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FILE NO. 170345 RESOLUTION NO.

[Real Property Lease Extension - BRCP 1390 Market, LLC - 1390 Market Street - $3,898,578
in Initial Year]

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

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

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

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

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

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

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

consistent with Administrative Code Chapter 23; and
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WHEREAS, The Real Estate Division and Landlord have negotiated an amendment to
the Lease, substantially in the form on file with the Clerk of the Board in File No. - o3uS
(the “Lease Amendment”); now, therefore, be it

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

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

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

FURTHER RESOLVED, That the Board of Supervisors authorizés the Director 6f
Property to enter into any amendments or modifications to the Lease or the Day Care License
(including without limitation, the exhibits) that the Director of Property determines, in
consultatioﬁ with the City Attorney, are in the best interest of the City, do not materially
increase the obligations or liabilities of the City, do not materially decrease the benefits to the

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

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

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

Signatures on next Page
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RECOMMENDED:

DAL

City Attalney —

Director of Prépérty
Real Estate Division

City Attorney’s Office
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Y
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$2,813,111.09 Available

(6 months current rent plus 5 months
extension rent)

Index No. 035004- 03011

A

foller
Subject to the%nactment of the 2017/2018
Annual Approptiation Ordinance
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BUDGET AND FINANCE SUB-COMMITTEE MEETING May 25,2017

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

Legislative Objectives

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

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

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

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

e The Third Amendment authorized an extension of the term of the lease for five years from
January 1, 2013 to December 31, 2017 and granted the City two additional 5-year
extension options.

Fiscal Impact

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

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

Recommendation

o Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS A BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING May 25,2017

MANDATE STATEMENT

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

BACKGROUND

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

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

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

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

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

DETAILS OF PROPOSED LEGISLATION

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

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING May 25, 2017

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

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

Table 1. Terms and Conditions of Proposed Lease Extension

Proposed Lease Extension

Premises 69,402 square feet
67,665 square feet for

U City Attorney’s Offices

e 1,737 square feet for

infant and toddler care .

Base Rent {monthly) $354,416.22

Estimated Operating Expenses {monthly) $1,527.25

Base Rent Increase Date January 1, starting in 2019

Base Rent increase Amount 3 percent annually

Five years from January 1, 2018 through

Term December 31, 2022

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

Options to Extend market rate

Source: Real Estate Division

FISCAL IMPACT

The current monthly rent for the existing lease is $173,505, equal to $30.00 per square foot per
year. Under the proposed lease extension, the rent would increase to $354,416.22 per month
(effective as of January 1, 2018), which is equal to an annual rent rate of $61:28 per square
foot, an increase of 104.3 percent. '

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

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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rent is estimated to rise to $63.12 per square foot on January 1, 2019, $65.01 per square foot
on January 1, 2020, $66.96 per square foot on January 1, 2021 and to $68.97 per-square foot on
January 1, 2022.

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

Table 2: Total Costs by Year under Proposed Lease Extension

Lease Year Annual Rent  Annual Operating Costs® Total Cost

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

Source: Real Estate Division

RECOMMENDATION

Approve the proposed resolution.

! Assumes an annual increase of 3 percent.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



FOURTH AMENDMENT TO LEASE

LEASE EXTENSION

THIS FOURTH AMENDMENT TO LEASE (this “Fourth Amendment”) is made and entered
into as of , 2017, by and between BRCP 1390 Market, LLC, a Delaware limited liability
company (“Landlord”) and the City and County of San Francisco, a municipal corporation -
(“Tenant” or “City”).

RECITALS

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

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

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

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

AMENDMENT

NOW THEREFORE, in consideration of the mutual agreements herein contained, and othef
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties do hereby agree as follows:

1. LEASE EXTENSION. Landlord and City agree to extend the Term to December 31,
2022 as a result of the City’s exercise of the first Third Extension Option. On the Effective Date
(as defined in Section 17 of this Fourth Amendment), all references in the Lease to the Term

{2022-01004/00713263;3}



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

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

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

40% of the Increase Amount; (d) for calendar year 2021, Tenant shall pay sixty percent
(60%) of the Increase Amount; and (e) for calendar year 2022, Tenant shall pay eighty
percent (80%) of the Increase Amount.”

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

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

5. LANDLORD’S RIGHT TO MAKE SEISMIC IMPROVEMENTS.

A. Construction Activities.

(a) Tenant acknowledges that certain seismic improvements are being considered at the
Building that involve installing diagonal braces in a single column bay (window opening) in two
locations from the ground floor through the seventh floor of the Building and small steel plates
installed at an additional four locations per floor (the “Construction Activities”). The
Construction Activities are intended to improve the seismic performance of the Building by
reducing building movement during an earthquake. The Construction Activities will be
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undertaken, if at all, as a voluntary seismic upgrade to the Building (and, according to Landlord’s
architect, is not required by any Building codes) at Landlord’s election and at no cost to Tenant.
Tenant understands that the Construction Activities will impact Tenant’s access to and use of
certain common areas of the Building and certain portions of the Premises as shown in
Attachment 2. During the periods access or use is denied, such spaces are referred to herein as the
“Restricted Common Areas” and the “Restricted Premises”, respectively. Tenant consents to the
Construction Activities, and the limitations on Tenant’s use of the Restricted Common Areas and
the Restricted Premises, on the terms and conditions set forth in this Fourth Amendment.

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

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

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

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

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

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

B. Construction Activity Coordination.

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

(b)  Before any part of the Premises can become Restricted Premises, Landlord shall
prepare, at no cost to Tenant, replacement space on third (3™, eleventh (11%) or twelfth (12%) floors
of the Building, or an alternative location reasonably approved by the Tenant, that provides
substantially the same functionality (but not the same finishes) and no less than the same square
footage as the applicable Restricted Premises, with no less than the same number of offices and
conference rooms and the same telephone, computer and internet connectivity as compared to the

_applicable Restricted Premises (each, a “Replacement Space”). As part of such relocation,
Landlord shall provide data and telephone connections to Tenant’s servers locatéd on the sixth (6%
floor and other necessary equipment (the “Communication Connections™) for the Replacement
Space so as to ensure the same connectivity and to prevent any interruption in telephone or internet
service to affected employees of Tenant during their occupancy of the applicable Replacement
Space. The Replacement Spaces currently existing in the Building have been built-out and are
ready for occupancy, however, if required by law, Landlord shall obtain any necessary regulatory
approvals for use of the Replacement Space before Tenant’s occupancy. Tenant shall review and
approve each Replacement Space, including the Communication Connections, before any
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relocation, which approval shall not be unreasonably withheld, conditioned, or delayed, and Tenant
shall respond in writing within five (5) business days to Landlord’s request for approval.

“C. Relocation from Restricted Premises.

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

(b) Landlord. agrees to hire a relocation or move consultant reasonably acceptable to
Tenant to assist in the securing and moving of the Personal Property. Tenant agrees that Linda Fink
with WK Design is an acceptable move consultant. All relocations (from the Restricted Premises to
the Replacement Space, and from the Replacement Space back to the Premises) shall start after 6:00
pm on Friday and be fully complete by 8:00 on Monday, except as may otherwise be agreed by
Tenant. Tenant’s only responsibility will be to clear work surfaces into Landlord supplied boxes
and disconnect and reconnect telephone and computer equipment. Landlord shall remove files from
file cabinets as needed to transport the cabinets without damage, and shall be responsible for any
items lost or damaged during a relocation. Landlord and Tenant shall reasonably cooperate to
© prepare an inventory of Tenant’s files and property to be relocated, which inventory shall be
prepared by Landlord and approved by Tenant.. : '

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

(d Upon completion of the Premises Construction Activity and Landlord’s restoration
of the Restricted Premises as it relates to a floor of the Premises, Landlord shall notify Tenant.
Landlord shall obtain the approval of the San Francisco Building Department (to the extent
required) for Tenant to occupy the Restricted Premises before alleging that the work has been
completed. Tenant shall review and inspect the restoration of the Premises, and notify Landlord of
any items that have not been completed in accordance with the standards set forth in this Fourth
Amendment. Upon Tenant’s approval of the restoration -work with respect to the applicable
Restricted Premises, which approval shall not be unreasonably withheld, conditioned or delayed, -
Landlord shall, at no cost to Tenant, move the Personal Property back to the applicable Restricted
Premises, consistent with the placement of such materials before the relocation, and restore the
Communications Connections.” Such work shall be performed at a mutually agreed upon time.

(e) Upon Landlord’s return of each part of the Restricted Premises and the Personal

Property in the condition required under this Fourth Amendment, the applicable Restricted
Premises shall terminate. The parties shall memorialize in writing the start and end date for each of
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the Restricted Premises for purposes of the Rent abatement set forth in Section 5.E of this Fourth
Amendment.

D. Construction Work.

/

(®) Landlord shall cause the Construction Actlvmes including the Work in and around
the Restricted Premises, to be performed in a good and professional manner in accordance with
sound building practices and consistent with other first-cldss buildings in the Civic Center region of
San Francisco. Such work shall be performed by licensed and insured contractors and shall be
performed in accordance with all applicable laws and regulations, and all such work in the Premises
shall otherwise performed in accordance with the terms of the Lease, as amended hereby. Landlord
shall use good faith efforts to cause such work to be performed and completed with due diligence
and without interruption, subject to standard force majeure delays. In accordance with and subject
to the limitations set forth in Section 17 of the Lease, the parties confirm that Landlord’s indemnity
obligations under Section 17 shall extend to any losses (other than any loss of use or enjoyment of
the Restricted Premises or loss of business) or injuries resulting from the Construction Activities
and the relocations contemplated by this Fourth Amendment.

(b)  Landlord will obtain all required permits before starting work. Tenant, in approving
this Fourth Amendment, is acting in its proprietary capacity as a tenant of the Property and not as a

regulatory entity.

(c) Before starting Premises Construction Activities, Landlord shall take appropriate
measures to insulate the Restricted Premises from the remainder of the Premises and to protect the
remainder of the Premises from noise, dust and damage caused by the construction so that work can
continue in these spaces during business hours. Unless otherwise approved by Tenant, no
construction materials will travel through the Premises to the Réstricted Premises except after 7:00
pm and before 8:00 am, and on weekends. During Landlord’s use of the Restricted Premises and
the Restricted Common Areas, Landlord shall take commercially reasonable measures necessary to
minimize the disruption to Tenant’s use and occupancy of the remainder of the Premises at all
times, including but not limited to performing construction work which would produce excessive
noise or any dust or disruption in the Premises (outside of the Restricted Premises) on weekends or
after 7:00 pm and before 8:00 am; provided that Tenant acknowledges that certain Construction
Activities producing noise (but not excessive noise that unreasonably disturbs Tenant’s use of the
Premises as a public law office) shall be performed on floors below and above the Premises during
normal business hours for the Building, and Tenant shall not seek indemnification from Landlord
under Section 17 as a result of such noise. :

(d) If applicable due to the presence of asbestos containing materials in any
Restricted Premises, Landlord shall timely perform and provide the results for Toutine air testing
pursuant to a schedule, quantity and quahty approved by City’s Env1ronment Health’s asbestos and
lead divisions. .

r

(e) Tenant acknowledges and agrees that Landlord may install barricades and
scaffolding on or about the Building and the common areas as needed during the Construction
Activities. - :
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® Except for prearranged and OSHA compliant inspections during construction
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construc’uon
Activities. » !

(g)  Landlord agrees that any person performing labor in the with respect to the Premises
Construction Activities shall be paid not less than the highest prevailing rate of wages, and Landlord
shall include this requirement in all construction contracts, as set forth in Lease section 28.1 and San
Francisco Administrative Code Section 23.61.

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

F. Recognition of and Payment for Inconvenience and Associated Costs. In
consideration of the. disruption and inconvenience to Tenant resulting from the Premises
Construction Activities and Tenant’s loss of the Restricted Premises for the limited periods
contemplated by this Fourth Amendment, if the Premises Construction Activities proceed, Landlord
shall make a one-time payment to Tenant in the amount of Five Hundred Thousand Dollars
($500,000). Payment will be made within ten (10) business days of the start of the Premises
Construction Activities (i.e., the date that Landlord notifies Tenant that the contractor is to begin the
work in the Restricted Premises). In addition, if the City’s aggregate required occupancy of
Replacement Spaces exceeds fifteen (15) months from the commencement of the Premises
Construction Activities and such delay is not caused by the acts or omissions of Tenant, its agents or
employees, Landlord shall provide to Tenant a credit against Rent in the amount of Twenty-Five
Thousand Dollars ($25,000) for each calendar month, or portion thereof, that the City’s occupancy
of Relocation Spaces continues (prorated based on the number of days in that calendar month).
Landlord shall not be required to make the above payment (or provide the credit) if its elects not to
proceed with the Premises Construction Activities. Upon receipt of the payments in this paragraph
and Landlord’s fulfillment of its obligations relating to the Construction Activities and the
relocations (including Landlord’s indemnity as set forth in Section 5.D(a) above), Landlord shall
have no additional liability to Tenant resulting from the dlsrup’uon and inconvenience caused by the
Construction Activities.

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

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

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

With copy to

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

San Francisco, California 94102

Landlord’s address for rent and other payments:

BRCP 1390 Market, LL.C

c/o Transwestern

P.O. Box 51864

Los Angeles, California 90051-6191

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

8. NO BROKERS. Tenant represents and warrants that it has not dealt with any real estate
broker in connection with this Fourth Amendment, and no compensation is due to Tenant’s
broker in connection with this Fourth Amendment. Tenant agrees to indemnify and hold
Landlord harmless for any loss, cost, liability or expense incurred by Landlord as a result of a
claim for brokerage commissions or finder’s fee from any broker based on the act or omission of
Tenant in breach of the foregoing warranty. Landlord represents and warrants that it has not
dealt with any real estate broker in connection with this Fourth Amendment, and no
compensation is due to Landlord’s broker in connection with this Fourth Amendment. Landlord
agrees to indemnify and hold Tenant harmless for any loss, cost, liability or expense incurred by
Tenant as a result of a claim for brokerage commissions or finder’s fee from any broker based on
the act or omission of Landlord in breach of the foregoing warranty:

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

10. WHOLE AGREEMENT. This Fourth Amendment sets forth the entire agreement

between the parties with respect to the matters set forth herein. There have been no additional
oral or written representations or agreements. Except as amended herein, there shall be no other

changes or modifications to the Lease between the parties and the Lease and the terms and

provision contained therein shall remain in full force and effect.
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11. MISCELLANEOUS. This Fourth Amendment shall be binding upon the parties hereto,
their heirs, successors and assigns. Except as modified hereby, there shall be no other changes or
modifications to the Lease unless in writing and executed by the parties. No reference to this
- Fourth Amendment is necessary in any instrument or document at any time referring to the
Lease. From and after the Effective Date, any reference to the Lease shall be deemed a reference
to such document as amended hereby. This Fourth Amendment shall be governed by, construed
and enforced in accordance with, the laws of the State of California.

12. CONFIRMATION OF LEASE. As amended by this Fourth Amendment, Landlord and

Tenant confirm and ratify in all respects the terms and conditions of the Lease, and further .
confirm that, except as provided in this Fourth Amendment, there are no outstanding tenant

improvement obligations of Landlord regarding the Premises. The execution of this Fourth

Amendment shall not constitute a waiver of relinquishment of any rights which Landlord or
Tenant may have relating to the Lease.

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

14. COUNTERPARTS. This Fourth Amendment méy be executed in one or more
counterparts, each of which shall be deemed an original, including transmittals by facsimile, all
of which together shall constitute one and the same instrument.

15. AUTHORITY. Landlord represents and warrants to City that the execution and delivery
of this Lease by Landlord has been duly authorized and does not violate any provision of any’
agreement, law or regulation to which Landlord or the Property is subject.

16. STATUTORY DISCLOSURES; COMPLIANCE. For purposes of Section 1938(a) of
the California Civil Code, Landlord hereby discloses to Tenant, and - Tenant hereby
acknowledges, that the Premises have not undergone inspection by a Certified Access Specialist
(CASp). As required by Section 1938(e) of the California Civil Code, Landlord hereby states as
follows: "A Certified Access Specialist (CASp) can inspect the subject premises and determine
whether the subject premises comply with all of the applicable construction-related accessibility
standards under state law. Although state law does not require a CASp inspection of the subject
premises, the commercial property owner or-lessor may not prohibit the lessee or tenant from
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of
the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the
CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises." In furtherance of the
foregoing, Landlord and Tenant hereby agree as follows: (a) any CASp inspection requested by
Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp approved by Landlord,
- subject to Landlord's reasonable rules and requirements; (b) such inspection shall be limited to
the Premises and access to the Premises; (¢) Tenant is not a Small Business and San Francisco
Administrative Code section 38.5 does not apply to this Lease; and (d) Tenant, at its sole cost

and expense, shall be responsible for making any improvements or repairs to correct violations

{2022-01004/00713263;3} . 8




of construction-related accessibility standards identified as a result of any such inspection by
Tenant, which work shall be performed in accordance with the terms of the Lease.
Notwithstanding the foregoing, (A) if any disability access improvements or upgrades are
triggered by the Construction Activities, Landlord shall make such improvements or upgrades at
no cost to Tenant, and (B) notwithstanding anything to the contrary set forth in the Lease, (x) if
any disability access improvements or upgrades are triggered by tenmant improvements or
alterations selected or performed by or on behalf of Tenant, then Tenant shall be responsible for
the cost of such improvements or upgrades under the Leasehold Improvement Allowance (and
for amounts above the Leasehold Improvement Allowance as set forth in the Third Amendment),
and (y) Tenant hereby acknowledges that subject to the application Leasehold Improvement
Allowance to the cost thereof, Tenant shall be solely responsible for compliance with applicable
laws, regulations and ordinances (including with respect to any upgrades or modifications
required by the ADA or any similar statutes) arising from or triggered by any tenant.
improvements, alterations or additions performed by or on behalf of Tenant.

17. EFFECTIVE DATE. This Fourth Amendment shall become effectlve on the date (the
"Effective Date") that (i) the City's Board of Supervisors enacts such resolution authorizing this
Fourth Amendment and (ii) the Fourth Amendment is fully executed and delivered by both
parties.

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

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

LANDLORD .. TENANT

BRCP 1390 Market, LL.C, a Delaware ! City and County of San Francxsco a

limited liability company municipal corporation

By: BRCP Realty I, LP., By:
a Delaware limited partnership Name: J ohn Updlke Director of Real Estate
Its: Sole Member

By:  BRCP Gen-Par II, LLC, RECOMMENDED:
a Delaware limited liability company .
Its: General Partner DENNIS J. HERRERA, City Attorney

- By:

Name: ' By:

Its::

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

{2022-01004/00713263:3} 10




SUITE
1008-1'010.
7TH Floor
6TH Floor
5TH Floor
401, 408, 418.
Ground Floor Suifce 110

Total Rentable Sq. Ft.

% Share of Operating Expenses

{2022-01004/00713263;3}

ATTACHMENT 1

Premises .
' SQ. FT.
3,601
18,488
18,168
18,127
9,281
1.737
69,402

31.75%

- Attachment 1-1
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ATTACHMENT 3

Updated City Provisions
Conflicts of Interest

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

Notification of Limitations on Contributions

Through its execution of this Lease, Landlord acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with the City for the selling or leasing of any land or building to or
from the City whenever such transaction would require approval by a City elective officer, the
board on which that City elective officer serves, or a board on which an appointee of that
individual serves, from making any campaign contribution to (a) the City elective officer,
(b) a candidate for the office held by such individual, or (c) a committee controlled by such
individual or candidate, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the
date the contract is approved. Landlord acknowledges that the foregoing restriction applies only
if the contract or a combination or series of contracts approved by the same individual or board
in a fiscal year have a total anticipated or actual value of $50,000 or more. Landlord further
acknowledges that the prohibition on contributions applies to each Landlord; each member of
Landlord's board of directors, and Landlord’s chief executive officer, chief financial officer and
chief operating officer; any person with an ownership interest of more than 20 percent in
Landlord; any subcontractor listed in the contract; and any committee that is sponsored or
controlled by Landlord. Additionally, Landlord acknowledges that Landlord must inform each
of the persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Landlord further agrees to provide to City the name of each person, entity or committee
described above.
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Ciry AND COUNTY OF SAN FRANCISCO OFFICE OF THE CITY ATTORNEY

DENNIS J. HERRERAV> < : " JONGIVNER
City Attorney R : Deputy Cl’fy Aftorney

y " Direct Dial: (415) 554-4694
o ﬂf Email: jon.givner@sfgov.org

April 3,2017

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

1 Carlton B. Goodlett Place

San Francisco, CA 94102

Re: Introduction of Resolution Approving Renewél of Lease of Real Property at
1390 Market Street

Madame Clerk:

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

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

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

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

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

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

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

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

n:\ethics feam\jgivner\board of supervisors\fox lease cover letter.docx



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

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

We recommend approval of the proposed lease renewal. If members of the Board have

any questions regarding this lease renewal, feel free to contact me or Charlie Dunn in Real Estate
Division of the City Administrator’s Office at 554-9861.

Very truly yours,

DENNIS J. HERRERA
Ci Attomey

JON GIVNER
Deputy City Attorney

n:\ethics team\jgivner\board of supervisors\fox lease cover letter.docx




Attachment #1

1390 Market Lease
r Current Proposed
Premises 69,402 SF No Change
Use 67,665 SE City Attorney’s No Change
Offices
1,737 SF infant and toddler care
Base Rent | $173,505 monthly $354,416.22 monthly
Rent Abatement None One month (a savings of
$354,416.22)
Estimated Operating Expenses | $1,527.25 monthly No change
Base Rent Increase Date None Annually on January 1, starting
‘ in 2019
Base Rent Increase Amount None 3%
Lease Expiration December 31, 2017, December 31, 2022

Options to Extend

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

One (1) further five year option
at 95% FMR




OFFICE LEASE
between

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

and

CITY AND COUNTY OF SAN FRANCISCO
' as Tenant

For the lease of

Fox Plaza, 1390 Market Street
Suites 240, 250, 401, 418, 500, 600, 1008 and 1010
San Francisco, California

September 12, 2000
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BASIC LEASE INFORMATION

The following is a summary of basic lease information for convenience of reference only.
In the event of any conflict or inconsistency between the information below and any-provision of’
the Lease, the provision in the Lease shall control.

Lease Reference Date:

Landlord:
Tenant: .
Building (Paragraph 2):

Premises (Paragraph 2):

Rentable Aréa of Premises
(Paragraph 2):

Initial Term (Paragraph 4);

Extension Options (Paragraph 4):

it

September 12, 2000

CALFOX, INC.. as thanaging agent for

" building owner, Palk Market Co.

CITY AND COUNTY OF SAN FRANCISCO

Fox Plaza
1390 Market St,
San Francisco, CA

Suites 240, 250 on-the 2% Floor
Suites 401, 418 on the 4" Floor
Suite 500 on the 5"‘ Floor

Suite 600 on the 6" Floor

Suites 1008, 1010 on the 10" Floor

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

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

“Suite 250: approximately eleven thousand nine

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

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

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

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

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

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

Commencement Date:
January 1, 2001

Expiration Date:

December 31, 2007

One (1) option to extend for a period of five (5)
years, exercisable by City by notice to
Landlord prior to April 1, 2007, with Base
Monthly Rental at the then fair market value.
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Base Monthly Rental (Paragraph 6):

Additional Rent (Paragraph 6):

Base Year (Paragraph6):

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

Use‘(P'aragraplx 10 and 32):

Tenant Improvements (Paracraph 5and
Work Letter):.

Services and Utilities (Paragraph 18):

Notice Address of Landlord
(Paragraph 28):

Key Contact for Landlord:
Telephone No.:
E-Mail:

Notice Address for Tenant
(Paragraph 28)

il

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

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

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

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

San Francisco with infant childcare facilities
located within Suite 250.

Landlord to provide specified improvements
and a future allowance.

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

425 California Street,
Suite 2300

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

Daniel W. Aljoe
(415) 986-0600

daljoe@calfox.com

Real Estate Department

25 Van Ness Avenue, Suite 400

San Francisco, CA 94102

Attn: Anthony J. Del.ucchi,
Director of Property

Fax No.: (415) 552-9216

S SECLPROFEDIETRIC LEASES FUNCA-F- g



and to:

Key Contact for Tenant;,
Telephone No.: |
Alternate Cbntact for Tenant:
Telephone No.:

Brokers. (Paragraph 28):

v

Oftice of the City Attorney

City Hall o

1 Dr. Carlton B. Goodlett Place

Room 234 , o

San Francisco. CA 94102

Atti: Jessé Capin Smith,
Deputy City Attorney

FaxNo.: {415) 554-4755

Charlie Dunn

(413) 534-9861

City Attorney Office Manager
(415)554-3800

Noiie
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OFFICE LEASE

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

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

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

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

Tenant shall have the non-exclusive right to'use and enjoy the elevator lobbies, corridors.
sidewalks, elévators, stairways and other pubhc areas of the Building and land upon wh1ch the
Building is located (collectxvely the "Cormmon Areas") and the non-exeluswe right of access to
and from the Premises by the entrances of the Building. The Comimon Areas shall be subject to
the exclusive control and mandgement of Landlord, and Tenant shall use the Common Areas in
accordance with the restrictions contained herein and the Rules and Regulations as provided in
Paramaph 11 below. Landlord may; from time to time, alter, eliminate, relocate or reserve for
ptivate use any of the Common Ateas and may. temporar11y close or restrict the use of any
Common Areas as needed for repairs, provided that any and. all such changes shall not materially

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

3. COVENANTS. Tt is mutually agreed that the letting hereunder is upon and subject to the
following terms, covenants and conditions. Tenant convenants, as a material part of the
cons1derat10n for this Lease, to keep and perform each and all of the terms, covenants and

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

4, - TERM.

