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II 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. 

11 WHEREAS, The City Attorney has occupied space at 1390 Market Street (Fox Plaza) 

12 since the 1980s; and 

13 WHEREAS, The City Attorney space at Fox Plaza provides good proximity to City Hall 

14 and to the Superior Court, Federal Court, and City departments in the Civic Center area; and 

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

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

17 on December 31, 2017, but includes two 5-year extension options each at 95% of the market 

18 rental value; and 

19 WHEREAS, The City's Real Estate Division and Landlord have determined that 95% of 

20 fair market rental, considering all factors, for the five (5) year extension period is equal 

21 to $354,416.22 per month (approximately $61.28 per square foot, annually) with annual three 

22 percent (3%) increases starting in January 2019; and 

23 WHEREAS, The proposed rent was found to be less than fair market rent by an 

24 independent MAI appraisal, and this determination was confirmed by an appraisal review, 

25 consistent with Administrative Code Chapter 23; and 
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BOARD OF SUPERVISORS 

Page 1 



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

2 the Lease, substantially in the form on file with the Clerk of the Board in File No. · \]o3ttS 

3 (the "Lease Amendment"); now, therefore, be it 

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

5 Director of Property, the Board of Supervisors approves the Lease Amendment and 

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

7 the City's obligations under the Lease Amendment; and, be it 

8 FURTHER RESOLVED, As set forth in the Lease Amendment, (i) the extension term 

9 shall commence upon January 1, 2018, and terminate on December 31, 2022; (ii) the monthly 

10 base rent for the period from January 1, 2018, to December 31, 2019, shall be $354,416.22 

11 with 3% increases starting on January 1, 2019; (iii) the City shall pay for its prorata share of 

12 operating expenses over a 2018 base year, and shall continue to pay its separately metered 

13 electricity costs for 48,265 square feet of the Premises and for other typical tenant expenses; 

14 and (iv) the base rent shall be abated for one month of the extended term; and, be it 

15 FURTHER RESOLVED, That the City shall continue to use a portion of the Premises 

16 for provision of childcare services by Marin Day School or other day care provider for $1 per 

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

18 is consistent with the requirements of Chapter 29B of the Administrative Code; and, be it 

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

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

21 (including without limitation, the exhibits) that the Director of Property determines, in 

22 consultation with the City Attorney, are in the best interest of the City, do not materially 

23 increase the obligations or liabilities of the City, do not materially decrease the benefits to the 

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

· 25 compliance with all applicable laws; and, be it 
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1 FURTHER RESOLVED, That the City shall occupy the Premises for the full term of the 

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

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

4 and, be it 

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

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

7 Board's file. 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING 

Item 3 
File 17-0345 

EXECUTIVE SUMMARY 

Department: 
City Attorney's Office (CAO) 
Real Estate Division (RED) 

Legislative Objectives 

MAY25, 2017 

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

Key Points 

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

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

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

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

Fiscal Impact 

• The current monthly rent for the existing lease is $173,505, equal to $30.00 per square 
foot per year. Under the proposed lease extension, the rent would increase to 
$354,416.22 per month (effective as of January 1, 2018), which is equal to an annual rent 
rate of $61.28 per square 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. 

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

Recommendation 

• Approve the proposed resolution. 

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

MANDATE STATEMENT 

Administrative Code Section 23.~7 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 th~ parameters for relocating the City Attorney's Office to new 
space within 1390 Market Street, at the request of the landlord, and reduced the rent for 
the option term. 

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

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

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

DETAILS OF PROPOSED LEGISLATION 

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

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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITIEE MEETING MAY25, 2017 

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

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

Table 1. Terms and Conditions of Proposed Lease Extension 

Premises 

Use 

Base Rent (monthly) 

Estimated Operating Expenses (monthly) 
--·-----------·---~··-·-------·------

Base Rent Increase Date 

Proposed Lease Extension 

69,402 square feet 

67,665 square feet for 

City Attorney's Offices 

1,737 square feet for 

infant and toddler care . 

$354,416.22 

$1,527.25 

January 1, starting in 2019 
··--·--·--·-·-·---·--·--·----.. ·---···· .. ··---·····"'"'"------··· .. ·-------------------

Base Rent Increase Amount 

Term 

Options to Extend 

Source: Real Estate Division 

FISCAL IMPACT 

3 percent annually 

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

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

The current monthly rent for the existing lease is $173,505, equal to $30.00 per square foot per 
year. Under the proposed lease extension, 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 Vear Annual Rent Annual Operating Costs1 Total Cost 
Year 1- 2018 $3,898,578 $18,327 $3,916,905 
Year 2 - 2019 $4,380,533 $18,877 $4,399,410 
Year 3 - 2020 $4,511,949 $19,443 $4,531,392 
Year 4- 2021 $4,647,307 $20,026 $4,667,334 
Year 5 - 2022 $4,786,727 $20,627 $4,807,354 

Total $22,225,094 $97,301 $22,322,395 
Source: Real Estate Division 

RECOMMENDATION 

Approve the proposed resolution. 

1 Assumes an annual increase of 3 percent. 

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

LEASE EXTENSION 

THIS FOURTH AMENDMENT TO LEASE (this "Fourth Amendment") is made and entered 
into as of , 2017, by and between BRCP 1390 Market, 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 Buite 110 on the ground floor, Suites 
240 and 250 on the 2nd floor, Suites 401 and 418 on the 4th floor, Suite 500 on the 5th 
floor, Suite 600 on the 6th floor, Suite 700 on the 7th floor, and Suites 1008 and 1010 on 
the 10th floor, as described in Attachment 1 (collectively, the "Premises"), all in a 
building known as Fox Plaza, 1390 Market Street, San Francisco, CA (the "Building"). 

B. The Term of the Lease expires December 31, 2017, subject to two options to extend the 
Term, each for a 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 periodfrom 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 other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties do hereby agree as follows: 

1. LEASE EXTENSION. Landlord and City agree to extend the Term to December 31, 
2022 as a result of the City's exercise of the 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} 

1 



shall mean the Tenn as extended by the 2018 Extension Tenn 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 Tenn for the 2023 Extension Tenn, 

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 20.18 Extension Tenn shall be on all of the terms 
and conditions set forth in the Lease, except that: (i) at the start of the 2018 Extension 
Tenn, 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 Tenn, 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 Tenn 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 Tenn, 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) fot calendar year 2021, Tenant shall pay sixty percent 
(60%) of the Increase Amount; and (e) for calendar year 2022, Tenant shall pay eighty 
percent (80%) of the Increase Amount." 

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

4. LANDLORD'S OBLIGATION TO CONSTRUCT IMPROVEMENTS DURING 
TIDS EXTENSION PERIOD. The Leasehold Improvement Allowance for the 2018 Extension 
Tenn 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 m.ovement 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 Jrom space on more than one floor at a time. 

B. Constniction Activity Coordination. 

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

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

_ applicable Restricted Premises (each, a "Replacement Space"). As part of such relocation, 
Landlord shall provide data and telephone connections to Tenant's servers located on the sixth (6th) 
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 t.o 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 Cornillunicatiori Connections, before any 
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relocation, which approval shall not be unreasonably withheld, conditioned, or delayed, and Tenant 
shall respond in writing within five (5) business days to Landlord's request for approval. 

· C. Relocation from Restricted Premises. 

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

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

( c) Landlord shall pay all costs associated with Construction Activities, inclu.ding 
restoring each part of the Restricted Premises impacted by Construction Activities to good condition 
and repairing any damage to the Premises caused by the Construction Activities or Landlord's 
construction workers. By way of example, if the Construction Activities disturb the existing 
dropped ceiling, Landlord shall make such improvements that the ceiling is uniform and consistent 
with the ceiling of the other portions of the Premises. Without limiting the foregoing, Landlord shall 
paint the walls and install new carpet in each of the Restricted Premises (consistent with existing 
paint color l:,lnd 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 restoratioµ 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 memorialiie 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 Secti()n 5 .E of this Fourth 
Amendment. 

D. Construction Work. 

(a) Landlord shall cause the Construction Activities, including the work in and around 
the Restricted Premises, to be performed in a good and professional manner in accordance with 
sound building practices and consistent with other first-cla'.ss 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 liillitations set forth in Section 17 of the Lease, the parties confirtn that Landlord's indemllity 
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 Restricted Premises except after 7:00 
pm and before 8:00 am, and on weekends. During Landlord's use of the Restricted Premises and 
the Restricted Common Areas, Landlord shall take commercially reasonable measures necessary to 
minimize the disruption to Tenant's use and occupancy of the remainder of the Premises at all 
times, including but not limited to performing construction work which would produce excessive 
noise or any dust or disruption in the Premises (outside of the Restricted Premises) on weekends or 
after 7:00 pm and before 8:00 am; ·provided that Tenant acknowledges that. certain Construction 
Activities producing noise (but not excessive noise that unreasonably disturbs Tenant's use of the 
Premises as a public law office) shall be performed on floors below and above the Premises during 
·normal business hours for the Building, and Tenant shall not seek indemnification from Landlord 
under Section 17 as a result of such noise. 

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

( 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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(f) Except for prearranged and OSHA compliant inspections during construction 
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construction 
Activities. 

(g) Landlord agrees that any person performing labor in the with respect to the Premises 
Construction Activities shall be paid not less than the highest prevailing rate of wages, and Landlord 
shall include this requirement in all construction contracts, as set forth in Lease section 28.I and San 
Francisco Administrative Co"de Section 23.61. 

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

F. Recognition of and Pavment 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, ifthe 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 th!it 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 
9f Relocation Spaces continues (prorated based on the· number of days in that calendar month). 
Landlord shall not be required to make the above payment (or provide the credit) if its elects not to 
proceed with the Premises Construction Activities. Upon receipt of the payments in this paragraph 
and Landlord's fulfillment of its obligations relating to the Construction Activities and the 
relocations (including Landlord's indemnity as set forth in Section 5.D(a) above), Landlord shall 
have no additional liability to Tenant resulting from the disruption and inconvenience caused by the 
Construction Activities. 

G. General Cooperation. Tenant acknowledges and agi:ees that the Construction 
Activities as provided herein 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) a8 is reasonably possible. 

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

BRCP 1390 Market, LLC 
c/o Broadreach Capital Partners 
248 Horner A venue 
Palo Alto, California 94301 
Attention: Asset Manager 

With copy to 

Fox Plaza Property Management Office 
1390 Market Street, Suite 316- . 
San Francisco, California 94102 

Landlord's address for rent and other payments: 

BRCP 1390 Market, LLC 
c/o Transwestern 
P.O. Box 51864 
Los Angeles, California 90051-6191 

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

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

9. DEFINED TERMS. All capitalized terms used but not defmed in this Fourth 
Amendment will have the meanings set forth for such terms in the Lease. All terms that are 
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 Effeetive 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 may be executed in one or more 
counterparts, each of which shall be deemed an original, including transmittals by facsimile, all 
of which together shall constitute one and the same instrument. 

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

16. STATUTORY DISCLOSURES; COMPLIANCE. For purposes of Section 1938(a) of 
the California Civil Code, Landlord hereby discloses to Tenant, and· Tenant hereby 
acknowledges, that the Premises have not undergone inspection by a Certified Access Specialist 
(CASp). As required by Section 1938(e) of the California Civil Code, Landlord hereby states as 
follows: "A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-related accessibility 
standards under state law. Although state law does notrequire 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; ( c) _Tenant is not a Small Business and San Francisco 
Administrative Code section 38.5 does not apply to this Lease; and (d) Tenant, at its sole cost 
and expense, shall be responsible for _making any improvements or repairs to correct violations 
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of construction-related accessibility standards identified as a result of any such inspection by 
Tenant, which work shall be performed in accordance with the terms of the Lease. 
Notwithstanding the foregoing, (A) if any disability access improvements or upgrades are 
triggered by the Construction Activities, Landlord shall make such improvements or upgrades at 
no cost to Tenant, and (B) notwithstanding anything to the contrary set forth in the Lease, (x) if 
any disability access improvements or upgrades are triggered by tenant improvements or 
alterations selected or performed by or on behalf of Tenant, then Tenant shall be responsible for 
the cost of such improvements or upgrades under the Leasehold Improvement Allowance (and 
for amounts above the Leasehold Improvement Allowance as set forth in the Third Amendment), 
and (y) Tenant hereby acknowledges that subject to the application Leasehold Improvement 
Allowance to the cost thereof, Tenant shall be solely responsible for compliance with applicable 
laws, regulations and ordinances (including with respect to any upgrades or modifications 
required by the ADA or any similar statutes) arising from or triggered by any tenant. 
improvements, alterations or additions performed by or on behalf of Tenant. 

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

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS FOURTH 
AMENDMENT, LANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND 
UNTIL CITY'S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A 
RESOLUTION APPROVING THIS FOURTH AMENDMENT AND AUTHORIZING 
CONSUJ\fMATION 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, CO:MMISSION 
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 

BRCP 1390 Market, LLC, a Delaware 
limited liability company 

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

By: BRCP Gen-Par II, LLC, 

By: 

Its:: 

a Delaware limited liability company 
Its: General Partner 

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

By: 
Deputy City Attorney 

{2022-01004/00713263;3} 

TENANT 

City and County of San Francisco, .a 
municipal corporation 

By: 
Name: John Updike, Director of Real Estate 

RECOMMENDED: 

DENNIS J. HERRERA, City Attorney 

By: 

10 



ATTACHMENT 1 

Premises .. 

SUITE SQ.FT. 

1008-1010 3,601 

7THFloor 18,488 

6TH Floor 18,168 

5TH Floor 18,i27 

401,408,418 9,281 

Ground Floor Suite 110 1.737 

Total Renfable Sq. Ft. 69,402 

% Share of Operating Expenses . 31.75% 
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ATTACHMENT 2 

Restricted Premises 
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ATTACHMENT 3 

Updated City Provisions 

Conflicts of Interest 

Through its execution of this Lease, Landlord acknowledges that it is familiar with the 
provisions of Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and 
Section 87100 et seq. and Section 1090 et~ 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 comillittee 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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CITY AND COUNTY OF SAN FRANCISCO 

DENNIS J. HERRERA·;,'. . 

City Attorney 

I\ --

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

OFFICE OF THE CITY ATIORNEY 

JON G!VNER 

Deputy City Attorney 

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

April 3,.2017 

Re: Introduction of Resolution Approving Renewal of Lease of Real Property at 
13 90 Market Street 

Madame Clerk: 

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

The City Attorney has leased space at Fox Plaza for over 30 years. The City Attorney's 
Office occupies approximately 69,402 square feet (the "Premises") at a monthly rent of 
$173 ,505. The Premises includes 1, 73 7 square feet of space used for infant and young toddler 
care services under a program operated by Marin Day Schools. Marin Day School occupies its 
portion of the Premises at the nominal rent of $1 per year. · 

The current lease with BRCP 13 90 Market, LLC is set to expire on December 31, 2017, 
and includes an option to extend the term for an additional five years at 95% of the then fair 
market rent, subject to Board of Supervisors approval. The proposed resolution authorizes the 
extension of the current lease, including the infant care, for five years to December 31, 2022. 
Following this extension (if approved), the City has one more five-year extension option. 

The proposed Base Rent for the renewed lease will be $354,416.22 per month (or $61.28 
per square foot annually), with 3% annual increases. The proposed lease extension is fully 
serviced, except for separately metered electricity on approximately 48,265 square feet at an 
additional cost of approximately $1,527 .25 per month (payable to the San Francisco Public 
Utilities Commission) .. The City will continue to pay the standard increases in operating 
expenses over a new Base Year of 2018. 

The proposed lease renewal also includes one month of rent abatement, resulting in a 
first-year effective rent of less than $57 per sq. ft., or approximately 86% of fair market rent. 
The proposed lease extension also includes a $694,020, or $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 • l DR. CARLTON B. GOODLETI PLACE • SAN FRANCISCO, CALIFORNIA 94102 
RECEPTION: (415) 554-4700 · FACSIMILE: (415) 554-47 45 
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CITY AND COUNTY OF SAN FRANCISCO 

Letter to Clerk of the Board of Supervisors 
Page2 
April 3, 2017 

OFFICE OF THE CITY ATTORNEY 

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

Very truly yours, 

DENNIS J. HERRERA 

~~o~=,__ 
JONGIVNER 
Deputy City Attorney 

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



Premises 

Use 

Base Rent 

Rent Abatement 

Estimated Operating Expenses 

Base Rent Increase Date 

Base Rent Increase Amount 

Lease Expiration 

Options to Extend 

Attachment #1 
1390 Market Lease 

Current 
69,402 SF 

67,665 SF City Attorney's 
Offices 
1, 73 7 SF infant and toddler care 

· $173,505 monthly 

None 

$1,527.25 monthly 

None 

None 

December 31, 2017. 

Two (2) further five year options 
at95%FMR 

Proposed 
No Change 

No Change 

$354,416.22 monthly 

One month (a savings of 
$354,416.22) 

No change 

Annually on January 1, starting 
in 2019 

3% 

December 31, 2022 

One (1) fmiher five year option . 
at95%.FMR 
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between 

CALFOX, INC., 
Mana;ging Agent fot Owner, 

as Landlord 

and 

CITY AND COUNTY OF SAN FRANCISCO 
as Tenant 

Fot the lease of 

Fox Plaza, 1390 Market Street 
Suites 240; 250, 40( 418, 500, 600, 1008 and 1010 

San faancisco, California 

Sept~mber 12. 2000 
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BASIC LEASE INFORMATION 

The following is a surninaty of basic lease inforimi.tion for convenience of reference only. 
In the event ofany conflict or ii1co11sistet1cy 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 Area of Pternises 
(Paragraph 2): · 

Initial Ten11 (Paragraph 4): 

Extension Options (Paragraph 4): 

ii 

September 12, 2000 

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

CITY AND COUNTY OF SAN FRANCISCO 

Fox Plaza 
1390 Market St. 
San Francisco, CA 

Suites 240, 250 on the 2nd Floor 
Sitites 401, 418 on the 4th Floor 
Suite 500 on the 5111 Floor 
Suite 600 on the 6111 Floor 
Suites 1008, 1010 on the101~ Floor 

Total rentable area of Premises: approximately 
sixty-two thousand eight hundred foi1rteen 
(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 .(1 l,972) square feet 
Suite 401: approximately five thousand five 
hundred twenty-one (5;521) square feet 
Suite 418: approximately three thousand seven 
hutidr'ed sixty ( 3 ,7 60) .s.q uare feet 
Suite 500: approximately eighteen thousand 
one hundred twenty-sev.en (18, 127) square feet 
Suite 600: approximately eighteen thousand 
one hundred sixty-eight (18, 168) square feet 
Suite 1008: approximately one thousand four 
hundred fifteen (l,415) square feet 
Suite 1010: approxitnately two thousand one 
hundred eighty-six (2, 186) square feet 

Commencement Date: 
Jantmty l, 2001 

.Expiration Date: 
December 31, 2007 

One. (l) option to extend for a pe1fod of five ( 5) 
years, exercisable. by City .by notice to 
Landlord prior to April L 2007, with Base 
Monthly Rental atthethen fair market value. 



Base Monthly Rerltal (Paragraph 6): 

Additibrial Rent (Paragraph 6): 

Base Year (Paragraph 6): 

Citv's Percentage Share 
(Paragraph 6.B\ 

Use (Paragraph 10 and 32): 

For the entire Premises. City will pay Base 
Rent in the anwunt.of Two Hundred Thirty
One Thousand Five Hundred Thiity and 
251100 Dollars ($231.530.25) per n1onth 
throughout the Initial Term. 

Commencing January 1. 2002, City pays its 
share· of opet~ting expenses and direct taxes.(1f 
the office portion of the building. 

Calendar year 2000 

26.92% (only applicable after January 1. 2002) 

Administrative offices of the 0±1ice of th:e Citv 
Attoi:ney and the Public Transportation , 
Department for the City and County of 
San.Francisco with infant childcare facilities 
located within Suite 250 .. 

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

Services and Utilities (Paragraph 18): 

Notice Address ofLandlotd 
(Paragraph 28): 

Key Conta,ct for Landlord: 

Telephone No.: 

E-Mail: 

Notice Address for Tenant 
(Paragraph 28) 

iii 

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

425 Califomia Street, 
Suite 2300 
San Francisco, CA 94 l 04 
Fa,-x 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 
Attp: Anthony J. l)eLucchi, 

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



and to: Office of the City Attorney 
City Hall 
i Dr. Carlton B. Goodlett Place 
Roori1 234 
San Frand~co. CA 94102 
Atti1: Jesse Capin Smith~ 

Deputy City Attorney 
FaxNo.; (415) 554-4755 

key Contact fot Te11ari.t;. Charlie Dunn 

Telephone No.: (415) 554-9861 

Alternate Contact for Tenant: City Attorney Oftlce Manager 

Telephone No.: (415)554-3800 

Brokers. (Paragraph 28): Notie 
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OFFICE LEASE 

1. PARTIES, THIS LEASE. dated for reference purposes 01'1ly as of Septem,ber 12. 2000. is 
made by and between CALFOX. INC., a California corporation. as managing agent for owner. 
Polk Market Co .• (''Landlord")~ ai1d th€! CITYANDCOUNTY Of SAN FRANCISCQ,'a 
municipal corporation ("Tenant" or "Cit)!''). 

1. PREMISES. Landlord does hereby lease to Tenant? andTenant does hereby lease from 
Lai1d!otd, those certain premises situated· in the City and County ofSan Francisco. State of 
California, known as Suites 240and150 on the second floor, Suites401 and 418 on the fourth 
floor. S1.1ite 500 011 the fifth floor, Suite 600 ori. the sixth floor, and S1,.1ites 1.008 and 1010 oh. the 
tenth t1oor of.that certciin building known a.s Fox Plaza~ 1390 Market Street San Francisco {the 
"Building"), and.as shown on the floor plans attached hereto as Exhibit "A," hereiliafte1; called 
the ''Premises. 11 

. Tenant shall have the non-exclusive right to·use and enjoy the elevator lobbies, coITidors. 
sidewa:ll<:s, elevators, stairways a:nd other public areas of the Building an.d land upon which the 
Buildingis located (ctillectivdy, the 11 Comm:on Areas11

) and the non-exclusive right of access to 
and frmri the Premises by the entta11ces of the Building. The Common Areas shall be subject to 
the exclusive control and rilanagement of Landlord, and.Tenant shall use the Common Areas in 
accordance with the restrictions contained herein and the Rules and Regulations as provided in 
Paragraph 11 below. Landlord may; from time to time, alter, eliminate, relocate or reserve for 
private use any of the Common Areas and may temporatify close or restrict the use of any 
Common Areas: as needed for repairs, provided that any a:nd all such changes shall not materially 
interfere with Tenant's use and enjoymei1t of the PremiSes or Tenant's ability to conduct nonnal 
ad_ministrative office operations in the Premises. 

3. COVENANTS. It is. mutually agreed that the letting hereunder is upon and subject to the 
fotlowing terms, covenants andcondifions. Tenant convenants, as a matefra1 part of the 
c011sideration for this Lease, to keep and perfortn each a:nd all of the tenns, covenants and 
conditions by it tci be kept or perfortned, and thi.s Lease is made upon the condition of such 
performance. ·· · 

4. TERM. 

A. The Premises are leased for an initial term {the 11Initial Term'1) 

commencing ort 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 "Tenn" as used herein shall refer to the Initial Term anci ·any 
Extended Terms ffCity exercises any .of the Extension Options as ptovided herein. 

The dates on which the Term commences and. terminates pursuant hereto are 
refe1Ted to respectively as the "Commencement Date" _and the "Expiration Date." If the 
Commencement Date occurs on a date other than January L 2001, then promptly thereafter 
Landlord shall deliver to City a rtotice substantially in the fonn of Exhibit "B 11 attached hereto. 
confirming the actual Commencement Date.and Expiration Date, bnt Landlord's failure to do so 
shall not affect the commencement of the Initial Term. 

B. Tenant may terminate this Lease by giving Landlord at least ninety (90) 
(but not more than one hundted twenty (120)) days written notice if, and only it~ at the 
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time that the City's Board of Supei:\fisors and Mayor approve the City Attorney's budget 
for ahy entire fiscal year, (1) sµfficient funds for the payment of Reii.t and any other 
payments required under this Lease for such e11tite fiscal year are n.ot appropriated, and 
(ii) no fonds are appropriated in: such budget related to the lease. use, occupancy, 
maintenance, or rdocatioi1 of office space for the City Attorney, \vhether 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 suth failure to appropriate funds 
(the "Termi1wtion Datei') \Vith the same effect as if the Termination Datewere the 
Expiration Date hereof; but si.lcb 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 forthe purpose ofrenting, using, occupying, maintaining,o·rrelocating 
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 Terrrlination Date. If this Lease is 
terminated for non-appropriation, rent shall be apportioned as of theTermination Date 
f.lnd any prep~d portion of rent for any period after such date shall be refunded by 
Landlotdto City; · 

C, Extension Option. City shall have the right to extend the Initial Term of this 
'Lease for the additional tenn setforth below as follows: 

1. Extension Option. City shall have the option to extend the Initial Term for 
a11 additional tern1 ("Extended Term") of five (5) years commencing ltpon the expiration of the 
Initial Term ("Extension Option"). City's lease of the Premises during the Extended Term shall 
be on all of the terms and conditions set fo1ih in this Lease1 except that the Base; Monthly Rent 
shall be adjusted to the prevailing maixetrate for the Premises, as further described below. 
Additionally, City.shall pay Additional Rent for its share of increased Operating Expenses and 
.Direct Taxes as described below. Landlord will provide building standard carpet and paint 
throughoutthe Premises at the c01nmencement ofthe Extended Term, provided that the 
determination of prevailing market rate described below shall take into account such tenant 
improvements provided by Landloi·d. City may exerCise the Extension Option, if at all. by giving 
written notice to Landlord no later thari January 1,2007; provided, however, if City is in material 
default hereunder.on the date ofgiving such notice and fails to cure such default as provided 
herein, Landlord may reject such exercise by deliveting written notice thereof to City promptly 
after s11ch failure to cure. Landlord acknowledges and agrees that City's notice of its intent to 
exercise the Extension Option shall be su.bject to enactment of a res.olution by the Board of 
Supervisors and the Mayor)n theirrespective sole and absolute. discretion, approving a:nd 
authorizing the same1 within ninety (90) days after the date such notice. ofexercise 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 
ii.o fi.u·ther optio11 to extend the Term. 

2. Determinatio11 of Base Monthly Rent for the Extended Terms. At the 
co.mmencement of the Extended Term, the Base Monthly Rent shall be adjtisted to the prevailing 
market rate for space ofcomparable size and location to the Premises then being offered for rent 
in othet buildings similar 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 Monthly Rent for the lease year prior to 
commencement of such Extended Term, and provided further that City shall continue to pay 
Additional Rent based on a Base Year of 2000. · As used herein, the term ··prevailing market 
rate" shall mean the base rental for such comparable space atthe time of the appraisal, taking 
into account (i) any Additional Rent and all other payments ai1d escalations payable hereu11der. 

2 .~·:SPClPROJ;F.DIETRlt LHASP:Wn~·"..i·l\t\ • 1Yn. 



(ii) floor location and size of the premises covered by leases of such comparable space. (iii) the 
duratior1 of the renewal term and the term ofsuch compai·able leases, (iv) free rent given under 
suth compatable leases and any other tenant concessions, (v) building staf\dard tenant 
improvemet1t allowances, any other allowances given m1der such comparable leases, (\·i) the 
quality of property l'iianageIIi.ent of the compatable space. and (vii) services provided by the 
Landlot·d h1clusive in the monthly ren~t · · · 

Within fifteen { 15) days following City's notice of exercise· of the Extension Option. 
Landlord shall provide City with its determination of prevailing market rate. together \.Vi th 
sufficiei1t detail for City to evaluate Landlord's determination. If City disputes Landlord· s 
detetmii1ation of the ptevailingt11arket rate, City shall so notify Landlord within fourteen t, 14) 
days following Landlord's notice to City of the prevailing market rate and such dispute shall b~ 
resolved as follows: 

(a) Whhin-thirty {30) days following Landlord's riotiCe to City of the 
prevailing market rate, Landlord and City shall attempt ii1 good foith to meet no less than two (::::) 
times, at a mutually agreeable time,and place, to attempt to resolve any such disagreement. 

(b) If within this t}ii11y (30) day period Landlord and City cannot reach 
agreement as to the prevailing l;llarket i:ate, they shalJ each select one appraiser to determine the 
prevailing rirnrk~t rate. Each suqh appraiser 'shall arrive at a determination of the prevailing 
market rate artd submit his or her coric1usiohs to Landlord and City within thirty (30) days of the 
expiration of the thirty (30) day consultation period de.scribed in (a) above. 

. (c) If only one appraisal is submitted within the requisite time period. it shall 
be deen1ed to be the ptevailing 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 prevaH!ng m:atkettate. If the 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 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. 

(d) If City's Director of Property does.110t approve of the prevailing market 
rate as deterh1ined by the appraisal procedure specified above, the Director of Property shall 
revoke the exetcise of the Extension Option by City in writing within twenty (20) days of the 
deterni.ination oftheprevailii1g market rate. 

(e) All appraisers specified herein shall be members of the American li1stitute 
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-lmlf ofthe cost of the third appraiser 
plus one-halfof any other costs. incurred in the arbitrat.ion. 

5. TENANT IMPROVEMENTS. Landlord shall furnish and install the Tenant 
[111provements 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 Ca1ifornia Street, Suite 2300, San Francisco, California 
94104, or at such other place as Landlord may designate upon at least 30 days' prior written 
notice to Tenant. Tenant shall pay rent in advance; on the first day of each month during the 
Term ofthis Lease, free from all claims1 demands or set-offs againstLandlord of any kind or 



character whatsoever except as otherwise expressly provided in th-is Lease. Rent shall begin on 
the Commencement Date hereunder. and shall be prorated for any partial month based on a thirty 
l30)-day mot1th. City shall .pay to Landlord any charges or other amounts required under this 
Lease as additional ren,t ("Additional Rent''). ii1.clt1ding the charges for Direct Taxes and 
Operating Expenses provided fot herei1i. The ·Base Monthly Rent andAdditional Rent are 
sonietimes collectively referretI to below as ''Rent." 

A. Base Mohthly Rei1tal. City agrees to pay monthly rent throughoutthe foitial Teni1 
(sometimes referred to herein as the "Base Monthly Rental" or. "Base Monthly Rent") in the 
atnou11t of Two Hundred Thirty-One Thousand Five Hundred Thirty and 25/l 00 Dollars 
($231.530.25) for the entire Premises including Suite 240. 

