
meaning given to that term in the Contractor Vaccination Policy.
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(2) A Contract as defined in the Emergency Declaration is an agreement (including
purchase orders) between the City and any other entity or individual and any subcontract under such
agreement, where Covered Employees of the contractor or subcontractor work in-person with City
employees in connection with the work or services performed thereunder at a facility owned, leased,
or controlled by the City. A Contract includes such agreements currently in place or entered into
during the term of the Emergency Declaration. A Contract does not include an agreement with a state
or federal governmental entity or agreements that does not involve the City paying or receiving funds.

3 Landlord has read the Contractor Vaccination Policy. In accordance with the
Emergency Declaration, if this Lease is (or becomes) a Contract, Landlord agrees that:

(a) Landlord shall comply with the requirements of the Contractor Vaccination Policy
pertaining to "Covered Employees" (as defined under the Emergency Declaration and the
Contractor Vaccination Policy) of Landlord or its agents, contractors and subcontractors, and
ensure such Covered Employees are fully vaccinated for COVID-19 or obtain an exemption
based on medical or religious grounds. In the event Landlord is found to be breach of the
terms of the immediately preceding sentence, then Tenant's sole and exclusive remedy therefor
shall be for Landlord to replace the Covered Employee causing such breach with a Covered
Employee that satisfies the terms thereof as soon as reasonably possible; and

(b) If Landlord grants a Covered Employee an exemption based on medical or religious
grounds, Landlord will promptly notify City by completing and submitting the Covered
Employees Granted Exemptions Form (“Exemptions Form™), which can be found at
https://sf.gov/confirm-vaccine-status-your-employees-and-subcontractors ~ (navigate  to
“Exemptions” to download the form).

6. General

1) References. No reference to this First Amendment is necessary in any instrument or
document at any time referring to the Lease. Any future reference to the Lease shall be deemed a
reference to such document as amended by this First Amendment.

?2) Applicable Law. This First Amendment shall be governed by, construed and enforced
in accordance with the laws of the State of California.

3 Miscellaneous. Except as expressly modified herein, the terms, covenants and
conditions of the Initial Lease and Letter Agreement shall remain unmodified and in full force and
effect; provided, the City acknowledges that City’s First Offer Right under Initial Lease Section 22.1
[City's Right of First Offer to Lease] expires at the end of the Initial Term on September 19, 2023,
and, thereafter, City shall have no rights to any First Offer Space. The Lease constitutes the entire
agreement of the parties concerning the subject matter hereof, and supersedes and conceals any and
all previous negotiations, agreements, or understandings, if any, regarding the matters contained
herein. The execution of this First Amendment shall not constitute a waiver of relinquishment of any
rights which the City may have relating to the Lease. Subject to the terms of this First Amendment,
Landlord and City hereby ratify and confirm all of the provisions of the Lease.

“) CASp. Landlord hereby discloses to Tenant, in accordance with California Civil Code
Section 1938, and Tenant hereby acknowledges that the Premises have not undergone an inspection
by a Certified Access Specialist (CASp) to determine whether the Premises meet all applicable
construction-related accessibility standards pursuant to California Civil Code §55.51 et seq. As
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required by Section 1938(e) of the California Civil Code, Landlord hereby states as follows: "A
Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject
premises comply with all of the applicable construction-related accessibility standards under state law.
Although state law does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by
the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of
the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any
repairs necessary to correct violations of construction-related accessibility standards within the
premises." Landlord and Tenant hereby agree as follows: (i) any CASp inspection requested by
Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp approved in advance by
Landlord, subject to Landlord's rules and requirements; and (ii) Landlord shall have no obligation to
perform any work or repairs identified in any such CASp inspection; and (iii) to the extent that any
work, repairs, replacements, or improvements are recommended or required by the CASp inspection
performed by or on behalf of Tenant, then, at Landlord's election, Tenant shall be required to perform
the same at Tenant's sole cost and expense (subject to the terms and conditions of the Lease, including,
without limitation, Initial Lease Section 7.1, including Landlord's right to approve of detailed plans
and specifications in advance).

> Brokers. Tenant and Landlord each represent and warrant to the other that it has not
dealt with or engaged any broker with respect to this First Amendment. If either Tenant or Landlord
is in breach of the foregoing representation and warranty, the breaching party shall be solely
responsible for the payment of any fees due to said broker, and the breaching party shall further
protect, indemnify, hold harmless and defend the non-breaching party from any liability with respect
thereto.

(6) Estoppels. Tenant represents and certifies to Landlord that, as of the Effective Date
(as defined in Section 7 below), to Tenant's actual knowledge without duty of investigation or inquiry,
(a) Landlord is not in default under the Lease, and (b) Tenant does not have any defenses or offsets to
payment of rent and performance of its obligations under the Lease as and when same becomes due.
Landlord represents and certifies to Tenant that, as of the date of Landlord's execution of this First
Amendment (as shown on the signature page hereto), to Landlord's actual knowledge without duty of
investigation or inquiry, (i) Tenant is not in default under the Lease, and (ii) Landlord does not have
any defenses or offsets to the performance of its obligations under the Lease as and when same
becomes due.

A Effective Date of First Amendment. Notwithstanding anything to the contrary
contained in this First Amendment, Landlord acknowledges and agrees that no officer or employee of
City has authority to commit City hereto unless and until SFMTA’s Commission shall have approved
and the City’s Board of Supervisors shall have duly adopted a resolution approving this First
Amendment and authorizing consummation of the transaction contemplated hereby. Therefore, any
obligations or liabilities of City hereunder are contingent upon adoption of such a resolution, and this
First Amendment shall be null and void unless City’s Mayor and Board of Supervisors approve this
First Amendment, in their respective sole and absolute discretion, and in accordance with all
applicable laws. Approval of this First Amendment by any department, commission or agency of City
shall not be deemed to imply that such resolution will be adopted nor will any such approval create
any binding obligations on City. Subject to the foregoing, the effective date of this First Amendment
(the "Effective Date'") shall be the later of (i) the date this First Amendment is fully executed by
Landlord, the City Attomey, and the Director of Property, and (ii) the date the SFMTA Commission
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and the Board of Supervisors adopt a resolution approving this First Amendment and authorizing
consummation of the transaction contemplated hereby. Tenant shall deliver to Landlord written notice
of the occurrence of the date referenced in clause (ii) of the immediately preceding sentence as soon
as reasonably possible following the occurrence thereof.

(Signatures on following page)
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In witness whereof, the parties hereto have executed this First Amendment as of the date
written above.

LANDLORD: HUDSON 1455 MARKET STREET, LLC,
a Delaware limited liability company

By:  Hudson 1455 Market, L.P.,
a Delaware limited partnership
its Member

By:  Hudson 1455 GP, LLC,
a Delaware limited liability company,
its General Partner

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

By:  Hudson Pacific Properties, Inc.,
a Maryland corporation,
its General Partner

By:MXE %5 @
Name:

Title:__ president
Date:

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

By:

ANDRICO Q. PENICK
Its:  Director of Property

APPROVED BY:

San Francisco Municipal Transportation
Agency Board of Directors

Resolution No.:

Adopted:

Attest:
Secretary, SFMTA Board of Directors
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APPROVED AS TO FORM:
DAVID CHIU, City Attorney
By:

Charles Sullivan
Deputy City Attorney
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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
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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.
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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.
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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).
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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.

1455 Market CCSF 030711



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

9
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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

17
1455 Market CCSF 030711



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 c