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

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

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

B. Tenant may terminate this Lease by giving Landlord at least ninety (90)
(but not more than one hundred twenty (190)) days written notice if, and only if, at the
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timne that the-City’s Board of Supervisors arid Mayor approve the City Attorney’s budget
for any entire fiscal year, (I) suffictent funds for the payment of Rent and any other
payments required under this Lease for such entire fiscal year are not appropriated, and
(i1} no funds are appropriated in such budget related to the lease. use, accupancy.
maintenarice, or relocation of office space for'the City Attorney, whether located in a
City-owned or privately-owned building. If Tenant gives-Landlord such notice of
termination, this Lease shall terminate upon the last date sufficient funds are appropriated
but no later than one hundred twenty (120) days after such failure to appropriate funds
(the “Termination Date™) with the same effect as if the Termination Date were the
Expitation Date hereof; but such termination shall not relieve City of any obligation
-arising under this Lease prior to the Expiration Date or surrender of the Premises,
whichever is later. If this Lease is terminated for non-appropriation, City shall not
appropriate funds for the purpose of renting, using, occupying, maintaining ot relocating
to similar premises in any City or non-City owned building for the City Attorney’s Office
for a period of one (1) year from and after the Termination Date. If this Lease is
terminated for non-appropriation, rent shall be apportioned as of the Termination Date
and any prepaid portion of rent for any period after such date shall be refunded by
Landlord to City: '

C. Extension Option. City shall have the right to extend the Initial Term of this
T.ease for the additional term set forth below as follows:

1 Extension Option. City shall have the option to extend the Initial Term for
an additional term (“Extended Term™) of five (5) years commencing upon the expiration of the
Initial Term ("Extension Option"). City's lease of the Premises during the Extended Térm shall
be on all of the terms and conditions set forth in this Lease, except that the Base Monthly Rent
shall be adjusted to the prevailing market rate for the Premises, as further described below.
Additionally, City shall pay Additional Rent for its share of increased Operating Expenses and
Direct Taxes as described below. Landlord will provide building standard carpet and paint
throughout the Premises at the commencément of the Extended Terni, provided that the
determination of prevailing market rate. described below shall take into account such tenant
improvements provided by Landlotd. City may exercise the Extension Option, if at all, by giving
written notice to Landlord no later than January 1,.2007; provided, however, if City is.in material
default hereunder.on the date of giving suchnotice and fails to cure such default as provided
herein, Landlord may reject such exercise by delivering written notice thereof to City promptly
after such failure to cure. Landlord acknowledges and agrees that City’s notice of its intent to
exercise the Extension Option shall be subject to enactment of a resolution by the Board of
Supervisors and the Mayor,.in their respective sole and absolute discretion, approving and
authorizing the same, within ninety (90) days after the date such notice of exercise is given. If
such approval and authorization is not received by Landlord within ninety (90) days after the
date such notice of exercise is given, City’s Extension Option shall terminate and City shall have
no. further option to exteénd the Term.

2. Determination of Base Monthly Rent for the Extended Terms. At the
commencement of the Extended Term, the Base Monthly Rent shall be adjusted to the prevailing
market rate for space of comparable size and location to the Premises then being offered for rent
in other buildings sirmilar in age, location and quality to the Premises situated within the Civic
Center area of San Francisco ("Reference Area”); provided, however, in no event shall the Base
Monthly Rent be reduced below the Base Morthly Rent for the lease year prior to
commencement of such Extended Term, and provided further that City shall continue to pay
Additional Rent based on a Base Year of 2000. - As used herein, the term “prevailing market
rate” shall mean the base rental for such comparable space at-the time of the appraisal, taking
into account (1) any Additional Rent and all other payments and escalations payable hereunder.

|
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(il) floor location and size of the premises covered by leases ot such comparable space, (iii) the
duration of the renewal term and the term of such compatiable leases, (iv) free rent given under
such compatable leases and any other tenant concessions, (v) building standard tenant
improverment allowances, any other allowances given: under such comparable leases, (vi) the

quality of property management of the comparable space, and (vii) services provided by the
Landlotd inclusive in the monthly rent.

Within fifteen (15) days followmg City’s.notice of exercise of the Extension Option.
Landlord shall provide City with its determination of prevailing market rate, together with
sufficient detail for City to evaluate Landlord’s determination. If City disputes Landlord’s
detetrhination of the pxevzuhna market rate, City shall so notify Landlord within fourteen (14)

days following Landlord’s notice to City of the prevailing market rate and such dispute shall be
resolved as follows:

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

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

()  Ifonly one appraisal is submitted within the requisite time period. it shall
be deemed to be the prevailing market rate, If both appraisals are submitted within such time
period, and if the two appraisals so submitted differ by less than ten percent (10%) of the higher
of the two, then the average of the two shall be the prevailing market rate. If the two appra1sals
differ by more than ten percent (10%) of the higher of the two, then the two appraisers shall
immediately select a third appraiser who will within thirty (30) days of his or her selection make
a determination of the prevailing market rate and submit such determination to Landlord and

City. This third appraisal will then be averaged with the closer of the two previous appraisals
and the result shall be the prevailing market rate.

(dy  IfCity’s Director of Property does riot approve of the prevailing market
rate as determined by the appraisal procedure specified above, the Director of Property shall

revoke the exercise of the Extension Option by City in writing within twenty (20) days of the
determination of the preva1hng market rate.

(e) All appraisers specified herein shall be mcmbers of the American Institute
of Real Estate Appraisers (MAI) with not less than five (5) years’ experience appraising leases of
commercial properties similar to the Premises in the Civic Center area. Landlord and City shall

pay the cost of the appraiser selected by such party and one-half of the cost of the third appraiser
plus one-half of any other costs incurred in the arbitration.

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

6. RENT. Rent shall be paid by Tenant to Landlord in lawful money of the United States of
America at the office of Landlord at 425 California Street, Suite 2300, San Francisco, Calitornia
94104, or at such other place as Landlord may designate upon at least 30 days' prior written
notice to Tenant, Tenant shall pay rent in advance; on the first day of each month during the
Term of this Lease, free from all claims, demands or set-offs against Landlord of any kind or

w3
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character whatsoever except as otherwise expressly provided in this Lease. Rent shall begin on
the Commencement Date hereunder, and shall be prorated for any partial month based on a thirty
(30)-day month. City shall pay to Landiord any charges or other amounts required under this
Lease as additional rent (“Additional Rent™), including the charges for Direct Taxes.and

Operating Expenses provuied fot herein. The Base Monthly Rent and Additional Rent are
sonietimes collectively referred to below as “Rent,”

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

(1) In theevent Suite 240 hias not been delivered to City Substantially Comp lete
(as defined in the Work Letter attached as Exhibit F) prior to January 1, 2001, City shall pay a
Base Monthly Rental of Two Hundred Twenty-Five Thousand Two Hundred Eighty-Si% and
50/100 Dollars ($225,286.50) until such date as Suite 240 has been delivered.

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

Thousand Two Huidred Forty-'l"hree and 75/100 Dollars ($6,243. 75) per month for Suite 240
until December 31, 2000.

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

'B. Additional Rent,

1. Commencing on January 1, 2002, for the duration of the Term. as it may
be extended, Tenant shall pay to Landlord Additional Rent, in an amount equal to (a) Tenant's
Share spec1ﬁed herein below of any increase in Operating Expenses of the Office Portion of the
Building (defined below in this Paragraph) paid er incurred by Landlord on account of the
operating or maintenance of the Building above suchi Operating Expenses paid or incurred by
Landlord during the Base Year specified herein below and (b) Tenant's Share specified hetein
below of any increase in Direct Taxes (defined below in this Paragraph) for the Office Portion of
the Building paid or incurred by Landlord in excess of those paid or incurred in the Base Tax
Year specified heréin below, (all such rentals, charges and sums other than minimum monthly
rent being referred to in this Lease as "Additional Rent,” whether or not the same may be
designated Additional Rent). If such amounts are not paid at the time they are due and payable
under this Lease, they shall nevertheless be collectable as Additional Rent with the next
installmenit of the Base Monthly Rental, Nothing herein contdined shall be deemed to suspend or
excuise the payment of any arhourit 6f money or charge at the time the same becomes due and
payable hereunder, except as otherwise expressly provided in this Lease. Where the time for
payment of any Additional Rent is not spécified herein, the same shall be due and payable A
twenty-one (21) days after receipt of Landlord's invoice. If at any time during the Term of the
Lease. less than ninety-five percent (95%) of the total rentable. area of the Office Portion of the
Building is occupied. the Operating Expenses and Direct Taxes shall be adjusted by Landlord to
reasonably approximate the Operating Expenses and Direct Taxes which would have been

incurred if the Office Portion of the Building had been at least ninety-five percent (95%)
occupied.
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In December of each calendar year during the Term, Landlord shall nofity

Tenant ini writing of Landlord's estimate of the armount of any increase in Operating Expenses for
the succeeding calendar year over Operating E\(penses for the Base Year, the amount of any -
increase in Direct Taxes over those paid or-incurred in the Base Year and of the amount of such
estimated 1ncreases payable by Tenant. Commiencing Januvary'1, 2002, Tenant shall pay to

Landlord on the first day of each calendar month, one-twelfth (1/12) of the amount of suck
estimated increases in Operating Expenses and Direct Taxes payable by Tenant hereunder. Such
statement shall specify. in reasonable detail the basis of Landlord’s estimates. Statements of the
amount of actual Operating Expenses for the preceding caléndar year, of Direct Taxes for the
appropriate fiscal year and the amount of such iicreases payable by Tenant shall be given to
Tenant by May 1°* of each succeeding calendar year subsequent to the Base Year. All amounts
payable: by Tenant as shown on such statement, less any .amounts theretofore paid by Tenant on
account of Landlord's estimate of increases in Operating Expenses and Direct Taxes made
pursuant to this Paragraph, shall be paid by Tenant upon delivery of such statement to Tenant. In
the gvent that Tenant has paid in any given year estimated increases beyond those later
determined from actual reconc111at10n then such over-payment shall be- applied toward the next
installments of Base Monthly Rental and Additional Rent until satisfied in full or, if the Leasc
terminates before all of such over-payment has been applied to Base Monthly Rental and -

Additional Rent due and-payable hereunder, the balance of the over-paymient shall be promptly
refunded to Tenant,

2. The amount of any increase in Opetating Expenses and Direct Ta*{es
pavable by Tenant for the calendar vear in which this Lease terminates shall be prorated on the
basis which the number of days from and including the commencement of such calendar year 1o
and including the date on which this Lease terminates bers to three hundred sixty-five (363) and
shall be due and payable when rendered notwithstanding'tern1ination of this Lease.

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

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

anything to the contrary above, Operating Expenses shall exclude those items described on the
attached Exhibit "E."
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The term "Direct Taxes" as used herein shall mean the Office Portion of
the Building's share of all real property taxes and assessments, imposition, leviés and fees on the -
Building and the.land on which the Building is situated and shall also include all personal
property taxes levied on the propeity used in the operation of the Building; taxes of every kind
and nature whatsoever levied and assessed in lieu of, ifi substitution fof. or in addition to,
existing or additional real property taxes on the Building or land, whether or not now customary
or thhm the conternplation of'the parties hereto, other-than taxes associated with Tenant
equipmeit; furniture, fixtures and otherpersonal property to the extent that Landlord is
reimbursed therefor by Tenant or by any other tenant of the Building; taxes upon the gross or net
rental inconie of Landlord derived from the Building and land (excluding, however, state and
federal personal or corporate incoie taxes measured by the income of Landlord from all
sources) and a reasonable cost to Landlord of contesting the amount or validity or applicability
of any of the aforementioned taxes. Net recoveries through protest, appeals or other actions
taken by Landlord in its discretion, after deduction of all costs and expenses, including counsel
and other fees, shall be deducted from Direct Taxes for the vear of receipt. Notwithstanding the
tmeaomg, Direct Taxes shall exclude (i) franchise, transfer, inheritance, or capital stock taxes or
iricome taxes measured by the net income of Landlord from all sources unless; due to a change in
the method of taxation, any of such taxes is levigd or assessed against Landlord as a substnute
for, or ag at-addition to, in whole of in part, any other tax that would otherwise include
1e"lsonable legal fees, costs, and disbirsemerits incurred in connection with proceedings to
contest, determine, or reduce Direct Taxes , (ii) any penaltjes, fines, interest or charges
attributable to the late payment of any taxes, except to the extent the same is attributable fo
Tenant's failure to pay its portion of Direct Ta\es hereunder, (iii) any personal property taxes
‘payable by Tenant heleunder or by any other tenant or occupant of the Building.

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

For example, assume the Building is sold and Re-assessed in 2004 and
Tenant’s share of Direct Taxes for calendar year 2004 resulting from the Re-assessment is $2.30
per rentable square foot of the Premisés.” If Tenant’s share of Direct Taxes in the absence of the
Re-assessment would have been $0.60 per rentable square foot, the increase attributable to the
Re-assessment is §1.70 per rentable square foot ($2.30/RSF - $0. 60/RSF). Because the Tax
Limit would limit the increase in Tenant’s share of Direct Taxes due to a Re-assessment to $1.00
per tentable square foot increase per year, Tenant’s shiare of Direct Taxes in 2004 would be
$1.60 per rentable square foot of the Premises. In 2003, if Tenant’s share of Direct Taxes was
$2.36 per rentable square foot (1.02 x $2.30), Tenant would pay $2.36 per rentable squate foot,
which represents a $0.76 per rentable square foot increase from the previous year. For purposes

of this example only, in no-event would Tenant's share of Direct Taxes exceed $2.60 per rentable
square foot in 2005.

1In calculating Operating Expenses of the Office Portion of the BullduvT :
and Direct Taxes of the Office Portion of the Building, the parties recognize that the Bulldmw is
a multi-use facility with retail and a large residential area. Certain.expenses are shared by
residential and retail dreas and actual usage cannot be determined. The parties agree to the
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tollowing allocations of total Building. Operating Expenses and Direct Taxes to the Office
Portion of the Building:

(2)  Real estate taxes, licenses, gross receipts téx. landscapiny,

insurance, management fee, water, waste disposal, gas, administrative salaries and expense,
. public area maintenance and life safety maintenance: Forty-five and 98/100ths percent
(45.98%). N - |

- (b)  Electrical: From total electric charges paid by Landlord.
dedugct (i) apartment consumption, if paid by Landlotd, (i1) apartment related equipment electric
consumption listed on Rent Board Utifity Pass Through, (iii) retail and office tenant electrical
reimbutsements, (iv) garage consumption, and (v) for Suites 250, 500 and 600 only thirty-nine
and 9/10ths percent (39.9%) of total électric charges, the percentage to which City and Landlord
have stipulated as representing electrical costs for lighting and power onitlets in.office spaces of
the Building. The remaining electrical cost shall be allocated to Office Portion of the Building.

(9 Other expenses and taxes shall be prorated to Office
" Portion of the Building based upon invoice or identified use. If an item cannot be specifically
1dentified to an areaof AtheBuiiding', the proration migthod set forth in (a) above shall be used.

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

, 5. The Base Yearreferred to herein above is defined as calendar year 2000;
the Base Tax Year referred to herein above is defined as the tax payments payable during
calendar year 2000, except that any tax or assessment resuliing from a new tax or from an
asgsessment district imposed after the:date of execution of the herein Lease and which has an

N SPCLPROY EDIEVRIC LEASESTFOX &5 <" die



initial asséssment date prior to January 1, 2001 shall be excluded from Direct Taxes of the Base
Yeat.

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

Premises. " Tenant's Share Tenant's Rentable Area
. Suite. 240 0.71% }.665 s. T

Su'it'g: 250 : 5.13% 11.972s.1.

Suite 401 2.37% 5521 s.f.

Suite 418 1.61% | " 3,760 s.f.

Suite 500 | 7.77% 18,127 5.,

Suite 600 7.79% : 18.168 s.1.

Suite 1008 0.60% 1415 sf

Suite 1(;.10 ' | 0.94% 2,186 s.f.

For purposes hereof, the Premises contain the rentable area of 62.814 square feet and the Office
P'o‘rtion of the Buildmg contains a total rentable area of 233,339 'square feet. As used. herein. the
term "reritable atea” shall fiiean that measurement of rentable interior floor area computed in
accordance with the "Standard Method for Measuring Floor Area in Office Buildings. the
American National Standard" (ANSI Z65.1 1996), approved June 7, 1996 by American National

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

The "Oftice.Portion of the Building," as referred to herein, is deﬁned as that
portion ot the Building on the first to the 12" floors, exe fuding (i) the retail area on the first and
second floors contammg a rentable area of 21,419 square feet, (ii) the residential portion of the
Building abovethe 12" floor, and (iif) the building garage.

C. Electromc Funds Transfer.

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

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

and approval) Tenant's share of Operatmg Expenseés and Direct Taxes to Landlord via ACH or
other available method.

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

and related bank charges to Landlord-resulting from insufficient funds in Tenant’s designated
bank account orde-authorized EFT transactions. Landlord shall credit Tenant for any bona fide
bank charges up to $20.00 per transfer charged by Tenant’s bank or financial institution incurred
by Tenant dug¢ to Tenant's EFT payment.

-

3. Tenant to Notify of Change in Bank. In the event that Tenant elects to
change the bank or financial institution from which any Rent under the Lease is automatically
debited, Tenant shall notify Landlord of such change no later than fifteen (15) days prior to the

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

4. Mistake in Debit. Tenant shall remain responsible to Landlord for all
paymerits of Reént, even if Tenant's bank account is incortectly debited in any given month. If
any error in the debit is made in the favor of Tenant, Tenant shall cortect the underpayment
within ten (10 business days of receipt of notice from Landlord. If any error in the debit is made
in favor of Landlord, Landlord shall refund the overpayment within the sooner of ten (10)

business days of Landlord’s discovery of the erroror ten (10) business davs after receipt of
notice trom Teénant.

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

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

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

. Premises all of its personal property described in Paragraph 14 below and any Tenant Work City
is required to remove from the Premises pursuant to the provisions of Paragraph 14 hereof.
Tenant shall repair or pay fot the cost of repairing any damage to the Premises or the Building
resulting from such removal. Tenant shall not be obligated to remove or dernolish any of the
Tenant Improvements The voluntary or other surrender of this Lease by Tenant, or a mutual
cancellation theteof, shall not work a merger and shall at the option of Landlord, terminate all of
any existing subleases or subtenancies, or may, at the option of Landlord, operate as an
assignment to him of any or all suich subleases or subtenancies, in the absence of any other
agreement between Landlord and Tenant or such subtenants

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

9. DELIVERY OF POSSESSION, In the event of the inability of Landlord to deliver
possession of Suite 240 at the time of the commiencemient of the Term of this Lease in the
condition required hereunder, neither Landlord nor its agents shall be liable for any damage
caused theréby. not shall this Lease thereby become: void or voidable, nor shall the Term herein
specified be in any way extended, but in such ¢vert Tenant shall not be liable for any Base
Monthly Rental, Additional Rent.ot other charges for Suite 240 until such time-as Landlord can
deliver possession in accordance with the provisions of this Lease '

10.  USE. The Premises are'to be used for administrative offices of the City Attorney's Office
and for no other purpose without the written consent of Landlord. The Premiises shall not be
used for a police, sheriff, correctional, probation, social services intake, social services
disbursernent, medical, counseling clini¢ or drug treatment facility or for an employmént agency
or high volume public visitation. Tenant shall not do or permit anything to be done in or dbout
the Premises, nor bring nor keep anything therein which will in any way materially increase or
cause a cancellation or a policy exclusion of fire or-other insurance upon the Building, ot any of
its contents, or which shall violate any law, ordinance, rule or regulation affecting the occupancy
and use of the Premises, which is or may hereafter be enacted or promulgated by any public
authority, or obstruct or interfere with the rights of othertenants of the Building, or injure or
annoy them. hor use, nor allow the Premises, to be used, for any improper, immoral, unlawful or
objectionable purpose, or for any kind of eating house, orfor sleeping purposes, or for washing
clothes, or cooking therein (except for microwave cooking in the kitchens), and nothing shall be
prepared, manufactured, or mixed:in the Premises which would emit an odor into the corridors of
the Building. Tenant will not, without the written consent of Landlord, either (1) use any
apparatus or device in connection with the Premises which will injure, vibrate or shake the
Piemises or materially increase the amount of electricity or water usually furnished or supplied
to the Premises, or (2) connect with the watet pipes any apparatus or device for the purpose of
using water. '

Landlord shall maintain the Building in.a:good, cleanand safe mannér and shall not
permit any other tenants of the Building to disturb or interfere with Tenant's use of the Premises.
or permit to be dope in or-about the Building or anything that is illegal, will be dangerous to life
or limb or will constitute a nuisance to Tenaiit, its agents, contractors, officers, employees-and
mvitees. : : '

If Tenant's use of any of the Premises is interrupied as a result of the Premises' being
rendered unsafe for human occupancy due to Landlord's failure to comply with its obligations
urider this Ledse or'for any other reason, then; without limiting any of Tenant's other rights or
remedies hereunder or at law or in equity, Landlord shall immediately undettake all necessary
steps to correct siich condition, -and, in the event such condition continues for five (5) days. the
Base Monthly Rental and Additional Rent shall be subject to abatément based on the then current
monthly rental rate per rentable square foot and on the extent to which such default materially
interferes with Tenant's ability to conduct normal administrative office operations in the '
Premises. Ifany such cordition shall continue for thirty (30) days ot more after Landlord has
been advised in writing by Tenant and shall matetially impair Tefiant's ability to'carry on its
business in the Premises, then Landlord shall promptly provide Tenant with its good-faith
estimate of the time required to restore the Premises or eliminate the condition. If Tenant's
normal and safe use of the Premises cannot be restored within ninety (90) days of the date City's
use ways interrupted, theii: Tenant may, without limiting any of its other rights ot remedies
hereunder or at law or in equity. by written notice given to Landlord given within one hindred
(100) days after the date of Tenant's notice, terminate this Lease as of the date specified in such
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notice, which date shall not be less than tlnrty (30) nor more than ninety (90) days after the date
of Landlord's notice.

11, RULES. Tenant shall talthtully observe and comply with the rules and regulations that
Landlord shall § promulgate from time to time for the safety, care and cleanliness of the Premises
and the preservation of good order thereon, as provided below. The current rules and regulations
for the Premises are attached hereto as Exhibit "D" (the "Rules and Regulations") and are hereby
expréssly made a part hereof. Any reasonable additions or modifications theteto by Landlord
shall be binding upon Tenant upon Landlord's delivery to- Tenant of a copy thereof, provided that.
such additions or modifications shall not reduce the obligations of Landlord hereunder nor
materially interfere with Tenant's use of the Premises, and such additions or modifications must
be applicable to other office tenants in the Building. Landlord agrees:to administer the Rules and

Regulations in a fair and nondiscriminatory manner, and to cause other tenants or occupants to
complv with the Rules and Regulations.

12. ASS IGNMENT Tenant will not assign, mortgage or hypothecate this Lease, or any
interest therein, or permiit the use of the Premises by any person ot persons other than Tenant. ot
sublet the Premtses or any part thereof, withouit the wiitten consent of Landlord, provided that
Tenant may assign this Lease or sublet the Premises to. any other department or agency of the
City and County of San Francisco for administrative office use by giving Landlord written notice
thereof so long as such administrative office use by any such other City department or agency
shall not (i) include psychological or substance abuse counseling, medical treatment,
correctional, police or probation work as part of the business conducted on the Premises,
_ (ii) involve substantial walk-in visitation from the general public without appointments (such as
a weifare orrecorder's office) or (iii) cause a matenal increase in the demands upon the utllmes
services or Common Areas of the Building. Consent to any assighment or subletting requiring
Landlord's consent as provided above shall not operate as.a waiver of the necgssity for such a
consent to any subsequent assighment or subletting, and the terms of such consent shall be
binding-upon any person holding under or through Tenant, Landlord shallnot unreasonably
withhold its consent to subletting or assigning the Premises, subject to the following provisions:

A. If Tenant desires at any time to assign this Lease or sublet all or any portion of the
Premises, Tenant shall first notify Landlord at least sixty (60) days prior to the proposed
effective date of the assignment or sublease, in writing, of its desire to do so and shall submit in
writing to Landlord (1) the name of the proposed subtenant or assignee, (2) the natute of. the
proposed subtenant's or ass1gnee s business to be cartied on in the Premises, (3) a copy of the
proposed sublease or assignment and (4) financial statements for the two most recent completed
fiscal years of the proposed subtenant or assignee, and a bank and a landlord reference.
Thereafter, Tenant shall furnish such supplemental information as Landlord may reasonably
request concerning the proposed subtenarit or assignee. At any time within fifteen (15) days afier
‘Landlord's receipt of the information specified above, Landlord may by written notice t¢ Tenant,
elect to (1) terminate this Lease not less than forty-five (45) nor more than ninety (90) days after
the end of such fifteen (15)-day period as to the portion of the Premises so proposed to be
assigned or subleased, with a proportionate abatement in rent payable hereunder, (2) consent to
the sublease or assignment. or (3) reasonably disapprove of the sublease or assignment, setting.
forth in wrmng Landlord's ground for so 'doing. Such grounds may include, without limitation. a
material increase in the impact tipon the Common Areas of the Building. a material increase in
the demands-upon the utilities and services supplied by Landlord, a possﬂale material adverse
effect upon the reputation of the Building from the nature of the business to be conducted, or a
reputation for financial reliability on the 1 patt of the proposed subtenant or assignee which is
unsatisfactory in the reasonable judgment of Landlord. If Landlord consents to the sublease or
assignment within the fifteen (15)-day period or if Landlord takes no action within that period.
Tenant may thereafter enter into such assignment or sublease of the Premises, or a portion
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theleof upon the terms and condmons and as of the effective date set forth in-the information
Lumlshed by Tenant to Landlord,

w

B. Each permiitted assignee, transferee or sublessee, other than Landlord. shall
assume and be deemed to have assumed this Lease and shall be and remain liable. jointly and
severally with Tenant for the payment of the rent and for the due performance or satisfaction of
all of the provisions, covenants, conditions and agreements herein contained on Tenant's part to
be. performed or satisfied. No permitted assignment shall be binding on Landlord unless such
assignee or Ténant shall deliver to Landlord a countetpart of such assighment which contains a

covenant of assumption by the assignee, but the failure or refusal of the assignee to execute such

instrument of assumption shall not Ttelease or dischaige the dssignee fionits hablllt‘v as set forth
above.

C. Any notice by Tenant to Landlord pursuant to Paragraph 12.A. of a proposed
assighment or subletting that requires Landlord's consent, shall be- accompamed by a payment ot
Thtee Hundred. Fxfw and No/100 Dollars ($350.00) as a non—refundable fee for Landlord's time
and the processing of Tenant's request for Landlord's consent. In the event that Tenant should
sublease to another tenant, Tenant shall pay to Landlord morithly on.ot before the first of each
month sixty percent (60%) of the excess rent actually received, if any; from such subienant ot
subtenants over and above the concurrent underlying Rent payable by Tehant to Landlord for
that portion of the Premises being sublet, after deduction of tenant improvement costs. leasing
commissions, free rerit (if any), advert151ng expenses, and other reasonable and ordinary costs
incurred by Tenantassociated with such sublet. Tenant shall furnish Landlord with a true signed

copy of such sublease or subleases and any" supplementary agreements or amendments thexeto
within five (5) days after their respective execution.