(i) In the everit Suite 240 has not been delivered to City Substantial1y Complete 
(as defined in the Work Lette1; attached as Exhibit F) prior to January L 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 l, 200 l. the City -shall pay to Lan:d.lord additional rentaJ of Si.x. 
Thousand Two Hundred Forty-Thre¢' and 75/100 Dollars ($6;243.75} per month for Suite 240 
until December 31., 2000. · 

If the date ofdelivery for Suite 240 occurs on a day other than the first day of the calendar 
month, then the Suite 240 Base Monthly Rental ofSix Thousand Two Hundred Forty-Three and 
75/l 00 Dollars ($6,243. 75) shall be prorated based on the nUI).1ber of days in such month. · 

B. Additional Rent 

. 1. Commencing on January l, 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 specified herein below of arty increase in Operating Expe1tses of the Office Portion of the 
Building (defined below in this Paragraph) paid or incurred by Landlord 011 account ofthe 
operating_ or maintenance of the Building above such Operating Expenses paid or incurred by 
Landlord during the Base Year specified herein below and (b) Tenant's Share specified herein 
below of any increase in Direct Taxes (defined below in this Paragraph) for the Office Portion of 
the Buildhtg paid or incurred by Landlord in e}\:cess ofthose paid or incurred in the Base Tax 
Year specified herein below, (afl 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 
unqer this Lease, they shall nevertheless be collectable as Additional Rent with the next 
installment ofthe Base Monthly RentaL Nothing herein contaii1ed shall be deemed to suspend or 
exctise the payment of any amount of money or charge at the time the same becomes due and 
payable hereunder, except as otherwise expressly provided in this Lease. Where tb.e time for 
payment of any Additioi1al Rent is not specified herein, the same shall be due and payable 
twenty-:one (21) days after receipt of Landlord's invoice. If at any time during the Term of the 
Lease. less than ninety-five percent (95%) of the total ren~able area of the Office Portion of the 
.Building is occµpied. the Opetatirtg Expenses and Direct Taxes shall be adjusted by Landlord to 
reasonably approximate the Operating Expenses and' Direct Taxes which would have been 
incrnTed if the Office Portion of the. Building had been at least nihety~five percent (95%) 
occupied. 
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InDetember of each calei1dar year during the Term, Landlord shall notify 
Tenant in \\Ti ting of Landlord's estiniQ:te of the f\rhount of any increase in Operating Expenses. for 
the succeeding calendar year over Operating Expenses fot the Base Year, the amount of any · 
increase in Direct Ta"Ces over those paid or incurred in the Base Year and of the amount of such 
estimated increases payable by Tenant. Commencing .January 1, 2001. Tenant shall pay to 
Landlord on the first day of each calendar month, one~twelfth (l/12) of the amount of such 
estimated increases irt Operating Expenses and Direct Taxes payable by Tenanthereunder. Such 
statement shall specify in reasonable detail the basis of Landlord's estimates. Statements of the 
ainount of actual Operating Expenses for the precedit1g calendar year, ofDirect Taxes for the 
appropriate fiscal year and the. amount of such.it1creases payable by Tenant shall be given to 
Tenant by fl.tfay 151 of each succeeding calendar year subsequent to the Base Year. AU amounts 
payable: by Tenant as shown on such statement, less any amounts theretofore paid by Tenant on 
account of Landlord's estimate of inci:eases in Operating Expenses ai1d Direct Taxes made 
pursuant to this Paragraph, shall be paid by Tenant upon delivery of such statement to Tenant. In 
the event that Tenai1t has paid in any given year es.timated increases beyond those later 
.detennined from actual reconciliation, (pen such over-payment shall be applied toward the next 
installments of Base Monthly Rental aiid AdditionaLRe11t until satisfied in full or, if the Lease 
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~paynient shall be protnptly 
refunded to Tenant. 

. 2. The amount of any increase in OpetatingExpense;s and Direct Taxes 
payable by Tenant for the calendar year ii1 which. this Lease terminates shall be prorated on the 
basis which the nuri1ber of days from and iilcluding the commencement ofsl1ch calendar year to 
and including the date on w:hich this Lease terminates bears to three hundred sixty-five (365) a:od 
shall be due and payable when rendered. notwithstanding termination of this.Lease. 

3. . 'The tetm "Operating Expenses" .as used' herein :>hall mean all reasonable 
direct costs of operation, maintenance atid rnanagement ofthe Office Portion of the Building (as 
hereinafter defined) which directly benefit the Building's operation, are generally accepted office 
building operational expenses and conforin with generally accepted accounting practices. The 
term ''Operating Expenses" as used 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 including, without limitation, utility costs paid by Tenant pursuant to Paragraph 18 hereof. 
which costs shall be clearly excluded on 'Landlord's statements to Tenant; By way of illustration. 
but not limitation, Operating Expenses shall indude 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 hnposed), waste disposal, janitorial services, stationary engineering services, lobby 
attei1dant services, window cleaning, air conditionir1g, materials ancl supplies, equipment and 
tools and service agreeme'nts on elevators, equipment, insurance premiums, licenses, permits and 
inspections, wages and salaries, related employee benefits and payroll taxes, accotmfing and 
legal expenses, management fees, depreciation on personal property, including, without 
limitation, window coverings, provided by Landlord and carpeting in public corridors and 
Common Areas, amortization of the ·capital cost of operating cost saving installations, 
depreciation ot amortization of required capital improvements to Common Areas or Building 
systems serving Coinmon Area,s imposed by govermnental regtilation, andthe cost of contesting · 
the validity or applicability ofany 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 Expens'es. Notwithstanding 
anything to the contrary above, Operating Expenses shall exclude those items described on the 
attached Exhibit "E." 
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The. term "Direct Tax¢s'i a:s used herein shall mean the Office Portion of 
the B uildh1g's share of all real property taxes and assessments, imposition, levies and fees on the 
Building and the land on which the Btiilding is situated and shall also include all personal . 
property·taxes levied on tl1e property used in the operation of the Buildiilg; taxes of every kind 
and nature whatsoever levied and assessed fa lieu of~ in substitution fof. or in ·addition to, 
existing or additional real property taxes on the Building or land, whether .ar not now customary 
or within the contemplation ofthe parties hereto, other than taxes associated with Tenant 
equipmet1t. furniture, fixtures af1d otherpersonal prope1ty· to the extent that Landlord is 
tein1butsed therefor by Tenant or by any other tenant of the Building; taxes upon the gn~ss or net 
rental inco1iie ofLal'rdlotd dedved from the Buitding and land (excluding, however, state and 
federal personal atcorpotate incoh1e taxes measured by the income of Landlord from all 
sources) and a reasori.able cost to Landlord of contesting the an10unt or validity or applicabilit:,v' 
of any of the aforementioned taxes. Net recoveries through protest, appeals or other actions 
taken by Landlord in its discretion, after deduction of all costs and expenses,, including counsel 
and other fees; shall be deducted. from Direct Taxes for the year of receipt. Notwithstanding the 
foregoing, Direct Taxes shall exclude (i) franchise, transfer,. inheritance, or capital stock ta.'i.eS or 
income taxes tiieasuted by tJ1e net i11conie of Landlord fr.om aU sources unless; due to a change in 
the method of taxatfort, ail)' of such taxes is 1ev1¢d or assessed against I.,~nd(ord as a substitute 
for; or as an addition t6, in whole or in part, any other tax that would oth~rwise include 
reasonable legal fees, costs; and disbursement~ incurred in connection \vi th prnceedings to 
contest, determine, or reduce Direct Taxes, (ii) any penalties, fines, interest or charges 
attributable to the late payment of any taxes, exceptto the extent the same is attributable to 
Te11ari.t's failure to pay it$ portion ofDirectTa,xes hereunder, (ii0 any personal property taxes 
payable by Tenant hetetinder or {Jy any other tenant or occupant of the Building. 

Dudhg the foitial Term orily, 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 interest in or title to the Building, the land upoh which the Building sits, 
the Inde11ture of.Lease identified in Paragraph 22 or any other lease of the land or the Building 
(collectively~ a "Rec.assessment") shall be limited to not more than One Dollar ($1 ;oo) 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 withOtit the·Re-assesstnet1t ("tax Limit"}. Tenant vvill uot be 
responsible for the amowit by which any increase fo:Tena:nt'sshare of Direct Taxes due.to a Re
assessment exceeds the Tax Limit in any calendar year. The TaxLirn:it wilLnot ;lpply to. 
Ter1ant's share of Direct Taxes from a Re-assessment during the Extended Term. · ·· 

. For example, assume the B11ilding is sold and. Re-assessed in 2004 and 
Tenant's share of Direct Ta.Xes for calendar Year 2004 resulting from the Re"'.assessment is $2.30 
per rentable squatefoot of the Premises: If Tenant's share of Dh'ect 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 $l. 70 per rentable square foot ($2.30/RSF -.$0.60/RSF). Because the Tax 
Lfoiit Would limit the increase in Tenant's share ofDh:ectTaxes due to a Re-assessment fo $1.00 
per ten table square foot increase per year;Tenant's share of Direct Taxes in 2004 would be 
$ 1.60 per rentable squate foot Of the Premises. In 2005, if Tenant's share of Direct Taxes was 
.$2.36 per .rentable square foot (1.02 x $2.30), Teriab.t 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 foo:t in 2005. 

· In calculating Operating Expenses of the Office Portion of the Bnildino: 
and Direct Taxes of the. Office Portion of the Building, the. parties recognize that the Buildinu is 
a multi:. use facility with retail and a large residential area. Certain expenses are shared by -
residential and retail areas and actual usage ·cannot be determined, The parties agree to the 

6 



following allocation:s of total Building. Operating Expehses and Direct Taxes to the Office 
Portion of tlreBuilding: 

(a) Real estate taxes,_ licenses, gtoss receipts tax. landscaping. 
in:surance, management feei water, waste disposal, gas, administrative sala11es :ind expense. 
public ~rea maintenance and life safety maintenance·: Forty-five and 98/lOOths percent 
(45.98%). 

(b) . Electrical: From total electric charges paid by Landlord. 
deduct (i)' apartment con,si:1m.pti(ln, if p(lid by Landlord, (ii) apartment related equipment electric 
consumption listed. on: Rent Board UtiFty Pass Through, (iii) retail a11d office tenant electi"icaL 
reimbursements, (iv) garage consumption, and (v) for Suites 250, 500 and 600 only thirty-nine 
and 9/10ths percent (39.9%) of total electric charges, the percentage to which City and Landlord 
have stipulated as representing electrical costs for lighting and power outlets in office spaces of 
th~ Building. The remaining electrical cost shall be allocated to Office Portion of the Building. 

(c) Other expenses and taxes shall be prorated to Office 
· Portion of the Building ba.sed upon invoice or identified use. If an item cannot be specifically 

identified to an areaofthe Building~ the proration methqd set fotth 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. above shall be made iri reaso11able detail 
and shall be certified by an accounting orauditing officer designated: by Landlord. A copy of 
such deterrninaticiri 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 re.liance thereon, in 
conformity with generally accepted accounting principles, and standard building office expenses, 
subject to cash-basis accounting if used by Landlord, by Tertant~s Controller or by an accounting 
firm mutually acceptable to Landlord .and Tenant, at the offices of Landlord and during regulat 
busilie$s hours. Tenant shall keep (and shall cause its agents and employees conducting the. aL1dit 
to keep) configential any and all iilformation contained in such statement, except to the extent 
disclosure of suchinformation is re.qt1iredby ordinance, statute, regulation; a court order or 
decision; or aiiy other law. Any investigation of su.ch statement conducted by Tenant shall be 
conducted for it by Tenant's Controller or by a so-called "Big Six" actottnting finn Ul1der a 
compensation arrangement that does not provide for incentive payinents based upot1 the amount 
of savings that the audit procures. The audit shall be bindingo on the parties; if the audit 
determines an over-payinent by Tenant, Landlord shall promptly refund the amount'ofsuch 
overpayment to Tenant; if the audit detetmines ali. underpayment by Tenant, Tenant shall 
promptly pay the amount ofsuch underpaymenno Landlotd. Should the audit determine an 
overcharging by Landlord of three percent(3%) or mote of the amoi.trtt determined by the audit 
to be chargeable to Tenant, then Landlord shall pay the cost of the audit; should the variance 
between the art1ottnt charged by Landlord and the amount determined by the audit to be 
chargeable to Tenant have a variance of less tha:t1 three percent (3%), then Tenant shall pay the 

. cost of the audit Landlord shall maintain atthe Building in a safe atid orderly ri1anner all of its 
records pertaining to this Lease and Direct Taxes and Operating Expenses and any other charn:es 
paid by Tenant pursuant hereto, for a period of not less than three (3) years following expii·ation 
of the Term ofthis Lease. Landlord shall maintain such records on a cmTent basis, and in 
sufficient detail to facilitate adequate audit and review thereof. All such books and records shall 
be available for inspection, copying and a.udit by Tenant and its representatives, 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 asse.ssmemtesulting from a new tax or from an 
assessment district imposed after the,.date of executiO.n ofthe herein [.,ease and which has an 
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initial assessment date prior to Jamiary l 1 200 l shall be exch1ded from Direct Taxes of the Base 
Year. 

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

.Ptemises Tenant's Share Tenant's Rentable Area 

Suite240 0.71% 1.665 s. f. 

Suite 250 5.13% 11.972 s.f. 

Suite 401 2.37% 5.521 s.f. 

Suite 418 1.61% 3,760 s.f. 

Suite500 7.77% 18,127 s.f; 

Suite 600 7.79% 18.168 ~.f. 

Suite 1008 0.60% 1,415 s.f 

Suite 1010 0.94% 2,186 s.f. 

For purposes hereof, th.e Premises contain the rentable area of62.814 square feet and the Office 
Portion of the Buildii1g contains a total retitable area of 233,339 square foet. As used, herein: the 
term "reritabte area" shalLh1eah that tneasurement of rentable interior floor area computed in 
accordance with the "Standard Method for Measuring Floor Ar.ea in Oftite Buildings .. the 
American National Standard" (ANSI Z65.l 1996), approved June 7\ 1996 by Ainerican National 
Standard Institute Incorporated, and adopted by Building nwners and Managers Association 
International in 1.996. 

The "Of±'lce Portion of the Building," as referred to herein, is defined as that 
po1iion of the Building on theJlrst to the 12th floors, excluding (i) the retail area on the first and 
secon~ floors containing a rentable area of 21,419 square feet, (ii) the residential portion of the 
Building above: the 12th floor, and (iii)the bui_l4ing garage. 

C. Electronic Funds transfet'. 

L Landlord Option to Collect Via Electronic Funds Transfer ("EFT"), 
Ten.ant 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 paym.ents shall be transferred to Landlord's designated bank ace.aunt on the date due, 
or, in the event that the dtie date is .on a weekend ·or bank holiday, then on the business day 
immediately preceding such due date. If City makes payment by at1toniated clearing house 
(''ACH'') or other form of atttomatic deduction EFT payment available to its departments, Tenant 
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will diligently pursue and arrange payment of Basic Monthly Rental and (after Tenant's revie,,· 
ai1d approval) Tenant's share ofOperatihg Expenses and Direct Taxes to Landlord via ACH or 
other ~1vailable method. 

2. Fees and Charges. Tenant shall proinptly pay all reasonable service fees 
and related bank charges to Landlord resulting from insufficient funds in Tenant's desigi1ated 
bank account or de-authorized EFT transactions. Landlord shall credit Tenant for any bona fide 
bank charges up to $20.00 per transfer charged by Tenant's bank or financial institution incurred 
by Tenc:).nt due to Tenant's EFT payment 

3. Tenant to Notify of Change ii'1 Bank. In the event that Tenant elects to 
change the bank or financial institution from which any Rerit under the Lease is automaticall)' 
debited, Tenant shall notify Landlord of such change no later than fifteen (15) days prior to th(' 
date of the next Rent payment and shall take all steps necessary to ensure timely payments are 
made. 

. 4. Mistakeirt Debit.. Tenai1t shall remain responsible to Landl'ord for all 
payme1its ofRertt, even if Tenant's baJ1.k account is rncorrec;tly debited in any given moµth. If 
any error jn the debit is made in the favcfr of Tena:r1ti Tenant shall correct the underpayment 
within ten (10) business days of receipt ofnotice from Landlord. lf any error in the debit is made 
in favor of Landl9rd, Landlord shall refund the overpayment within the sooner of ten Cl O} 
bu~irtess days ofL311dlord's discovery ofthe error or ten (10) business days after receipt of 
notice from Tenant. 

5. Tenant EF1 Default.. Tenant's failure to c01i1ply with the provisions of 
tl1is 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 rnean 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 Sl1trender. the Pre1nfoes at the termination of the tenancy 
herein created, in the sanie condition as herein agreedthey have been received, except for 
reasonable use.and wear thereof and damage by act ofGod., 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 for the cost of repairing any damage to the Premises or the Building 
resulting from such removal. Tenant shall not be obligated to remove or demolish 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 sLtbleases or subtenancies, or may, at the option of L~mdlord, operate as an. · 
assignment to him of any or .all SLich subleases ox subten}lrtcies, in the absence of any other 
agreement between Landlbrd and Tenant or suth subtenants. 

K BOLDING OVER. If Tenant holds possession of the Premises after the Terrn of this 
Lease, Te11ant shall, at the option of Landlord to be ·exercised by Landlord's giving written notice 
to Tenant, become a tenant from month to month upon the terms and conditions herein specified, 
so far as applicable, at a Base Monthly Rental equal to prevailing fair market rent but in no event 
less than one hundred sixty percent (160%) ofthe sum·ofBase 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 
termi.hate such month~to-mortth tenancy.· Unless Landlord shall consent to the holdover tenancy 
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as provided above, Tenant shall be a tenant at sufferance orily, whether or not Landl.ord shail 
accept any rent from Tenant while Tenm1t is so holding over. 

9. DELIVERY OF POSSESSION_~ In the event of the inability of Landlord to deliver 
possessiot1 of Stiite 240 at the time of the com1tierrcetTie11t of the Term of this Lease in the 
·cond.ition teqtiited hereunder. neither La11dlbrd, nor its. agents shall be liable for any dai1iage 
caused thereby, nor shall this lease thereby become void or voidable, nor shall the Term h_erein 
spedfied be in ariy way extended. but in sttch event Tenaht slrnll ncit be liable for any Base 
Monthly Rental, Additional Rent.or othel' charges for Suite 240 until such time as Landlord can 
deliver possession in accordance "vi th the provisions of this Lease · 

10. USE. The Premises are to be used for administrative offices of the City Attorney's Ot11ce 
a:nd for no other purpose 1.vithout the written consent of Landlord. The Premises shall not be 
1.tsed for ~police, sheriff, cc1tectio11al, probation, ;;ocial services intake, .social services 
disbursemen.t, medical, counselin,g clinic or dn1g treatment facility or for an employrnent agerfcy 
ol' high volume publfo visit~tfon. Tenant shall.not do or permit anything to be done in or about 
the Premises, nor bring nor keep atlything therein which will in any way materially increase or 
cause a cancellation or a policy exclusion offire or other insurance upon the Building, ot ahy of 
its contents, or which shall violate any law, ordinance~ rule or regulation affecting the occupancy 
and use of the Premises, \Vhich is orr:nay hereafter be enacted or promulgated by any public 
aqt\tority, o.r obstruct or interfere with the rights of othett(:!nants of the Building, or injure or 
annoy them. i1or use_, nor allow the Premises, to be ttsed, for any improper~ iri1moral, unlawful or 
objectionable, purpose, or for any kind of eating house, or for sle;eping putposes, or for washing 
clothes, or cooking therein (except fat microwave cooking in the kitchens), and nothing .shall be 
prepared, manufactured, or mixed in the. Premises which would ernit 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 
Premises ot materially increase the amount of electricity or water usually furnished or supplied 
to the Premises; or. (2) connect With the water pipes any apparatus or device for the purpose of 
using water. 

Landlord shall maintain the Building in.a:good1 clean and safe manner and sl~aU not 
permit any other tenants of the Building to disturb or interfere with Tenant's use ofthe Premises 
or petrnitto be dop:e in or about the Building ()tanything that is illegal, will be dangerous to life 
ot 1iti1b or will constitute a nuisance to Tenant, its agents, conttactors, officers. employees and 
invitees. · 

If Tenant's use of any of the Premises is interrupted as a result of the Premises' being 
rendered unsafe for hunmn occupancy due to Landlord's failure to comply with its. obligations 
urid.et this Lease or'for any other reason, then; without limiting any of tenant's other rights or 
retnedies hereunder or at law or h1 equity, Landlord shall irpmediately undertake all necessary 
steps to correct_si.tch condition, and, in the ¢vent such condition tontin:ues for five (5) d~ys. the 
Base Monthly Rental and Additional Rent shall be subject to abatement based on the then. ci.1trerit 
monthly rental rate per rentable square foot and on the extent to which such default materially 
interfetes with Tenant's ability to cop.duct normal administrative office operations in the · 
.Ptemises. Ifany such condition shall continue for thirty (30) days ot rnore after Landlord has 
been advised in writing by Teharit and shall materially impair Tenant'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 was hiterrlipted, theii Tenant may, withou.t limiting any of its other rights ·or remedies 
hereunder or at law or in equity. by written notice given to Landlord giveh within orre hlmclt'ed 
( 100) days after the date of Tenant's notice, termihate this Lease as of the date specified in such 
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notice, whkh date shall not be less than thirty (30) nor more than ninety (90) days after the date 
of Landlord's notice. · 

l l. RULES. Tenant shall faithfully observe and compl'y with the rules and regulations that 
Landford shall proi1mlgate from tirne fo time for the safety, care and cleanllness of the Premises 
ati.d the preservation ·of good order thereon,, a:s provided below. The current rules and regulations 
for theJ>temises a,r~r attached hel'eto as Exhibit "D" (the "Rules and Regulations") and are hereby 
expressly rirnde a part hereof. Any reasonable addjtions or modifications thet:eto 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 intetfere 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, aµd to cause other tenants or occupants to 
comply with the lhtles and Regulations. 

12. ASSIGNMENT. TeriajJl v,-illnotassign, rno.rtgage or hypothecate this Lease, or any 
fr1terest therein; ot permit the use of the Premises byany·persoti or persons other than Tenant or 
sublet the Premises, or any part thereof, witho.ut the written .consent of Landlord, provided that 
Tenant may assignthis Lease. or sublet the Premises to any other department or agency of the 
City and Courtty of San Francisco for administrative office use by giving Landlord written notice 
thereof so)Qhg as such adn1iriistrative office.use by any such other City department or agency · 
shall i1ot (i} include psychological or subshmce abuse counseling,·rpedical treatment, 
correctional, po lite or probation work as part of the .business conducted oh the Pren'lises, 
(ii) involve substantial walk-in visitation from the. general public without appointments (such as 
a welfare orrecorder's office) or (iii) cause a material increase in the demands upon.the utilities. 
services or Common Areas of the Building. Consent to any assignment or subletting requiring 
Landlord's consent as provided above shall not operate as a waiver of the nec~ssity for such a 
consent to any subsequent assignment or subletting, and the terrris of such consent shall be 
bfoding .. i.lpon any person holdhi.g under or through Tenant, Landlord shall not unreasonably 
withhold its consent to subletting or assigning the Premises, subject to the following provisioi1s: 

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 assigmnent or sublease, in writh1g, of its desire to do so and shall submit in 
w1'iting to Landlord (1) the nam:e of the proposed s1,1btenant or assignee, (2) the natute of the 
proposed subtenant's or assignee's business to be carried oh in the Premises, (3) a copy of the 
proposed sublease or assignment and ( 4) ffoancial.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 con:cerning the proposed subtenant or assignee. At any time Within fifteen (15) days after 
·Landlord's receipt ofthe information specified above, Landlord may by written notice to Tenant 
elect to (l) terminate this Lease not less than forty-five (45) nor inore than ninety (90) days after 
the ertd of such fifteen (15},day ·period as to the portion of the Premises so proposed to be · 
assigned or subleased; with a proportionate abatement fo rent payable hereunder, (2) consent to 
the sublease or assignment. or (3) reasonably disappr()Ve oftJ.:ie sublease or assignment, setting 
fo11h ih writing Landlord's ground for so doing. Such grounds may ihclude, without limitation. a 
material increase in the impact upon the Common Areas of the Building. a material increase in 
the demands upon the utilities and services ,supplied by Landlord, a possible material adverse 
effect upon the reputation of the Building from the nature of !he business to be conducted, or a 
reputation fot fifiancial reliability on the part of the ptoposed. subtenant or assignee which is 
unsatisfactory in the reasonable j udgmen:t of Landlord. If Landlord consents to the sublease or 
assignment within the fifteen (15)wday period or if Landlord takes iJ.O action within that period. 
Tenant may thereafter enter into such assignment or sublease of the Premises, or a po1tion 
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theteof. upon the terms and conditions ari.d a.S of the effective date set forJ:h in the information 
furnished by Tehatit to Landlord. . _ ·~} 

B. Each pemiitted assignee, transferee or sublessee, other than La11dlord. 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 ofthe provisions, coveha:nts, conditions and agreements herein contained on Tenant's part to 
be performed ot satisfi_ed. No pertnitted assignment shall be binding on Landlord unless such 
assignee or Tena.ht shall deliver to Landlord a countetpart of such assignment which contains a 
covenatlt of assumption.by the assignee, btit the failure or refusal of the assigi1et;: to exe.cute si:.1ch 
instrument ofassi.,unption shall not release or discharge the assignee from its liability as Set forth 
above. 

C, Any notice by Tenant to Landlord.pursuant to Paragraph 12.A. of a proposed 
assignment or subletting that requires Landlqrd's consent, shall be accompanied by a payment of 
Three Hundred Fifty and No/100 Dollars ($350.00)as a non~refllndable fee for Landlord's time 
and the. processing of Tenant's reqµest .fot Landlord's consent. In the event that Tenant should 
sublease to another tenant, Tenant shall pay to Landlord monthly ot1 .. or before the first. of each 
month sixty percent (60%) ofthe excess rent actually received, if any; from such subtenant ot 
subtenants over and above the concurrent underlying Rent payable by Tenantto Landlord for 
tha:t portion of the Premises being sublet, after deduction of tenant improvement costs. leasing 
commissions, free relit (if any), adver:t:ising expenses, and other reasonable and ordinary costs 
inctirred by TenantassoCiated with such sublet. Tenant shall furnish Landlord with a true signed 
copy of such sublease or subleases and any:supplementary agre~ments or amendments thereto, 
within five (5) days after their: respective executioli.. 

13. · SALE. If Landlord sells or conveys the Building containing the Premises and the 
successor7in~iµterest of Landlord expressly assumes the terms, covenants and conditions of this 
Lease ih writing, then upoii notice to Tenant of the.name artd address of Landlord's successor. 
Landlord shall be released thereby frbrh any fu1ther liability upon aiiy of such terrhs, convenants 
and conditions upon receipt of a copy of s(tch assumption~ and' Tenant agrees to look solely t(J the . 
i-esponsibility of such successor-in--interest of Landlord fot claims arising o.n or after the date of 
the transfer. 

14. MAINTENANCE AND REP AIRS; ALTERATIONS. Tenant has exmriined and 
inspected and knows the condition bf the Pre1nises and every part thereof and, subject to the 
provisions of Paragraph 5 hereof; the Work Letter atidtM Plan (Exhibits "F" and "G"). accepts 
the Premises in their present ''as is" condition. Tenant·shall maintain the interior portions of the 
Premises and shalLkeep the.Premises in good working order andin.a.safe and sanitary condition. 
subjectto Landlord's obligations hereunder and except for ordinary wear and tear and damage by 
casualty. Tenant shall not alter, repair or change the Premises without the prior written consent 
of Landlord. How~ver, installation of furnishings. fixtttres, 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 
\-V_ai ves the. provisions of California Civil Code Section 1932( l ). 1941 and 1942 with regard to 
Landlord's obligation for tenantability ·Of the Prem'.ises and Tenant's right to make repairs at 
Landlord's expense. Tenant, with prior written approval by Landlord, shall have the right durinrr 
the Term hereof to make alterations, attach fixtures and erect additio11s or structures ("Tenant -
Work''} in or upon the Premises provided the same shall not be detrimental to the structural 
integrity or appearance of the Building. All Tenant Work shall at once become part of the realty 
and belong to the Landlord. Movable furniture an<i equipment and other items of personal 
property shall remain the property ofTe11artt. However, atLandlord's election, Tenant shafl. at · 
Tenant's expe11.se, remove any or all Tena1,1t Work and restol'e ihe Premises to the condition 
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before the last day of the Term if Landlord requites such removal at the time of Landlord's 
consent to ariy such Tenant Work as proVide4 below. At least thirty (30) days before the 
commencement 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 
en-gi11eered modifications to Landlord's air conditioning, lighting, fire sprinkler and life safety 
systems at1d shrill cotnply with all governmental regulations, including life safety, handicap and 
seismic requireme11ts applicable to such Tenant Work.which compliance shall be done at 
Tenai1t's so le cost and ex.pense, Repair of all damage or injury done to the Premises by T e1'lant. 
or by any person who may be in or upo1i. the Premises with the consent of Tenant. shall be paid 
for by Tenant. Tothe extentpermissible under applicable laws, Tenarit shall not at any time 
prior to or during the Term hereof, either directly or indirectly, use any contraetors, labor or 
matetials \Vhose use would conflict "vi th union contractors or labor engaged by Tenant or by . 
I,,andlord ot by others in the construction, maintenance, or operation of the demised Premises or 
the Building .. 

Landlord shall maintain in first-class condition consistent with other Class A office 
buildings in the Civic Center area, the exterio.r and structural portions of the Building (iticluding, 
without limitation; the mof; foundation, bearing and exterior walls and subflooring), the 
windows in the Building, the Common Areas of.the Building, and the heating1 ventilating, air 
conditioning, phimbing, electrical, fire protection, life safety, security apd other mechanical. 
electrical and commtmications systems of the Building (collectively, the "Building Systetns"). 
except for damage occasioned by the act of Tenant; which damage,. upon Landlord's request. 
shall be repaired by Tenant at Teriant's experise. Landlord shall mairi.tain 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 lawsi rnles and regulations of all governmental 
authptities, including, without lirnitati911, the Americaµs with Disabilities Act, so long as Tenant 
is using the Premises for their intended purpose and the tepairs~are 'not made necessary due to the 
negligence or willful miscond.uct of Tenant or by any Tenant Work inade by or on beha,lf of 
Tenant to the Premises. The foregoing sentence notwithstanding, Landlord shall tetaih any tight 
to which it may be entitled to contest.or appeal an interpretation of said laws, rules aiJd 
regulations prior to compliance. Tenant shall maintain its use of the Premises. in compliance 
with all applicable laws, statutes and regulations, except that Tenant shall not be required to 
make any structural or non~stn1ctur.al alterations in order to comply therewith unless such 
alterations shall be necessita:ted by Tenant's unique itse. ofthe Premises or any Tenant Wotk 
made by or on behalfofTenantto the Premises. 

15. DAMAGE OR DESTRUCTION. For the purposes of this Section 15 (Damage or 
Desttuction), Landlord's and City's rights below to terminate the Lease in its entirety shall be for 
damage Which renders m:ore than seventy five percent (75%) of the Premises inaccessible, 
untenantable, or unusable and such condition ca:nn:ot be remedied by Landlord within the one 
hundred fifty (150) days after the date ofdamage as provided below. It is hereby agreed that for 
damage which renders less than seventy five percent (75%) of the Prem,ises 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 
termination ih this Section shall be 011,ly for those poitions of the Pri::mises which are rendered 
i.naccessible, untenantable, or uh.usable and to affect such a termination for less than seventy five 
percent (75%) of the Premises, the Lease shall be amended in writing to exclude those damaged 
portions of the Premises and modified to reflectthe appropriate adjusted Rent and City's share of 
Operating Expenses and Direct Taxes ba~ed on the remaining undamaged area of the Premises. 

If durii1g the Term the Premises or any major Building System, e.g., mechanical or 
electrical, is totally or partially dainaged or destroyed from any cause, tendering th'e Premises 
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totally or partially inaccessible, untenantable or unusable, Landlord shall restore the Preni.ises 
(includii1g the Tenant Improvements) to substaritiatly the same condition as they were in 
it11inediately before destruction, if the restoration can be tnade under the existing lavvs and can be 
completed within one hundred fifty (150) days after the date of destructibl1. 

lI1 such event. this Lease shall remain in full force and effect; provided. however, u11less 
such damage is the result of the negligence or willful misconduct of Tenarit or T enaht's 
em:ployees 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 current monthly rental rate 
per tentable square foot and the extentto which such damage and the making of such repairs by 
Landlord shall interfere with Te11:a1it's ability to conduct normal administrative office operations 
in the Premises. 

Within thirty (30) business days atler the date of such damage, Landlord shall notify· 
Tenant whether or not, iri. Landlord's reasonablt:judgment made in good faith, st.tch repairs can 
be made wHhin one hundred fifty (150) days after the date of such damage. If such repairs 
cal1l10t he made within such one hundred fifty (150) day period, then either party may, by written 
ilQtice to the other given at any time withii1 fifty (50) business days after the date of such notice, 
terminate this Lease as of the date specified ll1 such notice, which termination date shall be not 
less thai1 thirty (30) nor more than ninety (90) btisiness days after the date of Landlord's h'Otice. 
If Landlord and Tenant do not terminate this Lease and if testoration is permitted under the 
existing laws, Landlord shall restore the Premises within a reasonable time ai1d this Lease shall 
continue infuUforceandeffect. If the existinglaws do notpermit the restoration, either party 
can tetntinate this Lease immediately by givingriotice to the other paity.· In case of termination. 
the Base Monthly Rental a:nd Additional Rent shall be reduced by a proportionate $.mount based 

. upon.the then cun-entrnonthly rental rate per ret1table squa,i.'e foot attdthe extent to which such 
damage ilitetferes with the conduct of City's business in the Premises, and City shall pay such 
reduced Base.Monthly Rental and Additional Rent up to the date of termination. Landlo.rd 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. events are not the result of Landlord's or its authorized representatives' 
active negligence or Willful niisconduct, Landlord shall not be required to repa,ir any injury or 
dama,ge by fire or other cause, or to rnake any restoration or teplacert1ent of n,ny 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 and persona.I property in the event Of da111age if Tenant desires to repair or 
restore the same. Except for any abatement of Base Monthly Rental aiid Additional Rent·, Tenant 
shall have no claim againstLandlord for any damage suffered by reason of any such damage, 
destruction, repair or restoration (except to the extent of events thatresult from Landlord's or its 
employees,. contractors, agents·or authorized representatives' willfi.11 misconduct or negligent acts 
or omissions), nor shall Tenant have the right to terminate this Lease as the result of any 
statutory provisibn now or hereafter in effect penaining to the dainage anddestniction of the 
Premises or the Building, except as expressly provided herein. Tenant hereby waives the 
provisions of Se~tions 1932(2) and 1933(4) of the California Civil· Code. 

Tenapthereby agrees. that Lal).Cllotd shall not be iiable 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, agents 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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lighting fixtures,. ()r from any othet cause. whether such damage 6r' injury results froiTt conditioi"\s 
arisi11g upon the Premises or upon other portions of the Building; or from other sources or places~ 

. and regardless of\vhether the cause of such damage or injury or the means oftepairing the same 
is inaccessible to Tenant except to~ the extent that such events are the result of Landlord's or its 
employees, contractors, agents or authorized representatives' willful misconduct or negligent acts 
or omissions or bteach of Landlord's obligations hereunder. Landlord shall not be liable for any 
damages arising fto1i1. any act or neglect of any_ other tenant of the Building. 

Notw1thstanditi:g the foregoing, in the event the Premisesare.damagedor destroyed by 
reason of earthquake or flood, and such dantage or destructio1\ is not fully covered by insurance 
proceeds payable under the insurance policies Landlord is required to carry hereunder (excluding 
any deductible, for which Landlord shall be responsible). Landlord may terminate this Lease by 
written notice to City within thirty (30) days of the date Landlord rec.eives written notice that 
such damage i.s notcovered by insurance. If Landlord does not elect to terminate this Lease as 
provided above., the. Lease sht'lll remai11 in full force and effect, and Landlord shall repair and 
restore the Premises as provided above. 

If at any time during the iast 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 wo.uld 
be required to repair hereunder, Landlord or City may, at the respective option of each, terminate 
·this Lease with respect to: the floor affected by the damage as of the date such damage occurred 
by giving written notice to the other party ofits.electioh to do so within thirty (30) days after the 
date of such damage. . 

L6. ENTRY. Landlord .reserves and shall at all reasonable times and with reasonable 
advance11otice of hot less than 24 hours .(except in emergency situations, in which case Landlord 
shall use efforts ta give notice as appropriate under the circumstances) have the right to enter the 
Premises to inspect the same; to supply any service to be provided by Umdlord to Tenant 
hereunder (except that no advance notice will be required for any regularly scheduled service, 
such as regular janito.rial service arid building engineering); to submit the premises to 
prospective purchasers or tetiants; to post notices of non-responsibility and for "for lease'' or "for 
sale'' signs; and to alteri improve 'Or repair the Premises and any portion of the Building and may 
for that purpose erect scaffolding and other necessary stn1ctures where reasonably required by 
the character of the work to be performed, always providing the entrance to the Premises shall 
not be blocked thereby, and. further providing that the bt1sines.s of Tenant shall ·not be: · 

. unreasonably hiterfeted with. In cohii.ection therewith, L.andlotd agrees to: perform such 
alterations, improvements and repairs to the Premises or any pol'tion of the Building in an 
expeditious manner calculated to least interfere withTenant's business operations at the 
.Premises. Unless a claim arises due to Landlord1s negligence or willful misconduct or breach of 
Landlord's obligations under this. Lease, Tenant hereby waives any claim for damages for any 
injury or inconvenience to ot interference with Tenant's bttsiness, 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 
do'ors 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 qpen such doors in 
ah emei'gency, in order: to obtain entry to the Premises, and any entry to the Premises obtained by 
Landlord by any of such means, or otherwise, shall riot under any citcumstartces 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 ofTenant); Landlord, at its sole expense~ 
shall repair the doors and any other damage to the Premises to the same condition as before such 
entry arid will take the necessary steps to protect and safeguard the Premises until petmai1ent 
repairs are made. All extraordinary cost and expenses incurred by Tenant as a resi.1lt 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 e1iter the Pteni.ises, or exc,ept ori account of a default by Tenant under the 
Lease, in which case such costs and expenses shall be borne by Tenant. As used herein, 
"extr.abTdinary costs and expenses" refers to the costs and expenses not normally incident to the 
conduct of T.enant's business operations in the Premises, such as the provision of additional 
security, or provision of additional electrical 01· HVAC setviCe; 

17. HOLD HARMLESS. To the·fullest extent permitted by law, Landlord shall not be liable. 
to T~n;;intfor arty.damage to Tenant ot Tenant's property frotn any cause except as othervvise 
provided in this Lease and except for the willful misconducUmd negligent acts and ·omissions of 
Laridlotd, .its officers, employees. agents, contractors and representatives) or occasioned directly 
by Landlord's breach of its obligations under this Lease; 

To the fU:llest extent permitted by law, Tenant shall hold Landlord and Landlord's . 
officers, agents and employees harmless from, mid shall defend them agaii}st, a:ny and all claims. 
dfrector vicarious liability, damage or loss arising out of: (a) any injury to or death of any 
petsot1 or damage to or destrU:c.tion of any property occurring in or on the Premises, or any· part 
thereof, (b) any default by Tenant in the obseniance 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 ?-Cts or omissions of Tenant, its employees, agents, representatives and 
contractors in, or its invitees or visitors on or about the Premises. The foregoing.indemnity 
obligation of Tena.nt shall exclude onlydairns, liability, damage or loss to the extent that they 
tesultfrorn: the active negligence ot willful inisconduct of Landlotd or Landlord's office1~s, 
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 permitte,d by law, Landlord shall ho.Id Tenant and Tenant's officers, 
a.gents .and eniployees harmless from, and shall defend tbei:n against, any and all claims, direct or 
vicarious liability, damage orloss arising out of: (a.) any injury to or death of any person or 
damage to or destruction of ariy pfoperty occurring in or on the Common Areas of the Building, 
(b) any default by Landlord in the observance or performance of any of the terms. covenants or 
con~iitions of.this Lease to be performed by Landlord hereunder, or, (c) any willful misconduct or 
negligent acts or o.missions of Landlord, its employe_es, agents. representatives and contractors 
iti., on or about the Premises. The fotegoing indemnity obligation of Landlord shall exclude only 
c lafrns,. liability, damage or loss· to the extent that they result from the. active negligence ~r wi llft.tl. 
misc.onduct of Tenant or Tenant's officersi employees, agents, contractors and authorized . 
representatives and which are not caused by Landlord1s actions. The provisions of this Paragraph 
shall survive the termination of this Lease; with respect to any damage, destruction, ir1jury or 
death occurring ptiot 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 agr~es to furnish to the Premises from7:30 a.rri. to 5:15 p.tn., Monday 
through Friday (exclusive of Saturdays, Sundays and legal holidays) heating and air conditiorl.ing 
in the amount necessary in Landlord's reasonable judgment for the comfortable use and 
occupancy of the Premises for Tenant's business operations. Passenger elevator service, electric 
current and water will be available twenty-four (24) hours a day, three hundred sixty-five (365) 
days: a year. Landlord shall also.furnish to Tenant janitorial supplies and services and scavenger 
service in accordance with the standards attciched hereto. as Exhibit 11C." Freight devator service 
shall be available upon Tenant's reasonable advance oral request. iri accordance with the Rules 
and Regulations .. Landlord shall also furnish lobby attendant service consisting of a lobby 
attendant stationed in the lobby of the BuHding 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. Al\ services 
pi:ovided by Landlord tmder this Lease shall be furnished in a manner consistent with such 
sei·vkes 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 shafl 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. Tena11t shall pay 
directly to the local public utility, prior to delinquency, all charges for electticity for such 
portions of the Pterriises, Any ii1tertuption.ofsetvice dtie to non-payment of such utility bills by 
Tenattt shall not be deemed a:n interruption qfan Essential Service as set forth below. If'tlw local 
pub! ic utility shall for any reason cease to separately metet electticity for the Premises, Landlord 
shall subrneter such electrical usage and Tenant shall agree to reimburse Landlord monthly at 
Lat1dlord's cost pet kilowatt hour which reirribursernent shall be deemed "Additional Rent" as .st:t 
fu~~cin · 

Except as provided below~ Landlotd shall not be in default heteunder or be liable for any 
dainages directly or indirectly resulting from, nor shall.the rental herein reser:Ved be abated by 
reasons of (i) the installation? use or interruption of use of any equipment in .connection with the 
furni:shing of any of th~ foregoing utilities and services; (ii) failure to furnish. or delay in 
flirnishing any such utilities or services when such failure or delay is caused by Acts of God or 
the elements, labor disturbances uf any character, any other acC:idents 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) thelimitatio11, Gi.irtailment, rationing or restriction on t1se of water or 
electl'icity, gas or any other forn'l of energy or any other sei·vice or utility whatsoever servii1g the 
Premises or the Building in compliance \.Vith any mandatory ot voluntary ,governmental laws. 
m·dinances, regulations or requirements. · 

In the event Landlord is unable.to supply any of the BuildiQg1s sanitary, electrical, 
heatipg, ait conditioning, water or bther esse11tial services serving the Premises (collectively. . 
''Essential Services11

) and such inability of Landlord niaterially 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 often (10) or more consectttive days after notice fromTenant if such failure is not 
\¥ithin the teas.enable control of.Landlord, then the Base Monthly Rental and additional. charges 
hereuiJder shall be abated based on. the then: current monthly rental rate per rentab le square toot 
and the extent such inability of Landlord materially impairs tenant's ability to conduct norm:al 
administrative office operations in the Premises. Such abatementshall continue tmtil the . 
Essential Services have been restored so that the lack of any remaining services rro longer 
materially impairs Tenant's ability to conduct normal administrative office operations in the 
Premises. Lat1dlord shalf use reasonable diligence to restore disrupted Essential Services as soon 
as possible. If any such coitdition shall continue for thirty (30) days or more after Landlord has 
been advised in writing, then Landlord shall promptly provide written notice to Tenant with its 
good faith estimate of the time reqtiired to restore the disrupted Essential Services. If such 
Ess.ential Services cannot be ·restored within one hu.ndred fifty (150) days of the date s.uch 
sel'vices were interrupted and such failure materially interferes with Tenant's ability to conduct 
.1iormal ad:rninistrative office operations in the Premises, then Tenant may. without limiting any 
of its other rights or remedies hereunder or at.law or in equity, by written notice given to · 
Landlord within fifty (50.) days after the date such Essential Services were disrupted, terminate 
this Lease as.of the date speCified in such notice, which termination date shall not be less than . 
thirty (30}nor more than ninety (90) days afterthe date of Landlord's notice. Tenant shall not be 
entitled to any abatement of Base Mmtthly Rental and additional charges or right to terminqte if 
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Landlord's inability to supply Essential Services to Tenant is due to the acts, omissions or 
11egligence of Tenant, its erriployees, officers, contractors; agents 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 of the 
appropriate grace pedod hereinafter provided. Tenant shall have a period of ten (10) days from 
the date· of written notice from Landlotd within wb,ich to cure any default in the payme1tt of Ba~c 
Monthly Rental or other money hereunder, provided that fot the first t\.VO (2) payments of Base 
Monthly Ret1tal and Addit.ional Rent at the be'ginning of ea.ch new fiscal year for City. City shall 
have tvve1)ty (20) days to c11re any sttch nonpayment after the payment of Base Monthly Rental 

· ai1d Additional Rent is due. Tenant shall have a period of thirty (JO} days after written notice 
from. Landlord within v'vhich to cure any .other defat1lt under this Lease, provided, however. that 
with respect to defaults which cannot be reasonably cured within thirty (30) days, the default 
shall not be deemed to he uncured if Tenant commences to cure within thirty (30} days from 
Landlord's notice ru1d ~ontinues to ptosecute diligently the curing theteof. Such notict'!s shall be 
coincide11t with and Mt in addition to any requited fot an mi.lawful detalner. Upon an uncured 
default Of this Lease by Tenant, Landlord shall have the following rights and remedies in 
.additfon to a~y other rights or remedie.s available to Lahdlord.atla.w or in equity: 

A. The tights and remedies provided by California Civil Code Section 1951.2, 
including but not limited to, recovery of the worth:atthe time of award of the amount by which 
the nnpaid rent for the balance of the Tetm after the time of award exceeds the atnount of rental 
loss for the smite period that the Tenant proves could be reasonably avoided, as cdmputed 
pu;rsuantto Section l951.2(b ). 

B. The rights ail.cl remedies provided by California Civil Code Section 1951 A, that 
allows Landlord to continue this Lease in effectand to enforce all ofits rights and remedies 
under this Lease, including the.-dght to recoverrent as it becomes due, for so long as Landlotd 
does not termi11ate Tenant's right to possession, iftenant has the right to sublet or assign, subject 
only to reasonable limitations. Acts of maintenance or preserVC):tion, efforts to relet the Premises 
or the appointinent of a. receiver upon Landlord's initiative to protect its interest under this Lease 
shall not constitute a termination of Tenant's righttd possession. If Tenant has vacated the 
Premises and Landlord exercises its tights under California Civil Code Section 1951.4. Landlord 
may from time to time sublet the Premises or any part thereof for such term or terms (which may 
extend beyond the Term of this Lease) and at such .rent and such other terms as Landlord may 
obtah1 on the market, whh the right to make alteratio11s ~nd repairs to the Pre111ises. Upon each 
S\tch subletting, (i) Tenant shall be il11inediatdy liable to pay .to Landlord, in addition to Base 
Monthly Rei1t and Additional Rent hereunder, any commercially reasonable teal estate· 
comn1issions paid by Landlord in connection with such subletting and commercially reasonable 
cost ofsuch subletting and such alterations and repairs.incurred by Landlord and the amount, if 
any. by which the Base Monthly Rental and Additional Rent owing hereunder for the period of 
such subletting (to the extent such period does not'exceed the Term hereof) exceeds the amount 
agreed to be paid as Base Monthly Rental andAdditional Rent for the Premises for such period 
pursuant to such subletting or (ii) 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 stlbletting and of such 
alterations and repairs; third, to payment of Base Monthly Rental and Additional Rent due and 
unpaid hereunder; and the residue, ifany, shall be held by Landlord and applied in payment of 
fut1;1re Base Monthly Rei1tal ai1d Additional Rent as the same becomes due hereunder. If Tenant 
has been credited with any rent to be received by such subletting under option (i) above and .such 
rent shall not be·promptly paid to Landlord by the subtenant(s), or if such rentals received from 
such ~ubletting under option (ii) dqring any month be less than. that to be paid during that l'i1otith 
by Te1~ant hereunder, Tenant shall pay any such deficiency to .Landlord. Stich deficie1.1cy shat l 
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be calculated and paid monthly. No taking possession cif the Premises by Landlotd shall be 
construed as an election on its part to termiimte this Lease unless a written notice of such 
intention be given to Tenant. Notwithstai1ding ai1y such subletting w_ithout termination. Landlord 
may at any time theteafter elecno termiriate. this Lease for such prevtous breach; 

C. The right to terminate this Lease by giving notice to Tenant in accordance with 
applicable law; · 

D. The right and power to enter the Premises and remove therefrom all persoi1s and 
property, to store such property in a public \.varehouse at elsewhere at the cost of and for the 
account of Tenant, and to sell such prope1'ty artd apply the proceeds therefrom, pursuant to 
appl~cab!e California law; and 

E. The right to have a receivet appointed for Tenant, upon application by Landlord. 
to take possession of the Premises ahd to apply any rental collected from the Premises and to 
exercise all other i:ights and remedies granted to Landlord pursuant to applicable favv. 

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, liabiJity and property damage insuranc.e with limits 
of not less than Five. Million an9. No/lOP Dollars ($5,QOQ,000.00)to protect Landlord and Tenant 
against liability to the public and property, incident to the use of or resulting from any accident 
occuning in, on. or about :the Premises and facilities, to indemnify against the claims of one ( l ") or 
more persons. Such insurance described above shall be issued by companies qualified to do and 
doing business in the State of California1 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 an.d noncontributing with any insurai1ce which may he carried by Landlord, arid shall 
provide thatsuch policy(ies) cannot be canceled or altered withoQt thirty (30) days' prior written 
notice to Landlord. Within ten (10) days ofLancllord's execution of this Lease, each such policy 
oi· official policy duplicate(s) or official certificate(s) thereof shall be submittedto Landlord for 
Landlord1s reviewand approval and for Landlord'sretentibn. Should Tenant.fail to provide 
policy(ies) or certificate(s) orrenewals thereof, Tenant shall be in defmilt under the terms, 
covenants and conditions of this Lease. 

Notwithstanding the foregoing paragtaph, City, but not City's assignee or sublessee 
(ui1less another department or agency· of the City of San Francisco), may elect not to cany such 
insurance, thereby being ''self.:·insured,'' provided that Tenantshall notify Landlord in writing of 
such election. Landlord hereby acknowledges that Tenant has elected as of the Commencement 
Date to self-insure and no further notice of such election shall he required. Nothing herein shall 
lini.it indemnity made by Tenant in favor of Landlord in Paragraph 17 above. 

' 
At all times duringtheTe1m, Landlord shall keep the Building (excluding the land upon 

which it is located) insured q.gainst damage and destruction by fire, vanda.lism, malicious 
111ischief: sprinkler damage ai1d other perils custolli.atUy covered under an all-risk insurance 
policy in ail amount equal to one htindred pt;rcent (l 00%} of the full insurance replacement value 
(replacement cost new, including, debris removal and demolition) thereof. Such insurance 
coverage shall inelude the Tenant Improvements. Landlord shall, prior to the Commencement 
Date ari:d thereafter prior to any expiration of such policy, provide to City an original certificate 
of insurance issued by the insurance carrier; evidencing the ii1Sui:ance i:equired above. The 
certificate shall expressly provide that the policy is not cancelable or subjectto reduction of 
coverage or otherwise be subject to modification except after thirty (JO) days' prior written notice 
to Tenant. 
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· 21. EMINENT DOMAIN. For purposes hereof. the following terms shall have the following 
meanings: 

"Takingi• means a taking or damaging. including severance damage; by eminent domain .. 
invel'se condern11a:tion.oi' for at1y pt1blic or quasi"'public use under law. A taking may occur 
pursuant to the recordir'lK ofa final Ot'der of condemnation~ or by voluntary sale or conveyance 
in lieu of~ondemriation or in settlement o~ 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 i11 the condenmor or (ii) the date on which Tenant is 
dispossessed. 

"A vvarcl'' n-ieans all compensa.tion. sums or anything of value paid, awarded or received 
for a Taking, whether pursuam to judgment. agreement, settlement or otherwise. 

A. General. If during the Term or during the period between the execution of this 
Lease and the Commencement Date, there is any Taking of all or any patt bf the Premises or any 
interest in this Lease, the rights ~nd obligations of the parties hereunder shall he determined 
pursuai1t to this Section. City and Landford intend that the provisions hereof govern fully in the 
event of a Taking and accordingly, the parties each hereby waive any right to terminate .this 
Lease in whole 6r in part under Sections 1265.12:0 and 1265.130 ofthe California Code of Civil 
Ptocedure or tinder any similar law now or hereafter in effect. 

B. Total Taking: Au:tomatitTerihination. 1fthere is a.total Taking of the Premises. 
then this Lease shall terminate as of the Date of Taking. 

C. . Partial Takfrtg: Election to Terminate, If there.is a Taking of any portion (but less 
than all) of the Preinises, then this Lease, shall terminate in its entirety if all of the following 
exist: (A) the partial Taking~ in City's reasonablej'udgm:ent, renders the remaining portion of the 
Premises untenantable or unsuitable for continued ttse by City for its intended purposes or 
otherwise materially adversely affects City's normal operations in the Premises provided, 
however, Landlor.d is giyen an opportunity to ciire the effect on City and its operations in the 
Premises on or before the Date of Taking, at Landlord's sole cost~ by making alte1:ations 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 ::;am~ configuration as the space so 
taken and shall be altered to provide the !;lame quantity and quality of Tenant Improvements as 
the space so taken), (B) the condition rendering the Premises untenantable or unsuitable either is 
not curable or is curable but Landford is unwilling or unable to cure such condition, and (C) City 
elects to terminate. 

1n the case of a partial.Taking of a substantial portion of the Building, City and 
Landlord shall ei;tch have ~he right to terminate this Lease by written notice to the other within 
thirty 0 0) days after such date, provided that as a condition to City's right to terminate the 
portion of the Building taken shall in City's reasonable judgment, render the P.remlses unsuitable. 
for contiirned use by City for its intended purposes or otherwise materially adversely affect Citv's 
normal operations in the Premises. · · 

Eith~r party ele.ctiD:g to terminate under the provisions of this Paragraph shall do. 
so by giving the otb.et party written notice. to the other pmty before or within thirty (3 0) days 
after the Date of Takmg, and thereafter tl11s Lease shall terminate upon the later of the thirtieth 
(30t11

) day after such written notice is given or the date of Taking. 
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D. Rent; Award. Upon terminatiot1 bf this Lease.pursuant to an election under this 
Paragraph above, then: {i) City's obligation to pay Base Monthly Rental and Ac;iditional Rent 
shall continue up until the date of termination, and thereafter shall cease, .except that Ba!')e 
Monthly Rental and Additional Rent shall be reduced as provided in this Paragraph below for 
any period during which this Lease continues in effect after the Date of Taking, ahd (ii) Landlord 
shall be entitled to the entire A \Nard in connection therewith, except Umt City shall teceive any 
Award 1nade specifically for City's relocation expenses or the intei;rt1ption of or datnage to City's 
business or dai:nage to City's personal property or Tenant's Work. 

E. Partial Taking: Contintiation of Lease. If there is a paitial Taking of the Pr~mises 
under circumstances where this Lease is hot tern1inated.in its entirety under this Parag.raph · 
above; then this Lease shall terminate as to the portion of the Premises so taken; but shall remain 
in full fol'ce and effect as to the poition not taken, and the rights and ol:?ligatiorts of the parties 
shall be as follows: (a) Base Monthly RentaLshall be reduced by an an1ount that is in the same. 
ratio to the Rent as the area of the Premises taken bears to the area of the Premises prior to the 
Date of Takh'lg based upon the then current mohthly rental rate per rentable square foot. 
(b) Tenant's Share for purp'Oses of determining Additional Rent shall be reduced to reflect the 
amount of area' of the Premises taken, ~md ( c) Landlord shall be entitled to the entire Award in 
c~nmection therewith, provided that City shall receive any A ward made specifically for City's 
relocation expenses or the inten-uption of or damage to City's business or damage to City's 
pei'Sonal property or Tenant's Work. 

F. Temporary Takings. Notwithstandhlgap:ything-to the contrary in this Paragraph, 
if a Taking occurs with respect ro the Premises for a !fruited period of time not in excess of sixty 
(60) consecutive days, this Lease shall rem:aih uhaffected thereby, and City shall continue to pay 
Base Monthly Rental at1d additional charges and to perform all of the terms, conditions arid 
covenants of this Lease. In the event of such temporary Taking, City shall be entitkd to receive 
that portion of any Award representing compensation for the use ot occupancy of the Premises 
during the Term up to the total Base Monthly Rental and additional. charges owing by City for 
the period .of the Taking. 

22. ES'TOPPEL CERTlFICATE; SUBORDINATION AND.ATTORNMENT. Withit1 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 recoi·dable fomi, a certificate stating (a) that this 
Lease is unmodified and in full force and effect (or, if tJ1ere have been modifications, that this 
Lease i:s in foll force and effect. as modified, and stating 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 reasonablv 
requested by Landlord. Failure to deliver the cei;tifi,cate within the ten (10) days shall be • 
conclusive upon Tenant for the benefit of Landlord a1~d any successor to Landlord, that this 
Lease is in full force and effect and has not been modified except as may be represented by 
Landlord. 

Tehant is hereby informed that the Building of which the demised Premises 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 ofMassachusetts Mi1tual Life Insurance Company("Lessor") or any holder ("holder") of 
a first deed.of ttust coveting the. leasehold estate created under such t.ndenture of Lease 
("encumbrance"), agree to a.ttorn to such Lessor or such holder in the event of a termination or 
such Indenture of Lease~ a sale under the pow:er ofsale contained in such deed of trust or a 
foreclci.sure of such deed of trust provided that 
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A. such Indenture of Lease or ·other encumbrance or a separate wl'itten agreement 
between Teriant and Lessor or any holder of an encumbrance shall cont~iri a covenant that 
permits the proceeds of all prqperty it1surance covering the Building or Pre.mises (other than 
rei1ta[ interruptiott insurance). and all proceeds of any appropriation. to be paid over or made 
available for the repait', replacement and rebuilding of the. Ptemises and/or Building a:\ provided 
in this Lease; and 

B. a written agreement is entered into byLessor .or holder and is recqrded providing 
that notwithstanding any default in the e~1cuit1brai1ce by Landlord .and the foreclosure or 
teriitination thereof .. or the enforcemeht by Lessor or any holder of any rights or remedies 
thereunder or Withrespect thereto. (including, without limltation, a sale theretinder} Tenant shall 
be joined or made a party to arty such foreclosure, termination or other proceeding and this Leas~ 
shall be recognized to be and shall remain in foll force and effect, and Tenant shall be permitted 
to remain in quiet and peaceable possession of the Premises. throughout the Tenn 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 su<:h foreclosure or termination. 

In the event of any sµch reqµest of Tenant for attornment, Landlord shall, upon Tenant's 
request, delivedo Tenant the instru'meht or instruments between Landlord and Lessor or any 
holder that contain th~ covenants of Holder requirec\. hereunder, which instrument shall be 
enforceable by City .. In the event that any ground lease or master lease terminates for any reason 
or a conveyan(;;e in lieu of foreclosure is made for any reason, Tenant shall, notwithstanding· any 
subordfoation, attorn to and. become the te1Ji:!.ht of the successor,. in-interest to Landlord. at the 
option ofsuch successor-in,. interest; provided such silccessor-in,.interest recognizes this Lease 
and agrees ncitto disturb Tenant's quiet enjoyment of the Premises. Upon request by Landlord. 
Teimnt shall execute and deliver such instruments as may be reasonably necessary or convenient 
to evidence such subordination and/or attornmerit.. 