13.  SALE. IfLandlord sells or conveys the Building containing the Premises and the
successor-in-interest of Landlord expressly assurmes the terms, covenants and conditions of this
Lease in writing, then upoi notice to Tenant of the name and address of Landlord's successor.
Landlord shall be released thereby frori any further liability upon any of such terms, convenants
and conditions upon receipt of a copy of such assumption, and Tenant agrees to look solely to the |
responsibility of such successor-in-interest of Landlord for claims arising on or after the date of
the transfer.

14, MAINTENANCE AND REPAIRS; ALTERATIONS. Tenant has examined and
inspected and knows the condition of the Premises and‘evefy part thereof and, subject to the:
provisions of Paragraph 5 hexeof the Work Letter arid the Plan (Exhibits "F" and "G"), accepts
the Premises in their present "as is" condition. Tenantshall maintain the interior portions of the
Premises:and shall keep the Premises in good working order and in a safe and sanitary condition.
subject to Lahdlord's obligations hereunder and except for ordinary wear and tear and damage by
casualty. Tenant shall not alter, repair or change the Ptemises without the prior written consent
of Landlord. However, installation of furnishings, fixtures, equipment or decorative
improvements, none of which affect the Building systems or structural integrity of the Premises.
shall not constitute an alteration requiring Landlord's consent for purposes hereof. Tenant
waives the provisions of California Civil Code Section 1932(1). 1941 and 1942 with regard to
Latidlord's obligation for tenantability of the Premiises and Tenant's right to make repairs at
Landlord's expense. Tenant, with prior written approval by Landlord, shall have the right during
the Term hereof to make alte1at10ns attach fixtures and erect additions or structures (" Tenant
Work™).in or upon the Premises provxded the same shall not be detrimental to the structural
integrity or appearance of the Building. All Tenant Work shall at once become part of the realty
and belong to the Landlord. Movable furniture and equipment and other items of personal
property shall remain the property of Tenarit, However, at Landlord's election, Tenant shall. at -
Tenant's expense, rernove any or all Tenant Work and restore the Premises to the condition

12 NISPCLIROIEDIETENC LEASES FOS o™ o,




before tlie last day of the Term if Landlord tequites such removal at the time of Landlord's
consent to-any such Tenant Work as provided below. At least thirty (30) days before the
commencenient of Tenant Work, Tenant shall submit to Landlord reproducible plans,
specifications, and product samples of the proposed Tenant Work for Landlord's review and
consent. Tenant shall be responsible to assure that the Tenant Work shall include properly
engineered modifications to Landlord's air conditioning, lighting, fire sprinkler and life safity:
systems and shall comply with all governmental regulatlons including life safety, handicap and
seismic requirements applicable to such Tenant Work, which compliance shall be done at
Tenant's sole cost and expense:. Repair of all damage or injury done to the Premises by Tenant.
or by any person who may be in or upon the Premlses with the consent of Tenant. shall be paid
for by Tenant. To the extent permissible under applicable laws, Tenant shall not at any time
prior to or during the Term hereof, either directly or indirectly, use any contractors, labor or
materials whose use would confhct with union contractors or labor engaged by Tenant or by

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

Landlord shall maintain in fitst-class condition consistent with other Class A otfice
buildings in the Civic Center area, the exterior and structural portions of the Building (iacluding.
without limitation, the roof; foundation, bearing and exterior walls and subflooring), the
windows in the Building, the Comimon Areas of the Building, and the heating, ventilating, air
conditioning, plimbing, electrical, fire protection, life safety, security and other mechanical.
électrical and communications systems of the Building (collectively, the "Building Systems").
except for damage occasioned by the act of Tenant, which damage, upon Landlord's request.
shall be repaired by Tenant at Tenant's expense. L andlord shall maintain the Common Areas of
the Building and the Building Systems in compliance with all applicable earthquake, life safety
and disability access laws and all other applicable laws, rules and regulations of all governmental
- authorities, including, without limitation, the Americans with Disabilities Act, so long as Tenant

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

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

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

If during the Term the Premises or any major Building System, e.g.. mechanical or
elecu ical, is tolally ot partially daimaged or destroyed from any cause, rendering the Premises
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totally or partially inaccessible, untenantable or unusable, Landlord shall restore the Prenises
(including the Tenant Improvements) to substantially the same condition as they were in
iminediately before destruction, if the restotation can be made under the existing laws and can be
completed within one hundred fifty (150) days after the date of destruction.

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

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

-upor the then current monthly rental rate per rentable square foot and the extent to which sich
damage irterferes with the conduct of City's business in the Premises, and City shall pay such
reduced Base. Monthly Rentdl and Additional Rent up to the date of termination. Landlord shall
refund to. City any Base Monthly Rental and Additional Rent previously paid for any period of
time subsequent to such date of termination. _

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

Tenant hereby agrees that Landlord shall not be liable for injury to Tenant's business or
any loss of income therefrom or for damage to the goods, wares, merchandise or other property
of Tenant. Tenant's employees, agerits or contractors, whether such damage or injury is caused
by or results from fire, steam, electricity, gas, water or rain, or from the breakage, leakage.
obstruction or other defects of pipes. sprinklers; wires, appliances, plumbing, air conditioning or
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lx«rhtmg fixtures, or from any other cause., whether such damage or injury Lesults froim conditions
arising upon the Premises or upon other portions of the Building, or from other sources or places.
-and mgardless of whether the cause of such damage or injury or the means of repairing the same
is inaccessible to Tenant except to: the extent that such events are the result of Landlord's or its
employees, contractors, agents or authorized representatives' witlful misconduct or negligent acts
oromissions.or breach of Landlord's obligations hereunder. Landlord shall not be liable for any
damages arising from.any act or neglect of any other tenant of the Building.

Notwithstanding the foregoing, in the event the Premises are damaged or destroyed by
reason of earthquake or flood, and such damage or déstruction is not fully covered by insurance
proceeds payable under the insurarice pohcu.s Landlord is required to carry héreunder (excluding
any deductible, for which Landlord shall be responsible). Landlord may terminate this Lease by
written notice to Ci ity within thnt) (30) days of the date Landlord receives written notice. that
such damage is not covered by i insurance. "If Landlord does not elect to terminate this Lease as
provided above, the Lease shall remain in full force and efféct, and Landlord shall repair and
restore the Prermses as provided above.

If at any time during the last six (6) months of the Term of this Lease there is substantial
damage (that is damage that would take more than two (2) months to repair) that Landlord would
be required to repair hereunder, Landlord or City may, at the respéctive option of each, terminate
‘this Lease with respect to'the floor affected by the damage as of the date such damage occurred

by giving written notice to the other party of its.election to do so within thirty (30) days after the
date of such damage.

16.  ENTRY. Landloid reserves and shall at all reasonable times and Wlth reasonable
advancenotice of not less than 24 hours (except in emergency situations, in which case Landlord
shall use efforts to give notice as appropriate under the circumstances) have the right to enterthe
Premises to inspect the same; to supply any service to be provided by Landlord to Tenant
hereunder (except that no advance notice will be required for any regularly scheduled service,
such ag'regular janitorial service and building engineering); to subrnit the Premises to
plospectxve purchasers or tenants; to post notices of non-résponsibility and for "for lease" or "for
sale” signs; and to alter, improve or repair the Premises and any portion of the Building and may
for that purpose erect scaffolding and other necessary structures where reasonably required by
the character of the work to be performed, always providing the entrance to the Premises shail
not be blocked thereby, and furthet prowdmg that the business of Tenant shall not be
-unreasonably interfered with. In coniiection therewith, Landloid agrees to perform such
alterations, improvements and repairs to the Premises or any portion of the Building in an
expeditious manner calculated to least interfere with Tenant's business operations at the
Premises. Unless a claim arises due to Landlord's negligence: or willful miseonduct or breach of
Landlord's obhgatmns under this Lease, Tenant hereby waives any claim for damages for any
injury or inconvenience to or interference: with Tenant's business, any loss of occupancy or quiet
enjoyment of the Premises, and any other loss occasioned thereby. For the purpose of access as
provided above, Landlord shall at all times have.and retain a key with which to unlock all of the
doors in, upon and about the Premises, excluding Tenant's vaults and safes, and Landlord shall
have the right to use any and all means which Landlord may deem proper to open such doors in
ah emefgency, in order to obtain entry to-the Premises, and any entry to the Premises obtairied by
Landlord by any of such meatis, or otherwise, shall not under any circumstarices be construed. or
deemed to be forcible.or unlawful entry into, or a-detainer of the Premises, or an eviction of
Tenant from the Premises or any portion thereof with the further understanding that if Landlord
gains access by forcible entry (unless at the request of Tenant), Landlord, at its sole expense,
qhall repair the doors-and any other damage to the Premises to the same condition as before such
entry and will take the necessary steps to protect and safeguard the Premises until permanent
repairs aré made. All extraordinary cost and expernises incurred by Tenant as a result of the
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exercise by Landlord of its right of entry hereunder shall be borne by Landlord unless Tenant
requests Landlord to entér the Preniises. or-except on account of a default by Tenant under the
Lease. i which case such costs and expenses:shall be borne by Tenant. As used herein,
"extraordinary costs and expenses” refers to the costs-and expenses not normally incident to the
conduct of Tenant's business operations in the Premiises, such as the provision of additional
security, or provision of additional electrical or HVAC service:

[7. HOLD HARMLESS. To the fullest extent perthitted by law, Landlord shall not be liable
to Tenant for any damage to Tenant ot Ténant's property from any cause. except as otherwise
provided in this Lease¢ and except for the willful misconduct and negligent acts and omissions of
Laudlord, its officers, employees. agents, contractors and representatives, or occasioned directly
by Landlord's breach of its obligations under this Lease:

To the flllest extent permitted by law, Tenant shall hold Landlord and Landlord's
officers, agents and employees harmless from, and shall defend them against, any and al} claims,
direct or vicarious liability, damage or loss arising out of: (a) any injury to or death.of anv
person or damage to or destruction of any property occuiring in or on the Premises, or any part
thereof, (b) any default by Tenant in the observance or performance of any of the terms,
covenants or conditions of this Lease to be performed by Tenant hereunder, or (c) any willful
misconduct or negligent acts or omissions of Tenant, its employees, agents, representatives and
contractors i, or its invitees or visitors on or about the Premises. The foregoing iridemnity’
obligation of Tenant shal] exclude only claims, liability, damage. or loss to the extent that they
result from the active negligence ot willful misconduct of Landlotd or Landlord's officers,
employees. agents, contractors and authorized representatives and which are not caused by
Tenant's actions. The provisions of this Paragraph shall survive the termination of this Lease,
with respect to any damage, destruction, injury or death occurring prior to such termination.

© To the fullest extent permitted by law, Landlord shall hold Tenant and Tenant's officers.
agents and employées harmléss from, and shall defend them against, any and all claims, direct or
vicarious liability, damage or loss arising out of: () any injury to-or death of any person or
damage to or déstruction of arly property occurting in or on the Common Areas of the Building,
(b) any default by Landlord in the observance or-performance of any of the terms. covenants or
conditions of this Lease w be performed by Landlord hereunder, or (c) any willful misconduct or
negligent acts or omissions of Landlord, its employees, agerits, representatives and contractors
in, on or about the Premises. The foregoing indemnity obligation of Landlord shall exclude only
claims, liability, damage or loss to the extent that they result from the active negligence or willful.
misconduct of Tenant or Tenant's officers, employees, agents, contractors and authorized ‘
representatives and which are not caused by Landlord's actions. The provisions of this Paragraph
shall survive the termination of this Lease, with respect to any damage, destruction, injury or
death occurring peior to such termination.

18. SERVICES AND UTILITIES. Provided Tenant shall not be in default hereunder, and
subject to the provisions elsewhere herein contained and to the Rules and Regulations of the
Building, Landlord agrees to furnish tothe Premises from 7:30 a.mi. to 5:15 p.m., Monday
through Friday (exclusive of Saturdays, Sundays and legal holidays) heatifig and air conditioning
in the amount necessary in Landlord's reasonable judgment for the comfortable use and
occupancy of the Premises for Tenarit's business operations. Passenger elevator service, electric
cuwrrent and watér will be available twenty-four (24) hours a day, three hundred sixty-five (365)
days a year. Landlord shall also furnish to Tenant janitorial supplies and services and scaveriger
service in-accordance with the standards attached hereto as Exhibit "C." Freight elevator service
shall be availablé upon Tenant's reasonable advance oral request, in accordance with the Rules
and Regulations. Landlord shall also furnish lobby attendant service consisting of a lobby
attendant stationed in the lobby of the Building by the elevators serving the Premises. on a
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twenty-four (24)-hours-a-day, three hundred sixty-five (365)-days-a-year basis. All services
provided by I andlord under this Lease shall be furnished in a manner consistent with such
setvices normally provided in other Class A office buildings similar to the Building in the
San Francisco Civic Center area as of the Commencement Date of this Lease.

Suites 250, 500 and. 600 of the Premises shall be separately metered for electricity for
power, other than central mechanical, elevator and Common Area power which costs shall be at
Landlord's expense subject to reimbursement as detailed in Paragraph 6. Tenant shall pay
dnectly to the [ocal public utxh’tya priot to delmquency, all charges for electricity for such
portions of the Premises. Any interfiiption of service due to non—payment of such utility bills by
Tenant shall not be deemeéd an interruption of an Essential Service as set forth below, If'the local
public utility shall for any réason cease to separately meter electricity for the Premises, Landlord
shall submeter such electrical usage and Tenant shall agree to reimburse Landlord monthlv at

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

Except as provided below, Landlord shall not be in default hereunder or be hable for any
damages directly or indirectly resultmg fromm, nor shall the rental hetein reserved be abated by
reasons of (i) the installation, use or intertuption of use of any equipment.in connection with the
furnishing of any of the foregoing utilities and services, (ii) failure to furnish or delay in
furnishing any such utilities or services when such failure or delay is caused by Acts of God or
the elements, labor disturbances of any character, any other accidents or other conditions beyond
the reasonable control of Landlord. or by the making of repairs or improvements to the Premises
or to the Building, or (iii) the limitation, ctirtailment, rationing or restriction on use of water or
electricity, gas or any other form of energy or any other service or utility whatsoever serving the -

Premises or the Building in compliance with any mandatory ot voluntary governmental hw
oxdmances regulations or requirements.

In the event Landlord is unable to supply any of the Building's sanitary, electrical,
heating, ait conditioning, water or other essential services serving the Premises (collectively.
“Esstntial Services") and such inability of Landlord miaterially impairs Tenant's ability to
conduct normal administrative office operations in the Premises for a period of five (5) or more
consecutive days after notice from Tenant if such failure is in the reasonable control of Landlord.
or a period of ten (10) or more consecutive days after notice from Tenant if such failure is not
withih the reasonable control of Landlord, then the Base Monthly Rental and additional charges
hereunder shall be abated based on the then current monthly rental rate per rentable square foot
and the extent such inability of Landlord materially impairs Tenant's ability to-conduct normal
administrative. office operations in the Premises. Such dbatement. shall continue until the
Essential Services have been restored so that the lack of any remaining services no longer
materially impairs Tenant's ability to conduct normal administrative office operations in the
Premises. Landlord shall use reasonable diligence to testore disrupted Essential Services as soon
as possible, If any such condition shall contimue for thirty (30) days or more after Landlord has
been advised in writing, then Landlord shall promptly provide written notice to Tenant with its
good faith estimate of the time required to restore the disrupted Essential Serviees. If such
Essential Services cannot be restored within one hundred fifty (150) days of the date such
sérvices were interrupted and such failure materially interferes with Tenant's ability to- conduct
riormal adrhinistrative office operations in the Premises, then Tenant may. without limiting any
of its other rights or remedies hereutider orat law or in equity, by written notice given to
Landlord within fifty (50) days after the date such Essential Services were disrupted, términate
this Lease as.of the date spccnhed in such notice, which termination date shall not be less than
thirty (30) nor more than ninety (90) days after the date of Landlord's notice. Tenant shall not be
entitled to any abatement of Base Monthly Rental and additional charges or right to terminate if
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Landlord's inability to supply Essential Services to Tenant is due to the acts, omissions or
negligence of Tenant, its employees. officers, contractors, agerits or representatives.

19.  DEFAULT. The failure to perform or honor each covenant. condition and representation
made under this Lease shall constitute a default hereunder by Tenant upon expiration ot the
appropriate grace petiod hereinatter provided. Tenant shall have a period of ten (10) days from
the date of written notice from Landlord within which to cure any default in the payment of Base
Monthly Rental or other money hereunder, provided that for the first two (2) payments of Base’
Monthly Rental and Additional Rent at the beginning of each new fiscal year for City. City shall
have twenty (20) days to cure any such nonpayment. after the payment of Base ’\/Ionthlv Rental
“and Additional Rent is due. Tenant shall have a period of thirty (30) days after written notice
from Landlord within which to cure any other default under this Lease, provided, however. that
with respect to defaults which cannot be reasonably cured within thxrty (30) days, the default
shall not be deemed to be uncured if Tenant commences fo cure within thitty (30) days from
Landlord's notice and continues to prosecute diligently the curing thereof. Such notices shall be
coincident with and not in addition to any requited for an unlawful detainer. Upon an uncured
default of this Lease by Tenant, Landlord shall have the following rights-and remedies in
addition to any other rights or remedies available to Landlord at 1aw or in equity:

A. The rights and remedies p1ovided by California Civil Code Section 1951.2
including but not limited to, recovery of the worth:at the time of-award of the amount by whxch
the unpaid rent for the balance of the Term after the time of award exceeds the amount of rental

loss for the same petiod that the Tenant proves could be reasonably avoided, as computed
pursuant to Section 1951.2(b),

B. The rights and Aremedie‘s provided by California Civil Code Section 19514, that
allows Landlord to continue this Lease in effect-and to enforce all of its rights and remedies
under this Lease, including the-right to recoverrent as it becomes due, for so long as Landlord
does not terminate Tenant's right to possession, if Tenant has the right fo sublet or assign, subject |
only to reasonable limitations. Acts of maintenance or preservation, efforts to relet the Premises
or the appointinent of a xeceiver upon Landlord's initiative to protect its interest under this Lease
shall not constitute a termination of Tenant's right to posséssion. If Ténant has vacated the
Premisés and Landlord exercises its rights under California Civil Code Section 1951 .4, Landlord
may from time to time sublet the Premises or any part thereof for such term or terms (which may
extend beyond the Term of this Lease) and at such rent and such other terms as Landlord may
obtain on the market, with the right to make alterations and repairs to the Premises. Upon each
such subletting, (i) Tenant shall be imimediately liable to pay to- Landlord, in addjtion 1o Base
Monthly Rent and Additional Rent hereunder, any commercially réasonable real estate
commissions paid by Landlord in connection with such subletting and commercially reasonable
cost of such subletting and such alterations and repairs incurred by Landlord and the amount, if
any. by which the Base Monthly Rental and Additional Rent owing heteunder for the period of
such subletting (to the extént such period does not exceed the Term hereof) exceeds the amount
agreed to be paid as Base Monthly Rental and Additional Rent for tlie Premises for such period
pursuant to such subletting ot (i) at the option of Landlord, rents received from such subletting
shall be applied, first, to payment of any indebtedness other than rent due hereunder, from
Tenant to Landlord; second, to the payment of any costs of such subletting and of such
alterations and lepa'irs thild to payment of Base Monthly Rental and Additional Rent due and
unpaid hereunder; and the residue, if any, shall be held by Landlord and applied in payment of
future Base Monthly Rental and Additional Reat as the same becomes due hereunder. If Tenant .
has been credited with any rent to be received by such subletting under option (i) above and such
rent shall not be'promptly paid to Landlord by the subtenant(s), or if such rentals received from
such subletting under option (ii) during any month be less than that to be paid during that month
by Tenant hereunder, Tenant shall pay any such deficiericy to Landlord. Such deﬁctency shall
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be calculated and paid monthly. No taking possession of the Premises by Landlord shall be
construed as an election on its part to terminate this Lease unless a written notice of such
intention be given to Tenant. Notwithstanding any such subletting without termination. Landlord
may at any time theteafter elect to terminate. this Lease tor such previous breach; '

C. The right to terminate this Le'\se by giving notice to Tenant in accordance with
applicable law;
D. The right and power to enter the Premises and remove therefrom all persons and

property, to store such property in a public warehouse ot elsewhere at the cost of and for the

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

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

20.  INSURANCE. Tenant shall, at its sole cost and expense, obtain and keep in force during
the Term of this Lease as it may be extended, liability and property damage insurance with limits
of not less than Five Million-and No/100 Dollars ($5,000,000.00) to protect Landlord and Tenant
against 11ab111ty to the public and property, incident to the use of or resulting from any accident
oceurring in, on or about the Premises and facilities, to indemnify against the claims of one (1) or
more persons, Such insurance described above shall be issued by companies qualified to do and
doing business in the: State of California, rated at least "A plus XV" by Best's Insurance Reports
and as may be approved by Landlord, shall name Landlord as an additional insured, shall be
primary and nonconiributing with any insurance which may be cartied by Landlord. and shall
provide that'such policy(ies) cannot be canceled or altered without thirty (30) days' prior written
notice to-Landlotd. Within ten (10) days of Landlord's execution of this Lease, each such policy
or-official policy duplicate(s) or-official certificate(s) thereof shall be submitted to Landlord for
Landlord's review-and approval and for Landlord's retention. Should Tenant fail to provide

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

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

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

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

"Taking" means a talxmrr or'damaging. including severance damage, by eminent domain..
inverse condemnatlou or for any public or quasi-public use under law. A Takmg may occur
pursuant to the: recording of a final order of condemnation, or by-voluntary sale or conveyance
in lieu of condemnatlon or in settlement of a condemnation action,

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

"Award" nieans all compensation. sums or anything of value paid, awarded or received
for a Taking, whether pursnant to judgment. agreement, settlement or otherwise.

A. General. If during the Term or dumng the period between the execution of this
Lease and the Commencement Date there is any Taking of all or any part of the Premises.or any
interest in this Lease, the rights and obhuatlons of the partiés hereunder shall be determined
pursuant to-this Sectlon City and Landlord inténd that the provisions hereof govern fully in the
event of a Taking and accordingly, the parties each hereby waive any right to termmate this
Lease in whole or in part unider Sections 1265.120 and 1265.130 of the California Code of Civil
Procedure or under any similar law now or hereafter in effect.

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

C. Partial Taking; Election to Terminate: If there is a Taking of any portion (but le
than all) of the Premises, then this Lease shall terminate in its entirety if all of the’ following
exist: (A) the partial Takmg, in City's reasonable judgment, renders the remaining portion of the
Premises untenantable or unsuitable for coritinued use by City for its intended purposes or
otherwise mateually adverscly affects City's normal operations in the Premises provided,
however, Landlord is given an opportunity to ¢ure the effect on City and its operations in the
Premises on or before the Date of Taking, at Landlord's sole cost, by making alterations to the
Premises or providing alternate space elsewhere in the Building (such alternate space shall
contain approximately the same rentable area and be in the same configuration as the space so
taken and shall be altered to provide the same quantity and quality of Tenant Improvements as
the spaceso taken) (B) the condition rendermg the Premises untenantable or unsuitable either is

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

In the case of a partial Taking of a substantial portlon of the Building, City and
Landlord shall each have the right to términate this Lease by wiitten notice to the other within
 thirty (30) days after such date, prov1ded that as-a condition to City's right to terminate the
portion of the Building taken shall in City's reasonable judgment, render the Premises unsuitable

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

Either-party electing to terminate under the provisions of this Paragraph shall do
so by giving the other party written notice to the other party before or within thirty (30) days
'1fter the Date of Takmg and thereafter this Lease shall terminate upon the later of the thirtieth
(3 O“) day after such written notice is given or the date of Taking.
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D. Rent; Award. Upon termination of this Lease pursuant to an election under this
Paragraph above, then: (i) City's obligation to pay Base Monthly Rental and Additional Rent
shall continue up until the date of termmatlon and thereafter shall cease, except that Bage
Monthly Rental and Additional Rent shall be reduced as provided in this Paragraph below for
any pertod during which this Lease continues in effect after the Date of Taking, and (i) Landlord
shall be entitled to the entire Award in connection therewith, except that City shall receive any
Award made speécifically for City's relocation expenses or the interruption of or damage to Cityv's
business or damage.to City's personal property or Tenant's Work.

E. Partial Taking: Continuation of Lease. If there is a partial Taking of the Premises
under circumstances where this Lease is-hot terminated in its enfirety under this Paragraph
abave, then this Lease shall terminate a5 to the portion of the Premises so taken; but shall remain
in full force and effect as to the poition not taken, and the rights and obligations of the parties
shall be as follows: (a) Base Monthly Rental shall be-reduced by an amount that is in the same.

ratio to the Rent as the-area of the Premises taken bears to the aréa of the Premises prior to the
Date of Taking based upon the then current monthly rental rate per rentable square foot.
(b) Tenant's Share for purposes-of determiining Additional Rent shall be reduced to reflect the
amount of-area of the Premises taken, and (¢) Landlord shall be entitled to the entire Award in
connection therewith, “provided that City shall recéive any Award made specifically for City's
relocation expenses or thé interruption of or damage to City's business or damage to City's
petsonal property or Tenant's Work.

F. Temporary Takings. Notwithstanding anythmg to the contrary in this Paragraph.
if a Taking occurs with respect to the Premises for a limited period of time not in excess of sixty
(60) consecutive.days, this Lease shall rémain unaffected thereby, and City shall continue to pay
Base Monthly Rental and additional chargés and to perform all of the termis, conditions arid
covenants of this Lease. In the event of such temporary Taking, City shall be entitled to receive
that portion of any Award representing compensation for the use or occ¢upancy of the Premises

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

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

Lease is dm full force and effect and has not been modified except as may be represented by
Landlot :

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

such Indenture of Lease, a sale under the power of sale contairied insuch deed of trust. or a
foreclosure of such deed of trust provided that:
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~ Al such Indenture of Lease or other encumbrance or a separate writtén agreement
between Tenant and Lessor or any holder of an encumbrance shall contain a covenant that
permits the proceeds of all property insurance covering the Bulldxng or Premises (other than
rental interruption msurz\ncc) and all proceeds of any appropriation. to be paid over or made

available for the repair, replacement and rebuilding of the Ptemnses and/or Building as provided
in this Lease; and

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

In the-event of any such request of Tenant for attornment, Landlord shall upon Tenant's
request, deliver to Tenant the instrument or instruments between Landlord and Lessor or any
holder that contain the covenants of Holder required hereunder, which irstrument shall be
enforceable by Clt}’ In the event that any ground lease or master lease terminates for any rédson
or a conveyanee in lieu of foreclosure is made for any reason, Tenant shall, notwithstanding:any
subordination, attorn to and become thie-tenant of the siccessor-in-interest to Landlord. at the
option of such successor-in-interest, provxded such successor-in-interest recognizes this Lease
and agrees not to disturb Tenant's quiet enjoyment of the Premises. Upon request by Landlord.

Tenant shall execute and deliver such instrutments as may be reasonably hecessary or convenient
to evidence such subordination and/or attornment,

23.  LANDLORD'S RIGHT TO BUILD. During the Term hereof, Landlord shall have the
right to construct an additional building, including a tower, in the block bounded by Market
Street, Polk Street and Hayes Street, and may- for that purpose erect scaffolding and other
necessary structures where reasonably required by the character of the work to be performed.
pxowded that Landlord shall always ensure adequate access to the Premises, Landlord shall give
Tenant at least ninety (90) days' prior written notice-of any such construction activity. Landlord
shall perform all construction work as expeditiously as possible and shall use reasonable
‘dxlmence to miniinize dny interference with Tenant's normal administrative office operations in
the Premises as a result of such construction or any pre-construction ot post-construction
activities. To the extent that Tenarit’s normal administrative office functions in any portion of
the Premises are impaired by such construction, then Base Monthly Rental and Additional Rent
(if applicable) for the space so-affected shall be abated to the extent and for the duration of such
disruption based upon the then current monthly rental rate per rentable square foot. Tenant's
acl\nowledgement of Landlord's right to construct an additional building as provided above is
made iri City's capacity as Tenant only, Nothing herein shall be deemed to constitute approval of
any such project by any governmental agency or authority with jurisdiction. If such construction
occurs during the last six (6) months of the Term and stuich construction materially adversely

affects Tenant‘s use of the Premises, Tenant shall have the right to terminate this Lease as to the
floor on which the-affected Plelmses are located

24.  ASBESTOS: HAZARDOUS MATERIAL. The sprayed-on fireproofing materials
applied to certain structural members in the Building (which structural members are primarily
located above the ceiling in the Premises) contain asbestos In order to preserve the air quality of
the Building, and prevent exposure lo asbestos-containing materials, Landlord has established
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rules and regulations governing the mannei in which alterations and improvements are to be
undertaken in the areas where the subject firéproofing is located. Tenant must comply with all
such rules and regulations established by the Landlord.- Such rules and regulations may be
rodified from time to time by Landlord, provided no such modification results in any material
interference with Tenant's business in the Premises for the purposes provided herein. If any
govemmcntal entity promulgates or revises a statute, ordinance. code or regulation. or unpose
mandatory controls or mandatory guidelines with respect to such asbestos- contammcr materials,
or if Landlord is required to make-altérations to, or to retnove such asbestos—contammq materials.
Landlord shall comply with such mandatory- controls or mandatory guidelines (including.
without limitation. any asbestos worker safety laws that impose a duty of Tenant toward Tenant's
employees) and shall, in its reasonable discretion, comply with any applicable voluntary
guidelines. Except as required by applicable law (including, without limitation, any asbestos
worker safety law that imposes a duty of Tenant toward Tenant's employees). Landlord shall

have no obligation to remove, encapsulate or remediate the asbestos-containing materials but
may elect to o so in its. sole discretion. So long as Tenant is not displaced from the Prermises. or
any portion thereof; and Tenanit's tise of the Premises is not materially adversely affected, any
compliance or the making of alterations, or the removal of all or a portion of such asbestos-
containing materials by Landlord, whether in the Premises or elsewhere in the Building, shall
not, in any event, (a) entitle the Tenant to receive any damages, (b) relieve Tenant of the
:obhcatlon 1o pay any surns due hereunder, (c) constitute or be construed as a constructive or

other eviction of Tenant, ot (d) constitute or be construed as a breach of Tenant's quiet
© enjoyrent.

However, if such compliance, alterations or removal do materially interfere with Tenant's
ability to conduct normal administrative office operations in the Premises Tenant shall be
entitled to an abatement of rent based on the extent to which Tenant's ability to conduct normal
administrative 6ffice operations it the Premises is impaired, and if such comphance alterations
of removal carnot be completed within ninety (90) days, Tenarit shall have the right to terminate
this Ledse upon written notice to Landlord. Any asbestos abatement work by Landlord shall be
done in an expeditious, fitst-class proféssional manner and in accordance with construction
specifications approved by an independent asbestos consultant (cértified by the Division of
Occupational Safety and Health after July 1, 1992, according to the requirements of SB 732). In
addition, the pérformance of the abatement work shall be monitored by such consultant, or
another independent asbestos consultant meeting the qualifications specified above. Before
asbestos abatement areas are released for ré- occupancy, the consultant shall certify in writing to
Tenant, that the areas have been determined to be safe for reoccupation based on air monitoring
results, according to applicable law and industry- standard practice.

Landlord shall keep all records regarding asbestos-related work performed at the
Building at a location where it is accessible to Building occupants for review. Landlord shall
provide notices and maintain records in compliance with California Health and Safety Code

Section 25915 et seq. Tenant acknowledges receipt of-a copy of such notice dated Febrmry 16.
2000, which is attached to this Lease.

Landlord hereby represents and warrants to City that, to best of Landlord's knowledge.
neither the Premises, the Building nor the real property upon which the Building is located
(collectively, the "Property”) is in violation of any federal, state, local or administrative law, rule.
regulation, order or requirement relating to Hazardous Matetial (as defined below), industrial
hy giene or othér environmental condltlons (collectively, "Environmental Laws"). To the best of
Landlord’s knowledge, the Property does not contain any underground storage tanks, nordo the
Preinises or the Building consist of any building materials that contain Hazardous Material
except as expressly provided herein above with respect to the presence of asbestos-containing
materials and in the attached Notice to Fox Plaza Employees and Contractors. No Hazardous
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Material is presently stored or located on or in the Property by Landlord or, to the best of
Landlord's knowledge, by any tenant or occupant of the Property other than City, except for such
substances used in such limited quaritities as is customary. in office use and common office
cleaning products as further described in the Hazardous Materials Storage Permit Application
Filing Form submitted by Landlord in March 1991, as the same may be Tevised, provided such
storage and use is and shall be in compliance with Environmerital Laws throughout the Term
hereof. To the best of Landlord's knowledge, there has been no release-and there is no threatened
release of any Hazardous Material on, in, under or-about the Property. The Property is not
subject to any claim by any governmental regulatory agency or third party related to the release.
orthreatened release, of any Hazardous Material, and to the best of Landlord's knowledge there
is no inquiry by any vovernmental agency (including without limitation, the California
Department of Toxic - Substances Control or the Regional Water Qualxtv Control Board) with

_respect to the presence of Hazardous Matetial on. in, under or about the Property, ot the
migration of Hazardous Material from or to other property. Without limiting any other
provisions.of this Lease, Landlord shall indemnify and hold harmless Tenant acramst and frotm
any and all claims, judgments, damages, penalties, fines, costs, liabilities, losses and expenses
arising during or after the Term of this Lease as a result of any breach of any of the foregoing
representations or warranties or any presence of Hazardous Material on or in the Prqperty unless
City is responsible therefor as provided herein.

Tenant covenants and agrees that neither Tenant nor any of. Tenant' agents, employees,
contractors, invitees, assigriees or sublessees, shall cause or permit any Hazardous Material (as
hereinafter defined) to be brought upon, kept, used, stored, generated or disposed of in. on or
about the Premises or the Property, ortransported to or from the Premises or the Property, in
violation of any Environmental Laws; provided that nothing herein shall prevent Tenant from
using such substances in such limjted amounts as are customarily used in offices so long as such
use is in compliance with all applicable Env1ronmental Laws. If Tenant breaches any of its
obligations cotitained herein, or, if any act or omission of Tenant or any of its agents, employees,
-contractors, invitees, assignees or sublessees results in any contamination of the Premises or the
Building or in the- release or threatened release of Hazardous Material from, on or about-the
Premises or the Building, then Tenant shall indemnify and hold harmless Landlord against and
from any and all claims, judgments, damages, penalties, fines, costs, [iabilities, losses and
expenses arising during or after the Term of this Lease as a 1esu[t of such release or threatened

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

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

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

26.  FUTURE ELEVATOR. Landlord shall have the right to exclude approxiniately two
hundred fifty-two (252) square feet.from the fourth, fifth and sixth floor portlons of the Premises
in order to install an additional elevator as shown as Space "X" on Exhibit "A," page 1, by
serving sixty (60) days' advance written notice on Tenant. At the end of such sixty (60) -day
peuod Tenant shall vacate and surrender Space "X." Landlord shall install demlsmg walls at
Landlord's expense, and shall pay for any costs of relocating Tenant from such portion of the
Premises. Tenant hereby agrees not to place or locate equipmerit or operations in the Space "X
areas which would be unreasonably expensive or difficult to relocate. Tenant's Base Monthly
Rental shall be reduced proportionately by the area so excluded based upon the then current
monthly rental rate per rentable square foot, and Tenant's Share.of Direct Taxes and Operating
Expenses shall be reduced proportionately by the area so excluded. Landlord shall perform all
construction work as expeditiously as possible and shall use its best efforts to minimize any
interference with Tenant's riorinal administrative office operatlonv. in the Premises as a result of
such constriiction or any pre-construction or post-censtruction activities.

27. - NON DISCRIMINATION IN CITY CONTRACTS AND BENEFITS ORDIN ANCE.

A, Covenant Not to Discriminate, In the performance of this Lease, Landlord
covenants and agrees not to discriminate on the basis of the fact or perception of a person’s race.
color, creed, rehgmn national origin, ancestry, age, sex, sexual orientation, gender identity,
domestic partner status, marital status, disability or Acquired Immune: Deﬁcxency Syndrome or
HIV status (AIDS/HIV status) against any employee or, any City employee working with, or
applicant for employment with, Landlord in any of Landlord’s operations within the United
States, or agdinst any person seekmg accommodations, advantages, facilities, prwﬂeges

services, or membership in all business, social, or other establishments or organizations opetrated
by Landlord.

B. Subcontracts. Landlord shall include in all subcontracts relating to the Premises a
non-discrimination clause applicable to such subcontractor in substantially the form of
subsection (a) above. In addition, Landlord shall incorporate by reference in all subcontracts the
provisions of Sections 12B.2(a), 12B.2(c)~(k) and 12C.3 of the San Francisco Administrative

" Code and shall require all subcontractors to comply with such provisions. Landlord’s failure to
comply with the obligations in this subsection shall constitute a material breach of this Lease.

C. Non-Disctimination in Benefits. Landlord does not as of the date of this Lease
and will not during the Tetm, in any of its operations in San Francisco or wheére the work is
being performed for the City elsewhere in the United States. discriminate in the provision of
bereavement leave, famlly medical leave, health benefits, membership or membership discounts.
moving expenses, pension and retirement benefits specified above within the United States,
between employees with domestic partners and employees with spouses, and/or between
domestic partners and spouses of such employees, whete the domestic partnership has been
. registered with a govetnmental entity pursuant to state or local law authorizing such registration,

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

D. HRC Form. As a condition to this Lease, Landlord represents it has not changed
the mtormatlon previously provided in its “Chapter 12B Declaration: Nondiscrimination in
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Contracts and Benefits” form (Form HRC-17B- 101). Landlord hereby represents that prior to
execution of the Lease: (i) Landlord executed ard submitted to the HRC Form HRC-12B-101

with supporting documentatiori, and (ii) the HRC approved such form. City’s Department of
Real Estate has confirmied that the HRC approved such form.

E."  Incorporation of Administrative Code Provisions by Reference.. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code relating to non~dlscrxmmatnon
by parties contracting for the lease-of property to City ate incorporated in this Section by
reference and miade a part of this Agreement as though fully set forth herein, Landlord shall
comply fully with and be bound by all of the provisions that apply to this Lease under such
Chapters of fhe Administrative Code, including but not limited to the remiediés provided in such
Chapters. Without limiting the foregoing, Landlord understands.that pursuant to Séction
12B.2(h) of the San Francisco Administrativé Code, a penalty of Fifty and No/100 Dollars
($50. 00) for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Lease may be assessed against Landlord and/or
deducted from any payments due Landlord:

28.  MISCELLANEOUS.

A. Notices. Except as otherwise provided hetein, all notices te be given between the
parties hereto shall be in writing and may be served personally or by depositing in the same in
the United States mail, postage prepaid and addressed to Landlord, 425 California Street,

Suite 2300, San Francisco, CA 94104 and to Tenant in care of Director of Property, 25 Van Ness
Avenue, Suite 400, San Francisco, CA 94102, or to such other address as either Landlord or
Tenant may designate as {ts new address for such purpose by notice given to the other in
accordance with the provisionis of this Paragx aph. Any such notice orother communication shall
be deemed to have been rendered or given two (2) days after the date when it shall have been
mailed if sent by certified mail, or upon the date personal delivery is made. For convenience of
the parties, copies of notices may also be given by telefacsimile {o the telephone number set forth
in the Basic Lease Information or such other number as may be provided from time to time;
however, neither party may give official or binding notice by facsimile.

B. Prior Agreements. This Lease, together with its exhibits, contains all the
agreements of the parties hereto and supersedes any previous negotiations or prior leases, terms.
services or oral commitments. There have been no replesentatlons made by the Landlord or
understanding made between the parties other than-those set forth in this Lease and its exhibits.

- This Lease may not be modified except by a written instrument duly exeeuted by the parties:
hereto:

C. Severability; Governing Law. If any provision of this Lease or the application
thereof to any person or circumstance shall be invalid or unenforceable to any extent, the
remainder of this Lease and the application of such provision to other persons or circumstances
shall not be affected thereby and shall be enforced to the greatest extent permitted by law. This

Lease shall be governed by and construed pursuant to the laws of the State of California and
City's Charter.

D. Interpretation. The captions preceding the patagraphs and subparagraphs of this
L.ease and in the table of contents have been inserted for convenience of reference only and such
captions shall in no way define or limit the scope or intent of any provision of this Lease. This
Lease has been negotiated at-arm's length and between persons sophisticated and knowledgeable
in the matters dealt with herein and shall be interpreted to achieve the intents and purposes of the.
parties, without any presumption against the party responsible for drafting any part of this-Lease.
Except as otherwise specifically provided herein, wherever in this Lease Landlord or City is
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required or requested to give its consent or approval to any matter or action by the other, such
consérit or approval shall not be unreasonably withheld or delayed and the reasons for
disapproval of consent shall be stated in reasonsble detail in writing. Provisions in this Lease
relatirig to Aumber of days shall be calendar days, unless otherwise specified. pxowded that if the
last day of any perlod to give notice, reply to a noticeé or to undertake any other action occurs on
a Saturday, Sunday or a baiik or City holiday, then the last day for undertakmq the action or
aiving or replying to the notice shall be the next succeeding business day. Use of the work
"mcludmg" or similar 'words shall not be construed to limit any :general term statement or other
matter in this Lease, whether ornot language-of non-limitation, sucti as "without limitation” o
similar words, are used. The words "Landlord” and "Tenant" as used herein shall iriclude the

plural as well as the singular, Words used in masculine gender include the feminine and neuter.
Time is of the essence of this Lease,

E. Waiver. Landlord's failure to take advantage of any default or breach of cavenant
on the part of Tenant shall not be or be construed as.a waiver thereof. nor shall any custom or
practice which may grow up between the parties in the course of administering this instrument be
construed to waive or to lessen the right of Landlord to insist upon the performancc by Tenant of
any term, covenant or condition hereof, or to exercise any rights given him on account of any
such default. A waiver of a particular breach or default shall not be deemed to be waiver of the
same of any other subsequent breach or default. The acceptance of'rent hereunder shall not be.
nor be-construed to be 4 waiver of any breach of any term, ¢ovenant or condition of this Lease.

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

G. Successors. ‘Subject to the provisions hereof relating to assignment and
sublettmg, this Lease is intended to and does bind the heirs, executors, administrators; successors
and assigns of any and all of the parties hereto.

H. MacBride Principles. The City and County of San Francxsco urges companies
doing business in Northern Ireland to meve toward resolving. employment inequities and
encourages them to abide by the MacBride Principles as explessed in 8an Francisco
Administrative Code Section 12F.1, et seq. The City and County of San Francisco also urges
San Francisco companies to do business with corporations that abide by the MacBride Principles
Landlord acknowledges that it has read and understands the above statement of the City and
County of San Francisco concerning doing business in Northern Ireland.

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

J. No Personal Liability. Notwithstanding anything to the contrary in this
Agreement fio elective or appointive board, commission, member, officer, employee or agent of
Tenant shall be personally liable to Landlord, its successors and assigns. in the event of any
default or breach by Tenant or for any amount which may become due to Landlord, its
successors and assigns, or for any obligation of Tenant under this Lease.
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K.  Tropical Hardwood and Virgin Redwood Ban. Except as expressly permitted by
the application of Sections 121.3.b-and 121.4.b of the San Francisco Administrative Code, neither
Landlord nor any of its contractors shall provide any items to City in the construction of the
Leasehold Improvements or otherwise in the performance of this Lease which are tropical
hardwoods, tropical hardwood wood products, virgin redwood, or virgin redwood wood
products. The City and County of San Francisco urges companies not to import, purchase,
obtain or use for any purpose, any tropical hardwood, tropical hardwooed product, virgin
redwood,-or virgin redwood wood products. In the évent Landlord fails to comply in good faith
with any of the provisions of Section 121 of the San Francisco Administrative Code, Landlord
shall be liable for liquidated damages for each violation in any amount equal to Landlord’s net
profit on the contract, or five percent (5%) of the total amount of the contract dollars, whichever
is greatest. Landlord acknowledges and agrees that the liquidated damages assessed shall be
payable to the City and County of San Francisco upon demand and may be set off against any
monies due to Landlord from any contract with the City and County of San Francisco.

L.  Bicycle Storage. .Article 1.5 of the San Francisco Planning Code (“Code”).
requires the provision of bicycle storage at City leased buildings at no cost to Landlord and if
funds are available. Landlord agrees to continue, at no cost to Landlord, to provide the
previeusly installed bicycle storage facilities in compliance with Article 1.5 of the Code.

M.  Resource Efficient City Buildings. Landlord acknowledges that the City and
County of San Francisco has eénacted San Francisco Administrative Code Sections 82.1 to 82,8
relating to resoutce-efficient City buildings and résource-efficient pilot projects. Landlord
hereby agrees that it shall comply with all applicable provisions of such ¢ode sections as such
sections apply to the Premises. With regard to the indoor air quality portion of the recently
enacted Administrative: Code changes, City has nof established standards as described in Section
82.1 of the Administrative Code. In the event City’s future indoorair quality: standards require
‘changes to the Building’s HVAC system when nio new construction is decurring on the Premises,
and such requirements ate not being applied unifotmly to existing Class. A buildings in
San Francisco which are not performing new construction, then the City shall pay all pre-
approved direct costs which City requires Landlord to incur in order to comply with the
increased standards.

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

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

P. Brokerage Fees; Indémnity. Neither party hias had any contact or dealings
regarding the leasing of the Premises, or any cofmunication in connection therewith, through
any licensed real estate broker or other petson who could claim a right to a commission or
finder's fee in connection with the lease contemplated hersin. In the event that any other broker
or finder perfects a claim for a commission or finder's fee based upon any such contact, dealings
or communication, the party through whom the broker or finder makes his claim shall be
responsible for such commission or fee and shall indemnify and hold harmless the other party
from all claims, -costs and expenses (including, withouit limitation, reasonable attorneys' fees and
disbursements) incurted by-the indemnified party in defending against the same. The provisions
of this Paragraph shall survive any termination of this Lease. :

Q. Attorney Fees. In the event that either Landlord or Tenant fails to perform any of
its obligations under this Lease or in the event a dispute arises concerning the meaning or
interpretation of any provision of this Lease, the defaulting party or the party not prevailing in
such dispute, as the ease may be, shall pay any and all costs and expenses incurred by the other
party in enforcing or-establishing its rights hereunder, including, without limitation, court costs
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and reasonable attorneys' fees and costs. For purposes of this Agreement, Tenant shall not be
precluded from contending in any actiorn or proceeding that the rcasonable fees of attorneys of
the Office of the City. Attorney of the City and County of San Francisco should-be based on the
fees regularly charged by private attorneys with the équivalent number of years of experience in
the subject matter atea of the. law for which the City Attorneys' services were rendered who

practice in the City of San Francisco law firms with approximately the same number of attorney's
as employed by the City Attorney's Office.

R. Representations. Landlord covenants and represents that it has full right, power
and authority to grant the leasehold estate hereunder, and covenants that Tenant, upon paying the
Base Monthly Rertal and Additional Rent hereunder and performing the covenants hereof, shall
peaceably and quietly have. hold and enjoy the Premises and all appurtenances during the full
Térm of this Lease as. agamst all persons or entities claumng by and through Landlord or ol
account of any. action, inaction or agreemeént of Landlord, its. aszents or employces Landlord
further covenants- and represents that Landlord has good and marketable title to the Building and
leasehold title to the real property on which it is located, free and clear of all claims,
encumibrances and liens-except for the Indenture of Lease noted in Paragraph 22 and any other
encumbrances. approved in writing by Tenant prior to the date hereof. Without limiting the
ptovisions of this Lease, Landlord agrees to indemuify and defend Tenant against and hold
Tenant harmless from any and all liabilities, clains, suits, démands, Judgments costs, interest
and expenses (including, without limitation; reasonable attorneys! fees) arising out of any claim
that would interfere with Tenant's right to quiet enjoyment as provided in this Paragraph.

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

Landlord represents and warrants to Tenant that Landlord has neither filed nor
been the subject of any filing of' a petition under the Federal Bankruptcy Law or any federal or
state insolvency laws or laws for composition of indebtedness or for the reorganization of
debtors, and to the best of Landlord's knowledge no such filing is threatened. In the event that
Landlord becomes subject of any bankruptey, insolvency; rehabilitation, reorganization or other
debtor-relief case or proceedmg under any apphcable federal or state law, whether now existing
or hereinafter enacted, Tenant shall not be deprived of Tenant's leasehold estate. created hereby
or any rights or benefits of Teriant under this Ledse without Tenant's consent given in its sole
discretion. - The parties agree that Tenant's leasehold estate created hereby includes, without
limitation, all rights to receive and enjoy all services, facilities and amenities of the Premises and
the. Bu11d1ng as provided herein, and that if any of such services, facilities or amenities are
terminated, or materially limited or restricted on account of any such case or proceeding, Tenant
shall have the tight to (i) contract directly with any third-party provider of such services,
facilities or amenities to obtain the same, and (ii) offset against the Rent payable hereunder any

and all reasonable costs and expenses incurred by Tenant in obtaining such services, facilities or
amenities.

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

1

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

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

(a) Landlord shall give Tenant at least three (3) months™ notice prior to-the effective date of such
relocation. ((b) the new Premises shall contain-a rentable area no less than 95% of the original
Premises. shall provide the same number of private offices and.other rooms as the original _
Prefuises, and shall be altered to provide the same quantity and quality of Tenant Iniprovements
as those in 'thé original Premises, (c) there shall be-no ircredsein rent due to such rélocation, and
(d) Basic Monthly Rent-and Tenant’s share of Operating Expenses and Direct Taxes shall be
proportionately reduced if the rentable square footage is reduced. If'such option is exercised,
Landlord shall pay all costs of the Tenant Improvements for such alternate space, shall complete
all such improvements before relocating City; and such relocation shall occur over a single
weekend and be accomplished so as to minimize the disruption to the business of City. Landlord
shall reimburse City for all reasonablé and necessary costs including but not limited to weekend
moving costs, data-and telephone relocation, new letterbead and business cards, and up to $1.000 .
for City’s move supervision. If Tenant is relocated, Landlord and Tenarnt agree to execute an
amendment to this Lease reflecting the relocation of the Premises.

32, INFANT CARE FACILITY. For the purposes of this paragraph, “infant” shall mean a
child from six weeks to twenty-four months-of age. Notwithstanding any other provisions of this
lease, Tenant may, without Landlord’s consent, use a portion of the Prémises, not to exceed the
existing area showri on Exhibit “A™ — Suite 250, for a licensed infant care facility (“facility™),
subject to the following conditions: : ’

(ay  The operator of the facility must have a mininium of five (5) years expetience in
infant care without any fines or sanctions by regulatory authorities and be licensed by the State
of California to provide infant care ini the facility. Tenant shall provide documentation
establishing that such license has been obtained.

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

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

(d)  The operator shall provide and maintain insurance from an insurer or insurers
acceptable to Landlord evidencing coverage for comprehensive general liability and property
damage (occurrence form) with limits of not less than $5,000,000.00 per occurrence, which
names Landlord and Tenant as-additional insureds. Such policy shall be primiary and non-
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contributing with any insurance camed by Landlord and shall provide that the policy cannot be

canceled or altered without thirty (30) days prior written notice to Landlord. The operator shall
furnish Landlord with a certificate of such insuratce.

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

(03] Such facility shall be operated only duxmcr normal weekday working hours of
tenants of Fox Plaza. .

(8) Should Landlord’s liability insurance premium aiid maintenatce costs be directly

increased due to the existence and operation of the facility, Tenant shall reimburse Landlord for
the increase.

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

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

34, NOISE OR VIBRATION. Business machines and mechanical equipment belonging to
Tenant which cause noise and/or vibration that may be transmitted to the structure of the
Building or to any leased space to such a degree as to reasonably be objectionable to Landlord or
to any tenants in the Building shall be placed and maintainied by Tenant, at Tenant's expense, in
-settings of cork, rubber or spring type noise and/or vibration eliminators sufficient to elifninaté

such vibratiofi and/or noise transmission. Landlord acknowledges that, as of the. Commencement.
Date, Tenant’s machines and equipment do not cause obJecnonable noise and/or vibration.