23, LANDtORD'S RIGHT TO BUILD. J?udng the Term hereof, Landlord shall have the 
right to construct an additional buildip.g, 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, 
provided that Lqndiord shall always ensure adequate access to the Premises. Landlord shall give 
Tenant at least ninety (90): days1 prior written notice:ofa·ny such construction activity. Landlord 
shall perform all construction work as expeditiously as possible and shall use reasonable 
diligence to mihiinize any interference with Tenant's normal administrativ;e office operations in 
the Premises as a result of such construction or any pre,-construction or post,-construction 
activitie's. To the extent that Tenant's normal administrative office functions in at1y pottion of 
the Premises are impaired by such construction, then Base Monthly Rental and Additional Rent 
(if applicable) for the space so affeeted 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 
acknowledgement of Landlord's right to constrw;t an additional building as.provided above is 
made in City's capacity as Tenant only, Nothing herein s.hall be deemed to cbnstiti.lte approval of 
any .such project by any governmental agency or authority with jqrisdiction. If su.ch construction 
occurs during the last,six (6) months of the Term and such construction materially adverseiy 
affects Tenant's use of the Premises, Tenant shall.have the right to terminate this Lease as to the 
floor on which the,affected Premises are located. 

24. ASBESTOS: HAZARDOUS MATERIAL The sprayed-bn fireproofing materials 
npplied to certain structural members in the Building(which structural members are primarily 
located above the ceiling in the. Premises) contain asbestos .. fn order to preserve the ait quality of 
the Building, and prevent exposure to asbe-stos-containing materials; Landlord has established 
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rules and regulations governing the manrtei' in which altet'ations and improverpents are to be 
undertake11 ih .the areas where the subject fireproofing is located. Tenant must comply \v-ith all 
such rules and regulations established by the Landlord. Such rules and regulations may· be 
modified 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 
governtnental entity promulgates or revises a statute. ordinance. code or regulation. or imposes 
mandatory controls or mandatory guidelines with respect to .suGh asbestos--containing materials. 
or if Landlord is required to rnake· alterations to, or to retnove such asbestos..:containing materials. 
Landlord shall comply·with such mandatory controls orn1andatory 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,,co111ply with any applicable voluntary 
guic:lelines. Except as required by app_Licable Jaw (hwluding, without limitation, an)' asbestos 
worker safoty law that imposes a duty of Tenant toward Tenant's employet:s), Landlord shall 
have no obligation to remove, encapsulate or remediate the asbestos-containing .materials but 
.may elect to do so in its sole discretion. So long as Tenant 'is hot displaced from the Preri1ises. or 
any pottion thereof;. and TenaJit's use 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 Landford, whether in.the Pten1isesor elsewhere in the Building~ shall 
not, in any event, (a) entitle the Tenant to receive any damages, {b) relieve Tenant of the 
obligation to pay any sums due h~reunder, (c) constitute or be construed as a cortsttuctive or 
other eviction of Tenant, or (d) constitute or he construed as a breach of Tenaitt's quiet 
enjoyri1ent. 

However, if such compiiance, alterations or removal do materially interfere with Tenant's 
ability to conduct normal .admihistrative office operations inthe Premises Tenant shall be. 
entitled to ati abatement ofrentbased on the extentto which Tenant's abilitv to conduct normal 
administtative office op'erations in the Pten1ises is irp,paired, and if such compliance, alterations 
Ol' removal cannot be completed vyithin ninety (90) days, Tenant .shall have the right to terminate 
this Lease upon written notice to Landlord. Ally asbestos abatement work by .Landlord shall be 
done in an expeditious, fii'st~class professional manner and in accordance .vvith construction 
specifications i:ipproved by an independent asbestos consultant (certified by the Division of 
Occupational Safety and Health after July 1, 1992, according to the requ:itements of SB 732). In 
addition, the performance of the abatement work shall he monitored by such consultant, or 
another independent asbestos consultant meeting the qualifications specified above. Before 
asbestos abatement areas are rel~ased for re-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 itis accessible to Building occupants for review. Landlord shall 
provide notices and maintain records in compliance.with California Health and Safety Code 
Section 25915 et~· Tenant acknowledges receipt of a copy of such notice dated February 16. 
'2000. which is attached to this Lease. ' , , 

Landlord hereby represents arid warrants to Citythat; to best of Landlord's knowledge. 
neither the Premises; the Builditi:g nor the real property Upon whith the Building is located 
t collectively, the "Property") is in violation of any federal, state, local or administrative Ja~v, rule. 
regulation, order or requirement relating to Hazardous Material (as defined below), industrial 
hygiene or other environmental conditions (collectively, "Environmental Laws"). To the best of 
Lai1dlord's knowledge, the Prop·erty does not contain any underground storage tanks, nor do the 
P1'einises or the Building consist of any building materials that cohtain 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 Hazai;dous 



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 clistomary in office use and common office 
cleaning products :;is furthet described in the Hazardoµs Material!;l Storage Permit Application 
Filing Form submitted by Landlord in March l 99 Las. the same rnay be revised, provided such 
storage and use is and shall be in compliance with Environmental Laws throughout the Term 
hereof. To the best of Landlord's knowledge, there has. beel'l 116 release and there is no threatened 
release. of any Hazardous tvlaterial. 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. 
or threatened release, of any Hazardous Material, and to the best of Landlord's knowledge there 
is no inquiry ·by- any governmental agency (including w~thout limitation, the California -
Department ofTo;dc Substances Cot1trol or the Regio11al Water Qttality Coi1trol Board) with 

. respect to the prese11ce of Hazardol1S Matetial on. in, under ot about the Property, or the 
migration ofHazardcnis Material from or to other property. Witho'utlinliting any other 
provisions of this Lease, Latidlord shall indemnify arid hold hannless Tenant against and from 
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 ofany breach of any of the foregoing 
representations or warranties or any presence of Hazardous Material on or in the Prqperty unless 
City istesportsible therefor as provided herein. 

Tenant covenants~ and agrees that neither TenantJ1or aity of Tenant's agents, employees, 
contractors, invitees, assignees or subtessees~ 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 Pren1ises or the Property, or transported to or from the Prem_ises or tbe Ptoperty, in 
violation of ::my Environmental Laws; provided that t1bthing herein shall prevent Tenant from 
using stich substCJ,tices in such limited amounts as are customarily used in offices so tong as such 
use is in compliance with all applicable Environmental Laws. If Tenant breaches any of its 
obligations contained herein, or, ifany act or omission of Tenant or any ofits agents, employees, 
·contractors, invitees, assignees or sub lessees results in any contamination of the Premises or the 
Building or in the release or threatened release of Hazardous Material from, on or aboutthe 
Premises or the Building, then Tenant shall indemnify and hold hannless Landlord against and 
fron1 any arid all claims,judgments, damagesi penalties, fines, costs, liabilities, losses and 
expenses arising during or aftet the Terin of this Lease as a result of such re1ease or threatened 
release exceptto the extent caused by Landlord. its agents, employees, contractors, invitees or 
licensees. · 

As used herein, the. term "Hazardous Material" shall mean any material that, because of 
its quantity, concentration or physical or chemical characteristics, is deemed by any federal, state 
or local governmental authority to pose a present or potentialhazard to human health or safety or 
to the environment. Hazardous Material includes, witho.ut limitation, any material or substance 
defined as a "hazardous substance," or "pollutant" or "contaminant" pursuant to tbe 
Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA." 
also con1rrtonly known as the 11Supetfund" law). as amended,.(42 U.S.c. Sections 960 l et seq.). 
or pursumitto Section 25316 of the California Health and Safety Code; any 11 hazardous waste" 
listed pursuant to Section 25140 of the California Health and Safety Code; any asbestos and 
asbestos~containirig materials whether or not such materials are part of the structure of the 
Buildin~ or are natur~lly occuITing substances on or abt>ut t~1e ~roperty; and petroleum .• including 
crude 011 or any fract10n thereof, natural gas or natural gas liquids. The.term "release," when 
used with respect to Hazardous Material, shall include any actual or imminent spilling, leaking, 
pitmping, pouring, emitting, emptying, discharging: injecting, escaping, leaching, dumping, or 
disposing into or inside the Building, or in, on, under or aboLit the Property. 
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25. CONTROLLER'S CERTIFICATION OF FUNDS. Notwithstanding ai1ything to the. 
contrary, except as set forth in Paragraph 4.B herein, there shall be no obligation for the payment 
01· 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 appropdation from whi~h the expendittrre may be rnade and that 
unencumbered funds ai'e available fromthe appropri<ltion to pay the expenditure. 

26. FUTURE ELEVATOR. Landlord shall have the right to exclude approximately two 
hundred fifty-two (252) square. feet from the fourth;· fifth and sixth floor portions of the Pren1ises 
in order to install an additional elevator as shown as Space "X" on Exhibit "A1" page l, by 
serving sixty (60) days' advance written notice on Tenant. At the end of such sixty (60)-day 
period, Tenant shall vacate artd stmender Space "X." Landlord shall install demisi11g walls at 
Landlord's expense, and shall pay fot any costs ofrelocating Tenant from such portion of the . 
Premises. Tenantli.ereby agrees notto place or locate equipment or operatiot1s in the Space ··x· 
areas which would be urrreason:ably expensive or difficult to relocate. Tenant's Base Monthly 
Rental shall be reduced proportionately .by the area so excluded based l1pon the then current 
monthly rental rate per rentablesquare foot, and Tenant's Share of DirectTaxes and Operating 
Expenses shall be reduced proportionately by the area so excluded. Landlord shall perform all 
co11strut;:tion work as expeditiously as possible and ·shall use it~ best efforts to minimize any 
interference with Tenant's rt0t1nal administrative office operations in the Premises as a l'esult of 
such constrt.1ctio11 or any pre-constntction or post-construction activities. 

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

A Covenant Not to Discriminate; In the pel'formance ofthis Lease, Landlord 
covenants and agrees hot to discriminate on the basis o.fthe fact or perception of a person's race. 
color, cteed, religiOn, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital. status, disability or Acquired Immune Deficiency Syndrome or 
HIV status (AIDS/HIV status) against any employee or, any City employee working with, or 
applicant for employment with, Landlord in any of Landlord's operations within the United 
States, or against any person seeking accommodations, advantages, facilities, privileges, . 
services, or membership in all business, social, or other establishments ot organizations operated 
by Landlord. 

B. Subcontracts. Landlord shall include in all subcontracts relating to the Premises a 
non-discrimination clause applicable to such subcontractor in substantially the form of 
subsection (a) above. In addition, Landlord shall incorpora:te by reference in all subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k) and 12C.~ of the Sa;n 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~Discrimination in Benefits. Landlord does hot as of the date of this Lease 
and "viH not during the Term, in any ofits operations in San Ftandsco or where the work is 
being performed for the City elsewhere in the United States. discrimiiiate in.the provision of 
bereavement leave, family medical leave. health benefits. membership or m:embership discounts. 
movingexpens.es, pension and retirement benefits specified above within the United States, 
between employees with domestic partners and employees with spouses; and/or between 
domestic partners and spouses of such employees, where the domestic partnership has been 
i'egisteted with. a governmental entity pursuant to stq,te or local law authorizing such registration. 
subject to the condition set forth in Section l 2.B2(b) of the San Francisco Administrative Code. 

D, HRC Form. As a conditiohto this Lease; Landlord represents it has not changed 
the information previously provided in its "Chapter 12B DeClaration: Nondiscrimination in 
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Contracts and Benefits" form (Form HRC-l2B- l 01). Landlord hereby reptesents that prior to 
execution of the Lease: (i) Landlord executed artd submitted to the HRC Form HRC-l2B-l 0 I 
with supporting documentation, and (ii) the HRC apptoved such form. City's Department of 
Real Estate has co11firmed that the HRC app..-oved such form. · 

E. · Incorporation of Admfoistrative Code Provisions by Reference .. The provisions of 
Chapters 128 and 12C of the San Francisco Administrative Code relating to non:--discrimination 
by parties contracting fof'the lease·of property to City are incorporated in this Section by 
reforence and made a part of this Agreement as though fully set forth herein. Landlord shall 
comply folly with. and be pound by all offhe provisions that apply to this Lease under stJch 
Chapters ofthe.Adrt1.inlst~ative Code, inclugihg but not limited.to the. remedies provided in such 
Chaptets. Wjthoi1t limiting the foregoing, Lai1dlor~ understands that pursuant to Sectlon 
l2B.2(h) of the Sah Francisco Adininistrative Code, a penalty df 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 ;;i.ssessed against Landlord and/or 
de.ducted from any payments due Landlord. 

28. MISCELLANEOUS. 

A. Notices. Except as othel'Wise provided herein, all notices t0 be given between the 
parties hereto shall be inwriting 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 Ftancisco, CA 94102; or to such other address as either Landlord or 
Tenant may designate as fts new address for such: purpose by notice given to the other in 
ac.cordance with the provisions ofthis Paragraph. Any such notice or-other.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 ofnotices may also be given by telefacsimile to the telephone number set forth 
in the Basic Lease Information or such other number as may be provided from time to time~ 
however, neithet party may give official orbi'nding notice by facsimile. 

B. PriorAgteeinents. This Lease, together with its exhibits~ contains ali the 
agreements of the parties hereto and supersedes any previous negotiations or prior leases, terms. 
services or oral commitments. There have been no representatioris 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 dul'y executed by the pa~tles 
hereto: · 

C. Severa:bility; 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 an<l the application of sucl) provision to other persons or circumstatJ.ces 
shafl not be affected thereby a[ld Shall be et1forced to the greatest extent permitted by law. This 
Lease shall be govern~d by and c.onstrued pursuant .to the laws of the State of California and 
City's Charter. 

D. Interpretation. The captions preceding the paragraphs and subparagraphs of this 
Lease and in the table of contents have been inserted for convenience of reference only and such 
captio11s shall in no way d.efine or Uni.it the scope or intenJ qf any provision of this Lease. This 
Lease has been negotiated at arm's length and be~ween 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 
conserit or approval sl~aH not be unreasonably Withheld o.r delayed and the reasons for · 
disapproval of conseri.t shall be stated in reasonable detail in wilting. Provisions in this Lease 
relating tO i1U:mb:et of days shall be calendar days, unless otherwise specified. provided that if the 
last day of any p.eriod to give notice, reply to a notice. or to undertake any other action occurs on 
a Saturday, Sunday 6t a batik or City holiday, then the last day foi' undertaking the action. or 
giving or replying to the notice shall be the next succeeding business day. Use of the work 
"including" or similar words shall not be construed to limit any mmeraI term. statement or other 
matter in this Lease, whether ornoi: language of non-limitation, such as "without limitation" or 
sirnilar words, are used. The words "Landlord" and ''Ten:ant" as used herein shall include the 
pltiral as well as the singular. Words used in masculi11.e gender i11clude the feminine and neuter. 
Time is of the essence of this Lease. 

E.. Waiver. Landlord's failure t.o take advantage of ai1y default or breach of cdvet)ant 
on the part of Tenant shall not be or be construed as a waiver thereof; nor shall any custom or 
practice which may .gr()w up between the pa1iies in the course of administering this instrument be 
construed to waive or to lessen the right of Landlord to insist upon the performance by Tenant of 
any term, covenant or condition hereof, or to exercise any rights given him on account of any 
such default. A.Waiver 9fa particular breach or default shall not be deemed to be waiver of the 
sam,e ot any other subsequent breach or default.. The acceptance ofrent hereunder shall not be. 
r1or be consttu.ed to be a waiver qf all.y breach of any term, covenant 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. 

O. Successors. ·Subject to the provisions hereof relating to assignment and 
stibletting, this Lease is intended to and does bfod the heirs, executors, adminisb:ators; successors 
a1id assigns of any and all of the parties hereto. 

H. MacBride Principles; The City and County of San Francisco urges companies 
doing business in Northern Ireland to move toward resolving employment inequities and 
encourages them to abide by the MacBride Principles as expressed in San Frap.cisco 
Administrative Code Section l 2F. I, et ~· The City and County of San Francisco also urges 
San Francisco companies to do business with corpotations 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 freland. 

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 under this Lease shall be paid not less than the highest prevailing rate of 
wages and that Landlord shall include, in any contract for construction of the Tenant 
Improvements or such other improvements, a requirement that all persons performing labor 
ui1det such contract shall be p<J.id not less thm1 the highest prevailing rate of wages for the labor 
so performed. Lan.dlord forth.et agrees that as to the construction of the Tenant Improvements 
under this Lease, Landlord shall comply with all the provisions of subsection (b) of the San 
Fr'ancisco Charter Section 7.204 and Sections 6.33 through 6.45 of the San Francisco 
Administrative Code that relate to payment of prevailing wages . 

. 1. No Personal Liability. Notwithstanding anything to. the contrary in this 
Agreemeri.t, tlO d.ectiVe or appointive board, commission, member, officer, employee or agent of 
Tenant shall be personally liable to Landlordi its successors and assigns, in the event or 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 qfthe 
Leasehold Improvements or otherwiSe fa the performance of this Leasewhkh a;re tropical 
hardwoods, tropical hardwood wood products, virgin redwood, or virgin t'.edwood wood 
prodµcts. The City and County of San Fraucisco tn:ges coJ?panies notfo import, pt~rc~ase, 
obtain or use for any purpose, any tropical hardwood; tropical hardwood product, virgm 
redwood, or yirgin redwood wood products. In the event 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 ai:nount of the contract dollars, whichever 
is greatest Landlord acknowledges and agrees that the liquidated damages assessed shall be 
payable to the City .and Comity of San Francisco upon dern:and and may be set off against any 
monies due to Landlord from any contract with the City arid Co linty of ~an Francisco. 

L Bicycle Storage~ Article 1.5 of the San Francisco Planning Code ("Code") 
requires the provision of bicycle storage at City leased buildings at ilO cost to Landlord and if 
funds are available. Landlord agrees to. continue, at no cost to Landlord, to provide the 
previously installed bicycle storage facilhies in compliance w~th Article LS of the Code. 

M. . Resource Efficient City Buildings, Landford acknowledges tha~ the City and 
County of San ;Francisco has enacted Sati Francisco AdminiStrative Code Sections 82.1 to 82.8 
relating to resoutce-.efficient City buildings and resotirce-ef:ficient pilot projects. Landlord 
hereby agrees that it shall comply with all applicabk provisions of such code sections as sµch 
sections apply to the Premises. With regard to the indoor alr quality portion of the recently 
enacted Administrative: Code changes, City has not established.standards ~s des~ribed in.Section 
82.1 of the Administrative Code; In the event City's future indoor ait qµality standards require 
changes to the Building's RV AC system when::no new construction is clbcurrfog on the Premises, 
and such requirements are not being applied tirtifotmly to existing Class. A buildings in 
Sai1 F:tancisco which are not perfonning new construction, then the City' shall pay all pre
approvt;\d direct costs which City requires Landlord to incur in order to comply with the 
increased standards. 

N. Counte1:parts. This Lease may be executed in two or mote counterparts, each of 
which shall be deemed an original, btit all of which take11 together shall constitute one and the 
same instrument. 

0. EffectiveDate. 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; Indemnity. Neither party has had any contact or dealings 
regarding the leasing of the Premises, or any c01hmunication in connection therewith, through 
any licensed real estate broker or other person who could claim a·right to a commission or 
finder'sfee in connection with the lease contemplated herein. In the event that any other broker· 
or finder perfects a Claim for a conunission or finder's fee based upon any such contact, dealings 
or communication, the pmiy through whom the brqker or finder .makes his claim shall be 
r~sponsible fo;t suc.h commission Q"r fee m1d shall indemnify a.nd hold harmless the other party 
from all claims, ·costs and expenses (including, withotit limitation, reasonable attorneys' fees and 
disbursements) incurred bythe indemnified party in defending against the same. The provisions 
of this Paragraph shall survive any termination of this Lease; ·i · 

. Q. Attorney Fees·. Inth,e eventihat eithet Landlord or Tenant fails. to perfonn any of 
its obligations under this Lease ol' in the event a dispt1te arises concerning the meaning or 
interpretation of any provision of this Lease, the defaulting party or the party not prevailing in 
such dispute; as the case may be, shall pay any and all costs and expenses incurred by the other 
party in enforcing or establishing its rights hereunder, including, without limitation, court costs 
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and reasonable attorneys' fees and costs. For purposes of this Agreement, Terni.nt shall not be 
precluded from contencj.ing in aiiy action or proceeding that the reasonable fees of attorneys of 
the Office of the City Attorney of'the City and Cotmty ofSat1 Fra11cisco. should·be based on the: 
fees regularly charged by private attorneys with the equiva.Ientnumber ofyeai's of experience in 
the s\.1bject matter area of tl:ie. la\v for Which the City Attorneys' services Were rendered who 
practice in the City of San Ftandsco law .firms with approximately the same number ofattorneys 
as employed by the City Attorney's Office. · 

R. Representations. Landlord covenants and represents that it has full right, power 
and authotity to graht the leasehold estate hereunder, and covenants that Tenant, upon paying the 
Base Monthly Rental and Additional Rent hereunder and perfotmingthe covenants hereot~ shul l 
peaceably and quietly have. hold and enjoy the Prehlises and an appi..utenances during the full 
Terin of this Lease. asa:gainst all persons or entities claiming by and through Landlord Cir ori 
account of any aetion; inaction or agreement of Landlord, its agents or employees. Landlord 
further covenants and represents that Landlord has good and marketable. title tO the Building and 
leasehold title to the real property on which it is located, free and clear of all claims, 
encumbrances and liens exceptforthe Indenture ofLease noted in Paragraph 22 and any other 
encµmbra1wes approved in \.vrit~ng by Tenant prior to the date hereof. Without limiting the 
provisions of this Lease, Landlot~ agrees· to ihdemrtify and defe11d Tenantagainst and hold 
Tenant harmless from any and all liabilities, claims, suits, demands~judgments, costs, interest 
and expenses (including, without liinitation; reasonable attorrteys~ fees) arising out of any claim 
that would interfere with Tenant's rightto quiet enjoyment as provided in this Paragraph. 

Landlord represents an:d warrants that each and all the persons signing. this Leasi'! 
on behalf of the managing agent ofthe Buildihg are duly authorized to do so, that the managing 
agent is duly authorized to execute this Lease on behalf of the dyvrier ofthe Building, 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.representation$ and?'arranties. 

Landlord represents and warrants to Tenant that Landlord has 'neither fJ.led nor 
been the subject of any fl ling ofa petition under the Fedetal Bankruptcy Law or any federal or 
state ir1solvency laws or laws for composition 6f 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 bankruptcy, insolvency; rehabilitation, reorganization or other 
debtoMelief case or proceeding under any applfoable federal ct state law, whetlier now existing 
or hereinafter enacted, Tenant shall not be deprived of Tenant's leasehold estate created hereby 
or any rights or benefits of Teri.ant under this Lease without Tenant's consent given in its sole 
discretion .. The parties agree that Tenant's leasehold estate created hereby includes, without 
limitation; all rights to receive. and enjoy all servicesi facilities and amenities of the' Premises and 
the Building as provided herein, and that if any of such services, facilities or amenities are 
terminated, or materially limited or restricted on account of any such case or proceeding, Tenant 
shall have the tightto (i) contractdirectly with any third-party proyider of.such services. 
facilities or amenities to obtain the same, and (ii) offset against the Rent payable hetetinder any 
and all reasonable costs and expenses incurred by Tenant in obtaining such services, facilities or 
amenities. 

29. COMMUNICATION LINE REPAIRS. Tenantagrees that ai1y rtew or existing telephone 
or data line serving its Premises located within the Building shall be its sole responsibility to 
maintain, repair~ upgrade or replace unless the line is damaged by ari. 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 in.jury caused by Tenant, its employees, agents or 
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subcontr<J,~tors to building communication lines. Access to telephone risers, closets and 
equipment outside of the Premises may be reasonably controlled by Lahdlord 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 shallbe responsible for costs of 
restoring. the integrity of such separation. 

30. DIRECTOR OF PROPERTY. All a:pptovals. cot1sents or other determinations permitted 
ot required hy City a:s Tertanthereuncier shall be made by otthrough City's Director of Property 
unless otherwise provided in this. Lease, 'subjeot to applicable law. 

31. RELOCATION. Landlord shall have the right, from til}le. to time during the Term ·of this 
Lease. to relocate Suites 401, 418. 1008, 1010, to another location 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 i10 less than 95% of the original 
Premises. shall provid~ the same number of private offices and other rooms as the 6tigi11al , 
P,i'etnis'es, a:nd shall be altered to pyovide the san1e quantity and quality of Tenant Improvements 
as those h1 the otigirtal Premises, ( c) thete· shall be no increase in tent due to su,ch. relocation, and 
(d) Basic Monthly R~ntand Tenant's share of Operating Expenses and Direct Taxes shall be 
proportionatelyteduced if the rentable square footage ts reduced. Ifsuch option is exercised, 
Landlord shall pay all costs ofthe Tenant Improvements for such alternate space; shall complete 
all such itnprovements before relocating City; and such relocation shall occur over a single 
weekend and be accompUshed so as to minimize the disruption· to the business of City. Landlord· 
shall reimburse City for all reasonable ai1,d necessary costs including but hot limited to weekend 
m:oving costs, da~aand telephohe relocation, new letterhead and business'. cards, ;;md Up to $ l .000 · 
for City's move stipervision. If Tenant is relocated, Landlord and Tenant agree to exec.ute an 
amendment to this Lease reflecting the relocation of the Premises. 

32. INF ANT CARE FACILITY. For the purposes of this paragraph, "iµfant" shall mean a 
child from six weeks to twenty-four months of age. Notwithstand,irtg arty other provisions of this 
lease, Terta'nt may, without Landlord's consent, use a portion of the Premises, not to exceed the 
existing area shown on Exhibit "A'' - Suite250, for a licensed infant care facility ("facility''), 
subject to the following conditions: 

(a) The operator ofthe.fadlity must have a minimtun of five (5)years experience in 
infant care Without any fines ot sanctions by regulatory aut.horities and be licensed by the State 
of California to provide infant care irt the facility. Tenant shall provide documentation 
establishing that such license has been obtained. 

(b) The facility shall be used solely for care ofinfants. Tenant shall develop an 
eme1;gency life safety plan and evacuatidn plan for the facility, The maximum i11fant occtipancy 
sha,ll be the maximum permitted by code and operator's license, but in no event more than 
twelve ( 12) infants. 

( c) Should the existence or operation of the facility req~tire any code-related building 
modifications~ including,. but not limited to. modifications of restrooms. plumbing, ventilation. 
recreation areas, exiting, fire sprinklers, life safety, sigl1age, secudty or equipment. Landlord 
shall hot beteqi1ired to install the modifications or to permit Tenant to install them or, if Tenant 
is permitted to install the modifications, to reimburse Tenant fot such modifications. 

( d) The ope.ratorshall provide and maintain insurance from an insurer or insur~rs 
acceptable to Landlord evideµcing_ coverage for comprehensive general liability and property 
damage (occurrence form) with limits of not less than $5,000,000.00 per occurren:ce, which 
nari1es La11dlord and Tenant as.additional insureds. Such yolicy shall be primary and non-
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contributing with any insurance carried by Landlord and shall pn:>vide that the policy tail.not be 
canceled or altered without thirty {30) days prior written notice to .Landlord. The operator shall 
fi.trnish Landlord with a certificate of such insurance. 

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

(t) Such facility shall be operated only during normal weekday working hours of 
tenants of Fox Plaza. . · · 

(g) Should Landlord's liability insurance premium ahd li1aintena11ce costs be directly . 
incteased dLte to the ex~stence and operation of the facility, Tenant shall reimburse Landlord for 
the increas~. 

(h) Notwithstanding any other provision of this Lease, to the full~st extent permitted 
by law, Tenant shall defend, indemnify, and hold Landlord har1Uless from ailJ claim arising fton1 
the use,. occupancy or condition of the facility excepting claims resulting fro1ri. the negligence or 
willful misconduct of Landlord or Landlord's at1thorized tepreset1tatives. · 

33. FLOOR LOAD. Tenant shall not place a load upon any floor of the Premises which 
exceeds the floor toad pet square foot which stich floor was designed to carry and which is 
allowed by law. Landlord acknowledges that as of the Commencement Date, Tenant's 
placement of fix,tures and equipment in the Premises is acceptable to Landlord, an:d Landlord 
will not require Tenant to change such placement unless required fo by law. Landlord reserves 
the right to prescdbe the weight and position of all safes and heavy installations which Tenant 
wishes to place in the Premises after the Commencement Date so as to pioperly distribute .the 
weight thereof. Sh.ould 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 and in consideration of the structural design of the Building. Tenant shall submit 
to Landlord notice of the terms and manner in which it plans to make the move, for Landlord's 
approval, which Landlord agrees will not be tmreasonably withheld .or delayed. 

J4. NOISE OR VIBRATION. Bu.siness 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 tQ reasonably pe objectionable to Landlord. or 
to. any tenants in the Bullding shall be placed and maintafoed by Tenant, at Tenant's expense. in 

. settings of cork, mbber or spring type noise and/or vibration eliminators sufficient to elifuinate 
su~h vibration and/Cir noise transmission. Landlord acknowledges that, as of the Commencement 
Date, Tenane's machines and equipment do not cause objectionable noise and/or vibration. 

35. MAINTENANCE OF TENANTS AUXILIARYPOWElt HVAC SYSTEM. Tenant 
shall contract for preventive maintenance and repaitofits HVAC~ Emergency, Security, and 
Uninterruptible Power Supply Systems fot Tenant's telephone. and computer equipment. Tn 
addition,.Tenant shall reirnburse Landlord for costs actually and reasonably incurred by Landlord 
in required maintenance of Tenant's 5th and 6111 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 costs1 Landlord shall furnish to Tenant copies of all invoices and statements 
evidencing such costs, together with such other information as Tenant may reasonably request to 
vetify the costs. · 

36. BENEFICIAL OCCUPANCY, SUITE 240. In the event that Landlord delivers Suite 2·W 
prior to the Commencement Date with the Tenai1t Improvements required herein Substantially 
Completed (as defined in the Work Letter), Tenaiit shall have beneficial occupancy of Suite 240. 
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subject to all te1'ms and conditio1is of this Lease, and shall pay Rent for Suite 240 as set forth in 
Paragraph 6.A.ii. 