35. MAINTENANCE OF TENANTS AUXILIARY POWER HVAC SYSTEM. Tenant
shall contract for preventive maintenance and repair of its HVAC, Emergency, Security, and
Uninterruptible Power Supply Systems for Tenant's telephone and computer equipment. Tn
addition, Tenant shall reimburse Landlord for costs actually and reasonably incurred by Landlord
in required maintenance of Tenant's 5" and 6™ floor computer room auxiliary power and HVAC
system that is requested or contracted for by Tenant. In making any request for reimbursement
of such maintenance costs, Landlord shall furnish to Tenant copies of all invoices and statéments

evidencing such costs, together with such other information as Tenant may reasonably request to
verify the costs.

36.  BENEFICIAL OCCUPANCY, SUITE 240. In the event that Landlord delivers Suite 2+0
prior to the Commencement Date with the Tenant Implovements required herein Substantially
Completed (as defined in the Work Lettet), Tenant shall have beneficial occupancy of Suite 240,
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subject to all tefms and conditions of this Lease, and shall pay Rent for Suite 240 as set forth in
Paragraph 6.A.ii,

37. SIGNAGE. ‘No sign, placard, banner, picture advertisement, name or notice shall be
inscribed, displayed printed or affixed by Tenant, its employees, agents, contractors or-
representatives that is visible from outside of the Premises or on the outside of the Building
without the written consent of Landlord first had dnd obtained. Landlord reserves the right to
impose uniform signage for all public ateas of the Building and to change said signage standards
from time to time, . ‘
38.  FREQUENCY INTERFERENCE. Tenant shall not be liable for any interference caused
by Tenant to any telecommunications system in or attached to the Building, including but not
limited to radio-and switching equipment, antennae, cables and wires (collectively,
~Telecommunications Equipment,”) installed by Landlord or other tenants in the Building that is
installed after the installation of Tenant's own Telecommiunications Equipment. Any
interference caused by Tenant to any Telecommunications Equipment that was installed ptior to
the installation of Tenant’s Telecommunications Equipment shail be remedied by Tenant as soon
as reasonably possible, Any inteiferénce caused by another tenant of the Building to any of
Tenant’s Telecommunications Equipment due to equipment that was installed after the
installation of Tenant’s Telecommunications Equipment shall be remedied by such other tenant
‘as soon as reasonably possible. If the parties are unable to agree as to the party responsible for
such interference and the appropriate remedy within a fourteen (14) day period, the matter shall
be subject to non-binding arbitration in accordance with the commercial Rules of the Amierican
Arbitration Association at its office nearest the Building. The dispute shall be submitted to and
determined by a mutually agreeable arbitrator knowledgeable and experienced in the operation of
the telecommunication systems. If the parties are not able to agree upon the choice of an
arbitrator then the parties shall each appoint one arbitrator who meets the qualifications set forth
above, and the two arbitrators shall jointly ‘appoint a third arbitrator, independent of either
arbitrator, who also shall meet the qualifications set forth above.  No provisions of this Lease
shall be subject to arbitration except as specifically provided herein. In no event shall the failure
to pay Rent when due be subject to arbitration, regardless. of whether such nonpayment or
payment is related to disputes under those provisions which are subject to arbitration under this
Paragraph. Tf Tenant is required to stop using its: Telecominunications Equipment to effectively
remedy frequency interference to others, Tenant shall not be entitled to compensation from
Landlord not shall there be-an abatement in Rent therefor.

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

damages and expenses (including, without limitation, attorneys™ fees) arising out of this
Paragraph. , .
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The Preparatory Work is work performed for the Improvements mcludmo without

limitation: demolition, removal and replacement of systems and materials, and commion area and
restrooin worlk.

40.  RIGHT OF FIRST OFFER TO LEASE.

A. City shall have the right of first offer to expand the Premises by adding Suite 410
currently occupled by SCA Envuonmental In¢. consisting of 4,384 rentable square feet with-a
lease expiration of May 31, 2004, arid/ or Suite 425 currently occupied by the California
Department of Corporations consisting.of 4,534 rentable square feet with a lease expiration of
December-31, 2002 (collectively, the "First Offer Spacc:(s)”) of the Building to the Premises at
the then fair market rental for such spaces. Tenant’s right of first offer to lease eacli of the First
Offer Spaces shall be a one time opportunity to lease such spaces upon the. expiration of the
current leases (a “Scheduled Lease Expiration™) or earlier termination of the current leases (an

“Unscheduled Lease Expiration™), beforé Landlord leases them to a third party, including the
current tenant or other tenant who has a subsequent right to lease such space.

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

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

If City failsto give Landlord notice within thirty (30) days after receipt of the Flrst Offer
Nofice, Landlord thereafter shall have the right to lease the First Offer Space described in the
First Oifer Notice to any third party at any terms acceptable to Landlord.

If City, within thirty (30) days after receipt of the First Offer Notice, indicates in writing.
its agreement to lease the First Offer Space on the terms described in the First Offer Notice, then
the Lease shall be amended in writing to include such space in the Premises on the same terms
and conditions described in the First Offer Notice and otherwise on the terms and conditions
coritained in this Lease. The Base Rent payable under this Lease shall be increased by the
amount of Rent payable in connection with the First Offer Space described in the First Offer

Notice, and City's share of Operating Expénses and Direct Taxes shall be adjusted to reflect the
addition of such space.

If City, within thirty (30) days after receipt of the First Offer Notice, indicates in writing
its agreement to lease the First Offer Space described in the First Offer Notice but disputes
Landlmd s good faith determination of the then fait market rental, improveément workand other
terms-and conditions, then the fair market rental shall be determined following the procedure
detailed in Parag_raph 4C.2. Once the fair market rental has been determined, the Lease shall be
amended in writing to include such space in the Premises on such_ deterinined terms and
conditions and otherwise on the terms and conditions contained in this Lease. The Base Rent
payable under this Lease shall be inicreased and City's share of Operating Expenses and Direct
Taxes shall be adjusted to reflect the addition of such space,

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

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

If City, within thirty (30) days after receipt.of the First Offer Notice, indicates in writing
its agreement to lease the First Offer Space on ‘the ternis described in the First Offer Notice, then
the Lease shall be ariiended in wr iting to include such space in the Premises on the same terms
and conditions déscribed in the Fiist Offer Notice and otherwise on the terms and conditions
contained in this Lease. The Base Rent payable under this Lease shall be increased by the
amount of Rent payable in connection with the First Offer Space described in the First Offer
Notice, and City's share of Operating Expenses and Direct Taxes shall be adjusted to reflect the
addition of such space. Urilike a Scheduled Lease Expiration, City shall not have the right to
require that the fair market rent be detérmined in accordance with Section 4C.2 and must either
accept Landlord’s determination or decline to add such space to the Premises,

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

lease the First Offer Space described in the First Offer Not1ce to any third party at any terms
acceptable to. Landlord:

41, ATTACHMENTS. The following items are attached hereto as of the time of signing and
are ai mtegral patt of this Lease:

Exhibit A —FloorPlan
Exhibit B — Notice of Lease.Commencement
Exhibit C - Janitorial Standards
. Exhibit D — Rules and Regulations dated August 4, 1992
Exhibit E — Exclusions from Operating Costs
Exhibit F ~ Work Letter including Schedule 1 for Suites (a) 240, 250 (b) 401 408 ()
500_(d) 600 (e) 1018 and 1010
Exhibit G — Tenant Improvements

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

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

34

NAOSPULFROPEDIETRIC LEASESFOX va-sns™ g




RESOLUTION WILL BE ENACTED NOR WILL ANY SUCH APPROVAL CREATE ANY
BINDING OBLIGATIONS ON CITY. -
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IN WITNESS WHEREOQF. the parties hereto have executed this Lease, in triplicate, as of

the date first above written.

RECOMMENDED:

~ohise H. Renne
City Attorney

. %, N
R ~, A
.._':___),fii,_ﬁ,fh_._ﬁ 1S / P - ‘ N
ey s il | PU

Anfhony DeLL\wIRl -
. Director of?loperty o

LANDLORD:

CALFOX, INC.,
a California corporation.

As Managing Avent for Owncr Polk Mar;\et Co.

" 1/;7( (/E/ /

ﬁferfﬂd K (Fahill
Presxdgllt

TENANT:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal oxporat},@n -/

\/Idyor

Glo _j/L Youn
Clerk of the Boa d of S ervisors

T Sae Spath, Ch\uﬂ«éarw for

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

Deputy- Cit); Attorney
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EXHIBIT B

[Date]

Mr. Anthony J. DeLucchi
Director of Property

Real Estate Department

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

RE:  Acknowledgement of Commencement Date, Lease Between

‘ __ (Landlord), and the
CITY AND COUNTY OF SAN FRANCISCO (Tenant),
for premises known as
located at

- Dear Mr. DeLuechi:

This letter will confirm that for al] purposes of the Leage, the Commencement Date (as

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

JANITORJIAL STANDARDS

Landlord shall furnish, at its cost. janitorial service to the Premises and Common Areas as

follows:

' FIVE DAYS PER WEEK
(EXCEPT HOLIDAYS) -
PREMISES:

FIVE DAYS PER WEEK
(EXCEPT HOLIDAYS) -
COMMON AREAS:

LOBBIES AND ENTRYWAYS:

SEMI-ANNUALLY -
WINDOWS:

ANNUALLY
CARPETS:

BUILDING RECYCLING:

Empty wastepaper baskets, trash containers and other
réceptacles.

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

Dust and wipe clean office furniture; file cabinets,
water fountains and coolers, empty waste water.
Arrange office fmiture. (computer equxpment not to be
moved ot tampered with).

Dust windowsills and counters.

Clean restrooms, sanitize fixtures and floor surfaces.
Refill restroom dispensers.

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

Clean elevators, vacuwm carpets and rugs (spot clean as
reasonably required). Sweep and dust mop resilient and
hard floors..

Maintain in first-class appearance.

Wash interior and exterior windows,
Shampoo high traffic areas.

As needed, but not Iess than once per week, pick up of

recycling materials from City provided (or scavenger

service-provided) bins from centrally located areas
within.the Premises-and delivery to Bulldmg recycling
containers (for Recycling service pick up).

C-1

N SPCLEANFEDIETRIC LRASERIED, seiie™ s



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

Reasonable supervision by Landlord of janitorial staff to

insure that recyclable materials. if properly sorted by

Tenant. are tecycled and riot mixed with non-recyclable
materials.

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

RULES AND REGULATIONS
OF FOX PLAZA

[n the event of any conflict or iriconsistency between any of the Rules and Regulations set forth
herein below and any of the provisions of the-Leas¢ between Landlord and Tenant, the Lease
provisions shall control.

1.

I‘J

L2

i

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

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

notice without notice to and at thie expense of Tenant (Lessee).. Upon approval, Tenant will
affix the sign to the wall as directed; no glie or screws will be used. Ifa sign is glued, the
costs incurred to repair the damage resulting from removal of the sign will be the
responsibility of the Tenant. Notwithstanding the foregoing, as of the date of the Lease
Landlord approves all of Tenant's existing signs, placards, pictures, names and notices
inscribed, displayed. printed or affixed on or to any part of the outside or inside of the
Building. ' ‘

BULLETIN BOARD: The Bulletih Board or Direc;tdry of the Building will be provided
exclusively for thie name and 'IAQCati_on of Tenant only; and Landlord reserves the right to
exclude any other names therefrom, and also charge Tenant for Landlord's cost to provide.

_ directory strips for each and every name, in addition to the name of Tenant, placed by it

upon: such Bulletin Board or Directory,

LOCKS: No additional locks shall be placed upon any doors of the Premises, and Tenant
agrees not'to have any duplicate keys made without the consent of Landlord; provided,
however, Landlord agrees that all employees of Tenant workitg in the Premises shall have
a copy of the key(s) to the Premises. If more than two keys for any door lock are desired.
the additional number shall be paid for by Tenant. Upon termination of Tenant's lease,
Tenant shall surrender all keys. .

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

NON-RESPONSIBILITY: Landlord is not responsible to any tenant for non-observance or

violation of the Rules and Regulations by any other tedant, except as may be otherwise
provided in the Lease. '
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10.

L

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

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

vehicle, or bicycle, except for see-eye dogs for any sight itnpaired employees or invitees of
Tenant and any mechanized wheelchairs or similar devices:

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

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

Prernises are closed and securely locked before leaving the Building and Tenant shall.
exercise due care and caution that all water faucets or water apparatus are entirely shut off
before Tenant or Tenant's employees leave the Building, and that all electricity, gas or air
shall likewise be carefully shut off, so as to prevent waste or damage. Tenant shall make

_ good all injuries-sustained by-other tenants or occupants of the Building or by Landlord due

to any default or carelessress herein.

MOVING FURNITURE, SAFES, ETC.: No furniture, freight or equipment of any kind
shall be-brought irto or rémoved from the Building without prior notice to Landlord or
Landlord's agent, and all moving of same; into or out of the Building, by tenants, shall be
done at such times and such manner as Landlord shall designate. Landlord shall have the
right to. prescrlbe the weight, size and position of all safes and other heavy property brought
into the Building, and also the times and manner of moving the same into and out of the
Building. Landlord will not be responsible for loss or for damage to any such safe or
property from any cause; but all damage deéne to the Building by moving or maintaining,
any such safe, furniture, freight, equipment or propetty shall be repaired at the expense of
Tenant. Tenant shall advise Landlord at least seven days in advance of any move;

JANITOR SERVICE Tenant shall not employ any person or pelsons other than the janitor
of Landlord for the purpose of cleaning the leased Premises, unléss otherwise agreed.
Except with the written consent of Landlord, no person shall be permiitted to enter the.
Building for the. purpose of cleaning same. Tenants shall not cause any unnecessary labor
by carelessness.or indiffereiice in the preservation of good order and cleanliness. Janitor
service shall not include moving of furniture, shampooing of rugs or carpets, or other
special services. Janitor service will not be furnished when rooms are occupied during the
regular hours when janitor service is provided. Window cleaning shall be done only at the
regular and customary times determined by Landlord for such services,

VIOLATION OF RULES: Landlord reserves the right to exclude or expel from the
Building any person who, in the judgment of Landlord. is intoxicated or under the
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17.

18.

19.

influence of 11&@101% ot drugs. or who shall in any manner do any act in.violation of any of
the Rules and Regulations of the Building.

REQUIREMENTS: The requirements of Tenant will be attended to only upon application
at the office of the Building. Employees of Landlord shall not perform any work ot do
anything outside of their regular duties unless under special inistruction from the office. and

no employee will admit any person (tenant or otherwise) to any office thhout specific
instructions froth the Office of the Building.

ROOMS USED IN COMMON: Rooms used in common by tenants including Mall areas.
elevators, restrooms, corridors and exterior plaza shall be subject to these Rules and

Regulations as they may apply and to any special Leoulatxons posted therein, including. but
not limited to, "no smoking" tégulations.

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

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

including adding machines, personal computers, calculators, clocks, coffee machines,
microwave oven, refrigerator and small copy machines. Tenant may not operate large

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

approval, except that Landlord heteby approves any and all such eqmpment existing as of
the date of the Lease: .

COOKING: No cooking except microwave cooking shall be done or-permitted by tenants

in their respective Premises, nor shall Premises occupied by tenants be used for the storage

of merchandise, washing clothing, lodging, or any improper, objectionable or immoral

purposes.

HEATING: No tenant shall use or keep in the Building any kerosene, gasoline or

inflammumable or combustible fluid or material or use any method of heating or air
conditioning other than that supph.ed_ by Landlord.

VENDING MACHINES: No vending of food or beverage dispensing machine or

machines of any description shall be installed, maintained or operated upon any premise in
the Building without the written permission of the Landlord.
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NAME: Landlord, with prior written notice to Tenant; at any tim¢ may change the name of
the Building.

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

PRECAUTIONS TO PREVENT ASBESTOS EXPOSURE: The sprayed-on hrepwohn&.
ratétrials covering the structural stéel t hroughout the. Buxldmg and other items in ceiling
plenum areas and the Building's telephone and electrical closets, as well as certain mineral
core doors, ceftain vinyl tile, and pipe lagging in mechanical spaces and other areas contain
asbestos. Asbestos is known to the State of California‘to cause cancer. In tenant spaces,
this asbestos-containing material is located in the ceiling plenum (above the ceiling tiles)
and in the telephone and electrical closets. Landlord has established special procedures for
all repairs, maintenance, alterations, additions, modifications, improvemenis or other such
work to be undertaken by Tenant in areas of the Building where asbestos-containing
material may be present. Before Tenant or its contractors remove or otherwise disturb any
ceiling tiles, or do any work in the electrical or telephone closets, Tenant must notify the
Asbestos Site Manager through the Office of the Building about such work. The Asbestos
Site Manager must issue Tenant.a work permit before any such work begins, Tenant and
its contractot(s) must strictly comply with all work permit requirements, all directions
(written or oral) and all asbestos work procedutes, plans and documents given them by
Building Management: Tenant shall also immediately report to the Asbestos Site Manager
through the Building Management Office any time Tenant observes or suspects there has
been a spill or other release of asbestos containing materials.

"BUILDING": The word "Building" as used in these R’ules‘: and Regulations means the
Building which is a part of thie Premises leased pursuant t6 the Lease to which these Rules
and Regulations are attached. Each ténant Shall,be; liable to Landlord for any loss. cost
expense, damage or liability, including attorney's fees, caused or occasioned by the failure
of such first named tenant to comply with these Rules and Regulations, but Landlord shall
have no liability for such failure or for failing or being unable to enforce compliance
therewith by any tenant except as may be otherwise provided in the Lease; and such failure
by Landlord or non-compliance by any other tenant shall not be grounds for termination of
the Lease to which these Rules and Regulations are attached by the Tenant thereunder.

D-4
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EXHIBIT E

EXCLUSIONSO FROM OPERATING EXPENSES

Costs of capital repairs, capital improvements and equipment, except for those (i) required
by laws enacted on or after the date of the Lease amortized over the useful life of the
improvemertt and/or equipment, together with interest at the prime rate published by the
Wall Stréet Jourrial on the date incurred, (it) acquired to immediately (i.e., within one year)
reduce operatitig expenses amortized at an annual rate reasonably calculated to equal the
amount of operating expenses-to be saved in each calendar year throughout the Term (as
determined at the time Landlord elected to proceed with the capital improvement or
acqulsmon of the capital equipment to reduce operating expenses), together with interest at
the prime rate published by the Wall Street Journal on the date project is completed;

Rentals for items (except-when needed in connection with normal repairs and maintenance
of permanett systems) which if purchased rather than rented, would constitute a capital
improvement which is specifically excluded in item 1 above (excluding, however,

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

Costs-incurred by Landlord for the repair of damage to the Building, to the extent that
Landlord is reimbursed by insurance proceeds.(excluding any deductible) and costs

. occasioned by the exercise of the right of eminent domain;

Costs, including, without limitation, permit, license and irispection costs, incurred with
respect to the installation of improvements made for other tenants or occupants of the
Building or incurfed in renovating or otherwise improving; decorating, painting or
redecorating vacant space for other tenants or occupants in the Building;

Depreciation, amortization and interest payments, except té the éxtent provided herein
pursuant to items (1) and 1(ii) above and except on materials, tools, supplies, and vendor-
type equipment purchased by Landlord to enable Landlord to supply services Landlord
might otherwise contract for with a third party where such depreciation, amortization and
interest payments would otherwise have be¢n included in the charge for such third party's
services. all as determined in accordance with genérally accepted accounting principles,
congistently apphed (as applied to commercial real estate). and when depreciation or
amortization is permitted or required, the item shall be amortized over its reasonably
anticipated useful life (as reasonably determined by Landlord);

Leasing commissions, attorneys' fees, space planning costs and all other costs and expenses
in connection with negotiations with present or prospective tenants or other occupants in
the Building ot any present or future ground lessors or holders of any mortgages or other
encumbrances affecting any of the Building or the defense of Landlord's title to the
Building or the real property on which it is located;

(;fi
—
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1.

14.

—
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16.

17.

Expenses in connection with services or other benefits which are not offered to City or-for

which City is charged directly but which are provided to another tenant or occupant of the
Building;

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

Overhead and profit increments paid to- Landlord ot to subsidiaries or affiliates of
Landlord, or to any party as.a result of a non-competitive selection process, for
management, or other services, supplies or materials, to the extent the same exceed the

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

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

Except as specifically permitted by items 1(i) and 1(ii) above, interest, prircipal, points and
fees on debts or amortization on any mortgage, deed of trust or any other debt instr ument

“encumbeting any of the Building;

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

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

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

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

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

the- local public service company;

Services provided, taxes attributable to, and costs incurred in connection with the opemtron
of retail, restaurant and garage operations in the Building:
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Costs incurred in connection with capital improvements to the Building to comply with
handicap, life, fire and safety codes in effect prior to the date of the Lease. and costs
incurred in connection with upgrading the Building to comply with the Americans with
Disabilities Act of 1990, the proposed San Francisco Sprinkler ordinance and the

San Francisco Unreinforced Masonry Building Ordinance;

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

Costs arising from the presence of Hazardous Material in or about the Building including.
without limitation, groundwater or soil conditions, except if'such Hazardous Material is,
brought on to the Building by City in violation of applicable laws;

Landlord's. charitable or political contributions;

To the extent the following costs arise during any applicable warranty periods, costs a§ a
result of repairs of latent defects in the Building core and shell ot improverents installed
by Landlord or in the Building Systems, and any costs incurred by Landlotd in the event
any portion of the Building is made untenantable by fire or-other casualty requued to be
insured against pursuant to the terms of the Lease;

Capital costs for sculpture, paintings or other objects of art;

Costs {including, without limitation, all attorneys' fees and costs of settlement, judgments
and payments in lieu thereof) arising from claims, disputes or potential disputes, including,
without limitation, tax disputes where the tenants of the Building would receive benefits if
Landlord prevails) in connection with potential or actual claims. litigation or arbitrations
pertaining to Landlord and/or the Building.

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

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

WORK LETTER

This Work Letter is part of the Office Lease dated as of June 6, 2000 (the
~Lease™), executed concurrently herewith, by and between Calfox, Inc.,a California corporation..
as managing agent for Polk Market Co., Owrier, as Landlord, and the Clty and County of
San Francisco (“Tenant™ or “City”) covering certain préemises described in the Lease. All terms

that are capitalized but not defined herein shall have the same meanings given to them in the
Lease.

Landlord. at its sole cost and expense, and through its general cofitractor approved by
City (the “Contractor”), shall furnish and install within the Premises the improvements (the
“Tenant Improvements” or “Teriant Improvement Work™) shown on the Plans (as defined below)

and described herein and in Schedule 1 attached héreto, all in accordance with the provisions of
this letter.

1. Plans and Specifications.

a. Plans. Prior to the date of the Lease, Landlord has caused the preparation.
of the plan drawing, for the Tenant Improvements, including the items described in Schedule 1

attached hereto (the “Plans™). A copy of such Plans, approved by City, are attached to the Lease
as Exhibit G.

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

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

addition or alteration in the Final Plans, Landlord shall cause the Planner to prepare plans with
respect to such change, addition or alteration. As soon.as practical, Landlord shall notify City of
the cost that would be incurred by reason of such change, addition or alteration. If City approves
the cost thereof within five (5) days of receipt from Landlord, then Landlord’s Conttactor shall
proceed with such change, addition or alteration as soon as leasonabl practical thereafter. If
City does not approve such cost within the above- mentioned five (5)- day period, construction of
the Premises shall proceed in accordance with the original compléted and approved Final Plans
and City shall pay the reasonable and actual architect fees for demgnm;:, 3 the changes, If
following City’s approval of the Findl Plans, Landlord requests or is required to make any
change, addltxon of alteration thereto relating to the design or specifications of the Tenant
Impxovements (“Landlord Change Order”), Landlord shall provide City with plans and
specifications with réspect to such change, addition or alteration and shall notify City of the -
delay-in completion of the Tenant Improvements, if ary, caused by such Landlord Change Order.

Any such Landlord Change Oider shall be subject to City’s approval which approval shall not
be wrireasonably withheld or delayed.
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2. Permits

a. Responsibility tor Obtaining Permits. Landlord sh all have the
responsibility for obtaining all governmental permits and approvals required to commence-and
complete the Tenant’ Improvement Work, and promptly upon receipt thereof shall deliver copies
of all of such permits and approvals to City and Landlord. Landlord shall use its best efforts to
obtain all such approvals and permits as soon as possible after execution by City of this Lease, in
order to comply with the construction schedule referred to in paragraph 3.a. below. Tenant shall

reasonably cooperate with Landlord in obtaining such approvals.and permits, without expense to
Tenant.

3. Counstruction

a. Construction of Tenant Improvements. Landlord shall cause the Tenant "
[mplovements to be constructed and installed in a good and professional manner in accordance
with-sound building practice ¢onsistent with other first-class buildings in the Civic Center area
and in conformity with the Final Plans, the terms of this Work Letter and the Lease. City shall

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

‘ b. General Conditions. The pér‘fOrmance of all Tenant Improvement Work
by Landlord shall be subject to the following terms and cenditions:

i. All of the Tenant Improvement Work shall be performed in
compliance-with all laws, codes, regulations and bulldmg requirements bearing on construction
of the Tenant Improverrents;

ii. The construction of the Tenant Improvements shall comply with

all applicable laws (including, without limitation, the applicable portions of the Americans With
Disabilities Act); and

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

1v. Landlord shall through its approved Contractor furmsh and install

all improvements that are required to bring the Premises, and the path of travel to the Premises,
into compliance at the commencement of the herein Lease with City’s standards for accessibility
by disabled persons, consisting of the items set forth in the attached Schedule 2. Landlord shall

not be respon31b1e for making accessible any of Tenant’s furniture, woxkstanons shelving or
equipment which Landlord does not design or install;

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

d. Installation of Furniture Systems. Telecommunications and Other
. Equipment. Landlord and City acknowledge that the Tenant Improvement Work shall be
completed by Landlord exclusive of the installation of furniture systems and
telecommunications, data and cothputer cabling facilities and equipment. City shall be
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responsible for installing such systems, facilities and equipment, provided that Landlord shall
furnish access to City and its consultants and contractors to the main telephone service serving
the floors on which the Premises are located and all other parts of the Building for which access
isneeded for proper installation of all such systems, facilities and equipment. City shall have the
right to enter the Premises and such. other portions of the Building at reasonable times during the
course of construction of the Tenant Improvements in order to install such svstems, facilities and
‘equipment. City and Landlord shall use their good faith efforts to coordinate any such activities
to allow the Tenant Improvements and the mstallatmn of such furniture systems,
telecommunications, data and computer cabling facilities and equipment to be completed in a
timely and cost-effective manner, It is understood that Landlord will perform all above-céiling
work related to installation of Tenant-furitished telephone and data.cable.

4, Pavment for Work

All-costs of the Tenant Improvement Work shall be performed at Landloid’s sole

cost aiid expense. Landlord shall not be entitled to an administrative fee from Tenant relating to
the Tenant Improvement Work,

5. Substantial Completion

a. Construction Period. Landlord shall keep City apprised of the status of
permit approval and the progress of construction. From tifiie to tinie during the construction of
the. Tenant Improvements; City shall have the right upon reasonable. advance oral or written
notice to Landlord fo enter:the Premises at reasonable times to inspect the Premises, provided
such inspections do- not unreasonably interfere with the construction. Landlord or its
representative m'ty accompany City during any such inspection. When construction progress so
permits, but riot less than fifteen (13) days in advance of completion, Landlord shall notify City
of the approximate date on which the Tenant Improvement Work will be Substantially .
Completed in accordance with the Final Plans and the provisions hereof. Landlord shall notify
City when the Tenant Tmprovement Work is in fact Substantially Completed and the Premises
are ready for occupaney by City, and City or its representatives shall be permitted to accompany

Landlord or its architect on an inspection of the Premises on such date or other mutually
-agreeable date soon theteafiet.

b. Substantial Completion. The Tenant Improvements shall be deemed to be

~Substantially Completed” and “Substantial Completion™ shall be deemed to occur for purposes
hereof when the Tenant Improvements are sufficiently complete in accordance with the Final
Plans and the terms of this Work Lettér and City shall have approved the Tenant Improvements
after-its inspection of the Premises. Clty may, at its respective option, approve the Tenant
Improvements even though there remain minor details that would not interfere with City’s use.
Landlord shall diligently pursue'to completion all such details. Notwithstanding the foregoing,
City shall have the right to present to Landlord within thirty (30) days after Substantial
Completion. or as soon thereafter as-practicable, a written punchlist consisting of any items that
have not been finished in accordance with the. Plans and the terms of this Work Letter. Landlord

shall promptly complete all defective or incomplete-items identified in such punchlist. and in any -

event within thirty (30) days after the delivery of such list. City’s failure to include any item on
such list shall not alter Landlord’s responsibility hereunder to complete all Tenant Improvement

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

a. Unavoidable Delays. For purposes hereof, “Unavoidable Delays™ shall
mean any delays by reason of acts of God, accidents. breakage, repairs, strikes, lockouts, permit
issuance without default and bevond the reasonable control of Landlord. other labor disputes.
mabxhty_ to obtain labor of matérials. after diligent and timely efforts, enemy action, civil
commotion, protests, riots. deémonstrations, federal or state governmental resttictions, or by any
other reason beyond the réasonable control of the party obligated fo perform. In the event ‘of any
such delays. Landlord shall give prompt written notice to City of the occurrence of such event

and the projected delay in performance and thereafter shall keep.City regularly infornied of the
status of such Unavoidable Delay.

b. Tenant Delays Subject to any Unavoidable Delays, City shall be
responsible for any delay in the construction of the Tenant Implovements due solely and directly
to any of the following (collectively, “Tenant Delays™): (i) a delay in granting its reasonable
approval of plans and specifications (beyond the period granted therefox) (11) City’s material
changes in the Final Plans after City has approved them, (iil) a delay in excess of one (1) week in
deljvery of data or telephone cables, and (iv) a delay in excess of one (1) week in Tenant’s
installation of furniture systems. No such Tenant Delays in the completion of construction of the
Tenant Improvement Werk shall be considered in the determination of the Commencement Date
of the Lease and the Tenant Improvements shall be considered to be Substantially Completed
on the:date by which the Tenant Improvements would have been completed if there had been no

such delay. Notwithstanding the foregoing, City shall be responsible only to the extent any
delays are actually caused by Tenant Delays.

c. Landlord Delays. 1f Landlord’s delivery of possession of Suite 240.to
City is delayed due to Landlord’s failure to complete construction of the Tenant Improvements in
a timely manner (subject to Tenant Delays), Landlord and Tenant shall have the rights and
obligations provided in paragraph 9 of the Lease.

7. General Provisions

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

réceipt requested, or Exptess Mail, return receipt requested with postage prepaid, and addressed
to the parties as follows:

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

Landlord: 425 California Street
Suite 2300 ,
San Francisco, CA 94104
Attn: Daniel W. Aljoe

orsuch other address as a party may designate to the others as its new address for such purpose
by notice given to the others in accordance with the provisions of this paragraph. Any notice
hereunder shall be deemed to have been given and received two (2) days after the date when it is
mailed if sent by. first class, certified mail, one (1) day after the date when it is mailed if sent by
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U.s. Express Mail, or uponthe date personal deliver is made. Neither party may give official or
binding notice by facsimile,

b. Prevailing Wages for Construction Work. In constructing the Tenant
[mprovements, Landlord shall comply with the prevailing wages. provisions contained in
pavagraph 28 of the Lease.

¢. . Tropical Hardwood Ban. Inconstructing the Tenant Improvements,

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

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

€. Approvals. Notw1thstandmg anything to the contrary herein, no approval
by C1tv of the Final Plans, completion of the Tenant Improvement Work or any other approvals
by City hereunder shall be deemed to constitute approval of any governmental or regulatory
authority with jurisdiction over the Premises. Allapprovals or other determiinationsof City as
Ténant hiereunder may be made by City’s Director of Property unless otherwise specified herein.

-t Time of Essence. Time 'is of the essence with respect to all provisions of '
- this Work Letter. .

ATTACHMENTS: SCHEDULE I (5 pages)
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WORK LETTER ~ EXHIBIT F
SUITES 240 AND 250

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

1. In colors-selected by City, supply and install Building standard carpet and base.
and paint in a Building standard paint to areas selected by Tenant in Suites 240
and 250 in contiguous aréas of approximately 3,000 sq. ft. from which tenant
shall temporarily vacate. Vinyl composition tile will be installed in the rooms as
desighated on the Plans as “VCT.” Work will be performed on consecutive
weekend days, such that work will be completed as a continuous, uninterrupted
project, Landlord shall submit a staging plan and schedule of such project ta City

for City's reasonable approval. The Tenant will be respaonsible for the following
work prior to carpeting and/or painting:

a) boxing and labeling all loose items inside and on top of all
desks and cabinets and/or shelves and removing all pictures
or other attachiments from walls. ‘

b) emptying and boxing the top two drawers of any five drawer
file cabinet and/or open shelving units and replacing the
items at the completion of the project.

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

Landlord shail be responsible for:
a) Supplying boxes.
b) Moving all boxes, equipment, and furniture
¢) Providing reasonable secuirity. o
2, Check the airflow at each existing HVAC supply grill and provide Tenant
with air balance and zoning report. Balance the air quantities as indicated

by the report. Air quantities will be based on a standard office layout with

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

3. Repaint and install new carpet in the public COrridbr with a Building
standard carpet and paint. Add building standard lighting as required.
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Remodel and upgrade the existing men's and women's restrooms on the
east side of the second floor to comply with current ADA standards, New.
finishes will include new wall and floor tile, and new fixtures, toilet
partitions, counters and lavatories using the 4™ floor restroom standard for
finishes. :

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

Landlord shall furnish and install tenant improvements as shown on the Plans and as
described herein. It is understood that any furniture, equipment, panel systems, work
stations, divider screens and signage shown on such plan are schematic and nat to be
furnished by Landlord nor indicate the size, quality or quantity of Tenant's furniture and
equipment unless specifically stated in this Work Letter.

1.

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

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

from such allowanice or paid to Landlord by City as an addmonal City cost.

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

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

tenant space.

Repaint and install new carpet in the elevator lobby and public corridor
with a building standard carpet and paint.
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SCHEDULE]

TO
WORK LETTER — EXHIBIT F
SUITE 500

Landlord shall furnish and install tenant improvements as shown on the Plans and as
described herein. It is understood that any furniture, equipment, panel systems, work
stations, divider screens and sighage shown on such plan are schematic and not to be
furnished by Landlord nor indi¢ate the size, quaht{ or quantity of Tenant's furniture and

equipment unless specifically stated in this Work

l

etter.

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

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

staridard occupant load. Clean the existing supply grills’ throughout the
tenant space.

‘Repamt and install new carpet in the elevator lobby and public corridor

with a Building standard carpet and paint.

Remodel and upgrade the existing men’s and women's restrooms 1o
comply with current ADA standards. New finishes will include new wall
and ﬂoortlle and new fixtures, toilet partitions, counters and lavatones
using the 4™ floor restroom as a standard for finishes.

New Construction: Remove and dispose of approximately fifteen (15)

lineal feet of drywall partition, install approximately forty-five (45) feet of

new ceiling high drywall, install two (2) building standard 3'-0" x 7'-0” doors

with frames and hardware, paint the new walls to match the existing paint
color, add three (3) wall power outlets and two (2) wall mounted
telephone/data outlets as shown on the Plans. Modify HVAC and lighting
as -appropriate to accommodate the new construction. Work will be
performed as a single continuous project. City shall be responsible for
removing all personal property from the area,
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WORK LETTER - EXHIBIT F
SUITE 600

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

statioris, divider screens and signage shown on such plan are schematic and not to be
furnished by Landlord nor indicate the size, quality or quantity of Tenant's furniture and

equnpment unless specifically stated in this Work Letter.

1.

Provade a maximum allowance of $109,008 ($6/RSF x 18,168 RSF) for
improvements ih areas selected by Tenant i Suite 600, Work will be
performed as a single continuous project. All tenant relocation costs and/
or after hours/ weekend costs shall be paid from such allowance or paid to
Landlord by City as an additional City ‘cost.

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

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

Repaint and install new carpet in the elevator lobby and public corrldor
with a buudmg standard carpet-and paint,

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

Install fire/smoke doors at the elevator lobby and freight elevator:

6™ Floor Construction: Install approximately eighty (80) lineal feet of
drywall partition as shown on the Plans, install five (5) building standard
doors, frames, hardware and sidelights with tempered glass, paint the new
walls to match the adjacent wall color. Install light switches in the private
offices. Modify HVAC and lighting as appropriate to accommodate the
new construction. Work will be performed as a single continuous project.
Work will be performed after working hours and on weekends: City shall
be responsible for removing all personal propetty from the area.
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SCH[?I%ULE !
WORK LETTER - EXHIBITF
SUITES 1008 AND 1010

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

1.

“Provide a maximum allowance of $21,606 ($6/RSF x 3,601 RSF) for

improvements in areas selected by Tenant in Suites 1008 and 1010.
Work will be petrformed as a single continuous project. All tenant
relocation costs and/ or after hours/ weekend costs shall be paid from
such allowance or paid to Landlord by City as an additional City cost.

‘Check the airflow at each existing HVAC supply grill and provide Tenant

with air balance and zoning report. Balance the air quantities as indicated
by the report. Air quaritities will be based on a standard office space with

a standard occupant load. Clean the existing supply grills throughout the
tenant space.

Repaint and install new carpet in the elevator lobby and pubhc corridor
with a building standard carpet and paint.
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EXHIBIT H

FOX PLAZA
NOTICE TO EMPLOYEES/CONTRACTORS

California Health and Safety Code Sections 25315-25524 requires that perjedic natification be given to emplayees and contractors. regarding
commercial and public buildings in which ashestos-containing material {"ACM") is present. Wa are praviding this notice to you in compliance with
this law and to-provide relatéd information.

ACM is present at the Fox Plaza Building (the.*Building") as (1) sprayed-on fireproofing covering the structural steel and other structural elements in
the Building; (2) part of thé core of certain fire-rated doors; (3) the insulation 6n pipes and similar items; and (4) as a component. in somé of the
Building’s floor tilesand its adhésive. On commercial and’ mechamcal floors, the sprayed-on fireproofing ACM can be found in the space above the
suspended cailings, in telephone and electrical closets, in mechariical rooms, and behind drywall or plaster soffits, columns, and exterior walls. On
apartment floors, the sprayed-on fireproofing ACM is generally located behind plaster.or drywall sofﬂts ceilings, columns, and exterior walls, and is
located in locked electrical closets and in certain non-accessible mechanical areas..

ACM can become a health tisk by iaving, drilling, boring, or otherwise dlsturbmg it. Contractors and Employees who are-not specially qualified and
trained in ACM work procedures should not handle or in any way disturb ACM. If you have any reason to believe the asbestos containing materials
have been disturbed or damaged, pléase-call the Propérty Manager of Fox Plaza at (415) 626-6900.

Building Managenérit has implemented a comprehensive Asbestos Management Plan which govems asbestos-related plans-and work procedures for
work in or to areas of the Buildinig in which ACM is located. All wark which mighit in any way disturhl ACM must be reviewed and approved by the
Building's Asbestos Control Coordinator: The existing rigoraus procedures established for the work procedures meet or exceed the relevant state and
“federal standlards. Bu1ldmg Managernent has prepared rules for tenants and for contractors, which are part of the Asbestos Management Plan and whic
will requife tenants, contractors and 6ther warkers to (8) obtain authorization from Building Managemenit for work in-areas of the Biilding in which
ACM is located, .and (b) to perform such wark in compliance with thé asbestois work procedures. The Asbestos Management Plan is designed to protec
the health and safety of all occuparts, and to maintain good building air quality,

Asbestos-exposure can cause asbestosis and other respiratary diseases, and Is listed under Proposition 65, California Health and Saféty. Code Secnons
25249.5 - 25249.13, as a chemical known to the State of Californla to cause cancer. There are uncertainties surrounding the level which can cause
disease.. The major reason for implementing the Asbestos Management Plan isto pravent ai irborne ashestos exposure of Building Occupants, if you
would like 16 abtain fuither information regarding potentlal health risks or impacts of airbibrne ashestos, please contact the California Occupational
Safety and Health Administration at(216) 920-6123 or the Faderal Occupational Safety and Health Administration at (916) 978-5641,

Air monitoring measurements have been taken annually as part of a comprehensive bullding-wide ambient air monitoring study by an independent
industrial hygiené corisultivig firk, IHI Envirohmental (“IH1"), 1HI has advised the Building management that because of the stringent managerment
programs-and removal procedures pit in place in Fox Plazd that fiber release has been minimized, - All simplésiaken in the Annual Air Sampling
Survey-were significantly below the CAL/OSHA Permissible Level of 0.1 ficc. 19 of 20 samples had fiber counts below the PCM criteria of 0.01 flce
established in the Asbestos Management Plan, The one sample with a fiber count greater than 0,07 fcc was reanalyzed by TEM which can distinguish
ashestos from other fibers. That'sample did not contain asbestos fibers. in-addition to these feports, air quality measurements have also been taken
during the Building's asbestos abatement projects and for various-other reasons. ACM survey reports which collectively identify the presenice, type
and Jocation of ACM in the Building, and‘include a description of the bulk sample analysis procedures, are also maintained in the. Managing Agent's
Office. The most recent reports. are listed below. An industrial hyglene consu!tmgﬁrm specializing in asbestos surveys'will be conducting periodic
reinspections of the ACM lo monitor its condition.

The Managing Agent's Office is atthe office of Calfox, Inc., 425 California Street, Sulte 2300, San Francisco, The asbestos-related documents covered
by the asbestos notification laws are maintained theré and. are available for you to review and copy, at tenant's cost, upori request during regular
business hours, Also upon request, these docunients can be made available at the Fox Plaza Building Office. Please do not hesitate to call the Property
Manager at (411 5) 626-6900 if you wish to arrange for access to these materials.

RECENT REPORTS

Annual Asbestos.Alr Samipling:Survey (02/08/00)

Triennial Re-inspection Survey (02/16/00)

12™ Floor Abatement Project/Repart = 11/19/99 and 08/10/99
7" Floor Abatement Project/Report — 09/13/99
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FILE NO.____000851 RESOLUTION No_ 05 —0 &

RO#99117
Nedool
(Lease of Real Property) ' EQSL \\&“i 28 —
< AL
AUTHORIZING A LEASE RENEWAL FOR API’ROX]MLATELY THREE FLO( R

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

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

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

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

shall have a five year option to extend the term. The monthly rent for the term shall be
$$231,526.86 (approximately $3.69 per square foot). Where the leased premises are separétely
metered (approximately 48,265 sq ft of fhe area), the City shall pay for its own eléctricity. The
City Wil} pay other typ‘fcal tenant costs including any operating expense incréases over a 2000
base year; and be it | |

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

[REAL ESTATE]

BOARD OF SUPERVISORS
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increase the rent or otherwise materially increase the obligations or liabilities of the City, are

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

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

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

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

RECOMMENDED:

City Attorney

Coed Plw.

Directo /T/rf{ szrty

H:\WP\52\5255 C Atty Renewal\Betsy's Résolution 2.DOC
BOARD OF SUPERVISORS

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

1G- AGF-AAA
CAT-CATO1-FC2

///ﬁ! Z

Controller

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




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

@@MO{%

" GloriaL. Youn\g/

Clerk of the Board . o ‘
Date Approved : Mayor Willie’L. Brown Jr.
* File No. 000851
4 City and County of San Francisco . 2 Printed at 9:29 AM on 5/31/00
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FIRST AMENDMENT TO LEASE

[City Attotney]

THIS FIRST AMENDMENT TO LEASE (this “First Amendment”) is made and entered into as of June 13, 2006,
by and between API Fox Plaza, LLC, a Delawate limited lability company (“Landlord™) and the City and
County of San Francisce, a municipal corporation (“Tenant” or “City”),

RECITALS

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

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

C. Landlord is the successor-in-interest to Original Landlord and is the current. owner of the Building,
Landlord fiitends to subdivide the Building and land and sell that portion of the Building and Jand that
contains the Second Floor Premises (the "Transfer Parcel). As a result, Landlord desires to relocate the
Second Floor Prermses at Landlord's sole cost, to certain non-residential portions (generally located on the
1™ floor through the 12" floor) of the tower portion of the Building (“Landlord's Commercial Parcel”).

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

AMENDMENT

NOW THEREFORE, in considerafion of the mutual dgreements herein contained, and other gobd and 'valuable
consideration, the réceipt and sufficiency of whichi is Hereby acknowledged, the parties do hereby agree as follows:

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

"C. Extension Option. City-shall have the option to extend the Term the Initial Texm for an additional
term ("Extended Term") of five (5) years commencing upon the expiration of the Initial Term ("Extension
Option"). Upon commencement of the Extended Term, all references in the Lease to the Term shall mean
the Term as extended by the Extended Term.

(a) Cltys lease of the Premises during the Extended Term shall be on all of the terms and
conditions et forth in the Lease, except that (i) at the start of the Extended Term, the Base Monthly Rent
shall be adjusted to $157,035.00. (approximately $30 psf), and shall remain fixed at this amount for the
remainder of the Term; (ii) the Base: Year and the Base Tax Year, for purposes of determining City's
Additional Rent, shall be calendar 2008, and there shall be nio Additional Rent during calendar year 2008;
(iii) subject to Landlord's completion of the relocation as set forth below, the Second Floor Premises shall
be deleted from the Premises and the Relocation Premises shall be added to the Premises; and (iv) City
shall not be responsible for any increase in Direct Taxes ‘or other costs or expenses resulting from any sale,
transfer or subdivision of any interest in or title to the Building or the land on which the Building is located
during calendat years 2006, 2007, or 2008.



b) Upon City's exercise of the Extension Option, Landlord shall relocate the Second Floor
Premises to the Relocation Premises on or before the start of the Extended Term in accordance: with the
terms set forth in- thxs Lease. The Relocation Premises shall be located in two separate spaces of Landlord’s
Commiércial Parcel in space reasonably-acceptable to City and as determined by space planning to replicate
the functionis currently located in the Second Floor Premises. The Relocation Premises shall contain a
rentable area no greater or less than one hundred percent (100%) of the Second Floor Premises without
City’s prior consent, which City may withhold in its sole discretion. The portion of the Relocation
Premises-to be used by Tenant for its' infant care program shall be located in contiguous, code-complying
space for'use as an infant care facility on the [fourth (@™] floor or a lower floor of the Building and
otherwise in accordance with all applicable laws and regulations. The remainder of the Relocation
Prermnises shall be located in contiguous, code-complying office space on. the seventh (7 floor of the
Building within the area shown in Exhibit A-] attached hereto. Landlord shall be responsible-for obtaining
any necessary approvals for proposed uses of the Relocation. Premises prior to Tenant's occupancy,
including but not limited fo-approval by. the San Francisco Department of Building Inspection and the Fire
Marshall.

©) The Relocation Premises shall be altéred, at Landlotd’s sole cost, to provide turnkey
improvements puisuant to plans approved by City. Landlord shall complete all improvements in
dccordance with applicable law and. the approved plans, and Landlord shall obtain final building permit
sign-offs and any additional required approvals before commencing the relocation of Tenant from ‘the
Sécond Floor Premiises to the Relocation Premises, Tenant shall have no obligation to vacate the Second
Floor Premises wiilegs and until all necessary approvals anid perinits have been obtained. No later than
Decemnber 31, 2007, Latidlord and Landlord’s -architect shall submit space plans and basic construction
speclﬁcauons for the Relocation Premises to City for its approval. Landlord shall use good faith efforts to
produce acceptable space plans and specifications prior to Aptil 1, 2007, Such plans shall provide at least
the same quantity and quality of tenant improvements as ar¢ cutrently located in the Second Floor
Premises, iicluding security improvements, offices and conférence rootns, and specialized facilities in the
infant care program space. Such plans shall also include or provide: (i) a server room of not less than 144
squate feet which shall also include, without limitation, 24 hour air condifioning, anti-static tiles, sleeves
and risers, and 6 dedicated 15 amp electrical outlets; (ii) labeled or ¢olor coded 2 data and 2 telephone
“CAT 5¢” or bétter wiring for each room, equipment and each work -station terminated to City’s
telecommunication or data equipment as the case may be; (jii) trnkey electrical outlets ‘including
additional dedicated outlets as required and a minimum of 1 flour plex electrical outlet for each room,
equipment, and work station; (iv) for the relocation of City furniture and workstations, and if such
relocation can riot be accomplished so as to provide the same aesthetics, layouts oruse, then Landlord shall
provide new or like new furniture and workstations; (v) HVAC designed to mect ASHRAE standards for
City’s build out and, notwithstanditg the foregoing, HVAC zoning of not less than 1 zone per 1200
rentable square feet, appropriate locations of thermostats and air supply and return vents; and (vi) in the
event that City chooses to perform the telecommunication and data wiring for the Relocated Premises, then
Landlord shall provide to City a rent credit in the amount of City's actual costs for the telecommunication
and data wiring and related equipment for the month immediately following City's expenditure and each
successive month until exhaustion of the credit,

(d) At the start of the Extended Term, Landlord shall provide to City a credit against Base
Rent in the amount of $1000 for City’s reéprinting business cards and letterhead. Landlord shall pay all
other costs of ielocating. City to the Relocation Prémises including but not limited to moving costs and
City’s reasonable supetvision costs. City shall only be réesponsible for clearing desks and work surfaces
and for disconnecting computers and wiring. Such relocation shall occur over weekends in accordance
with a-schedule reasonably acceptable to both parties, and be accomphshed s0 as to minimize the disruption
to the business of Tenant. .

(® In additien to the improvements to the Relocation Premisés; Landlord shall also be
required to make the following improvements to the Tower Premises at Landlord's sole cost (the
"Additional Improvements"): (i) new carpet and paint throughout the Tower Premises, reasonably
acceptable to City; (ii) upgrades to the HVAC system to a standard equivalent to that done for Suites 900-
903 and as recommended by the American Socicty of Heating, Refrigerating and Air-Conditioning



Engineers (ASHRAEY}; and (iii) such additional improvements as may be requested by City at the.time of
exercise of the Extension Option, and as may be agreed to or changed by the parties: thereafter following
consultation with Landlord's architects or agents, with a tenant allowance of $245,885.00 (approxiimately
$5.00 psf on the. Tower Premises), provided City may request additional worl: above the allowance if City
agrees. to pay Landlord for the work above the allowance. TLandlord shall complete the Additional
Fmprovements after normal working hours pursuant fo-a schedule approved by City, but in no, event later
than June 30, 2009, and such work shall be completed in a manuer designed to minimize any disruption to
City's business.

€] City may exercise the Extension Option, if at all, by giving written notice to Landlord no
later than April 1, 2007; provided, however, if Landlord has not completed the space plans and
specifications for the: Relocation Premises and the Tower Premises by April 1, 2007, then City shall have
the right to extend the notice date for the Extension Option to the date that is-ten (10) days following
Landlord's completion of such plans and specifications reasonably. acceptable to City. If City is in material
default hereunder on the. date of giving such notice and fails to cure such default following notice as
provided herein, Landlord may reject such exercise by delivering written notice thereof to City promptly
after any such failure. to cure. If, for any reason, the Relocation Premises are not ready for City’s
occupancy by the start of the Extended Term, the Lease shall continue on all of the terms and conditions set
forth herein, including but not limited to. the Base Rent set forth in subparagraph (a) above, prov1ded City
shall not be required to vacate the Second Floor Premises and move into the Relocation Premises until the
Relocation Premises are (i) substantially complete and ready for City’s accupancy, and (ii) Landlord has
completed the telocation of City. If, for any reason, the Relocation Premises or the Additional
Tmprovements to the Tower Premises are not ready for City's occupaney by the June 30, 2008, City shall
have. the right to terminate the Lease anytime thereafter, without cost or penalty, by providing Landlcnd
with thnty (30) days' advance written notice.

) Landlord acknowledges and agrees that City’s motice of its intent to exercise the
Extension Option shall be gubject to enactment of a resolution by the Board of Supervisors and the- Mayor,
in their respective sole and absolute discretion, approving and authorizing the same no later than July 1,
2007. If such approval and authorization is not received by Landlord on or before July 1, 2007, City’s
Exterision Options shall terminate and City shall have no further optiot to extend the Term.

Y] Upon the relocation of City from the Second Floor Premises to the Relocated Premises in
accordance with this section, Landlord and Tenant agree to execute-an amendment to the Lease reflecting
the change in the descmptnon of thie Premisés. Any such amendment shall be ministerial, and shall hot
reqitire the priot-approval of the City's Board of Supervisors, although it shall be subject to the prior written
approval of City’s Director of Real Estate and the City Attorney.