3 7~ SIGNAGE. ·No sign, placard~ banner, picture advertisement, name or notice sh al\ be 
inscribed~ displayed printed or affixed by Te11ant, its employees, agents, contractors or 
representatives that is visible, fron1 outside of the Premises or on the outside of the Btiilding 
without the written consent of Landlord fltst had and obtained: Landlord reserves the dght to 
impose unifotm signage for all public areas of the Building and to change said sighage standards 
from time to time, . , 

38. FREQUENCY INTERFERENCE. Tenant shall not be liable for any interference caused 
by Tenant to any telecommtmications system in or attached to the Building, includi11g but Mt 
limited to radio· and switching equipment, at1tennae, cables and wires (collectively, 
·"Telecommur1ications Equipment,") installed by Landlord or other tenat1ts in the Buildir1g that is 
installed after the installation of Tenant's ow11 Telecomn\unications Equipment. Any . 
it1terference ca::us.ed by tenant to any Telecommunications Equipment thatwas .installed prior to 
the installation of Tenant's Telecommunications Equipment shall be remedied by Tenant as soon 
as reasonably possible. Any interference caused by another tenant of the Building to any of · 
Tenant's Telecommunications Equipment due to equipment that was installed after the 
installati.on of Tenant's Telecommunications Equipment shall be remedied by such other tenmi.t 
as soon as reasonably possible. If the parties are unable to agree as to the patty responsible for 
such interference aIJ.d the appropriate remedy within a fourteen ( 14) d;:ty period,· the matter shall 
be subject to non~bindir\g arbitration in accotda:nce with the commercial Rules of the Ani.erican 
Atbitration Associationat its office nearest the Buildin:g. 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 notable to agree upon the choi.ce· of an · 
arbitrator then the parties shall each appoint one arbitratqr wh9 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 arbitration1 regardless. of whether such nonpayment or 
paymeritis related to disputes under those provisions which are subject to arbitration under this 
Paragraph. Tf Tenant is required to stop using its Telecomm\lnica:,tions Equipment to effectively 
remedy frequency interference to others, Tenant shall Q.othe entitled to compensation from 
Landlord ilor shall thete be an abatement in Rent therefor. 

39. TENANT ADVANCE. It is agreed that the Base Monthly Rental for the Premises 
includes the repayment of an advance to Tenant fot'the Tenant ImprovementsJisted in 
Paragraph 5 hereof,. and for Preparatory Work as hereinafter defined, whieh sum shall be repaid 
by applying the payments of the Base Monthly Rentar to such repayment plus interest of l 0% per
an.hum from the dat.e of delivery of the Premises until suchrepaytnent plus interest is repaid in 
full. Si1ch repayment ahd interest aie.induded in the Base Monthly Rent as set forth in Paragraph 
6 hereof. Notwithstanding the foregoing; in the event of an early terrp.inatio1;1 of this Lease 
pursuant to Paragraph 4 hereof or for any reason other than Tenaµt's default hereunder, the 
advance to Tenant shall be forgiven and there shall be no right ofrecovery against Tenant for 
anyunpaid principal or interest, and Landlord shall release Tertaht from and waive any liability 
with respect thereto. Landlord shall iilqemnify and hold harmless Tenant, its· officer, directors, 
agents and representatives, from and against any and all claims, losses, fines, penalties, costs, 
damages and expenses (includit1g,. without limitation, attorneys' fees) arising out of this 
Paragraph. . -
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The Preparatory Worlds work performed for the Improvements including, without 
limitation: demolition, removal and replacement of systems and materials, and common area and 
restroom work. 

40. RIGHT OF FfRST OFFER TO LEASE. 

A. City shall have the right of first offer to expand the Premises by adding Suite 410 
cunently ()Ctupied bY SCA Environmental, Inc. consisting of 4,3 84 rentable square feet with a 
lease expiration Of May 31, 2004, and/ 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 "Ffrst Offer Space(syt) of the Building to the Pi·en1ises at 
the then fair market rental for such spaces, Tenant's right of first.offerto lease each of the First 
Offer Spaces shall be a oi1e time opportuµity to lease such spaces upon the. expiration of the 
current leases (a "Scheduled Lea:se Expit'ati01i''}or earlier termination of the ci,.ment leases (un 
"Ui1scheduled Lease Expfratibri"), before Landlord leases them to a third party, including the 
current tenant or other tenant who has a subsequet1t 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 Expiration dates for the leases 
to the above mentioned third-party tenants, Landlord shall notify City in wr~ting (the "First Offe1' 
Notice") of Landlord's good faith determination ofthe, then fait market rental, improvement 
work and other terms ahd conditions upon tvhich Landlord is willing to lease the First Offer 
Space describedil1 the First Offer Notice. Landlord's good faith determination shall be 
deterntined in accordance with the factors described in Paragraph 4C2 above. For ai1 
Unschedtiled Lease Expiration; Landlord may give the First Offer Notice at any time but not 
more than ten (lO)months prior to the date the First Offer Space is likely to becotne available. 

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

If City fails to give Landlord notice within thirty {30) days after 'receipt of the First Offer 
Notice, Landlord thereafter shall have theright to lease the First Offer Space described hi the 
First Offer Notice to any third party a.t any terms acceptable ~o Landlord. · 

If City, withfrt thirty (30) days after receipt of the First Offer Notice, indica.tes 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 inthe First Offer Notice and otherwise on the terms and conditions 
contained in this Lease. The Base Rent payable under this Lease shall be increased by the 
amount of Rent payable in connection with the First Offer Spacir 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. · 

tf City,. within thirty (30) days after receipt of the First Offer Notice, indicat_es in writing 
its agreementtolease the First Offer Space described in the First Offer Notice but disputes 
Landlotd's good faith detertnination of the then fait market rental. improvement work and other 
terms a.nd conditions, then the fafr market rental shall be determined following the procedure 
detailed in Paragraph 4C.2. Once the fair market rental has been determined, the Lease shall be 
amended in writing to include such space in the Premises on such detetinined terms and 
conditions and otherwise on the terms and conditions coi1tainedin this Lease. The Base Rent 
payable under this Lease shall be irtcrease.d and City's share of Operating Expenses and Direct 
Taxes s.hall be adjusted to reflect the addi.tion of such spa,ce. 

C. ForanUnscheduled Lease Expiration, the: following shall apply: 
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If City fails to give Landlord notice within thirty (30) days after receipt of the First Offer 
Notice, Landlord thereafter shall have the right to lease the First Offer Space described in the 
First Offer Notice to any third party at any terms acceptable to Landlord. 

If City, within thirty (3m days afte.r receiptofthe_ First Offer Notice, indic.ates in wt"iting 
its agreement to lease the First Offer Space on the tetrtis described in the First Offer Notice, then 
the Lease shall he anl.ended in writiti.g·to inclLide such space in the Premises on the sarne terms 
and conditions described in the Fitst 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 
arnoi:mt ofRe11t 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 ret1ect the 
addition of such space. Unlike a Schedi,1led Lease Expiration. City shall not have the rightto 
requite that the fair market.rent be determined in accordance with Sedion 4C.2 and must either 
accept Landlord's determination 01· decline to add such space to the Premises. 

D. Notwithstanding any of the foregoing, City's exercise, in any case, ofits Right of 
First Offer with respect to any First Offer Space· shall be subject to approval thereof by the Board 
of Supei::visors aqd the Mayor, ht their respective sole discretion, within sixty (60) days after 
determination of the ReI).t for such ~pace. lri the evel'1t City does i1bt provide Landlord written 
evidence of such approval by the Board of Supervisors and the Mayor within seventy five (75) 
days after detenniMtion of the Rent for such space, 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. 

41. . ATTACHMENTS. The following.items are attached hereto as of the time of signing and 
are ai1, integral pa:it of this Lease: 

Exhibit A -Ffoot Plan 
ExhibitB .:_Notice of Lease.Commencement 
Exhibit C-,- Janitorial Standards 

. Exhibit D - Rules and Regulations dated August 4, 1992 
ExhibitE- Exclusions .from Operating Costs . . . . . 
Exhibit F- Wad< Letter including Schedtile 1 for Sµites (a) 240. 250 (b) 401. 408 (c) 

500_(d) 600(e)1018 and 1010 
ExhibitG- Tenant Improvements 
Exhibit H- Notice to Fox Plaza Employees and Contractors dated February 16, 2000 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAl'NED 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 PROPERTYTO CARRY OUTTHE TRANSACTIONS 
CONTEMPLATED BY THIS LEASE. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY UNPERTHIS LEASE ARE CONTINGENT UPON, AND SUBJECT 
TO, THE DUE ENACTMENT OF SUCH A RESOLUTION. THIS LEASE SHALLBE 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 WITHALL APPLICABLE LAWS. APPROVAL 
OF THE TRANSACTIONS CONTEMPLATED BY THIS LEASE BY ANYDEPARTMENt 
OR AGENCY OF THE CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH 
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RESOLUTION WILL BE ENACTED NOR WILL ANY SUCH AP~ROV AL CREA TE ANY 
BINDING OBLIGATIONS ON CITY. 
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IN WITNESS WHEREOF.the parties hereto have executed this Lease, in triplicate. as of 
the date first above WTitten. 

LANDLORD: 

CALFOX, INC., 
a California corporation. . . 
As Managing Agent for Owner. ll,0lk Mar!(et Co. 

. /J ,,- 1 . <./'&/ ' _i//J ·? 
/') (l ;; 'I':// / .·· . // 

By v._.1~-::;t\ Ca./~· / 
er dK. ahill 

President 

TENANT: 

RECOMMENDED: 

Antnony I?e1, cci, i ' 
. Director ofPro~e't;fY ~ 

APPROVED AS TO FORM: 

LOUISE H. RENNE, City Attorney 

By · .. · . ~::e: ~ietrich 
Deputy City Attorney 
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Mr. Anthony J. DeLucchi 
Director of Property 
Real Estate Department 
City and County of San Francisco 
25 Van Ness Ave11ue, Suite400 
San Francisco, CA 94102 

EXHIBITB 

[Date] 

RE: Acknowledgement of Commencement Date, Lease Betweel). 
-----------~(Landlord}, and the 
CITY AND COQNTYOF SAN FRANCISCO(fenant}, 
for premises known as ____________ _ 
located at 

----------------~ 

. Dear Mr. DeLucchi: 

This letter will confirm that for all purposes of the Lease, the Cori.llnencement Date (as 
.defoted in Paragraph 4 oftb.e 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 
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EXHIBITC 

JANITORIAL STANDARDS 

Landlord shall furnish, at.its cost j anitodal service to the Premises and Common Areas as 
follows: 

, FIVE DAYS PER \VEEK 
(EXCEPT HOLIDAYS) -
PREMISES: 

FIVE DAYS PER WEEK 
(EXCEPTHOLIDA YS)
COMMON AREAS: 

LOBBIES AND ENTRYWAYS: 

SEMf~ANNUALL Y -
WINDOWS: 

ANNUALLY 
CARPETS: 

BUILDING RECYCLING: 

Empty wastepaper baskets; trash containers and other 
receptacles. 

Vacuum carpets and rugs (spot clean 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 forniture (cornputer equipment not to be 
tiwVed or tampel'ed With). 

Dust windowsills and counters. 

Clean restrooms, sa,:nitize fixtures arid floor surfaces. 
·Refill restroom dispensers. 

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

Clean elevators,, vacuum carpets and tugs {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 less than once per week, pick up bf 
recycling materials from City provided (or scavenger 
service provided) b.ins ftom centrally located areas 
within the Ptemises and delivery to Building recycling 
containers (for Recycling service pick up). 
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Nightly removal of cardboard boxes (place there after 
5:00 p.111.) from outside entrances to the Premises. 

Reasonable supervisiot'l by Landlord of janitoriai staff to 
ii1sut'e that l'ecyGlable materials. if properly sorted by 
Tenant arel'ecycled and tiot mixed with hon-recyclable 
materials. · 

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

RULES AND REGULA'l'IONS 
OF FOX PLAZA 

In the event of any conflict or inconsistency between: any of the Rules and RegtUations set forth 
herein below and any 'of the provisions of the-Lease between Lruidlord. and Tenant, the Lease 
provisions shall control. 

l. SIGNS: No sign. placard. picture, advertisement, 11.ame or notice shall be inscribed, 
displayed, printed oi- affixed on ot· to any part of the outside at inside of the Building 
without the written consent of Landlord first had and obtained. and Landlord shaH have the 
iight tb remove. any such objectionable sign, placard, picture, advertisement, name or 
notice without notice to and at the expense ofTenant(Lessee). Upon approval, Tenant will 
affix the sign to the wall as directed; no glue or screws will be used. Ifa sign is glued, the. 
costs incurred to repair the damage resulting from removal 9f the sign will be the 
respo1isibility of the Tenant. Notwithstanding the foregoing, as ofthe date of the Lease 
Landlord approves all of Te11ant's existing sigr1s, placards, pictures, names and notices 
inscribed, displayed. printed or affixed on'or to any part of the outside or inside ofthe 
Building; 

2. BULLETIN BOARD: The Bulletih Board or Directory of the Building will be provided 
exclusively fort.he name and location ofTen.ailtonly; and Landlord reserves the right to 
exclude any other names therefrom, .and also charge Tenant for Landlord's cost to provide 

1 
directory strips for each and every name, in addition to the name of Tenant, placed by it 
upon such.Bulletin Board .or Directory. 

3. LOCKS: No additional locks shall be placed upon any doors of the Premises; and Te11ant 
agrees no no have any duplicate keys made withounhe consent of Landlord; provided, 
however,. Landlord agrees that all employees of Tenant working in.the Premise's shall have 
a copy of the key(s) to the Premises; lf 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. 

4. WIRING: When wiring of any kind.is introduced., it mustbe connected as directed by 
Landlord, and no boring or ctitting for wires will be allowed except with the cor1sent of 
Landlord, The location of telephones. call boxes, telephone boards, and other office 
equipment affixed to the Preniises shall be reasonably prescribed by Landlord. ·. 

5. NON~RESPONSIBILITY: Landlord is not responsible to any tetiant for non-obsetvance. or 
violation of the Rules and Regulations by any other tenant except as may be otherwise 
provided in the Lease. 
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6. OBSTRUCTING LIGHT: Tenant shall not allow anything to be placed against or near the 
glass in the partitions o.r in the doors between the Premises leased and in the halls or 
col'ridors. The doors between the Premises a\ld the corridors of the Building shall at al I 
tirnes, except when in actual use for ingress and egress, be kept closed. 

7. HALLSAND STAIRWAYS: The entries. passages, stairways and elevators shall not be 
obstructed by Ten:ant, or used for any other purpose than ii1gress or egress to and from their 
respective offices. Tenant shall not hrit1g into or keep within the Building any animal, 
vehicle, or bicycle, except for see~eye dogs for any sight irt1paired ernployees or invitees of 
Tena11t and any mechanized wheelchairs or ·similar devices; 

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

9. ·CLOSING PRECAUTIONS: Tenant shall see that the windows, transoms and doors of the 
Premises a~e closed and securely locked before leaving tbe Building and Tenant shall 
exercise due care and caution that all 'v\rater faucets or water apparatus are entirely shut off 
before T~nant or Tenant's ·employees leave the Building, and that a:U electricity, gas or air 
shall likewise be cai·efolly shut off, so as to prevent-waste or damage. Tenant shall make 

. good all injuries sustained by other tenants ot· occupai1ts of the Building or by Landlord due 
to any default or carelessness herein. 

10. MOVING FURNITURE, SAFES, ETC .. : No furnitme, freight or equipmettt of any kind 
shall be brought into or removed from the Building without prior notice to Landlord or 
Landlord's agent; at1d all moving of same; into or ou.t of the Bull ding, by tenants, shall be 
done at such times and such nmnner as LarJ.dlord shall de$ignate. Landiord shall have the. 
right to prescribe the weight; 'Size and position of all safes and other heavy pro petty brought 
into the B~tilding, and also the times and manner of moving the same into and out ofthe 
Bullding. Landlor<;! will not be responsible for Joss or rot damage to any such safe or 
property from any cause; but all datnage do11e to the Building by ntovitig 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 i.n advance of any move; 

l l. JANITOR SER.VICE: Tenant shall not employ any person or persons other than the janitor 
of Landlord for the purpose of cleaniii.g tlieleased Premises, unless otherwise agreed. 
Except with the written consent of Landlord, no person shall be permitted to enter the 
Building for the. purpose of cleaning same. Tenants shall not cause any unnecessary labor 
by carelessness or h1differehce in the preservation of good order and cleanliness. Janitor 
service shall not include moving of furniture, shampooing of rugs oi· carpets, or other. 
special services. Janitor service will not be furnished when rooms are occupied during the 
regular hours whenjanifor service is provided. Window cleaning shall be done only at the 
regular and custoinazy tirries determined by Landlord for such services. · · 

12. VIOLATION OF RULES: Landlord reserves the right to exclude or expel from the 
Building any person who, in the judgme11t of Landi()l'd. is intoxicated or undet the 
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influence of liquor ()t drugs. or who shall in any manner do any act in violation of any of 
the Rules and R~gulations of the Building. 

13. REQUIREMENTS: The requirements of Tenant will be attended to only upon application 
at the office ofthe Building. Employees of Landlord shall not perform any work or do 
anything outside of thefr regular duties unless under special ilistruction from the .ot11ce. and 
no employee will admit any person (tenant or otherwise) to any office without specific 
inst11.ictions froth the Office ofthe Building. 

14. ROOMS USED IN COMMON: Rooms used in common by tenants ii1cluding Mall ai·eas. 
elevators, restrooms, corridors and exterior plaza shall be subject to these Rules and · 
Regulations as they may apply and to any special regulations posted therein. including. but 
not limited to, '1no smokii1g11 regulations. 

15. ENTRANCE ·DOORS: Landlord reserves the right fo close and keep locked all entrance 
and exit doors or the Bt.iilding during such hours as Landlord may deem to be advisable for 
the adequate protection of the property. All tenants, thefr employees, or othei'persons 
entering or leaving the Building at any time when it is so lbcked are required to sign the 
Building register when so doing, and the Security Guard in charge may refuse to admit to 
the Buildit:ig while it is locked, Tenant or any of Tenant's employees, or any other person. 
\.Vithout a Va.lid Building Pass, or other satisfactory identification showing his right to 
access to the· Building at such time. Landlord assumes no respo11sibility and shall hot be 
liable for any error in regard to any such pass or identification, or from the admission of 
any authorized person fo the Building~ 

16. ELECTRICITY'. Tenant may operate a reasonable i1i:.1mber of typical office inacbiries, 
including adding machines, personal computers, calculators; clocks, coffee machines, 
microwave oven, refrigerator and small copy machines. Tenant may not operate large 
ot1ice machines, including, bul not limited to, mini or mainframe computers, additional air 
conditioning units and sirnilarlarge-scale equipment without Landlord's prior written · 
approval. except that Landlord hereby approves any m1d all such equiprnet1t existing as of 
the date of the Lease; 

17. 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 impropet, objectio11.able Cir immoral 
purposes. 

18. HEATING: No tenant shall use or keep in the Building any kerosene,. gasoline or 
inflamr'na:ble or combnstible fluid or material or use any method of heating or air 
conditioning other than that suppiled by Landlord. 

19. VENDING MACHINES: No vending of food or beverage dispensing machine or 
rnachines of any description shall be installed, maintained or operated upon any pretnise in 
the Bt.iilding without the written permission of the Landlord. 
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20. NAME: Landlord, with prior written notice to Tenant; at any time may change the name of 
the Buildi11g. 

2 I. FREIGHT ELEV ATOR: The Building: freight elevato.r will be used for aH deliveries of 
supplies, packages, equipment, (urniture arid other deliveries. Landlord shall set the hollrS 
for use of the freight eievatoi'. Should Landlord permit deliveries on passenger elevators. 
such permission shall not be deemed a precedent for other deliveries in passenger elevators. 

22. PRECAUTIONS TO PREVENT ASBESTOS EXPOSURE: The sprayed"on firep~oofing 
materials covering th¢ structural steel throl!ghout the.Building and other items in ceiling 
plenum areas and the Building's telephone m1d electr\cal closets, as well as certain minernl 
core doors,. ceitain vinyl tile, and pipe lagging in m:echanical spaces and other areas contain 
asbestos. Asbestos. is kno\v'n 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, n1odifications, improve1nei1ts or other su.ch 
work to be undertaken by Tenant in areas ofthe Building where asbestos-coi1tain1ng 
material l)lay be present. Before Tel1ant or its contractors re1nove or otherwise dfsturb any 
ceiling tiles; or do any work in the electrical or telephone closets, Tenant niust notify the 
Asbestos Site Manager through the Offo::e of the Buildihg'a:bout such work. The Asbestos 
Site Manager must issue Tenant a work permit before any such work begins. Tenant <:!.nd 
its contractot(s) must strictly comply with all work permit requirements; all directions 
(written or oral) and alt asbestos work procedures, plans and documents given the.m by 
Building Management Tet1ant shall also imtnediately report to the Asbestos Site Manager 
through the Building Management Office any time Tenant observes or suspects there has 
been a spHI or other release of asbestos containin,g materials. 

23. "BUILDING": The wo~d "Building" as us.ed in these Rules and Regulations means the 
Building which is a part ofthe Premises leased pursuant to. the Lease to which.these Rules 
and Regulations are attached. Each tenantshallbe 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 col'nply with these Rules and Regulations, but Landlord sh al I 
have no liability for such failure, or for failing at being unable to enforce compliance 
therewith by any tenant except as may he otherwise provided in the Lease; and such failure 
by Landlord or non-compliance by any other tenant shall not be grounds for te1mination of 
the Lease to which these Rules and Regtifations are attached by the Tenant thereunder. 
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EXHIBITE 

EXCLUSIONS .FROM OPERA TING EXPENSES 

I. Costs of capital repairs, capital improvements and equipment, except fbr those. {i) required 
by laws enacted on or after the date of' the Lease amortized over the usefol life of the 
improvement and/or equipment. together :with interest at the prin1e rate published by the 
Wall Street Jourrial on the date incurred, (ii) acquired to iimnediately (i.e., within one year) 
redttce operatiltg expenses ainortized at an annual rate reasonably calculated to eqi..1al the 
amount of operating expenses to be sav¢d in each calendar year throughout the Term (as 
determined at the time Landlord elected to proceed with the capital improvement or 
atquisitioti of the capital equipment to reduce operating expenses), together with interest at 
the ptime rate published by the Wall Street Journal oµ the date project is completed; 

2. Rentals fodtems (except when needed in conhection with no1'mal repairs and maintenance 
of permanent systems) which if purchased rather than rented, wo4ld coilstitute a capital 
improve1neht 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); 

J. Costs incurred by Landlord for the repair of damage to the Building, to the ex:tent that 
Landlord is reimb11rsed b:i insurance proceeds (excluding any deductible) and costs 
occasioned by the exercise of the tight of eminent domain; 

4. Costs, including? without limitatipn, permit, license and inspection costs, incurred with 
respect to the installation ·ofimprovements made. for other tenants or occupants of the 
Bliilding or iticurted 'in renovating or otherwise improving; decorating, painting or 
redecorating vacant space for other tenants or occupants in the Building; 

5. Depreciation, amortization and interest payments, exceptto the extent provided herein 
plirsuaht to ite11'.1s 1 (i) and 1 (ii} above and except on materials, tools,. supplies, and vendor~ 
type equipni.ent purchased.b)' Landlord to enable Landlord to supply services Landlord 
might otherwise contract for with a third party where such depreciation; amortization and 
interest payment~ would otherwise have been included in the charge for such third party's 
services. all as determined in accordance with generally accepted accounting principles. 
consistently applied (as applied to commercial real estate). at'l.d ~hen depreciation or 
an1ortization is petmitted or required~ the item shall be amort1zed over its reasonably 
anticipated useful life (as reasonably determined by Landlord); 

6. 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 cit .any present or future ground lessors or holders of any mortgages or other 
encumbrances affecting arty of the ffuilding ot the defense of Landlord's title to the 
Building or the real ptoperty on which it is locEJ.ted; 
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7. Expenses in connection with services or other benefits which are 1'lot offered to City or for 
which City is charged directly but which are provided to another tenant or occupai'lt of the 
Btlilding~ 

8. Costs incurred by Landlord due to violation by Landlord or any other tenant or occupant of 
the B'uildirig of applicable laws, rules or regulations, the terms and conditions ofaity lease. 
groi:.m.9 lease, mortgage or deed of trust~ or other covenants, conditions or restrictions 
encumbering the Buildir\g; . 

9. Overhead and profit increments paid to Landlord ot to stibs.idiaries or affiliates of 
Landlord, or to any party as a result of a non.:competitive selection process, for 
managemetit, or other services, supplies or materials, to the extent the same exceed the 
costs of such goods and/or services i·endcrred by unaffiliated third parties on a competitive. 
arms-length basis; 

lo~ Any ground lease rentai or rental ttnder any other underlying lease; 

11. Except as specifically permitted by items 1 (i) and 1 (ii) above, interest, principal, points and 
fees on debts or amortization on any mortgage,. deed oftrust or a1i.y other debt instrun1ent 
enctirrtbedrtg any of the Building; 

12. Any cornpensation paid to clerks, attendants or other persons. i11 com111erc-ial concessions 
operated by Landlord or in the parking garage in the Building; 

13. Except for making repairs or keeping pennai1ent systems in·operation while repair's are 
being made, rentals and other related expenses incurred in leasing air conditioning systems. 
elevators or other equipment ordinarily considered to be of a capital nature, excluding 
ecf\.iipri.1ent not affixed to the Building which is used in providing janitorial or similar 
services; 

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

15. Advettising or promotional expenditures, and the cost$ ofacquiring and installing signs in 
or on any of the Buildirlg identifying the owner of the Building or any other tenant or 
occupant of the Building; 

.16. Electric power costs for whieh any other office tenant or occupant directly contracts with 
the local public service company; 

17. Services provided, taxe~ attributable to, and c:osts incmTed in connection with the operation 
of retail. restaurant and garage operations in the Building~ 



18. 

19. 

20. 

21. 

22. 

26. 

Costs incurred in cotmecti6n with capital iri1prove.ments to the Building to comply with 
handicap, life, fire and safety codes ii1 effect prior to the date of the Lease. and costs 
incurred in connection with upgrading the Buildin:g to comply with fhe Americans ·with 
Disabilities Act of I 990, the proposed San Francisco Sprinkler ordinance and the 
San Francisco Unreinforced Masonry Buildirig 01'dinai1ce; 

Tax penalties incurred as a result of La11dlotd1s negligence, inability or unwillingness to 
make payments when due; 

Costs a:risi11g from the preser1ce of Hazardous Material in or about the Building including. 
...;vithout Hn1itation, groundwater or soil conditions, except if such Hazardous Material is. 
brought on to the Building by City in vioiation of applicable laws; . . 

Landlord's. charitable or political contributions; 

To the extent the following costs arise during any applicable warranty periods, costs as a 
re;;t11t of repairs oflaterttdefocts in the .Building core and shell or improverii.eti:ts installed 
by Lai1dlord or in the Building Systems, and any costs incurred by Landlord in the event 
any portion of the Building is made untenantab!e by fire or other casualty required to be 
insured against pursuant to the tehns of the Lease; · 

Capital costs for sculptl,.lre, paintings or other objeds of mt; 

Costs (including, without limitation, all attorneys1 fees and costs of settlement, judgments 
and payments in lieu thereof) arising from claims, disputes or potential disputes, in.eluding, 
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 Landlor~ and/or the Building. 

Landlotd1s general corporate overhead and general arid admin1strat\ve 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 operating expense. 
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EXHIBIT F 

WORK LETTER 

This Work. Letter is patt of the ·office Lease dated as of June 6, 2000 (the 
"Lease"), executed concurrently herewith, by and.between Ca:lfo'x, Inc., ·a California corporation. 
as managing agent for Polk Market Co., Ov\iliet'., as Landlord, and the City and County of 
San Francisco ("Tenartt'1 or "City") covering certain premises described in the Lease. All terms 
that ate 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 contractor apprnved by 
City (the "Contractor") .. shall furnish and install within: the Premises the improvements (the . 
"Tenant Improvements" or "Tenant Improverhefi.t Work") shovvi1 on the Plans (as defined belo\v) 
and described herein and in Schedule l attached heteto, all in accordance with the provisions of 
this letter. 

1. Plans and Specifications 

a. . Plans .. Prior to the date of the teas~, Lai1dlord has caused the preparation 
of the plan drawing forthe Tenant Improvements, including the items described in Schedule l 
attached hefreto (the ~'Plans"). A copy of such.Plansi approved by City, are attached to the Lease 
as Exhibit G. · 

b. Final Plans. Based on th,e Plans=and any further adjustmeots approved by 
City, Landlord shall have cal).sed 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 
Improveo1ents, in fonn· sufficient for bidding of all 'elements of construction, and in cortforn1ity 
with all of the reqt1irements of this Work Letter (the "Final Plans';). Su.ch Final Plans shall be 
subject to approval by City, which approval shall not be unteasonably withheld or delayed. 

c. 
paid.by Lan:dlord. 

Pavment. The costs of preparing the Plans and the Final Plans shall be 

d. Changes to Plans. If following approval City requests any change, 
addition or alteration in the Final Plans, Landlord shall cause the Planner to prepare plans with 
respect to such change, addition or alteration . .(\s soon as practical, Landlord shall notify City .of 
the cost that would be incutted 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 Contractor shall 
proceed with such change, addition or alteration as soon as reasonably 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 completed and approved Final Plans 
and City shall pay the reasonable and actual.architect fees. for designing the changes. If 
following City's approval of the Final Plans, Landlord requests or is required to make any 
change, addition ot alteration thereto relating to the design or specifications of tlw Tenant 
Improvements ("Landlord Change Order"), Lantl.lord shall provide City with plans and 
specifications with respect to such change, addition or alteration and shall notify City of the . 
delay· in completion of the Tenant Improvements~ if a11y, caused by such Landlord Change Order. 
Any such Landlord Change Otder shall be subjectto City's approval, which approval shal.1 not 
be un:teasonably withheld or delayed. · 

F-1 



2. Permits 

a. Responsibilitv for Obtairiing· Pennits, landlord shall have the 
respo11sibility fot obtaining all governmental permits and approvals required to commence and 
complete the Tenantimprovement Work, and promptly upon receipt thereof shall deliver copies 
of all of such permits and approvals to City at1.d Landloi·d. Landlord shall use its best efforts to 
obtain a.11 such approvals and permits as soon as possible after .execution by City of this Lease, in 
order t0 comply with the construction schedule referred to in paragraph 5.a. below. Tenant shall 
reasonab1y cooperate with Landlord ih obtaining such approvals and permits, without expense to 
Tenant. 