2, HOLDING OVER. As of the Effective Date of this First Aiendrent, the following language
shall be added.to the end of Lease Palagraph 8: "Notwithstanding anythmg to the contrary above, if Tenant holds
possession of the Premises after the Initial Term and does not exercise the Extenision Option, then Tenant shall
become a month-to-month Tenant for a period of up to six (6) months, and during such six (6) month period the
Base Rent payable by City shall be $235,552.50 (approximately $45 psf) per month,"

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

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

4. LANDLORD’S LIABILITY, It is agreed by and between the. parties hereto that Landlord shall
be tesponsible for all aspects of the performance of the Lease and if the Extension Option is exercised, the
successfill completion of the terms herein, including the relocation provisions. After a successful relocation of City
to the Relocation Premises and Landlord‘s subdivision and transfer of the Transfer Parcel, City shall have all rights
and remedies for a Landlord default as set forth in the Lease, provided, City shall have no right to seek attachment
against or to place a lien on the Transfer Parcel.




5. NO BROKERS. Tenant represents and warrants that it has not dealt with any real estate broker
in connection with this First Amendment, and no compensation is due to Tenant’s broker in connection with this
First Amendment. Tenant agrees to indemnify and hold Landlord harmless for any loss, cost, liability or expense
incurred by Landlord as a result of a claim for brokerage commissions or finder’s fee from.any broker based on the
act or omission of Tenant in breach of the foregoing wartanty. Landlord represerits and wartrants that it has not dealt
with any real estate broker in connection with this First Amendment, and no compensation is due to Landlord’s
broker in connection with this First.Amendment. Landlord agrees to indemnify and held Tenant harmless for any
loss, cost, Jiability or expense incurred by Tenant as a result of a claim for broketage commissions or finder’s fee
from any broker based on the act or amission of Landlord in breach of the foregoing warranty.

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

7. WHOLE AGREEMENT. This First Amendment sets forth the entire agreement between the.
patties with respect to‘the matters set forth herein. There have been no additional oral or written representations or
agreements. Except as amended Herein, there shall be no other changes or modifications to the Lease between the
parties and the Lease and the terms and provision contained therein shall remain in full force and effect.

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

9. CONFIRMATION OF LEASE. As amended by this First Amendment, Landlord and Tenant
confiim and ratify in all respects the terms anid conditions of the Lease, and further confirin that, except as provided
in Section 1 of this Fitst Amendmerit, there are no ¢utstanding fenant improvement obligations of Landlord
regarding the Premises. The execution of thi§ First Amendment shall not constitute a waiver of relinquishment of
any rights which Landlord or Tenant may have relating to the Lease.

10. NO _JOINT VENTURE, This First Amendment or any activify by Tenant hereunder does not
create @ partnership or joint venture between Tenant and Landlord relating to the Lease or otherwige, This First
Amendment doesnot constitute aythorization or.approval by the City ofany activity conducted by Laridlord,

11. COUNTERPARTS. This First Amendment may be executed in one or more counterparts, éach
of which shall be deemed an original, including transmittals by facsimile, all of which together shall constitute one
and the same instrument.

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

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




LANDLORD

API Fox Plaza, LLC, a Déelaware limited liability

. company

By: At z%’fﬁ/[»‘/ﬁ—, :

Name: i 0sa Sua N

Tis:: e il _ i

APPROVED AS TO FORM:

TENANT

City and County of San Francisce, a municipal
corporation

o (s, K rsn,

Namé; Amy Brown, Director of Real Estate

RECOMMENDED;

DENNIS J. HERRERA, City Attorney

.f./ »’t/f /{(
By: /é(///t-" L;\‘ it




EXHIBIT A-1

Relocation Premises




SECOND AMENDMENT TO LEASE
EXERCISE OF OPTION TO EXTEND

THIS SECOND AMENDMENT TO LEASE (this “Second Amendment”) is made and entered
into as of Septembér 25, 2007, by and between BRCP 1390 MARKET, LLC, a Delaware
limited liability company (“Landlord”) and the City and County of San Francisco, a
municipal corporation (“Tenant” or “City”). '

RECITALS

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

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

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

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

AMENDMENT"

NOW THEREFORE, in consideration of the mutual agreements herein contained, and other

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

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

2. AMENDMENTS.

NASPCLPRONCSULLIVAREFos\Amid2, doc, 1



(@)  Paragraph 4(C)(a) of the Lease is hereby deleted in its entirety and
replaced with the following new Paragraph 4(C)(a):

"(a) City's lease of the Premises during the Extended Term shall be on
all of the terms and conditions set forth in the Lease, except that (i) at the start of the
Extended Term, the Base Monthly Rent shall be adjusted to $172,952.33 (approximately
$30.17 psf), and shall remain fixed at this amount for the remainder of the Term; (ii) the
Base Year and the Base Tax Year, for purposes of determining City's Additional Rent,
shall be calendar 2008, and there shall be no Additional Rent during calendar year 2008;
(iii) subject to Landlord's completion of the relocation -as ‘set. forth below, the Second
Floor Premises shall be deleted from the Premises and the Relocation Premises shall be
added to the Premises; and (iv) City shall not be responsible for any increase in Direct
Taxes or other costs or expenses resulting from any sale, transfer or subdivision of any
interest. in or title to the Building or the land on which the Building is located during
calendar years 2006,.2007, or 2008."

(b)  Upon Relocation, the. Parties: agrée to the Premises (including the
Relocation Premises) generally shown on Exhibit A, Notwithstanding the foregoing,
Landlord reserves the right to. make nonmaterial ‘modifications to boundaries of the
ground floor portion of the Relocation Premises, and to change the location of such
portion of the Relocation Premises to another portion of the Building located on the
ground floor, provided that (i) the ground floor Relocation Premises are in the same
approximate configuration as described in Preliminary Space Plans and Specifications
attached hereto as Exhibit B, as reasonably determined by the City's Director of Property,
and (ii) the total square. ‘footage of the ground floor Relocation Premises does not
decrease without the prior written consent of the Director of Property. The infant care
facility will remain within the Second Floor Premises until such relocation to the ground
floor Relocation Premises is completed.

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

* as finally constructed.

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

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

4. ADDITIONAL PROVISIONS. Landlord hereby agwes to- comply w1th the
provisions of Exhibit C,

5. NO BROKERS. Tenant represents and warrants that it has not dealt with any
real estate broker in connection with this Second Amendment, and no compensation is
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due to Tenant’s broker in connection with this Second Amendment. Tenant agrees to
indemnify and hold Landlord harmless for any loss, cost; liability or expense incurred by
Landlord as a result of a claim for brokerage commissions or finder’s fee from any broker
based on the act or omission of Tenant in breach of the foregoing warranty. Landlerd
represents and warrants that it has not dealt with any real estate broker in connection with
this Second Amendment, and no compensation is due to Landlord’s broker in connection
with this Second Amendment. Landlord agrees to indemnify and hold Tenant harmless
for any 10ss, cost, liability or expense incurred by Tenant as a result of a claim for
brokerage commissions or finder’s fee from any broker based on the act or omission of
Landlord in breach of the foregoing warranty,

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

7.  WHOLE AGREEMENT. This Second Amendment sets forth the. entire
agreement between thie parties with respect to the matters set forth herein. There have:
been no additional oral or written representations or agreements. Except as amended
herein, there shall be no other changes or modifications to the Lease between the parties
and the Lease and the terms and provision contained therein shall remain in full force and
effect.

8. MISCELLANEOUS. This Second Amendment shall be binding upon the parties
hereto, their heirs, successors and assigns. Except as modified hereby, there shall be no
other changes or modifications to this Second Amendment or to the Lease unless in
writing and executed by the parties hereto. No reference to this Second Amendment is
necessary in any 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 hereby.
This Second Amendment shall be governed by, construed and enforced in accordance
with the laws of the State of California.

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

10. NO JOINT VENTURE. This Second Amendment of any activity by Tenant
hereunder does not create a partnership or joint venture between Tenant and Landlord
relating to the Lease or otherwise. This Second Amendment does not constitute
authorization or approval by the City of any activity conducted by Landlord.
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11, COUNTERPARTS. This Second Amendment may be executed in one ot ‘more
counterparts, each of which shall be deemed an-original, including transmittals by
facsimile, all of which together shall constitute one and the same instrument.

12.  AUTHORITY. Landlord represents and warrants to City that the execution and
delivery of this Lease by Landlord has been duly authorized and does not. violate any
provision of any agreement, law or regulation to which Landlord or the Propetty is
subject. ' ' ‘

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

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY HERETOQ UNLESS AND UNTIL CITY’S
BOARD OF SUPERVISORS SHALI: HAVE DULY ADOPTED A RESOLUTION
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF THE.
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR.
LIABILITIES QF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A
RESOLUTION, AND THIS LEASE SHALL BE NULL AND VOID UNLESS CITY’S:
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS LEASE, IN THEIR
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL
APPLICABLE LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT
SUCH RESOLUTION WILL BE ADOPTED NOR WILL ANY SUCH APPROVAL CREATE
ANY BINDING OBLIGATIONS ON CITY.
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IN WITNESS WHEREOF, Landlord and Tenant have duly exeécuted this Second
Amendment as of the day and year first above written.

LANDLORD TENANT
PPl e rEreirware-kmmte City and County of San Francisco, a
 diploidmreormprry” municipal corporation
) O3
By: By: _\ Ay 7N / f%”‘%"m; Sl
BRCP 1390 Market, LLC, a Delaware limited ~ Name: Amy Brown, Director of Real Estate
liability company
Pr-Arpent
RECOMMENDED:

By: = DENNIS J.HERRERA, City Attorney
BRCP Realty II, L.P., a Delaware limited

artnershi
?ts: rslzifa}l\zember , By: /I{ % _ /’(/(,/ L//f/
X ' 7 ) J

o]

By: A A 3 ~ .

. e —— \pproved by Board of Supervisors on May 22,
BRCP Gen-Par II, LLC, a Delaware limited 547 Regolution No. 27807 (Rile No. 070506)
liability company

Its: General Partner

By: / Af»h//)/"

Name: Marcum D. "El" Khouri
Managing Director

- Its::

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

LAl

| Dcptttig/@ity Attorney
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 EXHIBIT A

Premises
Current Premiises:

SUITE SQ. FT.
1008-1010 3,601

6™ Floor 18,168

5™ Floor : 18,127
401, 408, 418 _ 9,281
240 — 250 13,637
Total Rentable Sq Ft | 62,814
Total Monthly Rent $157,035.00
% Share of Operating
Expenses 28.92%

Upon. Commencement of Expansion Premises:

SUITE SQ.FT.
1008-1010 | 3,601

6™ Floor ‘ 18,168

5™ Floor 18,127
401,408, 418 9,281

240 —250 13,637
Subtotal - 62.814

7™ (Expansion Premises) 5,969
Total Rentable Sq. Ft. 68,803
Total Monthly Rent $172,952.33

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

SUITE sQ. FT.
1008-1010 3,601
7™ Floot 18,488

8™ Floor 18,168

5™ Floor 18,127
401, 408, 418 9,281
Ground Floor Suite 110 1.73
Total Rentable Sq. Ft. 69,402
Total Monthly Rent $172,952.33

% Share of Operating 31.75%
Expenses
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EXHIBIT B

Space Plan and Specifications

1. Plans: The Permit Plaris and Specifications for the 7t floors, dated August 16,
2007 including the revision and alternates requested by City, and Preliminary Space
Plans for the Ground Floor dated S l"i?b [» prepared by Weske Associates are attached
hereto by reference.

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

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

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

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

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

(v) For the ground floor, Landlord’s cost shall provide monitoring cameras and
any other improvements and/ or equipment required for obta;mmg state infant care
licensing shall be bome equally by City and Landlord..

3. General: Landlord shall be responsible for obtaining any necessary approvals for
proposed uses of the Relocation Premises prior to Tenant's occtipancy, including but not
limited to approval by the Mayor’s Office of Disability, San Francisco Department of
Buildirig Inspection and the Fire Marshall. With regards to the Infant Care Program,
Landlord shall be tesponsible for the physical improvements nécessary to obtain
Califorhia State licensing and City shall be responsible for program requirements of such
licensing. The ‘cost of the camera system shall be split equally betweeri Lanidlord and
City.

Landlord shall complete all improvements in accordance with applicable law and the
approved plans, and Landlord shall obtain Temporary Occupancy Permits and subsequent
final building permit sign-offs and any additional required approvals before commencing
the relocation of Tenant from the Second Floor Premises to the Relocation Premises.
Tenant shall have no obligation to vacate the Second Floor Premises (but will continue to
pay rent on the 2™ floor premises) unless and until all necessary approvals and permits
have been obtdined
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EXHIBIT C
City Provisions
1.1 Controllex’s Certification of Funds

" The terms of this Lease shall be goveined by and subject to the budgetary and fiscal provisions
of the City's Charter. Notwithstanding anything to the contrary contained in this Lease, there
shall be no obligation for the payment or expenditure of money by City under this Lease unless
the Controller of the City and Courty of San Francisco first certifies, pursuant to Section 3.105
of the City's Charter, that there is a valid appropriation from which the expenditure may be made
and that unencumbered funds are available from the appropriation to pay the expenditure.
Without limiting the foregoing; if in any fiscal year of City after the fiscal year in which the
Term of this Lease commences, sufficient funds for the payment of Rent and any other payments
required under this Lease are not appropriated, then Cify may ferminate this Lease, without
penalty, liability or expense of any kind to City, as of the last date on which sufficient funds are
appropriated. City shall use its reasonable efforfs to give Landlord reasonable advance notice of
such terniination.

1.2 Non-Liability of City Officials, Employees and Agents

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

1.3 MacBride Principles - Northern Ireland

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

1.4  Prevailing Wages for Construction Work

Landlord agrees that any person petforming labor in the construction of the
Leasehold Improvements or other improverrents to the Premises, which Landlord provides under
this Lease, shall be paid not less than the highest prevailing rate of wages as required by
Section 6.22(E) of the San Francisco Administrative Code, shall be subject to the same hours and
working conditions, and shall receive the same benefits as in each case are provided for simiilar
work performed in San Francisco, California. Landlord shall include, in any contract for
construction of such Leasehold Improvements or other improvements to the Premises, a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Landlord shall require any
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect
to all persons performing labor in the construction of any Leasehold Improvements or other
improvements to the Premises. '
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1.5  Non Discrimination in City Contracts and Benefits Ordinance
()  Covenant Not to Discriminate

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

(b)  Subeontracts

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

(¢)  Non-Discrimination in Benefits

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

(d) - HRC Form

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

(¢)  Incorporation of Administrative Code Provisions by Reference

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

1.6  Tropical Hardwood and Virgin Redwood Ban

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

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

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

1.7 Bicycle Storage Facilities

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

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

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

1.10 Sunshine Ordinance

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

"1.11  Conflicts of Interest

Through its execution of this Lease, Landlord acknowledges that it is familiar
with the provisions of Section15.103 of thie SanFrancisco Charter, Article III, Chapter2 of
City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090
et seq. of the Government Code of the State of California, and certifies that it does not know of
any facts which would constitute a violation of said provisions, and agrees that if Landlord
becomes aware of any such fact duritg the Term of this Lease, Landlord shall immediately
notify City. ' ~

1.12 Notification of Limitations on Contributions -

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

113 Preservative-Tieated Wood Containing Arsénic

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

NASPCLPRONCSULLIVA\RE\Fox\Amd2.doc



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

1.14  Graffiti Removal.

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

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

(¢)  Any failure of Landlord to comply with this section of this Lease shall
constitute a breach of this Lease. '
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FiLE NO., 070506 RESOI.UTION NO. 0{2757 '07

[Lease of Real Property]

Resolution authorizing the exercise-of an option to extend an approximate 68,783

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

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

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

WHEREAS, The building at 1390 Market St. provides good proximity {0 the City
Attorney's office at City Hall and to other City Departments; and

WHEREAS, Over thé past seven years, enterprise departments, have requested more
assistance from the.City Attorney abn'd leasing an additional 5,969 square feet will allow for
appropriate areas for case managerment, attorney offices, meeting and deposition space for
such work; and - '

WHEREAS, Relocating leased facilities to other leased facilities is costly arid
disruptive; and '

WHEREAS, The Director of Property believes the proposed renewal transaction |
represen'ts’ Fair Market Rent; and o

WHEREAS, A portion of those leased facilities are used by Marin Day School for use
as Infant Care facilities which provide valuable services to the. Gity; and, now, therefore, be it

RESOLVED, That in accordance with the recommendation of the City Attorney and the |
Director of Propeﬁy, the Director of"P'roperty is hereby authorized to take all actions, o behalf
of the City and County of San Francisce, as Tenant, to execute an amendment (copy of which
is on file with the Clerk of the Boafd_, the "Amendment”) and other related documents with API
Supervisor Peskin’

*"Real Estate Division™
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Fox Plaza, LLC ("Landlord") or its successors in interest, for approximately 68,783 square feet

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

~ terms and conditions herein and on a form approved by the City Attorney; and, be it

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

. for the éxisting premises arid substantial completion of the improvernent for the 5,969 of

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

extended term shall be $172,952.33 (or approximately $30.17 per square foot per year) and
except as provided below, shall remain flat for the five year term; and, be.it |
FURTHER RESOLVED, That the City shall pay for typical tenant.expenses including
for its prorata share of operating expenses over a 2008 Base Year-and for-other typical tenant |
expenses; and, be it
FURTHER RESOLVED, That the City shall continue to use a portion of the Premises

for provision of childcare services by Marin Day School, a California non profit corporation for

- $1 peryear; and, be it

FURTHER RESOLVED, That the lease shall include a clause approved by the City
Attorney, indemnifying and holding harmless the Landlord, from and agreeing to defend the
Landlord against any and all claims, costs and expenses, including, without limitation,

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

‘the City in the performance of any of its abligations under the lease, or any acts or omissions

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

located, excluding those claims, cosis and eXpenSesincurred as a result of the active gross

-negligence or willful- misconduct of Landlord or its agents; and, be it

FURTHER RESOLVED, Thatall actions heretofore taken by the officers of the City

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

**Real Estate Division**
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FURTHER RESOLVED, That the Board of Supeérvisors authorizes the Director of

Property to enter into any amendments or medifications to the Lease (Including without

_' limitation, the exhibits) that the Director of Property determines, in constiltation with the City

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

increase the obligations or liabilities of the: City, are necessary or advisable to effectuate the
purposes of the Lease or this resolution, and are in compliance with all ap_plicab’le laws,
including City's Charter; and, be it

FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term
of the lease unless funds for the City Attorney's rental payments are not appropriated in any
subsequent fiscal year at which time City may terminate the I¢ase with reasonable advance

written nofice to Landlord: Such termination shall then be effective upon surrender of the

Premises. Inthe event of termination for non-appropriation, City agrees that it will not

{approprlate funds for the purpose- of renting similar premises-in a non-City buulding to conduct

City Attorney operations for at least a year from such Termination Date, Sald L.ease shall be

subject to certification as to funds by the Controller, pursuant to-Section 3.105 of the Charter,

$1,037,713.98 Availahle
(Rent 1/1/08 to 6/30/08)

Index No. 16-AGF-AAA-CAT-CATO1-EC2
035004

Contrpller L»—v*

Subj t to the enactment of the 2007/2008
Ann/.lal Appropriation Ordinance

RECOMMENDED:

sl

| City Attorney

**Real Estate Divislon™
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THIRD AMENDMENT TO LEASE

LEASE EXTENSION

THIS THIRD AMENDMENT TO LEASE (this “Third Amendment”) is made and entered into
as of March 31, 2012, by and between BRCY 1390 Market, LLC, 4 Delaware limited l{ability
company {“Landlord”) and the City and County of San Francisco, a municipal corporation
(“Tenan(” or “City”).

oo

RECITALS

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

and 250 on the 2nd floor, Smteg 401 and 418 on the 4 floor, Suite 500 on the s

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

Landlord is the successor-m—mterest to Original Landlmd and Subsequem
Landlord and is the current owner of the Building,

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

other modifications fo the Lease more particularly set forth below.

AMBNDMENT

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

L.

LEASE EXTENSlON. Landlord and City heteby agree to extend the Cuwrent -

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

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

“City's lease of the Premises during the Second Extended Term shall be on
all of the terms and conditions sei forth in the Lease, except that (i) at the start of the
Second Extended Temn, the Base Monthly Rent shall be adjustcd t6 One Hundred
Sevenly-Three Thoysand Five Hundred and Five Dollars ($173,505, or approximately
$30.00 psf), and shall remain fixed at this amount for the remainder of the Term; (ii).the
Bas¢ Year and the Base Tax Year, for purposes of determining City's Additional Rent
from and after the start of the Second Extended Term; shall be calendar 2013, and, there
shall be no Additional Rent during calenddr yeat 2013; and (jii) City shall not be
responsible for any increase in Direct Taxes or other costs or expenses resulting fron any
sale, transfer or subdivision of any interest in or fitle to the. Bmldmg or the land.on which
thc Building is located during calendar years 2013, 2014, or 2015

3, FREE RENT. Bas¢ Rent for Jantuary 2013, February 2013, and Marsh 2013
shaIl be abated.

4, - BASE BUILDING I‘VIPROVEVXDNTS Landiord; a Landlord’s sole cost; shall
install security monitoring ¢anieras, 1easonablv accepfable to City, it the elevator lobbies
ou the Suite 110, 4%, 5 6%, 7, and 10" fioors and in, the coridor entrance to Suite 110,
Such cameras shall be connected and monitored by the Security Desk located in the
Building lobby and recordings shiall be kept for two (2) weeks. Such work shall be done
affer howrs or on weekends and Landlord shall use commercially reasonable: efforts to
complete such work on or before March 31, 2013, subject to force majeure delays,

Landlord's installation of such séourity cameras shall 16t increase:Landlord’s liability for

daniage or njury to City, its employees, invitees or others. City shall take reasonable
actions to keep the Premises. reasonably secure, keeping all exterior doors in and to the.
Premises locked or monitored during business hours.

5. - OPTIONS TO EXTEND. City shall have the tight to exiend the Term of the:

Lease (the "Third Extension Options") for two (2) additional terms of five (5) years
each (the "Third Extension Terms"). The Third Extension Options shall be on all of the
terms and conditions contained in this Lease, except that the Base Rent shall be ddjusted
as provided below, City may exercise each of the Third Extension. Options, if at all, by
giving writtent notice to Landlord no Liter than three himdred sixty five (365) days before
the expiration of the Term to be extended; provided, however; if City is in material
default under this Lease on the date of giving such notice and fails to cure such default as
provided in this Lease, Landlord may reject such exereise by delivering written notice
thereof to City promptly after such failure fo cure. Landlord acknowledges and agrees
that City’s notice of its intent to exercise a. Third Extension Option shé[] be subject to
enactment of a resolition by the Board of Supervisors and the Mayor, in their téspective
sole and. absolute discretion, approving and authorizing the same, within. ninety (90) days
after the date the Base Rent for the applicable Third Extended Term is determined.  [f
such resplution -is not enacted within such ninety (90) day petiod, the City's Third
Extension Option shall terminate and City shall have no firther option to extend the Terrm
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‘of the Lease. The City shall notify Landlord of the enactment or rejection of the
proposed resolution,

The Base Rent during cach Third Extension Term shall be adjusted at the start of
each Third Extension Term to nmety five percent (95%) of the then-prevailing Fair
Market Rent and then shall remain constant for the remainder of that Third Extension
Term, At the start.of each Third Extension Term, the Base Year shall also be adjusted to
the calendar year of lhe first year of the applicable Third Bxtension Term. City and
Landlord hereby agree that Fair Market Rent shall be determmed as follows:

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

(b)  Within thirty (30) days of Landlord’s receipt of City’s notice of its intent
to exercise a Third Extension Option, Landlord shall provide written notice to City of
Landlord’s good faith determination of the prevailing market rate along with reasonable
substantiation for such rate, including, but not limited to, at least three (3) recent
comparable lease fransactions, If City disputes Landlord’s detemmination of the
prevailing market rate, City shall so notify Landlord of the City’s determination of
prevailing market rate and reasonable substantiation for such rate within fourteen (14)
days following Landlord’s notice to City, If City and Landlord still disagree, then the
dispute shall be resolved as follows:

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

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

.o less than two (2) times, al a mutually agreeable time and place, to attempt to resolve

the disagreement, Landlord and Tenant may agree in writing to extend the Consultation
“Period for 4 reasonable period to resolve their disagreement,

(i)  If ‘within this Consultation Period, Landlord and City cannot reach
agreement as to the prevailing market rate, they shall each select one appraiser to
determine the prevailing market rate. Each such appralser shall be an “MATI” designated
appraiser with at least five (5) years experience appraising commercial office properties
in San Francisco. Each appraiser shall airive at a determination of the prevailing market
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rate and sybmif his or her conclusions to Landlord and City within thirty (30) days of the
expiration of the Consultation Petiod. 4

(i)  Ifonly one appraisal is submilted within the requisite time period, it shall
be deenied to be the prevailing market rate. If both appraisals are subuiitted within such
time period, and if the two appraisals so submilted differ by less than ten peiceint (10%)
of the higher of the two, then the average of the two shall be the prevailing market rate,
Ifthe two appraisals differ by more than ten percent (10%) of the higher of the two, then
the two appraisers shall immediately select a third appraiser, with the qualifications
specified above, who will within twenty (20). days of his or her selection choose either,
Landlord's or City’s appraisers’ detérminatiori of the prevailing matkef rafe and ptovide
the reztsomng for such selection, All appraisals and determinations hereunder shall be in
copformiity with the Uniformi Standards of Professional Appraisal Practice, Code of
Professional Ethics and the Standards of Professional. Appraisal Practice of the MAL
Landlord and City shall pay the cast of the appraiser selected by such party And one-half
of the cost of the third appr a1scr

G. LANDLORD’S OBLIGATION TO CONSTRUCT INMPROVEMENTS
DURING EXTENSION PERIOD(S). At the start of each Third Extension Teim,
Landlord, through its general contractor shall construct additiopal Leasehold
Improvements, as requested in writing by Cily, up to a Leasehold Improvement
Allowance calculated as follows:

The Index which is published for the October 2012 (the "Base Index for
Exteiision Term®) shall be ¢ompared with the Index published for the Qclober most
immediately preceding the commericement date of the applicable Third Extended Term
(the "Adjustment Index for Extension Term"™). As used herein the tefin “Indeéx” shall
mean {tie Consumer Price: Index for All Urban Consumers (San Francisco/Oakland/San

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

If the Adjustment Index for the applicable Third Extension Term has increased
over the Base Index for that Third Extension Terin, then the amount of $347,010.00 shall
be increased by a fraction, the numerator of which is the Adjustment Index and the
denormmtor of which is the Base Index.