3. Constrnctlon 

a. Construction of Tenantimprovert1ents. Landlord shall cause the Tenm1t · 
Improvements to be constrlicted a11d installed in a good and professional manner in accordance 
with sound building practice ¢onsistent with other first-class buildings in the Civic Center t;trea 
and in conformity with the Fiiial 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 performance ofall Tenant Improvement Work 
by Landlord shall be subject to the following terms and conditions: 

i. All ofthe Tenant Ii:nprovement Work shall be perfohned in 
compliance 'with all laws, codes, regulations an:d building ,requirements bearing on construction 
of the Tenant [mprovements; 

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

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

fv. Landlord shall through its approved Con.tractor furnish and install 
all !m.provements 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 responsible for making accessible any of Tenant's furniture, workstations, shelving or 
equipme!lt which Landlord does not design or install. 

c. Asbestos-Related Work. In the event that Lartdlord or City encounter any 
asbestos containing materials (''ACM'~) in the. B~1ilding in connection with the construction of the 
Tenant Improvement Work. Landlord agrees promptly to cease .performance and to be 
responsible, in Landlord's tM$ona.ble discretion and in compliance with applicable laws. codes, 
regulations and building requiremehts 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 
. Eg ui pment. Landlord and City acknowledge that the Tenant Improvement Work shall be 
completed by Landlorq exclusive of the installation of furniture systems and 
telecom111unications, data and cori1puter cabling facilities and equipment. City shali be 
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responsible for installing such systems, facilities and equipment, provided that Landlord shall 
fi1rnish access to City and its consultants at1d contractors to the m.ain telephone service serving 
the floors on which the Premises are locate.ct arl.d all other parts of the Building for which access 
is needed for proper installatiOri 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 tifnes during the 
course of construction of the Tenantlniprovements in order to install such systems, facilities and 
equipirient. City and Landlord .shall use their good faith efforts to coordinate any such activities 
to aUoWthe Teri.ant Improvements and the installationof such furniture systems, 
telecommunieations, data and computer cabling faciliti'es and equipment to be completed in a 
timely and cost-effective manner. It is understood that Landlord 'will perfom1 alt above-ceiling 
work related to in.stallation of Tenat1t-furi'tished telephone and data cable. 

4. Pavment for Work 

All costs ofthe Tenant Improvement Work shall be pet-formed at Landloi"d's sole 
cost arid expense. Landlord shall not be entitled to an administrative. fee from Tenant relating to 
the. Tenant ImprovementWork. ' 

5. Substantial Completion 

a. Construction Period. Landlord shall keep City apprised of the status of 
permit approval and the.progress of construction; From time to tinie during the construction of 
the, Tenant hnprovements, City shall have the right uponreasoimble advance oral or written 
notice to Landlord to enter·the Premises at reasonable tilnes to inspect the Premises, provided 
such inspections do not unreasonably interfere With the. construction. Landlord ox its 
representative may accomp!;\ny City dti.rii1g any such inspection. When constructfon progress so: 
permits, but not less than fifteen ( 15) days in advance of completion, Landford shall notify City 
of the approximate date on which the Tenant Improvement WorkwiU be Substantially · 
Completed in accordance with the Final Plans and the provisions hereof. Landlord shall notify 
City when the Tenant Improvement Work is in fact Substantially Completed and the Premises 
are ready for occupancy by City, and City or its .representatives shall be pennitted to accornpany 
Landlord or its architect on an inspection of the Premises on such date or other mutually 
agreeable date soon theteaftet. 

b. Substantial Completion. The Tenant Improvctrtents shall be deemed to be 
"Substantially Completed" and "Substantial Completion1

' shall be deemed to occur for purposes 
hereof when the Tenant Improv~ments are sufficiently complete in accordance with the Final 
Plans and the terms of this Work Lett¢r and City shall have approved the Tenant Improvements 
after its inspection of the Premises'.. City rnay1 at its respective option, approve the Tenant 
Improvements even though there remah1 minor details that would not interfere with City's use. 
Ltfi1dlord 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 wdtteti. punch list consisting of any items that 
have not been finished in accordance with the Plans and the terms of this Work Letter. Landlot'd 
shall promptly complete all defective or incomplete items identified in such punchlist. and ii1 ai1y 
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 co1nplete all Tenant Improvement 
Work in accordance with the Final Plans and the provisions hereof. not; constitute a waiver of 
any latent.defects. 
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6. Delays in Construction 

a. Unavoidable Delays. For purposes hereof,"Unavoidable Delays'' shall 
mear1 any delays by reason of a:cts. of Qod, accidents. breakage, repairs, strikes; lockouts~ permit 
issuance without default and beyond the reasonable control of Landlord. other labor disputes. 
inability to obtain labor or materials after diligent and timely efforts, enemy action, civil 
cornmotion, protests, riots. de111onstrations, federal or state govetllmental restrictions. or by any 
other reason beyo11d the reasonable control of the party obligated fo perform. In the event of any 
such delays. Landlord .shall give prompt written notice to City of the occilrtence of such event 
and the projected delay in performance and thereafter shall keep City regularly informed of the 
stat.us of such Unavoidable Delay. 

b. Tenant Delays. Subject to any Unavoidable Delays, City shall be 
responsible for any delay in the constru.ction .of the Tenant Imptovements due- solely and directly 
to any of the follovving (collectively, "Tenant Delays"): (i) a delay in gtanting its l'.easonable 
approval of plans and specifications (beyond the period granted therefor), (ii) Cit.Y's material 
changes in the Final Plans after City has approved them, (iii) a delay' in excess of one (l) we'ek in 
deljvery of data or telephone cables, and (iv) a delay in excess of one (1) week in Tenant's 
in:stallatibn of furniture systems. No such Tenant Delays in the completion of constrnction of the 
Tenmit Improvement Work shall be considered in the determiriation of the Commentemei;lt 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 
cjelays are actually caused by Tenant Delays. 

c. Landlord Delays. lf Landlord '.s delivery of possession of Suite 240 to 
City fa delayed due to Lan.dlord's failure to complete construction of the Tenant Improvements in 
a timely manner (subject to Te.nah.t Delays), Landlord and Tenant shall.have the rights and 
obi igaticms provided in. paragraph 9 of the Lease. 

1. General Provisions 

a. Notices; Except as may be otherwise specifically provided herdn, any 
notice·given undei; 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 m:ail, certHied mail with a return 
receiptrequested, or Exptess Mail, return receipt requested, with postage prepaid, and addressed 
to the parties as follows: 

City: 

Landlord: 

Real Estate Department 
25 Van Ness Avenue, Suite400 

·San Francisco, CA 94102 
Attn: Director of Property 

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

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

b. Prevailing Wages for Construction Work. In constructing the Tenant 
Improvements, Landlord shall cotnply with the prevailing wages provisions contained in 
paragraph 28 of the Lease. 

c. . Ti•opical Hardwood Ban. In constructing the Tenant Improvements, 
Landlord shall comply with the tropical hardwood ban provisions contai11ed in paragraph 28 of 
the lease. · 

d. Calendar Davs, Unless otherwise provided herein, all periods specified by 
a number of days shall refer to calendar days. · 

. e. Approvals. Notwithstanding anything to the contrary herein. no approval 
by City of the Final Plans~ completion ofthe Tenant Improvement Work or any other approvals 
by City hereunder shall be deemed to constitute approval of any governmental or regulatory 
anthority with jtirisdiction over the Premis.es. All approvals or other determinations of City as 
Tenant hereunder may be made by City's Director of Property unless otherwise specified herein. 

f. 
this Work Letter. 

ATTACHMENTS: 

Ti-ine. of Essence. Time is ofthe essence with respect to all pi:ovisions of ,,. 

SCHEDULE r (5 pages) 
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SCHEDULE I 
TO 

WORK LETTER - EXHIBIT F 

SUITES 240 AND 250 

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 
$tations, divider screens and signage shown on such plan are schematic and not to be 
furnished by Landlord nor indicate the size, quality br 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 a_nd base· 
and paint in a Building standard paint to areas selected byTenantin Suites 240 
and 250 in contiguous areas of approximately 3,000 sq. ft. from Which tenant 
shall temporarily vacate. Vinyl composition tilewill be installed in the rooms as 
designated on the Plans as "VCT." Work will be performed on consecutive 
weekend days, such that work will be completed as a continuous, uninterrupted 
proje.c.t.. Landlord.shall submit a staging plan c;ind schedule .of such project t<? Clty. 
for City's reason<:lble approvaL The Tenant will be responsible for the following 
work prior to carpetin_g and/or painting: , 

a) 

b) 

boxing and labeling all loose items inside and oh top of all 
desks and cabinets and/or shelves and removing all pictures 
or other attachments from walls. · 

emptying and boxing the top two dn:twers of any five drawer 
file cabinet and/or open shelving units and replacing the 
items at the completiori of the project. 

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

Landlord shall be responsible for: 

a) Supplying boxes. 

b) Moving all boxes, equipment, and furniture 

c) Providing reasonable security. 

2. Check the airflow at each existing HVAC supply grill a·nd 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. 

3. Repaint and install new carpet in the public corridor with a Building 
standard carpet and paint. Add bullding standard lighting as required. 
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4. · 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 4th floor restroom standard for 
finishes. 

5. Install a new hallway as shown. on the attac.hed plan corinecting Suites 
240 and 250. 
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SCHEDULE I 
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 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 improvement allowance of $55,686.00 ($6/RSF x 
9 ,281 RSF) for improvements to areas selected by Tenant in Suites 41 O 
and 418 .. 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. 

2. Check the airflow at each existing HVAC supply grill and provide Tenant 
with air balance and zoning report. Bc;ilance the air quantities as indicated 
by the report. Air quantities will be based on a standard office space with 
a standard occupant load. Glean the existing supply grills throughout the 
tenant space. 

3. Repaint and install new carpet in the elevator lobby and public corridor 
with a building standard carpet and paint 
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SCHEDULE I 
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 signage shown on such plan are schematic and not to be 
furn!shed by Landlord l'.~r indicate th~ siz.e, quality or quantity of Tenant's furniture and 
equipment unless spec1f1cally stated in this Work Letter. 

t. 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 cohtinuous project. All tenant 
relocatloh costs and/ or after hours/ weekend costs shall be paid from 
such allowance or paid to Landlord by City as ·an additional City cost. 

2. Che.ck the airflow at each existing HVAC supply grill and provide Tenant 
with air b:alance and znning report. Balance the air quantities indicated by 
the report. Air quantities will be based on a standard office space with a 
stahdard occupant load. Clean the existing supply grills throughout the 
tenant space. · 

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

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

5. New Construction: Remove and dispose of approximately fifteen (15) 
lineal feet of drywall partition, install approximately forty-five (45) feet of 
new ceiling high drywall, install two (2) building standard 3'-0" x 7'-0" doors 
with frames and hardware, paintthl:l 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. 



·scHEDULEI 
TO 

WORK LETTER - EXHIBIT F 

SUITE 600 

Landlord shall furnish and install tenant improvements as shown on the Plans and as 
des~ribed ~~rein. It is underst?od that any furniture, equipment; panel ~ystems, work 
stations, d1v1der screens and s1gnage 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 iii this Work Letter. 

1. Provide a maximum allowance of $109,008 ($6/RSF x 18, 168 R~F) for 
improvements ih areas ·selected by Tenant in Suite 600. Work will be 
performed as a sirigle 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 additionaf City cost. 

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

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

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

5. Install fire/smoke doors atth~ elevator lobby and freight elevator; · 

6. 5th Floor Construction: Install approximately eighty :(80) lineal feet of 
drywc;J.11 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 weekehds; City shall 
be responsible for removing all personal property from the area. 



SCHEDULE I 
TO 

WORK LETTER - EXHIBIT F 

SUITES 1008 AND 1010 

Landlord shall furnish and install tenant improvements as shown oh the Plans and as 
described herein. It is understood that any furniture; equipment, panel systems, work 
stations, divider screens and signage shown on such plan are schematic and not to be 
furnished by Landlord nor indicate the size, quality or quantity al 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 Tenanfin Suites 1008 and 1010. 
Work will be performed as a single continual.ls project. All tenant 
relocation costs and/ or after hours/ weekend co~ts snail be paicl from 
such allowance· or paid to Landlord by City as an additional City cost. 

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

3. Repaint and install new carpet in the elevator lobby and public corridor 
with a building standard carpet and paint. · · · 
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EXHIBIT H 
FOX PLAZA 

NOTICE TO EMPlOYEES/CONTRACTORS 

Califomla Health and Safety Code Sections 25915-25924 requires that periodic notification be given to employer;is and contractors. regarding 
commercial and public buildings in which asbestos-containing material ("ACM") is present. We are providing this notice to you in compliance with 
this law ancl to provide related information. 

ACM is present atthe Fox Plaz.a Building (the"Buildirig") as (1) sprayed-on fireproofing covering the structural steel and other ~tructural elements in 
the Building; (2) part of the core of certain fire-rated doors; (3) the insulation on pipes and similar items;, and (4) as a component in some of the 
Building's floor tiles and its adhesive. On commercial and mechariital floors, the sprayed-on fireproofing ACM can be found in. the space above the 
suspended ceilings, in telephone and electrical closets, in mechanical roams, an!l behind drywall or plaster sofflts, .cglumns, and exterior walls. On 
apartment floors, the sprayed-on fireproofing ACM is generally located behind plaster or drywall soffits, ceilings, columns, and exterior walls, and is 
located in locked electrical closets and In certain non-accessible mechanical areas. · 

ACM can become a health risk by moving, drilling,. boring, or otherWise disturbing it. Contractors and Employees who are not specially qualified and 
trained in ACM work procedures shou_ld licit handle or in any way disturb ACM. If you have any reason to believe the asbestos containing materials 
have been disturbed .or damaged; please call the Properly Manager of Fox Plaza at (415) 626-6900; · 

Building Managenieiit has implemented a comprehensive Asbestos Management Plan which governs asbestos-related plans and work procedures for 
work in or to.areas of the Building in which ACM is located. All war!< which might in any way disturb ACM must be reviewed and approved by the 
Building's Asbestos Control Coordinator: The existing rigorous procedures established for the work procedures mee.t or exceed the relevant state and 
federal standards. Building M;inagerhent has preparedrllles 'for tenants and for contractors, whi<::h are p~u:t of the Asbestos Mam1gemeint Plan a11d Whic 
will require tenants, contractors and other workers to (a) obtain authorization from Building Management forwork In areas of the Building in which 
ACM is located, a~d (bl to p:e.rfurm such work in compliance with the asbestos work procedures. The Asbestos Management Plan is designed to profoc 
the health and safety of all occupants, and to maintain good building air quality. 

Asbestos exposure can cause asbestosis arid other respirator)' diseases, and Is listed under Proposition 65, California Health and Safety Code Sections 
25249.5- 25249 .. 13, a~ a chemical known to the State of Californlato cause cancer. There are uncertainties surrounding the level which.can cause 
disea.se. The major reason for implementing the.Asbe~tos· Management Plan ls·to prevent airborne asbestos exposure of Building Occupants. If yc;iu 
would like to obtain further information regarding potential health risks or impacts of airborne asbestos, please contact the California Occupational 
Safety and Health Administration at(916) 920-6123 or tlie Federal Occupational Safety and Health Administration at(916) 978-5641. 

Air m-onitoring measurements havE! been taken annually as part pf a comprehensive puilding-wlde ambient air monitoring study by an independent 
industrial hygiene cortsUlthig firm, IHI Environmental (0 IHI"), IHI h<is advised the Building management that because of the stringent management 
programs and removal procedures pot Jn place in fox plaza. that fiber release has been ininirniied, All samples taken in the Annual Air sa:mpling 
Suiveywere signiffcantly below the CAI/OSHA Permissible Level of O~ I flee. 19 of 20 samples h,ad fiber cqunts f:ielow the PCM criteria of 0.01 flee 
established in 'tlie Asbestos Management Plan. The one sample with a fiber count greater than 0.{)1 flee was reanalyzed.by TEM which can distinguish 
asbestos from other fibers. That sample did not contain asbestos fibers, In-addition to these reports, air quality measurements have also been taken 
during the Building's asbestos ab11tement projects and for various other reasons. ACM sur\tey reports which colledively identify the presence, type 
and location of ACM in the Building, anctinclude a description of the bulk sample analysis procedures, are also maintained in the.Mamiging Agent's 
Office. The most recent reports.are listed below. An industrial hygiene consulting firm specializing in asbestos suiveyswill be· conducting periodic 
reinspectlons of the ACM to monifor iis condition. · 

The Managing Agent's Office is atthe office.of Cal fox, Inc., 425 California Street, Suite 2300, San Francisco. The asbestos-related documents covered 
by the asbestos notlflcatlon laws· are maintained there and. are available for you to review and copy, at tenant's cost, upon request during regular 
business hours. Also upon request, these dQ(;uments can be made available at tbe Fox Plaza Building Office. Please do not hesitate to c<ill the Property 
Manager at (415) 626-690.0 if you wish to arrange for 11ccess to these materials. 

RECENT REPORTS 
Annual Asbestos.Air SamplingSuivey (02/08/00) 
Triennial Re-Inspection Survey (02116/00) 
12•h floor Abatement Project/Report - 11/19/99 and 08/10199 
7ih Floor Abatement ProjetVReport - 09113/99 
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RESOWTION NO j"' ()!;'-CJ 0 

R0#99117 

rn ., ·\ 0(} 0.. lf\l' . \,2 ~---(Lease of.Real Property) t'L~ ;) 7 .. \ }lt'lA_1ic~~· -· 
. C ~r~t ,,L( 

AUTHORIZING A LEASE RENEWAL FOR APPROXIMATELY THREE FLO ~RS. . 
' . 

OF SPACE AT 1390 MARKET STREET FOR THE CITY ATTORNEY FOR A TERM 

OF SEVEN YEARS. 

RESOLVED, That in accordance with the recommendatio~ 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 a,ctions, on behalf of the City and County of San 

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

as Landford, of approximately 62,814 square :feet of space in the building commonly known a:s 

Fox Plaza, 1390 Market St, San Fnmcisco, California, for use by the City Attorney on the terms 

and conditions contained herein and substantially in the form on file with the Clerk of the Board; 

and be it 

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

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

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

$$231,526.86 (approXimately $3.69 per square foot). Where the leased premises are separately 

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

City will pay other typical tenant costs including any operating expense increases O'ver a 2000 

base year; and be it 

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

·[REAL ESTATE} 
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increase the rent or otherwise materially increase the obligations or liabilities of the City~ are 

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

are in 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 res·pect to such lease and license agreement are hereby approved, confirmed and ratified. 

RECO:l\1MENDED: 

City Attorney 

H:\WP\52\5255 C Atty Retiewal\Betsy's Reilolution2.DOC 3 
tiOARD OF SUPERVISORS 

$$1,389, 161.16Available 
Appropriation No. ' 
IG-AGF~AAA 
CAT;.CAT01-FC2 
035004 

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

' !~ 



File No. 000851 · 

JUN ... 9 2000 
Date Approved · 

File No. OQ0851 

City anti County ofSan Francisco 
Tails Report 

I het"eby certify tlrnt the foregoing Resolution 
was ADOPTED on May 30, 2000 by the 
Board of Supervisors oft.he City and County 
of San Francisco. 

Gloria L. Youn 
Clerk of the Board 

Printed at 9:29 AM on 5131100 



FIRST AMENDMENT TO LEASE 

[City Attorney] 

THIS FIRST AMENDMENT TO LEASE (this "First Amendment") is made and entered into as ofJune 13, 2006, 
by and b.etWeen API Fox Plaza, LLC, a Delawate limited liability company ("Landlord") iind the City and 
County of San Francisco; ·a municipal corporation ("Tenant" or "City"), 

RECITALS. 

A. Calfox, Inc., as managing agent for Polk Market Co., a predecessor-in-interei;t to Landlord ("Original 
Litndlord"), andTenant entered into thatcertain OfficeLease 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 4th: floor.: Suite 500 on the 5th floor, Suite 600 on: the 6th floor, and Suites 1008 and 1010 on the 
1011i floor (the "Tower Premises'\ together with the Second Floor Premises, the "Original Premises"), a11. 
in a building known as FoxPlazii, 1390 Market Street, San Francisco, CA (the "Building"). 

B. The Lease's initial term expires December31, 2007. The Lease provides City with one (1) :five year option 
to extend the: Term (the "Extension Option", as detined in the Lease). 

C. Landlord is the successor·in~interest to Original Landlord and is the current owner of the Building, 
Landlord intends to subdivide the Building and land and sell that portion of the Buildfrlg and land. that 
contains the Second Floor.Premises (the "Transfer Parcel"}. As a result, Landlord.desires to relocate the 
Second Floor Premises, at Landlord's sole cost, to certain non-residential portions (generally located on the 
lHt floor throtJgh the 12th floor) of the tower portion of the Building ("Landlord's Commercial Parcel"). 

D. Landlord and Tenant now wish to amend the Lease to (i) penn:it 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 "Relocation Premises"), and (ii) 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 sufficiency ofwhich is hei;eby acknowledged, the parties dci 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 Term for an additional 
term ("Extended Term") offive(5) years commencing upon the expiration of the Initial Term ("Extension 
Option"). Upon commencement of tl\e Extended Term, all references in the Lease to. the Term shall mean 
the Tenn as extended by the Extended Term~ · 

(a) City's lease of the Premises during the Extended Term shall be on all of the tenns and 
cohdttions set forth in the Lease, except that (i) at the start: of the Extended Terilli the Base Monthly Rent 
shall be adjusted to $157,035.00 (approximately $30 psf), and shall remain· fixed at this amount for t11e 
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 tio 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 
shali not be responsible for any increase in Direct:Taxes or other costs or expenses resulting from any sale, 
transfer or subdivisian·ofany 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 City's exercise ofthe 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 this Lease. The Relocation Premises shall be located in two separate. spaces of Landlord's 
Commercial Parcel .In space reasonably acceptable to City and as determined by space plannihgto replicate 
the functions currently located in the Second Floor Premises. The Relocation Premises shall con'tain a 
rentable area no greater or less than one hundred percent (iOOo/o) of the Second Floor Premises without 
Citrs 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 r;:ontiguous; codeccomplying 
space for use .as an illfant care facility on the [fourth (4111

)] floor or a lower floor of the Building and 
otherwise in accordance with all applicable laws and regulations~ The remainder of the. 'Relocation 
Premises shall be located in contiguous, code-complying office space on the seventh (7u') floor of the 
Building within the area shown in Exhibit A-1 attached hereto. Landford shall be responsible for obtaining 
any necessary approvals for proposed uses of the Relocation Premises prior to Tenant's occupancy, 
including but not limited to approval by the San Francisco Department of Building Inspection and the Fire 
Marshall. 

(c) The Reiocatfon Premises shall be altered, at Landlotd's sole cost, to provide turnkey 
improvements pursuant to pians approved by City. Landlorcl shall complete all improvements in 
accordance with applicable law and the approved plans, and Landlord shall obtain final buildillg permit 
sign~offs and any additional required .approvals before cortllilendng the relocation of Tenant from the 
Second Floor Premises to the Relocation Premises. Tenant shall have no obligation to vacate the Second 
Floor Pten:Uses unless and until all necessary approvals artd permits have been obtained. No later than 
December 31, 2007, Landlord and Landlord's architect shall submit space plans and basic construction 
specifications for the Relocation Premises to City for its approval. Landlord shall use good faith efforts to 
produce acceptable space plans and specifications prior to April 1, 2007~ Such plans shall provide at least 
the same quantity ·and quaiity of tenant improvements as are cllitently located in the Second Floor 
Premises,· fncludin:g security improvements, offices and conference rooms, and spedalized facilities in the 
infant care program space. Such plans sha 11 .also include or provide: (i) a server room of not less than 144 
square feet which shall also include, without limitation, 24 hour air conditioning, anti-static tiles, sleeves 
and risers, and 6 dedicated 15 amp electrical outlets; (ii) labeled or color coded 2 data and 2 telephone 
"CAT 5e" or better wiring for each room, equipment and each work station termfuated to City's 
telecommunication or data equipment as the case may be; (iii) turnkey electrical outlets including 
addltionaJ dedfoated outlets as required and a minfumm of 1 flour plex electrical outlet for each room, 
equipment, and work station; (iv) for the relocation of City furniture and workstations, and ff such 
reloC.ation can 11ot be accomplished so as to provide the same aesthetics, layouts or use, then Landlord :shall 
provide new ot like new furniture and workstations; (v) 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 
rentabW square feet, appropriate locations of thermostats and air supply and return vents; and (vi) in the 
event that City choQses to pe1form 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 iii the amount of$1000 for City's reprinting business cards and letterhead. Landlord shall pay all 
·other costs of relocating City to the Relocation Premises including_ but not limited to moving co.sts and 
City's reasonable supetvisiOn costs. City shaJI only be responsible 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 accomplished so as to minimize the disruption 
to the business of Tenant 

(e) In addition to the improvements to the Relocation Premises; Landiotd shall also be 
required to make the following itnprovements to the Towe,r Pre1i1ises at Landlord's sole cost (the 
"AdditiQo~I Jmpnwemeilts"): (i) new carpet and paint tlll'()ughout the TOwer Premises, reasonably 
acc!:)p4J,ble to City; (ii) upgrades to the.HVAC system to a standard equivalent to that done for Suites 900-
90~ and as recommended by the American Society of Heating, Refiigetating and Air-Conditioning 

2 



Engineers (ASHRAE); and (iii) such additional improvements as may be requested by City atthe time of 
exei·cise 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 (approximately 
$5.00 psf on the.Tower Premises), provided City may req\1est additional work above the allowance if City 
agrees to pay Landlord for the work above the allowance. Landlord shall complete the Additional 
Improvements after normal working hours pursuant to a schedule approved by City, but in no. event later 
than June 30, 2009, and such work shall be completed in a manner designed to minimize any disruption to 
City's business. 

(:t) 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 tlie date that is ten (10) days following 
Landlord's completion ofsuch plaru; and specifications reasonably acceptable, to City. If City is in material 
default here1mder on the date of giving such notice and fails to cure such default following. notice as , 
provided herein, Landlord may reject such exercise by delivering written notice thereofto City promptly 
after any such failure to cure~ If, for any reason; the Relocation Premises a,re not ready for City's 
occupancy by the start of the Extended Term, the Le.ase shall. continue on all of the tenns and conditions set 
forth herein, including but not limited to the Base Rent set forth in subparagraph (a) above, provided, City 
shall not be required to vacate the Second Floor Premises and move into the Relocatfon Premises until the 
llelocation Premises are (i) substantially complete and ready for City's occupancy, and (ii) Landlord has 
completed the relocation of City. If, for any reason, the Relocation Premises or the. Additional 
Improvements to the Tower Premises are not ready,for City's occupancy by the June 30, 2008, City shall 
have the right to terminate the Lease anytime thereafter, without cost or penalty, by providing Landlord 
with thirty (30) days' advance written notice. 

(g) 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 andauthorizing 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 
Extension Options shall terminate and City shall have no further option: to extend the Term. · 

(h) Upon the releicatiOn 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 description of the Premises. Any such amendment sl1aii be ministerial, and shall not 
require the prior approval cifthe City's Board of SuperviSots; although itshaUbe subject to the prior written 
approval of City's Director ofReal Estate and the City Attorney. 

2.. HOLDING OVER. As Oftlte Effective Date of this First Amendment,, the followill.g language 
shall be added to the end of Lease Paragraph 8: "Notwithstanding anythiilg to the contrary above, if Tenant holds 
possession of the Preinises after the Initial Term and do.es not exercise the Extension 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 (approx4na~ely $45 pst) per month." · 

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

13 90 Market Street, Suite I 08, San Francisco, CA 94102, or at such other place· as Latidlord may designate 
in writing. 

4. LANDLORD'S LIABILITY, It is agreed by and between the parties hereto that Landlord shall 
be responsible for all aspects of the performance of the Lease and if the Extensicin Option is exercised, the 
successful completion of the terms herein, including the refocation provisions. Atl:er a successfol relocation ofCity 
to the Relocation Premises and Landlord's subdivision and traru;fer of the Transfer Parcei, 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. · 
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5. NO BROKERS. Tenant represents and warrants that it has not dealt with any real estate broker 
in connection with this First Amendment, and no compensation is due to Tenant's broker in connection with this · 
First Amendment. Tenant agrees fo indemnify and hold Landlord haimless. for any loss, cost, liability or expense 
incurred by Landlord as a result of a claim for brokerage coinmissiOns or finder's fee :from. any proker based on the 
act or omission of Tenant in breach .of the foregoing wan-anty. Landlord represents atid warrants that it has not dealt 
with any real estate broker in connection with this First Amendment, and no coinpensation is due to Landlord's 
broker in connection with this First.Amendment. Landlord agrees to indemnify and lJold 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 oromissfon of Landlord in breach oftl1e foregoing warranty. 

6. DEFINED TERMS. All capitalized terms used but not defined in this Ffrst Amendment will 
have the meanings set forth for such terms in tbe Lease. All te1ms that are defined in this First Amendment and m~ed 
in any provisions that are added to the Lease pursuant to this First Amendment will have the meanings in the Leasl:l 
set forth for such terms in t1tls First Amendment. 

7. WHOLE AGREEMENT. This F1rst Amendment sets forth the entire agreement between the. 
parties with respect to'the matters set forth herein. There have been nd additional oral or written representations or 
agreements'. Except as amended herein, there shall be no other changes or modifications to the Lease between the 
parties an:d the Lease. and the terms and provision containedtherein shall remain in full force and effect. 

8. MISCELLANEOUS. TI1is First Amendment shall be binding upon the parties hereto, their heirs, 
successors and assigns, Except as modified hereby~ there shaU be no other changes or modifications to this First' 
Amendment or to the Lease unless in wiiting and executed by the parties hereto. No reference to this First 
Amendment is necessary fa any insti'ument or document at any time referring to the Lease. Any future reference to 
the Lease shall l:>e 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 LEASK As amended by this First Amendinent, Landlord and Tenant 
confirm and ratify in all respects the terms and conditiOns oft,he Lease, and further cop.firm tliat~ except as provided 
in Section 1 of this First Amendment, there are nq outst1Ul4ing tenant improvement obligations of Landlord 
regarding the Premises~ The execution ofthij First Amendment shall not constitute a waiver of relinquishment of 
any tights. 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 ,a partnership or joint venture between Tenant and Landlord relating to the Lease or otherwise. This First 
Amendment does not constitute authorization or approval by the City of any activity conducted by Landford, 

11. COUNTERPARTS. This First Amendment may be executed in one or more counterparts, each 
of which shall be deemed an original, including transmittals by facsimile, all of whfoh 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. 
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LANDLORD 

AP! Fox Plaza; LLC, a Delaware limited liability 
company 

By: 

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

By: 
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TENANT 

City alld County of San Francisco, a municipal 
corporation 

By: 

Name: Amy Bl'own, Director of Real EState 

RECOMMENDED.: 

DENNIS J. HERRERA, City Attor11ey 

By: 
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SECOND AMENDMENT TO LEASE 

EXERCISE OF OPTION TO EXTEND 

THIS SECOND AMENDMENT TO LEASE (this "Second Amendment") is made and entered 
into as of September 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. Landford (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 subsequently amended 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 4th floor; Suite 
500 on the 5th floor~ Suite 600 on the 61h floor, and Suites 1008 and 1010 ort the 
10th floor (the iiTower Premis¢sil, together with the .Second Floor Premises, the 
"Original Premises"), all in a building known as Fox Plaza, 1390 Market Street, 
San Francisco, California (the "Building"). 

B. Landlord is the successot-in-interestto Original Landlord and is the current owner 
of the Building. 

c. The Lease's initial tenn expires Dec.ember 31, 2007. The First Amendment to 
Lease provides City with one (1) five year option to extend the Term (the 
"Extension Option'\ as defined in the Lease) and Landlord certain rights to 
·relocate the Transfer Parcel to Landlord's Commercial Tower. 

D. Landlord and Tenant now wish to amend the Lease to exercise the option to 
extend the Tern1, relocate the Transfer Parcel to the Relocation Premises and 
make certain other modifications to the Lease more particularly set forth below. 

AMENDMENT 

NOW THEREFORE, in considetation of the ml.ttual agreements herein contained, artd other 
good and valuable consideration, the receipt and sufficiency of which is hereby aclmowledged, 
the parties do hereby agree as follows: 

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

2. AMENDMENTS. 
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(a) Paragraph 4(C)(a) of the Lease is hereby de1eted in its e11tirety 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 term:s and conditions set forth in the Lease, except that (i) at the start of the 
Extended Tenn, the Base Monthly Rent shall be adjusted to $172,952.33 (approximately 
$30.17 psf), and shall remain fixed at this amount for the remab1der of the Tenn; (ii) the 
Base Year and the Base Tax Year, for purposes of detennining 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 fo1th below, the Second 
Floor Premises shail 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 othf~r costs or expens~s resulting from any sale; transfer or subdivision of any 
interest in or title to tlie Building or the land on which the Building is located dming 
calendaryears 2006, 2007, or 2008." 

(b) Upon Reiocation, the Parties agree to the Premises (including the 
Reiocation :Preroi,se:;i) 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 
groui1d floor, provided that (i) the ground floor Relocation Premises are in the same 
approximate configuration as described in Prelhniliary Space Plans and Specifications 
attached hereto as Exhibit B, as reasonably detenriined 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 Se.cond Floor Premises until such relocation to the ground 
floor Relocation :Premises is completed. 

(c) 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 grom1d 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 given 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 agrees to comply with the 
pi"ovisions 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 
fudemnify 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 :md warrants that it has not dealt with arty real estate broker in connecticin with 
this Second Amendment; and no compens~tion is due to.Landlord;s broker in connection 
with this Second Amendment. Landlord agrees to indemnify and hold Tenant harmless 
for any foss, cost, liability or expense incuned by Tenant as a result of a claim for 
brokerage cottni.lissions 01: 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 fo 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 Amendmentwill have the tneaiilngs in the Lease set forth 
for such terms in this Second Amendment. 

7. WHOLE AGREEMENT. This 8.econd 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 nr 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 shan remain in full force and 
effect 

8. MISCELLANEOUS. This Second Amendment sfoill 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 fo such document <.tS amended hereby. 
This Second Amendment shall be governed by, constmed and enforced in accordance 
with the laws of the State of Califon1ia. 

9. CONFIRMATION OF LEASE. As amended by this Second Amendment, 
Landlord and Tenant confinn and ratify in all respects the tenns and conditions of the 
Lease, arid further ·confirm that, except as provided in Section 1 of the First Amendment 
and Sectio112 of this Second Amendment, there are no outstanding tenant improvement 
obligations of Landlord regarding the Premises. The execution of this Second 
Amendment sha1111ot constitute a waiver of relfuquishment of any 1ights which Landlord 
or Tenant may have relating to the Lease. 

10. NO JOINT VENTURE. This Second Amendment or any activity by Tenant 
hereunder does not create a partnership or joint venture between Tenant and La11dlord 
relating to the Lease or otherwise. This Second Amenchnent 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 
provisfo1i of any agreen1ent, law or regulation to which Landlord or the Prop.erty is 
subject. · 

13. EFFECTIVE i>ATE. This Second Amend1nefit shall become effective oh the 
date that (i) the City enacts such resolution authorizing this Second Amendment and 
(j.i) 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 
CITYHAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND UNTIL CITY'S 
BOARD OF SUPERVISORS SHALL HA VE DULY ADOPTED A RESOLUTION 
APPROVING THIS LEASE AND AUTHORIZING CONSUMMATION OF THE 
TRANSACTION CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILlTIES OF CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A 
RESOLUTION, AND TIDS LEASE SHALL BE NULL AND VOID UNLESS CITY'S 
MAYOR AND BOARD OF SUPERVISORS APPROVE THIS tEASE, 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 SUClt APPROVAL CREATE 
ANY BINDING OBLIGATIONS ON CITY. 
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JN WITNESS WHEREOF, Landlord and Tenant have duly executed thiS Second 
Amendment as of the day and year first above written. 

LANDLORD 

lt't"f"PtJx Pl5Za, LLe, a :Behtware iit'tlHed • 
Ha1''1it' ee111pa11y 

B 
4Li1r&Pl'<I l f biSGWIWfl' 

y: !illlflfli •. lf. 

BRCP 1390 Market, LLC, a Delaware limited 
liability company 
~ 

By: 
BRCP Realty TI, L.P., a Delaware lirtuted 
partnership . . 
Its: Sole Member 

By: 
BRCP Gen:-Par II, LLC, a Delaware limited 
liability cotnpany 
Its: General Partner 

By' u~ 
N Marcum D. "Elf' Khouri . ame:---,-,---..,.....,.-------

Managing Director 

Its:: 

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

By: {~IJ!l~ 
. Depti~~ Ty Atto~ey 
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TENANT 

City and County of San Francisco, a 
nn1nicipal corporation 

· (} v/)1? 
By: \J-'Vk~J rt\~, I c.,Y'-t:?-v-.ri_-~ 
Name: Amy Brown, Director of Real Estate 

RECOMMENDEb: 

DENNIS J~.HERRERA, City Attorney 

By: 

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



Current Premises: 

§.Y!I.S. 

1008-1010 

5TH Floor 

5rn Floor 

401,408,418 

240-250 

Total Rentable Sq Ft 

Total Monthly Rent 

% Share of Operating 
Expenses 

EXHIBIT A 

Premises 

SQ.FT. 

3,601 

18,168 

18,127 

9,281 

$157,035.00 

26~92% 

Upon Commencement of Expansion Premises: 

filfilE. SQ.FT. 

1008-1010 3,601 

6TH Floor 18,168 

5TH Floor 18, 127 

401,408,418 9,281 

240 --250 13,637 

Subtotal 62.814 

7 TH (Expansion Premises) 5,969 

Total Rentable Sq. Ft. 6.8.803 

Total Monthly Rent $172,952:33 

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

SUITE SQ.FT. 

1008-1010 3,601 

7TH Floor 18,488 

BTH Floor 18,168 

5TH Floor 18, 127 

401,408,418 9,281 

Ground Floor Suite 110 =1lli 

Total Rentable Sq. Ft. 69.402 

Total Monthly Rent $172,952.~3 

% Share of Operating 31 .. 75% 
Expenses 
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EXHIBITB 

Space Plan and Specifications 

1. Plans: The Permit Plans and Specifications for the ih floors, dated August 16, 
2007 including the revision and S_· lj ·.~ · tes requested by City, and Preliminary Space 
Plans for the Ground Floor dated S I 6 , prepared by Weske Associates are atta.ched 
hereto by referehce. . 

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

(i) the serverroom shall also include, without limitation, 24 hour air conditioning, 
artti~static tiles, sleeves and risers, and 6 dedicated 15 amp electrical outlets; 

(ii) labeled or color coded 2 data and 2 telephone "CAT Se'' or better wiring for 
each toom,. equipment ·and each work station ready to be termh1ated. to City's 
telecommunication or data equipment as the case may be; 

·(iii) turnkey electrical outlets including additional dedicated outlets as required 
and a minimum of 1 flour plex electrical outlet for each room, equipme1it, and work 
station; · ' 

(iv) HV AC designed to meet ASHRAE standards for City's build out and, 
notwithstanding the foregoing, iIV AC 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 groiind floor, Landlord's cost shall provide monitoring cameras and 
any other improvements and/ or equipment required for obtaining state infant care 
licensing shall be borne equally by City an:dLandlord .. 

· 3. Ge11etal: Landlord shall be responsible for obtaining any necessary approvals for 
proposed uses of the Relocation Premises prior to Tenant's occ1.Jpancy, including but not 
limited to approval by the Mayor's Office of Disability, San Francisco Department of 
Building Inspection and the Fire Marshall. With regards to the Infant Care Program, 
Landlord shall be responsible for the physfoal improvements necessary to obtain 
California State licensing arid City shall be responsible for p:rogram :requirements of such 
licensing. The cost of the camera syste1n shall be split equally between Lruidlord and 
City. . 

Landlord shall complete all improvements in accordance with applicable law and the 
approved plans, ru1dLandlord shall obtain Temporary Occupancy Permits and subsequent 
final buildingpennit 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 znd floor premises) unless and lmtil all neces~ary approvals and peimits 
have been obtained 

N:\SPCLPROJ\CSULLIVA \RE\Fox\i\md:Moc 



EXHIBITC 

City Provisions 

l.1 Controller's CertificatiOn of Funds 

. The te11ns of this Lease shall be govei11ed by and Subject to the budgetary and fiscal provisions 
of the City's Chruter. Notwithstanding anything to the contrary contained in this Lease, there 
shall be no obligation for the payment or expenditure of money by City underthis Lease tmless 
the Conttollet of the City and County of Sa11 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 
Tenn of this Lease commences, sufficient funds for the payment of Rent and any other payments 
required. under this Lease are not appropriated; then City may termi11ate this Lease, without 
penalty, liability or e~pense of any kind to City, as of the last date on which sufficient fUi1ds are 
appropriated. City shall use its reasonable efforts to give Landlord reasonable advance notice of 
such terrrrination. 

1.2 Non-Liability of City Officials; Employees and Agents 

Notwithstandlng an..ything to the co.ntra:ry in this Lease, no elective or appointive 
board, comrpission, 1:ne;i:nbet., ·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 CoUl1ty of San Francisco urges coinpanies doing business in 
Northern freland to inove toward resolving employment inequities and encourages them to abide 
by the MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 
et seq. The City and County of. San Francisco also urges San Francisco companies to do 
business with corporations that abide by the MacBride Principles. Landlord acla,iowledges that it 
ha:s read an:d 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 performing labor in the construction of the 
Leasehold Improvements or other irnproveinents to the Premises, whiCh Landlord provides under 
this Lease, shall be paid not less than the highest prevailing rate of wages as required by 
Sectfon 6.22(E) of the San Francisco Administrative Code, shall be subject to the same hours and 
working conditions, ru1d shall receive the same benefits as in each case are provided for similar 
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 petformed. Lru1dlord 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 Ordfoance 

(a) CovenantNot to Discriminate 

In the perfonnance 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, dcnnestic partner status, 
marital status, disability, weight, height, or Acquired hnmune Deficiency Syndrome or HIV 
status (AIDS/HIV statUs) against any employee or1 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) Subcontracts 

Landlord shall · include in all subcontracts relating to the Premises a 
non-disclitnination clause applicable· to such subcont.ractor in sµbstantially the fom1 of 
subsection (a) above, In idditiort, Landlord shall incorporate by refereti:ce ii1 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-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 elsewhere 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 partners and spouses of such employees; 
where the domestic partnership has been registered with a governmental entity putsuant to state 
or local law authorizing such registration, subject to the conditio11 set forth in Section 12.BZ(b) 
of the San Francisco Administrative Code~ . 

(d) HRCForm 

.· As. a condition to: this. Lf:lase, Landlord shall execute the ''Chapter 12B 
Declaration: Nondiscrimination in. Contracts and Benefits" fonn (Fmm HRC-12B-l01) 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) ~andlord executed and submitted to the HRC :Form HRC-l2B-101 with supporting 
documentation, and (b) the HRC approved such form. 

( e) Incorporation of Administrative Code Provisions by Reference 

The provisions of Chapters 12B and 12C .of the Sa11 Francisco Administrative 
Code relating to non-discrimJnation by parties contracting for the lease of property to City are 
incorporated in this Section by reference and inade a part of this Lease as though fully set forth 
herein. Landlord shall comply fully with and be bout1d 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 ca1endar day during which such person was discriminated against in 
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violatioi1 of the provisions of this Lease may be assessed against Landford and/or deducted from 
any payments due Landlord. 

1.6 Tropical Hardwood and Virgin Redwood Ban 

(?) Except as expressly pennitted by the application of Sections 802(b) and 
803(b) of the San Francis¢o Environment Code, neither Landlord nor any of its contractors shall 
provide any items to City in the construction of the Leasehold hnprovements 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 Sart Francisco urges companies not to import, 
purchase, obtain or use for any ptirpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood products. 

(c) Tnthe event Landlord fails to comply in good faith with any of the 
provisions of Chapter 8 of the San Francisco Envirotnnent Code, Landlord shall be liable fo:r 
liquidated damages for each violation in an amount equal to Landlord's net profit on the contract, 
or five percent (5%) of the total arnount ofthe colitra6t dollats, 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 

Article 1.5, Section 155.1, of the San Ftancisco Planning Code (the "Planning 
Code") requires the provision of bicycle storage at City"leased buildings at no cost to Landlord 
and if funds are available. Landlord agrees to continue at uo cost to the City, the eX:istil)g bicycle 
facilities located ih the garage. fu the event public and/or p1ivate donations, grants or other 
funds· for additional facilities become available, at any time during the Term of this Lease 
including an,y extension thereof, City may, by givii1g 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 effmts to obtain such approval. If 
·parking spaces are 'lost, City shall pay the monthly rent value for any such parldng 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 co.st to Landlord, shall reasonably cooperate 
with City regarding the location of such spaces in furtherande 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 ancl 
the common areas. 

1.8 R.esource-Efficient City Buildings and Pilot Projects 

Landlord acknowledges that the City and County of San Francisco has enacted 
Sari 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 co,de sections. · 

l.9 Certification by Landlord 

By executing this Lease, Landlord certifies that neither Landlord 11or any of its 
officers or members have beeh suspended, disciplined or disban·ed by, or prohibited from 
contracting with, any federal, state or local governmental agency. In the event Landlord or any 
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of its officers or members have been so suspended, disbarred, disciplined or prohibited from 
contracting with any governmental agency, it shall i1.mnediately notify the City of same and the 
reasons therefore together with any relevant facts o~· inforn1ation requested by City. Any such 
su.spension, disbam1ent, discipline or proh~bitio~ ma)'.' re~ult in the~termination ?t suspension of 
tlus Lease~ Landlord acknowledges that this cert1ficatlon 1s a material term oftlus Lease. 

L10 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 
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 provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data subtnitted for qualification for a contract, lease .. agreetneht or other benefit until 
and unless that person or organization is awarded the contract, lease, agreement or benefit. 
Infom1ation provided which is covered by this Section will be made available to the public upon 
~~· . 

1.11 Conflicts oflnterest 

Through its executfon of this Lease, Landlord acknowledges that it is familiar 
with the provisions of Section 15.103 of the San Francisco Charter, Article Ill, Chapter 2 of 
City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 
et seg. of the Go:vemment Code of the S'tate 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 durhig the Tenn 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 conb:ibution to the 
officer at any time from the commencement of negotia:tions 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 ele.ctive officer 
serves. 

' l.13 P1·eservative-Treated Wood Containing Arsenic 

As of July 1; .2003, Landlord may not purchase preservative:..treated wood 
products cont&ining arsenie in the perfortnance of this Lease uitless an exemption from the 
requitements of . Environment Code, ·Chapter 13 is obtained from the Department of 
Enviromnent under Section 1304 of the Enviromnent Code. The term "preservative-treated 
wood containing arsenic" shall mean wood treated with a preservative that contains ~rsenic, 
elemental arsenic, or an arsenip copper combination, including, but. not limited to, chromated 
copper arsenate preservative, amh1onfac 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 te1m "saltwater immersion" shall tnea:n a 
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pressure-treated wood that is used for co11struction purposes or facilities that are partially or 
totally immersed in saltwater. · 

1.14 Gl'affiti Removal 

(a} Graffiti is detrimental to the health, safety and. welfare bf the commhnity 
in that it promotes a perception in the community that the Jaws protecting public and private 
property can he disregarded with impunity. This perception fosters a. sense of disrespect of the 
law that results in an increase in crime; degrades the community and leads to urban blight; is 
detrimental to property values, business opportunities and the enjoyment of life; is inconsistent 
with the City's property maintenance goals and aesthetic standards; and results in additional 
graffiti and in other properties becoming the target of graffiti unless it is qufokly 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 ~f graffiti. 

(b} 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 
Sa:n 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 
agreementthat it may have cqnceming its use of the real property. Thetenn "graffiti" meatis any 
inscription, word, figure, marking or design that is affixed, marked, etchedt scratched, drawn or 
painted on any building, structure, fixture or other improvement, whether pennanent or 
temporary, including by way of example only and without limitation, signs, banners, billboards 
and fencing surrounding constrnction sites, whether public or private, without the consent of the 
owner of the property or the owner's authorized agent, and which i~ visible from the public right
of-way. "Graffiti'' shall not inc.lude: (1) any sign or banner that is authorized by, and in 
compliance with, the applicable requiremehts of the San Francisco Ptiblic Works Code, the San 
Frrutcisco Platn1ing Code, or the San Francisco Buildihg 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 (17U.S.C. §§ 101 et seq.). 

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

N:\SPCLPROJ\CSULLIVA\RE\Fox\Amd2.doc 



... 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13. 

14 

15 

16 

17 

18 

19 

2.0 

21 

22 

23 

24 

25 

FILE NO. 070506 RESOLUTION NO. 

[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 Attorney, 

WHEREAS, The City Attorney has occupied spaGe ·at 1390 Marl(et Street since the 

1980's; and 

WHEREAS, The current lease of 62;814 square feet for the City Attorney expires 

December 31, 2007; and 

WHEREAS, The building at 1390 Market St. provides good proximity to the City 

Attorney's office at City Hall and to other City Depart1nehts; and 

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

assistance frorn the City Attorney and leasing an· additional 5,969 square feet will allow for 

appropriate areas for case management, attorney offices, meeting and deposition space for 

such work; ~nd 

WHEREAS, Relocating leas~d facilities to other leased facillties is .costly arid 

disruptive; and 

WHEREAS, The Director of Property befieves the proposed renewal transaction 

represents Fair Market Rent; and 

WHEREAS, A portion of those leased facilities are used by Marin Day School for use · 

as lnfaht Care facilities which provide valuable services to the City; and, now, therefore, be it 

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

Director of Property, the Director of Property is hereby authorized to take al! actions, on behalf 

of the City and County of San Francisco, as Tenant, to exe9ute an amend.rnent(copy o'f which 

is ori file with the Clerk of the Board, the "Amendment") and other related documents with API 

Superv.;isor. J?eskin · 
•frReal Estate Division·~ 
BOARD OF SUPERVISORS Page 1 

4/1212007 
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Fox Plaza, LLC (''Landlord") or its successors in interest, for.approximately 68,783 square feet 

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

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

FURTHER RESOLVEDj Thatthe lease renewal shall commence upon January 1, 2008 

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

expansion space and terminate on Decembt=lr 31, 2012. The monthly 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 Yea rand forother 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 per year; and, be it 

FURTHER RESOLVED, That the lease shall include a clause approved by the City 

Attorney, fridernnifying and holding harmless the Landford, from and agreeing to defend the 

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

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

the City in the performance of any of its obligations 1,mc,ier the lease, or any acts or omlssions 

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

located1 exct.uding those claims, costs and expenses incurred as a result ofthe 'active gross 

. negligence or willful misconduct of Landlord or Its agents; and, be it 

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

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

**Real Estate. Division•* 
BOARD OF SUPERVISORS Page 2 

4(12/2007 
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I 
FURTHER RESOLVED, That the Board bf Supervisors authorizes the .Director of 

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

· limitation, the exhibits) that the Director of Property determines, in consultation with the City 

Attorney, are in the best interest of the City, do not increase the rent or otherwise n1aterially 

increase the obligations or liabilities of the City, are necessary or advisable to effeotuate the 

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

including City's Charter; arid, be it 

FURTHER RE:SOLVED, That the City shall occupy the entire Premises for the full term 

of the lease unless funds fbr the City Attorney's rental payments are not appropriated in any 

subsequent fiscal year at which time City may terminate the lease with reasonable advance 

written notice to Landlord; S1,.1ch termination shall then be effective upon surrender of the 

Premises; In the event of termfnation for non-appropriation, City agrees that it Will not 

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

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

subject to certification as to funds by the Controller, pursuant to Section 3. 105 of the Charter. 

· itY Attorney 

.. Real Estate Division•~ 
BOARD OF SUPERVISORS 

$1,037,713.98 Available 
(Rent 1 /1/08 to 6/30/08) 
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File Number: 070506 

City and Comity of San Francisco 

Tails 

Resolution 

Date Passed: 

City Hall 
I Dr. Cnrlton B. Goodlett Place 
San fmncisco, CA 94102-468? 

Re.solutlon authorizing the exercise of c;tn option to extend an approximate 68,783 square foot lease at 
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THIRD AMENDl\!IENT TO LEASE 

LEASE EXTENSION 

TH1S 'THIRD AMENDMENT TO LEASE (this ''Thh'd Amendment") is made and entered into 
as of March 31, .2012,. by and between RRCP 1390 Mp.rket, LLC, a Delaware li.rnited l!ability 
company ("Landlord") and the City and· County of San Fl'ancisco, a mlinicipal corporation 
("Tenant" or ·~city"). 

RECITALS 

A. Calfox, lnc., as managing agent for Polk Market Co., a predecessor~i.n-interest m 
Landlord ("Orig~ual LandJo.rd") •. and Tenant entered into that certah1 Office 
Lease dated September 12, 2000 (the "Original Lease") as subs.equently 
amended by the (1) First .Amendment to Lease dated June 13, 2006 between City 
and API Fox Plaza, LLC (''Subseq11ent Landlord") as successor in interest to 
Original. Landlord, and (2) Second Amendment to Lease dated. September 25, 
2007 (collectively, tb.e· "Lease"), for the premises consisling of approximately 
69,402 rentable square feet known as Suite 110 on the gro.und floor, Suites 24.0 
and 250 on the 2nd floor, Suites 401 and 418 011 the 4th t1oor, Suite ~00 on the 5th 

floor, Suite 600 on the 6th flooi, Suite TOO on the 7u1 ±1oor1 and Suites· l 008 and 
1010 on the 10111 floor (collectively, the "Premises"), all in a bui.1ding known as 
Fox Plaza, \390 Market Street, San Francisco, CA (the "Building"). 

B. Landlord is the suceessor-in-i.nteres.t to Original Landlord tmd Subsequent 
Landlord and is the current owner: of the· Building. 

c. The term of the Lease expires December 31, 2012 (the ''Current Tern1"). 

D. Landlord and Temint now wish to ~mend the Lease to extend the Cunent Tenn, 
grant to Cily two (2) further: options to extend the Cun-ent Tem1 and make certain 
other modifications to the Lease more partii;:ulady set forth belo.w. 

AfyfENDMENT 

NO\V THEREFORE, in consideration of the i:imtual agreements herein contained, untl othet· 
good and vahiable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties do; hereby agree_ as foitows: 

t. LEASE EXTENSION. Landlord and City hereby agtee to extend the Cunent . 
Term for an additional te~1n (the "Second Extended Term") of five (5) years starting on· 
the expiration of the Current Term. On Lhe Effective Date (as defined in Section 6 
below), all references in the Lease to the Tem1 shall mean the tertn as extended by the 
Second Extended Term, and the Term. will expire on Dt:cernber 31, 20 l 7. 



1. . AMENDMENTS .. 

(a) The following language is added to the end of Lease Paragra:ph 4(C)(a):. 

"City's )ease of the· Premises during the Second Exte.ndedT¢1111 shall be on 
ail of the. terms and conditions· set. forth in the Lease, except ·that (i) at the start of [he 
Second Extended Term1 the Base Monthly Rent shall be adjusted fo One H\mdred 
Se.venly~Three Thc;itisand FivG- Hundred and Five Dollars ($'!73SOS, or approximately 
$30.00 psf), and ·sha11 re.main .:fl;ced a.t this an,1ount for the remainder of the Term; (H). the 
Base Year and the Bas.~ Ta:x Ye~r, for put:pos_es of :determrning City's Additional Rent 
from and after the stai;t of the Seco.nd Extended Tenn; sh~llbe oale11dar·2013, and·there 
shall be no. Additional Rent during calendar year 2.0 I3.; artd (iii) qty sh.all not be 
r~sponsible fOl: any increase in Direct Taxes or. other costs or exp·enses r~ufting.:from any 
sale; h·ansfe.t or su.bdiyision of any interest iq Of titJ~ to th~J3uiiding OT the land. on which 
tJ1e O\tild:ing is located during calen4ar year1> '.4013, 2014; or 201 S ." 

3. FRlrn RENT_ Base Rent for Jartliary-2013, February 2013, and March 2013 
shall be abated~ 

4. · BASE BUILDING IMPROVEMENTS. ,Landlord; a€ Landlord's sole cost; sha)l 
install security monitoring <,ianieras~ i'easonably accepfobl({ to City, iii the elevator lobbie11 
on. the Suite 110, 4th, 5th, 61h, 7, and toil• floors and in. the corridor entrance to Suite l 10. 
Such camyras shall be com1ected and monitored by the Security Desk located in the 
Building lo.bby and rei:;oriJfogs shali be kep~ for two (2) weeks. Such work shall. be done 
after. hours or on we.ekends and Landl01'.d. shall t!S!!- commercially reasoua.bte .. efforts to 
complete such work.on or before March :n, 2013, subJect to force majeute delays, 
Landlord's installation of such seoutity cameras shall riot increase.Landlord's liability for 
dan1<ige or inj1)ry to City, its employees, invitees or others. City shall take reasonable: 
actions to k;eeti the Premises. reason~bly s-e~ure, keeping ali exterior doors In and to t!i~. 
Premises locked or monitored during ousin~~ hours; 

5_ · o·PTIONS TO EXTEND. City slia!l have the tight to extend the Term of the: 
Lease (the ''Third Exte1ision Options'") for two .(2) additional tern1s of fiye (5) years 
each (the· "Thkd Extension Terms·"). The· Third EXtep.sio11 Opth:ms shall be on a·u of the 
terins aud opnditions contained jn this Lem~e; .except that the Bnse Rent shall be ai:JJqst~d 
as provided below. City may exe.relse each of the Third Extension. Options, .if at all, by 
giving writteil i1otice to Landlord no later than three himdred sfaty five (365) days before. 
the expiration of the Tenn to be extended; provided, howeveti if City. fa in material 
default under this Lease on the date of giving such notice and fails' to cure such default as 
provided in this Leasei Landlorcj may- reJect ~~10h exvrcise by delfvering writt~n not.tc~ 
thereof to City promptly !lftet su9h ftiilu.re fo c1ire. Landio1·d uoknowledges· and agrees 
that City's- notic~ of its intent to exercise a. Third Extension Option shaU be :mbjec.t to 
enactment of a resoli1tio11 by the Board of Supervisors and the Mayor, in their rtspective· 
sole and. absolute discretion, approving and authorizing the same, within.ninety (9.0) days 
after the <lute the J?ase Rent for th~ applicable 'third E~tcndcq. Term is detem1i11ed, If 
such resolution ·is not enacted· within- such :niµety (90) day period, the City's Third 
Extension Option shall terminate and Cfty shall have 110 futthet option to extend theTerrti 
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'of tho LGase. The City shaH notify Landlord of (he enactment or rcjec~ion of the 
proposed .resol.utio\\. 

The Base Rent during ~ach Third Extension Tenn shall be adjusted at the start of 
each. Third Extension Term to niilety five percent (95%) of the then-prevailing Fair 
Market Rent and then shaH remain constant for the retnainder of that T\lird .E~tension 
Term. At the start of each Third Extension Term, the Base Year shall also be .adjusted to 
the calendar year of the first year of the applicable Third Extension Tem1. City and 
Landlonihereby agree that Fair Market Rent shall be determined as follows: 

. (a) "'Fair Market Rent" shall be the prevailing market rate for space of 
comparable size and lo~ation to the Premises having recently been leased to tenants in the 
Building or other Civic Center buildings similar in age, seismic conditi.on, location and 
quality to the Property. As used herein, the kt'm "pl'evailing market rate" shall mean the 
rental for such comparable spacc1 taking intb account all factors that make such spac-es 
cotnparab le to the Premises, inchtding but not_ limited to (i) any expense adjustments such 
ns separately metered electricity, taxes, operating expense$, and maintenance paid_, (ii) the 
condition of the premises, (iii) the. physical amenities and services provided, (iv) the. 
location and size of the premises of such comparable· leases, (v) the creditworthiness of 
the tenant, (vi) the duration of the renewal term and the term of such c9mparab le space, 
tv) any free rent and any other tenant concessions offered under such comparable space,· 
and (vi) any tenant improvements allowances and other allowances offered by such 
comparable space. Fair ·Market Rent sha11 be detem1ined on a per sqnare foot busis1. and 
111ay include different rates fpr office> groi1nd flo9r 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 
comp&rable .\ease transactions. If City disputes LaI).dlord's determination of the 
prevailing market rate; City shall so notify Landlord of the Ctty'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 
dfopute shall be resolved as follows: 

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

. no less- than two (2) times, at a mutually agreeable time and place, to attempt to resolve 
the disagreement. Landlord and Tenant may agree in writing to extend the Consultation 

·Period Cor a reasonable period to resolve their disagreement. 

(ii) If 'withh1 this Consultation Period, Landlord and City cannot reach 
agreement as to· the prevailing market rate, they shall each select one appraiser to 
detennine the prevailing inarket rate. Each such appraiser shall be an "MAI" designated 
appraiser with at least five (5) years experience appraising commercial office propetties 
in San Francisc~. Each appraiser shall atTive at a detem1ination of the prevailh1g market 
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ra.te and submit· hi~ or her conclusions to Landlord and City Within thi.J.iy (JO) days of the 
expiration of the Cqnsultaticm Period. 