.Accordingly, if City exetcises orie or more of the Third Extension Options, the
amount: of the allowance for each applicable Third Extended Term shall be calculated as

follows:

Extension Period Base Index for ) Adjustment Iﬁdex. for
o Extended Term Extended Term

[¥" Thixd ' October 2012 © October 2017

Extension Term ‘ _

2™ Third " October 2012 " October 2022
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Extension Term

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

The Leasehold Improvement Allowance for each of the Third Extension Terms
shall be the $347,010.00, as adjusted above,

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

" guaranteed maximum price including all applicable sales or use taxes that does not
exceed the maximum cost approved by the City. If the Landlord is nof able to enter into
such contract, the parfies shall meet and confer to reduce the scope of work so that the
guaranteed maximum price does not exceed the.cost amount approved by the Gity, If.
guaranteed maximum price approved by the City exceeds the Leasehold Improvement
Allowance (such amounts excecding the Leaschold Improvement Allowance being herein
referred. to as the "Excess Costs"), then City shall pay to Landlord such Excess Costs,
within thirty (30) days following Landlerd’s written demand and completion of the work,
whichever occurs later, Landlord's payment of costs to contractors in accordance with
the guaranteed maximum price conttact shall be conclusive for purposes of determining
the actual cost of the work, The amounts payable by City hereunder constitute
Additional Rent payable pursuant to the Lease. '

At City’s option, and upon prior written notice to Landlord delivered no lafer than
the {irst anniversary of the commencement date for the applicable Third Extended Term
(the “Outside Request Date”), City may use all or a part of the then unused Leasehold
Improvement Allowance to abate rent. Landlord, thirty (30) days prior to the Outside
Request Date, shall send City a writien notice detailing the amount of the unused
Leasehold Improvemert Allowance remaining, if any, [f City does not thereafter submit -
a request for application of the eitire Leasehold Improvement Allowance to. Landlord. for
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desired imptovements ot abatement of rent by the applicable Outside Request Datc then
any unused amount shall acorie to he sole benefit of Landlord and City shall not
thereafter be entitled to. any credit, abatemhent o othier concession based on the unu};ed.
Leasehold Improvement Amount,

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

Landlord's notice address:
BRCP 1390 Market, LLC

¢/o Broadreach Capital Pariners
248 Homer Avenue '
Palo Alto, Califormia 94301
Attention: Asset Manager

With copy to

Ttanswestern

1390 Market Street, Suife 316

San Fraucisco, California 94102

Landlord’s address for rent and other payments:
BRCP 1390 Market, LL.C

¢/o Transwestern

P.O.Box 51864

Los Angeles, Califoinia 90051-6191

8. ADDITIONAL PROVISIGNS. The Ledse is ainended and updated to include
the provisions in Exliibit B, which replace the corresponding langudge, if any, in the
Léase. Paragraph 40 (Right of First Offer to Lease). of the Oviginal Lease. is hereby
deleted in.its entirety and of tio further force and effect..

9, NO BROKERS. Tenant represents-and warrants that it has not dealt with any
real estate broker in connection with this Third Amendment, and no compensation is due
to Temant’s broker in ‘connection with this Third Amendment. Tenant agrées to
indemui fy and hold Landlord harmless for any loss, cost, liability or expense incurred by
Landlord-as 4 result of a claim for brokerage commissions-or finder’s fee from any broker-
based on the act or omission of Tenant in bréach of the foregoing warranty, Landlord,
represents and warrants that it has not dealt witli any real estate broker in connection with
this Third Amendment, and no compensation is due to Landlord’s broker in connection
with this Third Amendment, Landlord agrees to indemnify and hold Tenant harmless for
any loss, cost, liability or expense incurred by Tenant as a result of a claim for brokerage
commissions ot finder’s fee fiom any broker based on the dct or omission of Landlord in
breach of the fmecromg warranty,
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10, DEFINED TERMS, All capitalized terms used but not defined in this Third
Amendment will have the meanings sef forth fot such terms in the Lease, All terms that
are defined in this Third Amendment and used in any provisions that are added to the
Lease pursuant to this Third Amendment will have the meanings in the Lease set foth for
such. terms in this Third Amendment.

L. WHOLE AGREEMENT. This Third Amendment sets forth the entire
agreement between the parties with respect to the matters set forth herein. There have
been no additional oral ot written representations or agreements. Except as amended
herein, there shall be no other changes ov modifications to the. Lease between the parlies
and the Lease and the terms and provision contaired therein shall remain in full force and
effect.

12, . MISCELLANEQUS. This Third Amendment shall be binding ujson the parties
hereto, their heirs, successors and assigns. Except as modified hereby, there shall be no
other changes of modificafions to the Lease unless in writing and executed by the parties,
No reference to this Third Amendment is necessary in any instrument or docuwient at any
time referring to the Lease, From and after the Effective Date, any referénce to the Lease
shall be deemed a reference to such document as amended. hereby. This Third
Amendment shall be governed by, construed and enforced i accordance with, the laws
of the State of California.

13, CONFIRMATION OF LEASE. As amended by this Third Amendment,
Landlord and Tenant confirm and ratify in all respects the terms and conditions of the
Lease, and further confirm that, {except as provided in Section'1 of the First Amendment
and Section 2 of this Third Amendment,?] thére are no outstanding tenant improvement
obligations of Landlord regarding the Premises. The execution of this Third Amendfnent
shall not constitute a waiver of velinquishment of any rights which Landlord or Tenant
may have relating to the Lease.

14, NO JOINT VENTURE. This Third Amendment or any aclivity by Tenant
hereunder does not créate a. partnership or joint venlure between Tenant and Landlord
relating to the Lease or otherwise. This Third Amendment does not constitute
authorization or approval by the City of any activity conducted by Landlord.

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

16, AUTHORITY, Landlord represents and warrants to City that the execution and -
delivery of this Lease by Landlord has been duly authorized and does not violate any
provision of any agreement, law or regulation to which Landlord or the Property is
subject, ' '

17, EFFECTIVE DATE. - This Third Amendment shall become effective on the

date (the "Effective Date") that (i) the City's Board of Supervisors enacts such resolution
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authorizing this Third Amendment and (ii) the Third Amendment is filly executed and
delivered by both parties. . :

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
THIRD AMENDMENT, LANDLORD ACKNOWLEDGES AND AGREES THAT NO
OFFICER OR EMPLOYEE QOF CITY HAS AUTHORITY TO COMMIT CITY
HERETO UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS SHALL HAVE
DULY ADOPTED A RESOLUTION APPROVING THIS THIRD AMENDMENT-
AND  AUTHORIZING CONSUMMATION OF THE TRANSACTION
CONTEMPLATED HEREBY.  THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION QF
SUCH A RRSOLUTION, AND THIS THIRD AMENDMENT SHALL BE NULL AND

. VOID UNLESS CITY?S MAYOR AND BOARD OF SUPERVISORS APPROVE THIS
THIRD AMENDMENT, IN THEIR RESPECTIVE SQLE AND ABSOLUTE
DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE LAWS,
APPROVAL. OF THIS THIRD 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.

Intentionally left blank
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N W!TNESS WHEREQF, Landlord and Tenant have duly executed this Third
Amendiment as of the day and year first above written.

LANDLORD

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

By:  BRCP Realty [I, L.P,,
a Delaware limited partuership
Itsi Sole Member

By:  BRCP Gen-Par [, LLC,
a Delaware limited lability company

' Its: General Partner
By: /@p

Name: ohn A, Osmond

<~ Benior Director

(ts::

APPROVED AS TO FORM:
DENNIS J. HERRERA Cxtv Attorney

////

| /
By: / [{/L/ “/}gv/[

Dcpuly City Af}léey
Y

TENANT

City and County of San Francisco, a
municipal corpoyation

By : /\/}

Name: John Updﬂ?t\ﬁtlngfﬁfrtector of Real
Estafe

RECOMMENDED:.

DENNIS Jf, HERRERA, City Attorney

By: /(,
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EXHIBIT B
City Provisions
{.1  Controller’s Cértification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal provisions
of the City's Charter, Notwithstanding, anything to thé contrary contained in this. Lease, there
shall be no obligation for the payment or expenditwre of money by City under this Leuse unless
the Controller of the City and County of San Francisco first certifies, pursuant to Section 3.105
of the City's Charter, that therc is a valid appropriation from which the expenditure may be made
and that unencumbered funds aré available from the appropriation 10. pay the expenditure.
Without limiting the foregoing, if in any fiscal year of City after the fiscal yedr in which the
Term of this Lease commmences, sutficient funds for the payment of Rent aud any other payments
required under this Lease are not appropriated, then City may terminate this Lease, without
penalty, liability or oxpense of any kind to City, as of the last date on which sufficient funds are
appropriated. City shall use its reasonable efforts to give Landlord reasonable advance notice of
such termination, '

1.2 Non-Liahility of City Officials, Employees and Agents

Notwithstanding anything to the conirary in this Lease, no elective or appointive
board, commission, member, officer, employee or agent of City shall be personally liable to
Landlord, its suctessors and assigns, in the cvent of any default or breach by City or for any
amount which may become due to Landlord, its successors and assigns, or for any obligafion of
City under this Lease. -

1.3 MacBride Principles - Northern Ireland

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

1.4 Prevailing Wages for Construetion Work

Landlord agrees -that any person. performing labor in the construction of the
Leasehold Improverments-or other improvements to the Premises, which Landlord provides under
this Lease, shall be paid not less than the highest prevailing rate. of wages as required by
Section 6.22(E) of the San Francisco Adiinistrative Codg, shall be subjectto the same hours and
working conditions, and shall receive the same benefits as in each case. are provided for similar
work performed in San Francisco, California. Landlord shall includé, in any contract for
construction of such Leasehold Improvements or other improvements to the Premises, a
requiremend that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Landlord shall require any
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect
to all persons performing labor in the construction of any Leasehold Improvements or other
improvements to the Premises.
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1.5  Non Diserimination in City Contricts and Benefits Ordinance
(a) Cavenant Not to Discriminate

In the performance of this Lease, Landlord covenants and agrees not to
discriminate on the basis- of the fact or perception of a person’s rice, color, creedy refigion,
national -origin, ancesiry, age, sex, sexual orientation, gender identity, demestic: partner status,
marital status, disability; weight, height; or Acquited Immune Deficiency Syndrome or HIV
status (AIDS/HIV status) agamst;an?r employee or, ahy City employee weorking with; or
applicant for employment with, Landlord in any of Landlord’s opérations within ‘the United
States;. ot against any person secking accommodations, advantages, facilities, privileges,
services, of membership in all business, social, or other establishments or organizations operated
by Landloxd.. : . ' ‘

(b) Subcontracts

Landlord shall include in ail subcontracts refaling to thie Premises a non-
discrimination clause applicable to such subcontracfor in substantially the forni of subsection (a)
above. [n addition, Landlord shall incorporate by reference in all subcontracts the provisiens of
Sections 12B.2(a), 12B.2{c)-(k) and 12C.3 of the San Francisco Administrative Code and shall
require all subcontractors to ¢oniply with such provisions. Landldrd’s failure to comply with the
obligations in this subsection shall constitute a material breach of this Lease.

(¢) Non-Discrimination in Benefits

Landlord dees not as of the date of this Lease and will not during the Term, in any
of its operations in San Francisco or where the wortk is being perforined for the City elsewhere in
the United States, discriminate in the provision of bereavement leave, family medical leave,
health benefits, membership or mémbership discotmts, moving expenses, peusion and retirement
benefifs specified above within the United States, between émployees with domestic partners and
employees ‘with spouses, and/or between domestie pariners and spouses of such employees,
where the domestic partnetship has been registered with a governmental entity pursuant to state
or local law authorizing such registration, subject te the condition set forth in Section 12.B2(b)
of the San Francisco Administrative Code. '

(d) FIRC Form

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

(&) Incorporation of Administrative Code Pi-ovisions by Reference

‘ The provisions of Chapters 12B and 12C ¢f the San Francisco Administrative
Code relating te- non-discrimination by parties coniracting fot the lease of property to City ars
incorporated m this-Section by reference and made a part of this Lease as though fulfy set forth
herein. Laodlord shall comply fully with and be bound by all of the pravisions that apply to this
Lease under such Chapters of the Administrative Code, including but hot limited to the remedies
provided in such Chapters. Without limiting the foregoing, Landlord understands. that pursuant
to Séetion 12B.2(h) of the San Francisco Administrative Code, .a penalty of Fifty Dollars ($50)
for each person for each calendar day during which such person was discriminated against in
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violation of the provisions of this Lease may be assessed against Landlord and/or deducted from
any payments due Landlord. -

1.6  Tropical Hardwood and Virgin Redwood Ban

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

(b) The City and County of San fraricisco urges coniparigs. rof fo inport,
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin tedwood wood products.

(¢} In the event Landlord fails to comply in good faith with any ef the provisions
of Chapter 8 of the San Francisco Environment Code, Landlord shall be liable: for liquidated
darnages for each violation in an amount equal to Landlord’s net profit on the contract, or five
percent {5%) of the folal amount of the contract dollars, whichever is greatesi. Landlord
acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to Landlord -
frowm any-contract with the City and County of San Francisco. .

1.7  Bicycle Storage Facilities

Article 1.5, Section 155.1, of the San Francisco Planping Code (the "Planning
Code™) requires the provision of bicycle storage at City-leased buildings at no cost.to Landlord
and if funds are available. Landlord agrees to continue at tio cost to the City, the existing bicycle
facilities located in the garage. In the event public and/or private donations, grants or other
funds for additional facilities become available, at any time during the Term of this Lease
wcluding any extension theteof, City may, by giving a 60-day advanced written notice to
Landlord, install additional compliant bicycle storage in the Building garage provided the garage
owner approves the same. Landlord agrees to use best efforts to obtain.such approval. 1If
parking spaces are lost, City shall pay the monthly rent value for any such parking spaces used
for such bicycle parking, and Laundlord also agrees that City may install bicycle vacks in other -
location(s) in front of the Building, which are required to meet the Class | and/or-Class 2
requirements of the Planning Code. Landlord, at no cost to Landlord, shall reasonably cooperate
with City regarding the focation of such spaces in furtherance of the implementation of such
requirements of the Plamming Code. The above notwithstanding, City acknowledges that

Landlord does not own the entire building and only has limited rights to the parking garage and
the conunon arcas. .

1.8  Resource-Efficient City Buildings and Pilot Projects

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

1,9 Certification by Landloerd

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

1,10 Sunshineé Ordinance

In accordance with Section 67.24(¢) of the San Franciseo Administrative Code,
contracts, contractors’ bids, leases, agrecments, responses to Requests for Proposals, and all

other records of communications between City and persons or firms seeking contracts will be

open to inspection immediately after a contract has been awarded. Nothing in this provigion
requires the disclosure of 4 private person’s or organization’s net worth ot other proprietary
financial data. submitted for qualification for a contract, lease, agreement or other benefil until
and unless. that person or organization is awarded the confract, Iease, agreentent or benefit.
Information pravided which is covered by this Section will be made available to the public upon
request, ’

1.11  Conflicts of Interest

. Through its execution of this Lease, Landlord acknowledges that. it is familiar
with the provisions of Section 15.103 ‘of the San Francisco Charter, Article I, Chapter?2 of
City's Campaign and Goverimental Conduct Code, and Section 87100 et seq. and Section 1090
ot seq, of the Government Cade of the Staie of California, and certifies that it dges not know of
any facts which would constitute a violation of said provisions, and agrees that if Landiord
becomes aware of any such fact ‘duting the Term of this Lease; Landlord shall irmmediately

ﬂ()l'ify C'lt)h
{.12 Notification of Limitations o1t Contributions

Through ifs execution of this Lease, Landlord acknowledges that it fs familiar
with Section 1.126 of the Sap Francisco Campaign and Governmental Conduct Code, which
prohibits any person who contracts with the City for thie selling or leasing of any Jand or building
fo or from thie City: whenever sucly transaction would require approval by a City elective officer
or the board on which that City elective officer serves, from-making any campaign contribution
to (1) an individual holding a City elective office if the contract must be approved by the
individual, a board on whicl that individual serves, or a board on which an appointee of that
individual sérves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from theé commengement of negotiations for the
coritract unti} the latey of either the termindtion of negotiations for such contract or six. months
after ther date the contract is approved. Landlord acknowledges that the foregoing restriction
applies only if the contragt or a combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.
Landlord. fiirther acknowledges that the prohibition on contributions applies to each préspective
paity to the contract; each member of Landlord's board of directors, chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
ofmors than 20 percent in Landlord; any subconfractor listed in the contract; dnd any committee
that is spéusored or controlled by Landlord. Additionally, Landlord acknowledges that Landlord
must inform each of the persons described. in thé preceding sentence of the prohibitions

contained in Section 1.126. Landlord further agrees to provide to City the names of each person, .

entity or committee described above,"
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113 Preservative-Treated Wood Containing Arsenic

As of July1, 2003, Landlord may not purchasé preservative-treated woed
products containing arsenic in the performance of this Lease unless an exemption from the
requitements of  Environment Code, Chapter 13 is obtained from the Department of
Envirooment under Section 1304 of the Environment Code. The term “preservative-treated
wood, coutaining arsenic” shall mean wood treated with a preservative that contains arsenie,
clemental arsenic, or an arsenic copper combination; including, but not Hmited to, chromated
gopper arsenate preservative, ammonidc copper zinc arsenate preservative, or ammoniacal
copper arsenate preservative. Landlord may purchase preservative-treated wood products on the
list of environmentally preferable alternatives prepared and adopted by the Department of
Environment. This provision does not preclude Landlord from purchasing preservative-treatéd
wood containing arsenic for saltwater immersioh. The {erm "saltwater immersion" shall mean a
pressure-treated wood that is used for construction purposes or facilities that are partially or
totally immersed in saltwater,

1.14  Graffiti Removal

(8)  Graffiti is detrimental to the health, safety and welfare of the community
. that it promotes a perception in the community that the laws protecting public and private
property can be disregarded with impunity, This perception fosters a sense of disrespect of the
law that results in an increase in crime; degrades the community and leads to urban blight; is
detrimental to property values, bisiness opportunities and the enjoyment of life; is inconsistent
with the City's property maintenance goals and aesthetic standards; and resulls in additional
graffiti and in other properties becoming the target of graffiti unless it is quickly removed: from
public and private property. Graffii results in visual pollution and is a public nuisance. Graffiti
must be abated as. quickly as possible to avoid detrimental iropacis on the City and County and
its residents, and to prevent the further spread of gratfit.

{b)  Landlord shall use good faith and best efforts to remove all graffiti frowm
the Building and from any real property owned or leased by Landlord in the City and County of
San Ffraneisco within forty eight (48) hours of the carlier of Landlord's (a) discovery or
notification of the graffiti or (b) receipt of notification of the graffiti from the Department of
Public Works. This section. is not intended to require Landlord fo breach any leasé or other
agreement that it may have concerning ifs use of the real property. The term "graffiti" means any
inscription, word, figure, marking or design that is affixed, marked, etched, scratched; drawn or
painted on any building, structure, fixture or other improvement, whether permanent or
temporary, including by way of example only and without limitafion, signs, banners, billboards
and fencing surrounding construction sites, whether public or private, without the consent of the
owner ol the property or the owner's authorized agent, and which is visible from the public vight-
of-way. "Graffiti” shall not include: (1) any sign or bavner that is authorized by, and in
compliance with, the applicable requirements of the San Francisco Public Works Code, the San
Francisco Planning Code or the San Francisco Building Code; or (2) any mural or other painting
or marking on the property that is protected as a work of fine art under the California Art .
Preservation Act (California Civil Code Sections 987 et seq.) or as a work of visual art under the
Federal Visual Artists Rights Act of 1990 (17 U.8.C. §§ 101 et seq.).

(¢)  Any failure of Landlord to comply with this section of this Lease shall
constitute a breach of this Lease,
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FILE NO. 120280 RESOLUTION NO. }(gg.n |2

[Leass of Real Property Renewal - BRCP 1390 Market, LLC]

Resolution authorizing a [ease amendment to extend the term of the City Attorney lease
with BRCP 1390 Market, LLC, for premises at 1380 Market Street (Fox Plaza), consisting
of approximately 69,402 square feef, by five years and granting to the City two

additional five year extension options.

WHEREAS, The City Attorney has occupied space at 1390 Market Street (Fox Plaia) .
since the 1980s; and ’ : ’ " '
WHEREAS, The cutrent lease between the City and BRCP 1390 Market LLC,

consisting of 69,402 sqﬁara feet (the "Premiées“), for the space used by the City Altorney (the

"Lease") expires on December 31, 2012, and the City has no options to extend the term; and

WHEREAS, The Premises provide good proximity to the City Atfomey’s Office at City
Ha'll and to other ACity Depariments; and

WHEREAS, A portion of the Premises (approximately 3601 square feet) is used by
Marin Day School for use as infant care facilities which provides valuable services to the City;
and

WHEREAS, The Director of Property has negotiated an amendment to the Lease to
extend the term for five (5) years, to December 31, 2017, and to provide to the City two

extension options, each for a term of five (5) years (potentially extending the term to

December 31, 2027) at nihety-five percent (95%) of the then fair market rent, with each

lextension aption subject to the prior approval of the Board of Supervisors (a copy of the

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

"Lease Amendment"); and

**Real Estale Department™
BOARD OF SUPERVISORS Page 1
: . ' 4/1212012
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WHEREAS, The Director of Property has determined that the proposed rental rate for
the five (5) year extension as set forth in the Lease Amendmen{ is equal to or less than fair
market rent for the Premises; now, therefore, be it .

RESOLVED, That in accordance with the recommendation of the City Attorney and the
Director of Property, the Board approves the Lease Amendment in substantially the form in
the Board's File and authorizes the Director of Property to execute and deliver the Lease
Amendment, and aﬁthorizes City staff to take all actions; on behalf of the City, to perform its
obligaiions and exercise its rights under the Lease as amended by the Lease Amendment,
and, be it

FURTHER RESOLVED, As set forth In the Lease Amendment, (i) the Lease shall

terminate on December 31, 2017, subject to the City's extension rights, (i) the monthly base

rent for the period from January 1, 2013 to December 31, 2017 shall be $173,505

(approximately $30.00 per square foot), and (iif) base rent shall be abated for the first three (3)
months of the extended term (from January through March 2013); and, be it
FURTHER RESOLVED, As set forth in the Lease Amendment, the City shall pay for its
prorata share of operating expenses over a 2013 base year, electricity costs on a 48,265
square feet of the Premises, and for other typical‘tenant expenses; and, be it |
FURTHER RESOLVED, That the City shai.! continue to use a portion of the Premises
for provision of childcare services by Marin Day School, a California non-profit corporation (or‘
any successor day care provider) for $1 per year, providing a service that lessens the burden
of government; and, be it
FURTHER RESOLVED, That all actions heretofors taken by the officers of the City
with respect to the L.ease Amendment are hereby approved, confirmed and ratified; and, be it
FURTHER RESOLVED, That,the Bqard of Supervisors authorizeé the Director of -
Property to enter into any amendments or medifications to the Lease (including without
“Real Estale Department**
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limitation, the exhibits) that the Director of Property determines, in consultation with the City

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

liabiilties of the C‘fty, do not materially decrease the beneits to the City, or are necessary or
advisable to effectuate the purposes of the Lease Amendment or this resolution, and are In
compliance with all applicable laws, Including City's Charter; and, be it

FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term.‘
of the Lease (as amended) unless funds for the Gity's rental bayments are not approbriated in
any subsequent fiscal year at which time City may terminate the lease with reasonable
advance written notice to Landlord. .Such termination éhéll then be effective upon surrender
of the Preinises. .Sald Lease shall be subject to certification as to funds by the Controlier,

pursuant to Section 3,105 of the Charter.

$520,516.00 Available
(Rent 4/1/013 to 6/30/13)
Index No. 035004- 03011

P /
Coptrollgr_.— - :
Sugiject To the enaetment of the 2012/2013
Annual Appropriation Ordinance

RECOMMENDED:
g

City AT P
y Altgriey

N

palrt
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City and County of San Francisco City Hall
I Dr. Carlton B. Goodlet! Place’

© Tails San Francisca, CA 941024689

Resolution

File Number: 120280 Date Passed: May 08, 2012

Resolution authorizing a lease amendment to extend the term of the Cily Attorney lease with BRCP
1380 Market, LLC, for premises ai 1390 Markel Street (Fox Plaza), consisting of approximately 69,402
square feet, by five years and graniing to the City two additional five year extension options.

May 02, 2012 Budget ahd Finance Sub-Commiltee - RECOMMENDED

May 08, 2012 Board of Supervisors - ADOPTED '
" Ayes: 11 - Avalos, Campos, Chiu, Chu,‘Cohgn, Elsbernd, Farrell, Kim, Mar, Olague
and Wiener X : ’ -

File No. 120280 : | hereby certify that the foregoing
Resolution was AROPTED on §/8/2012 by
the Board of Supervisors of the City and

. County of San Francisco.

. » [
Angela Calvillo
Clerk of the Board"

s

Mayo / Date Approved

City nutd Couniy of San Franclsce Page 7 Printed at 8:52 ans on /9712




: File No. 170345
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)
Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: BRCP 1390 Market, LL.C

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.
1. BRCP 1390 Market, LLC is a member managed L1L.C; BRCP Realty 11, L. P. (a Delaware Limited Partnership) which
is sole member of “contractor” v
2. BRCP Gen-Par II, LL.C (a Delaware Limited Liability Company) is General Partner of BRCP Realty II, L. P. with
authority as Managing Director
3. Managing Directors of BRCP Gen-Par II are John Foster, Craig Vought, and Philip Maritz.
4. None
5. None.

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

Date that contract was approved: Amount of contract:
$22,225,094.41 over 5 years

Describe the nature of the contract that was approved:
Renewal of an existing Lease at 1390 Market St for the City Attorney

Comments:

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form (Mayor, Edwin Lee)
X aboard on which the City elective officer(s) serves _San Francisco Board of Supervisors

Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415) 554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

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

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