(iii) If ·only one appral13al is submitted within the requisite dme period, it shall 
be deenied to be the prevailing market rate, If both uppl'aisals are sub111itted· within such 
time period, and if the two appraisals so stihmilted differ by- less than teh percetlt (10%) 
of thq '.higher of the two, then tlie average of the two shall be the prevailing market rate. 
Ift.he two appraisal~ differ by rnore than ten. rercent (10%) of the hi~her of' the two,. then 
the two qpptalsers $hall hn.mediately select a third appraiser, with the. qualification~ 
specified .aJ)ove;, who will within twenty (20). days of. his· or bel' selectio11 choose ~ithet. 
Landlord's or.City's· apprajsers1 determ1natio1i of the prevailing m:atket 'rate and ptoVide 
'the· reasoning: for such S.olection. All. appraisals and deterniinations hereunder shall be in 
co1lforiliity \Vlth the Uniform Standards of Professionai Appr1tisal ·llra<;tice, C9de of 
Professional Ethics and th~ Stan<li\rds of Pi·ofessional. Appraisal Pnictice of the MAl. 
Landlord and City shall pay the cost of the appraiset'·selected by· such party a.nd one~half 
of. the.cost of the third ·appraiser. .. 

6. LANDLORD'S OBLIGATION TO CONSTRUCT IMPROVEMENTS 
DURING EXTENSION :eERIOD(S). At the start of each Third Extension Tctin; 
Landlord, through its general contractor. shall construct addiHonal Leasehold 
Improvements, as requested in writing by Cily, up to a Leasehold Improveinent 
Al1ovtance calci11ated as follows: 

The .Ind~x which is published, for the·. October 2012 (the "Base I11dex for 
Exteiisfon. Term1

'} shall be compared with. the; ln_dex: pubH$lled -for the .October most 
im·mediately preceding the conunencement.date of the applic;able Third Extended Tenn 
(the "Adjustment Index for Extension l'ei'm"). As used hereili the· tet'1h ."tnrlex" shalJ 
mel')n the Consumer !>rice: Index fm: All Urban Consttmers (San Francisco!Oakland/San 

· Jose Area; all item.s; 1982-84 eqtfals 109) whic;h is pnblished by the U11ited States 
Depattment of Labor, B.ureau of Sta.ti sties. 

1f the Adjustment Index for the applicable Third Extension Ter1h has increased 
over the Base.Index for that Third Extension Tenn, then the amount of$347;010.00 shall 
be i1:i.creased by a fraction, the. numeratt>r of whiah is the Adjustment Index. and tlw 
denomi)1ator of\vhiph is the Base Index'. · 

.Accordingly, if City exetcises one or inore Of the Third Extension Options, the 
amount of the allowance for each applicable Third Extended Tenn shall be calcuiated as 
follows: 

Extension Period 

!SI Third 
Extension Term 

Base Index for 
Extended Tettn 

Ocfober20!2 

October 2012 

lt\WIJ1k\Cbun11\M\Ci6l6 City A1ty Reuowar1l<gfalalio1M.().j.J2 Third :\m::n<imon!.dco 

Adjustment Index. for 
Extended 'f enn 

October 2017 

O~tober 20-22 
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Extension Tenn 

If the Index is changed so that the bas\:) yet_lr differ$ from that used as of the date 
most immediately preceding the Base fodex,. the Index shall be converted in .accordance 
with the conversion factor published by the United States Depaitment of Labor, Btlre<\ll 
of Labor Statistics. If the Index is discontinued or revised during the Tenn, such other 
government index or computation with which it is replaced shall be used in order to 
obtain substantially the same result as· would be obtained if the Index had not been 
discont1+rne.d or revised, 

The Leasehold Improvement Allowance for each of the Third Extension Terms 
?llal\ be the $:347,010.00, as adjusted above. · 

Upon recei"pt of City's written desired ·improvements to be co.tlstructed from the 
Leasehold Improvement Allowance, Landlord shall diligently purstte the construction of 
City's desired improvements, provided that Landlord's obligation to pay for sud1 
improvements shall not to exceed tb.e Leasehold Improvement Allo\vance (unless City 
agre~s in writing to pay the· amounts above the Leasehold Improvement Allowance as 
provided below. Landlord, p.rior to commepcing such improvements, shall submit to City 
a written good faith estimate settfog forth the a1lticipated cost of the desired 
improvements including but not limited to labor and materials, contractor's fees .and 
pem1it fe~s. Within five (5) btisiness 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 p~oposed improvements. 1f City notifies Landlord ·of such 
objections and desited changes; City shall work with Landlord to reach a mutually 
acceptable altemati:ve cost e;>limale. Following approval of the cost estimate and the 
proposed improvements, Landlord shall enter into a contract for the work with a 
guaranteed maximum price including a11 applicable sales or use taxes that does not. 
exceed the maximum cost approved by the City. If the Landlord is not able to enter into 
such contraGtt the parties shall. meet and confer to reduce the scope of work so th<;it the 
gltaranteed maximum price does not exceed the cost amot1nt approved by the City. If. 
guaranteed maximum priec approved by the. City exceeds the Leasehold Improvement 
Allowance (such amounts exceeding the Leasehold Improvement Allowance being herein 
referred. to as the 11 Excess Costs"), then City shall pay to Landlord such Excess Costs, 
within thirty (30) days following Landlord's written demmid and completion of the work, 
whichever occurs later. Landlord's payment of costs to contract01:s in accordance with 
the guaranteed maximum pric.e c.onttact shall be conclusive for purposes of detennining 
the actual cost of the work. The amounts payable by City hereunder constitute 
Additional Rent payable pursuant: to the Lease. 

At City's optio11, and upon prior written not.foe to Lat1dlord delivered, no Later th.an 
the first miniversary of the commencement date for the applicable. Third Extended Tenn 
(the. "Outside Request Date"), City may use all or a part of the then unused Leasehold 
rmprovemcnt A11owance· to abate rent. Landlord, thirty (30) days prior to the Outside 
Request Date, shall. send City a written notice detailing the ammint of the unused 
Leaseholdlmprovement Allowance remaining, if any. lf City does not thereafter submit · 
a request for application of the et'ltlre Leasehold Improvement Allowance to. Landlord. for 
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desired hnprov~ments or ~b&tement of rent hy the applicable· Outside Request Date •. then 
any unused amount ·shal1 accriie to the sole benefit -of Landlord and." Ci"ty shall ~ot 
thereafter be entitled to. any credif, abatet:l1ent ot other ·~<mcessiQ'O. based on the unuied. 
Leasehold. Improvement· Amount. 

L, LANDLORD;S ADDRESS. Landlwd's address. set ,forth ln the Lease for 
notices and p<·tynient of rent and.oth~_r ~n10unts dtl~ under thi;i Le;,ls~ is hereby deleted in 
its entirety and replaced by the' following~ 

landtord' s nQ.tice: address: 

BRGP l.390 Mar.ket, LLC 
c/o Broadreach Capital Partners 
24.8 Homer Avem;ie 
Palo Alto, California 94301 
Attention:. Asset Matiager 

With copy to 
Ttanswestem 
13"90 Market Str.ee~, Suite 316 
San ·Fraudsco, Caiifomia -941.02 

Landlord's address· for rent and other·payments: 

BRCP 1390 Market, Li.C 
do. Ti'answestern 
P.O. Box 51864 
Los .Angeles, California. 90051 ... 6 Wl 

[. ADDITIONAL PROVISIONS, The- Lease is ainended -an:d updated to in.dude 
the provisions in.Exl'iihit B, which replace the. corresponding language, if any1 in the 
tease~ Paragraph 40· (Right of First Offer to Lease) of the Original Lease. is her.eby 
deleted in. its. entfrety and of1l.Q further force an.4 effect,.. 

2. NO BROKERS, Tenant represents:·ai1d warrants that it has not dealt with iiny 
real estate· broker in conne~tion with this Third Amendment, arid no cotnpensation is due 
to Tenant>s broker in ·connection with: this Thh'd Amendment. Tenant agrees to 
indemnify and. hold Landlord ham1less for any loss, cost, liability or expense incurred by 
Landlord· as a re.suit of a claim for bi"okerage .commissions ·or finder's fee from -any broker· 
based on the act or omission of Tenant in breach of the foregoing warral'1ty. Landlord. 
represents and wanants that it has not dealt with any real estate broker in connection \V.ith 
this Third Amendment, and no compem;ation is due to Landlord'"s broker in connection 
with this Third Amendment.. Lmdlord agrees to i.ndernnify and.hold"Tenant harmless for 
any lossj cost, liability or expense in.curred by Tenant as\\ result of a drum fo1· brokerage· 
commissions or finderjs fee from any broker ba.sed on the act or omission of Landlord in 
breach of the fo~egoing warranty. 

l;\\l'orl\\C.Dunn\116\Mll>"Ci1y Atty Renewal\l.J!YslUlon\>l.O~.l~ T~ir>:l Anwmlme11Ldon 6 



.lil. DEFINED TERMS. A1J capitalized terms used but not defined in this Thirc:l 
Amendmer)t will have the meanings set fo_rth for such tem1s .in the Lease. AH tem~s that 
are defined in this Third Amendment and used in any provisions that ate added to the 
Lease pursuant to this Third_Amendment wi11 have the meanings in the Lease set forth for 
such .terms ia this Third Amendment. 

lL WHOLE AGREEMENT. This .Third Amendment sets forth the entire 
agreeineri.t between the parties with respect to the matters set. forth herein. There have 
been no additfonal oral ot written representations or agreements. Except as amended 
herein, there shall be no other ·changes oi: modifications to the Lease. pelween the parties 
and the Lease and the terms and pl'ovision conta.ilted therein shall remain in filll force and 
effect 

12., . MISCELLANEOUS. Ti1is Third Ame11dme11t shail be binding Ui)Oll the parties 
heteto, their heirs, successors and assigns. Except as modified hereby, there shall be no 
other changes ot modi ficafiqns to the Lease unless in writing and executed by the parties .. 
No reference to this Third Amendment is necessary in any instmr.nent or docunient at any 
time referi·ing to the Lease. From and after the-Effective Date, any reference to the Lease 
shall be deemed a reference t~ such document as amended. hereby. This Third 
Amendment shall be governed by; constrned and enforced i11 accordance with, the laws 
of the State ofCalifomia. 

ll, CONFIRMATION OF LEASE. As amended by this Third Amendm1;nt, 
Landlord and Tenant coriftrm anq ratify in all respects the tem1s and conditions· of lhe 
Lease, and further cortfinn that, [except as provided in Secrion·I of the First Amendment 
and Section 2 of this Third Amendment,?] there are no outstanding ten.µi.t impl'.ovement 
obligations of Landlol'd regarding the Premises. The execution ofthis Third Amendfu.ent 
shall not constil\1te a wa.iver ofrelinquishmenl of any rights which Landlord 01' Tenant 
may have relating to the Lease. 

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

11 · COUNTERPARTS. This Third Amendment may be executed in one 01· more 
countet'Pat"ts, each of which shall be deemed an original, including transmittals by 
facsimile, all of which together shall constitute one and the same instrnment.. 

J[:i... 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 agreen;ient, law or regulaJion to ·which Landlord. or the Property is 
subject. · 

lL EFFECTIVE DATK ·This Third Amendment shall become effective on the 
date l the "Effective Date11

) that (i) the Citys Board of Supervisors enacts such resolutfon 
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;mthotjiiJJ.g this Third Amendment and (ii) the Third Amendment is fUlly executed and 
delivered by q9th p~rties. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED JN THIS 
THIRD Al'vffiNDMENT, LANDLORD ACKNOWLEDGES AND AGREES THAT NO 
OFFICER OR E'MPLOYEE OF CITY HAS AUTHORITY TO COlYllvflT CHY 
HERETO UNLESS. AND mrtrt CITY'S 'BOARD OF SU.PERVISORS SHALL. HA VE 
DULY ADOPTED' A RESOLUTION APPROVING THIS THI!ID AMENDMENT· 
AND AUI'HORIZING CONSUfy11v.lAT.lON OF THE TRANSACTION 
CON1'EJVIPLATED HERESY.. THEREFORE; ANY OBLIGATIONS OR 
LIAB tLITIES OF crrY HER'.EUNDER ARE CONTINGENT UPON ADOPTION OF 
S.UCH A R.ESQLUTION, AND THIS THIRD AMENbMENT SHALL .BE NULL AND 
VOID UNLESS CirY1S 1'1AYORA.t'{D BOARI»o.F SUPERVISORS APPROVE fHJS. 
TBlRD AtvfENDMENT, JN '.ffi.EIR RESPECTIVE SOLE AJID ABSOLUTE 
DISCRETION,, AND IN ACCORDAt'l"CE WlTH A.LL APPLJCABLE LAWS. 
APPROVAL· OF THIS THIRD AMENDMENT BY ANY DEPARTl\tIBNT; 
CUM1\IUSSION OR AGENCY OF CITY SHALt NOT BE DEEMED TO Uv1PLY 
TBA t SVCB . RESOLUTION W1LL BE ADOPTED . NOR WILL ANY SUCH 
APPROVAL CREATE ANY BINDING OBLIGATION$ ON CITY. 

Ii~tentionaUy· te.ft. blank 
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lN \.V1TNESS WHEREOF, Landlord and Tenant· have duly ~xecuted this Third 
Amendment as of the day and _year first above, written. · 

LANDLORD 

BRCP 1390 Market, LLC, a Delaware 
Limited liability company . 

By: i3RCP Realty IT, LP., 
a Delaware limited partuership 
Its: Sqle Member 

By: BRCP Gen-Par 1I, LLC, 
a Delaware limited liability compai1y 
Its! General Pa tner 

By: 

Name: ohn A. Osmond 
7 Sinior Director· 

lts:: 

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

/} 

1/ // 41/'"2.· 
;/) ~i ~/ // t<," 
, /'.. 11 j/ . I ,t0·1v-t-;~, \_/ .. ~. By: 

De1)uty' City AtJ ey 

TENANT 

City nncl Conn~t of Sqll Francisco, a 
municipal corporation ,.· 

RECOMMENDED:. 

DENNIS :1. HERRERA, City Attorney 

By: 



SUITE 

100&-1010 

7TH fl<;i.or 

(;)TH Floor 

401; 408, 418 

Ground Ffoor Suite 110 

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

% Share of Ope.rating 
Expenses: 

EXlIIlUT. A 

Premises 

SQ, FL 

3,$01 

1~.488 

18,168 

18,127 

9,~81 

1337 

69;402 

;31.7'5% ;~~· ;·~.;~:.Jt 

.;(: ,o:m1a 



itXBIBITB 

1.1 Controller's Certification of Ftfods 

The terms of this Lease shall bl.'l governed by f\1ld subject lQ the budgetm:y and fiscal provi:;iions 
or the City's Chatiet'. Notwithstanding. anything to the contrary contained in this. Lease, there 
shall be no obligation for the payinent or exl)endillu-e of money by City under this Lease unless 
the Contro Uer of the Chy an(\ County of Sa11 Fran<:isco first certifies, pursuant lo Section 3. l 05 
ot'tbe Citis Charter, that ther1;1 is a valid appropriation, from which the expenditure may be made 
and that unencumbered funds are available from the appropriation to. pay the expenditure. 
Withot~t 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 
re(\tiired µnder this Lease are not appropriated,. then City maT terminate this Lease; without 
penalty, liability or expense of any kind to City, l.\S of the last date 011 which st1fficient·funds are 
1'ippl'Opriated. City shall use its reasonable effo11s to· give La11dlord reasonable advance not.ice of 
such termination. 

1.2 Non~Liability of City Officials, Employees rtnd Agen t.s 

Notwithstanding anything to the contrary in this Lease, no elective or appointive 
board, co1i1mission, member, offfoer, .emplQyee or agent of City shall be personally liable to 
Landlord, its successors and assigo.s1 in the event of any tlefault 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 MllcBride Principles - Northern Ireland 

The City and County of San Francisco urges companies doing b\1siness. in 
Northern Ireland to move toward.resolving empk).yment i11equities and encourages them to abide 
by the MacBride Principles as ex.pressed 'in San Francisco Administrative Code Section l2F.1 
el seq. The City and County of San FranciscQ_ also urges Sa11 Francisco companies to do 
busines~ with corj:ioratioi1s that abide by the MacBride Principles. Landlord acknowledges that it 
hns read and tmderstands the above statement of the City and County of San Francisco 
concerning doing business in Northern Ireland. 

1.4 ·Prevailing Wages fo1· Construction Work 

Landlord agr.ees ·that any person p(!rfon11h1g labol' in the construction of the 
Leasehold Improvements or other improvements to the Premises, which Landlord provides under 
this Lease, shall be paid not- ks~ than the highest prevailing rate. of wages as required . b)' 
Section 6;22(E) of the San Francisco Ad1i1inistrative Code, shall be subjectto the same hours and 
working conditions, and shall receive the s<.tmc benefits as in each case. are provided for similar 
work perfom1ed in Sa:n Francisco, California. Landl01'd shall include; in any co11tract for 
construction of such Leasehold Improvements. or other improvements to the P1;emises, a 
requirement that all. persons perfom1ing labor under such contract shall be paid not less than the 
highest prevailitig rate of wages for the lah9r so performed. Landlord shall require any 
contractor to provide, and shall deliver to City upon request, ce1tified payroll -reports with respect 
to all persons perfonnin:g. labor in the construction of any· Leasehold Imprnvements or other 
i mprovcrnents to the Premises. 
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1.5 Non l).iscriri1ihatioit in City CoJltracts i:n1d Bepeflts ·ordinance 

(a): Cov.ennni Not to Discriminate 

fn the perforinance of this: Lease, Landlord cow.nants and agrees JlOt to 
di.$cr.iminate oo ~he bas~· of the fact o( perception of a person"s: riice, color, creed, religion1 

national origio, lU'lc.estiYi :;rg<:\ sex, ~e.Xual orientation,. gender identity, domestk pa1iner statusf 
marital stattts, ·disability; weifil1t~ heigM;: .Qi'. Acql1fred fmm:i.me De.fid~cy ,S'yndrome or HIV 
statt.1s (AIDS/HIV status) against., any employee or>_ ahy City ·e,m.ployee working wHh; or 
applicant for employment with, Landlord in an:ir of Laildlord1s operatio·f!.S Withhi the Uhited 
State·s, _ ot agairn~t any petson seeking acc-ommodatiohs1 advantages, facilitiesi pflvileges, 
services, ot rneinbership i'n all business; ~ocial, or. other e.S.tablishrrnmts or Qrganiza_tions operated 
by Landlord.. · · 

(b) Si;tbcontra,cts 

Landlord shall inchlde 'in all su'Qco_ntracts. ,relaling to the Premises a non
discdmination cl~lll?e applicable· to such subcontractor fo substantially the fomi of sub.section (a.) 
above. (n: additio}1_, Landlord shall incorporate by reference in all subcontracts the provisl.0ns of 
Sections 12B.2(a}, 12B.2(c)-(k) and 12C.3 of the San Fraucisco Admi.nistratiye Code and shall 
reg11ire a!J. subcontractors to comply \Vith such provisions. L.imdl<ird's failnfo to <;omply·wiil;l tM 
obligation;:; i'.(l this subsection shall constitufo a material breach ?f this: Lease. 

(c) Non-Disc:rhninatioli in Benefits 

Landlord d0es not as of the date of this Lease and \Vill not during the Tenn, ·in an.y 
of its operations in San Francisco 91: where the work is being perforined for the City else\vhere in 
the: United States, discd:minate in ~h~ provisitm of bereavement leave, family medical leave, 
health benefits, membership or memb.ership discounts, mo'Vihg e:xpenses, pension aiiq retirement 
benefits specifo:d aboye within the United States, between employees with domestic partncrs-11nd 
employees with sp·ouses, and/or betw:een domesti(} partners and spouses of such employee§, 
\.vhere the. domestic partnership ha.s be~h registered with a governmental entity pµrsuant to- state 
or lo<;;al law authorizing such registratio_n, subject to the condition se.t forth in Section 1Z.B2(b) 
qf the· San Francisco Administrative Code. · 

( d) HRC'Fortn 

.As. n. condition to this. Lease, Laudlord shall exec.ute the "Chapter. l2B 
Declaratioh: N<mdiscrimhJatiou in Contracts and Benefits'' form (FomtHRC~L2B-l01) With 
supporting documentation and secure the approval of the fonn b.y the San Fnmcisco Htmnm 
Rights Commission (the "HRC"). Land]ord hereby represetlts that pdot to execution of the 
Lease: (a) Landlord executed and submitted to t11e. HRC F01m HRC-12B-I01 with supporting 
documeutatiOn, and (b) the BRC approved such. forqi, 

(e) Incorporatio·u of Administrative Code Ptovisiom by R,efer~uce 

The provisions of Chapters 12B and 12C Of the San Francisco Administrative 
Code relating to- 1100-<liscriminaUon by parties c.ontrai;ting fot .the I.ease of prope1:ty ~o Cjty are 
inco!'f'orated in this ·Section by refetonc(ij and. made a 'part ·of this Lease as. though fully set forth 
herein. Landlm:d shall comply_ fully- with and be hound by all' of the provisions that apply to this 
Lease under- such Chapters of the Administrative Code, incihtdi11g but hot Umited to t11e remedies 
provided in such Chapters. Without lhniting the foregofng, Landl9rd understands. fliat pm'suant 
to Section 12B.2(h) of the San Francisco Administrat,ive Cocle, a penalty of Fifty Dollars ($50) 
for each person for each calendar day during which such persoh was disGtiminated ag~illst 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 Tropicnl Hardwood and Virgin Redwood .San 

(a) Except as expressly pennitted by the application of Sections 802(b) UT_ld 
803(b) of the San Francisco Environment Cod~, neither Landlord nor ai1y of its CQntractors shall 
provide any items to City in the constn.iction of the Leasehold Improvements or othenvise fo. 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 Fraticisco urges con1panies. not to iinport~ 
J'>tirchasel obtain or use for any ~u1·pose, any tropical hardwood, tropical hardwood wood 
pr.oduct, virgin redwood, or vwgm tedwood wood products. 

( c) fo the event Landlord foils to comply in good faith wi. th any of the provisions 
of Chapter 8 ofthe San Francisco Environment Cude,.Landlol'd 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 amotmt of the contract dollars, whichever is greatest. Landlord 
u-cknowledges ;me\ 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.7 Bicycle Storage Facilities 

Article· l.5, Section 155. l, of the San Francisco Plan11ing Code (the "Planning 
Code") requires the provision of bicycle storage at City~leased buildings at no cost. to Landlord 
nnd if funds are available. Landlord agrees· to continue at 110 cost to the City, the existing bicycle 
facilities located in the garage-. In th~ event public andlor private donations, grants or other 
funds for additional facilities becon:te avail.4ble, at any time during the Term of this Lease 
including any extension theteof, City may, by giving a 60-day advanced writte1\ l10tice to 
Landlord, install additionaJ compliant bicycle storag~ in the Building garage provided the garage 
ownet' approves the Siltne. Lanqlord agi;ees to use best effotis to obtain. such approval. 1f 
parking spaces are lost, City shall pay the monthly rent value for any such parking spaces used 
for s·uch biCycle parking, and Landlord also agrees tha~ City may install bicycle nicks in oth~r 
location(s) in front of the Building, which ·are required lo meet the Class 1 and/or -Class 2 
requirements of the Planning Code. Landlord, at no cost to Landlord, shall reasonably cooperate 
with City regarding the location of such spaces in fmiherance of the implementation of such 
requirements of the Planning Code. The above notwithstanding, City acknowledges that 
Landlord does Mt own the entire building and only has limited rights to the parking garage and 
the conunon areas. 

1.8 Resource--Efficicnt City Buildings and Pilot Projects 

Landlord i;tcknowiedges that the City and Cotmty of Sun 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 
Ltll applicable prnvisions of such code sections. 

1. 9 Certification by Landlord 

By executing tl1is Lease. Landlord certifies that neither Landlord nor any of its 
officers Ol' members have been suspended, disciplined or disbarred by, or prohibited from 
contracting with, any federal, state or local governmental agency. ln the event Landlord or any 
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of its officers_ or members have been so suspended, disbarred, disciplined or prohjbited fro1~1 
~<mtracting with. any govennwmtal ag('.lncy, It sh1i11 im:mectiately .llotify the City of:same and the 
reasons therefore together with any relevant facts or infonnatiott requeste4 l:;>y .City. Any ·s~1c~ 
snspension, disbarment, disoipline 6r. prohibition may .result in the· tennination Qt.slls-pension of 
this Lease. Landlord acknowledges that this certific.ation is a material te1m of this Lease. 

l,10 Su:t1sbine. Otdilrnn~~ 

In accordance witl1 Se.cti:on 67.24(e) of the Sari Francisc_o Administrative Code,. 
contnwts, contractors1 bidss foas~s, agreements,, responses to Requests for Proposals, and_ ali . 
other reco~·ds of communicutions between City and persons- or furn~ seeking contr~ct~ will qe 
open to inspection ih1mediately aitel' a conttaCt .has .. qeen lj.WlJ.rded. Nothing in tbi:s pt'Qv_iMon 
requires lhe disclosure of a private- petso~i'.s or organization's net Worth or other proprietary 
firiandal data .. submitted for qualification for a contiac1, lease, agreement or other benefit until 

·a.nd· unless. that person or otganizatiou is awarded the contrnct, lease, agJ;een1ent or b~1wfit. 
lnformatiot1 p1'b.vided which is covered b)i this Sectiort will·b~ inade available to the p1.1blio upOll 
reqn-est. 

1.11 Conflicts oflnfore$.t 

Through its execution of this Lease~ Landlord acknowledges that. it is familiar 
with the provi9iomr of Section 15 .l 03 'of lhe San Francisco Charter, Article. III, Chapter 2 of 
City's Campaigii and Gov~riJmenfal Couquct Code, and. Section 87100 et seq. an,d Section 1090 
m: seq. of the .GovemnJ.ent Code of the State-. of Califomia> and certifies t:Mt it dQ-e,s not know of 
any facts which w9_uld constitute a violation of said provisions, and agrees that' if Landlord 
becomes aware of any ~ucb. fact ·dur.ing tl~e Term of this Lease; Landforg shall hnmedia~eiy-
notify City, · 

1.12 Notification of Limit.atioi1s 01i Contl'ibutious 

Through its execution of this- Leasei La.udlord acknowledges that it fs fam!Jim· 
with Sectio11 1.126 of the· San Ftancisco Cfi.mplJ.igu and Govenunent:al Conduct Codei which 
prohib_its any person who· coiltractS-:viith the City for tile selling or leasing of any ,land or building 
to or- from the City ·wh,enever such tn,msaction would require approval. by a City elective officer 
or tho board bn which that City- elective- officer serves, from ·.m1,1,king any campaign c·ontrib\ltion 
to. (J) an ii1d"ividual holding a City elect·ive office if the contract mnst be approved by the 
individual, a hoard on which that indiv.idual serves, or a. ·board on which an appointee ot that 
indivf.duat serve$, (2) a candidate for the. office held by such individual, ov (3) n coimnittee 
controUed by such. ihdi'vidtrnl, at any tiln~ from the comwen9ement of negotiations for the 
co1itrnct until the latel' of eitlter· the lenninatiou of negotiati011s. for such contract or six. mouths 
after the.· date the contract is approved. Landlord acknowledges that the foreg9ing t•estrictiou 
appti·es only if the. contrac.t or .a combin~t\on ·or seri()S Of contracts apprqved by the same 
indivfdnal or board in a fiscal year h;we a. total anticipated or actual value of $50,000 or more. 
Landlord. fi.itther acknowledges that the prohibition on contributions applies to each prospective 
party to the contract; each member oftandlord's board of directors, chairperson, chief executive 
officer, chief financial officer and chief operating- officerf any person with an ownership i;nterest 
ofluore than 20 percei1t h1 Landlord; any subcontractor listed in the contract; -a:nd any committee 
that is sponsored ·or controlled. by Landlord. Additionally, Landlord acknowledges that Landlord 
must infonn each of the persons described in the prec,eding. sentence ot the prohibitions 
contained in Section l. l 26. Landlord further agreeS' to provfdc to City the riames of each person, . 
entity or committee described above." 
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1..13 Preservative-Treated \Vl)od Cm.itaining Arsenic 

As of July 1, 2003, Landlord may not purchase preservative-treated wood 
products containing arsenic: in the performance of this· Lease 1.;111less an. exemption from the 
requirements of Environment Code, ~hapte.r 13 .ls obtaini;:d from the Department of 
Environment under Section 1304 of the Environment C6de. The tenn 1'prescrvative-treate<l 
wood. containfog arsenic" shQll meap wood treate<i with a preservative .that contains arsenic, 
elemental arsenic, or an ai:se~1ic copper combina,tion; including, hut not limited lo, chromated 
copper arsenate preservative; ammorriac copper zinc arsenate preservative, or ammoniacal 
i;opper arsenate preservative. Landlord may purchase presurvative-treated wqod prodllcts on the 
list of cnvironment!llly preferable alternatives prepared and adopted by the Department of 
Environment. This provision does not preclude Landlord from p\1rchasing preservative-treated 
wood containing arsenic for. salt\Vuter immersioh. The term 11saltwater inunersion" shall mean a 
pressure-treated wood that is us.ed for constrnction purposes or facilities that are partially or 
totally immersed in saltwater. 

l .14 Graffiti Removal 

(a) Ornffiti is detrimental to the. health, safety and welfare of the community 
in. that it promotes a _perception in the conmrnuity that the laws protecting public and private 
property can be disregarded with impunity. This perception fosters a sense of disrespect. of the 
lavv that results in an increase in crime; degrades th.e community and leads to urban blight; is 
detrimental to.property values, business opportunities and the enjoyment of life; is inconsiswnt 
with the City's property maintenance gqals and aesthetic standards; and resulls in additional 
graffiti anc.l 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. 

(b) Landlord shall use good faith and best efforts to remove all graffiti from 
the Building mid from any real property owned or leased by Land.lord in. th!f City and County of 
San Frnneisco within forty eight (48) hours of the earlier of Landlord's (a) discovery or 
notit}cation of the graffiti or. (b) l'eceipt of notification of the graffiti from the Departinent 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" mean.s any 
inscription, word, figure, marking or design that is t\ffixed, marked, etched, scratched; drawn Ol' 

painted on nny building, strncttire, fixtt1re or other improvement, whether permanent or 
temporary; inclt1ding by way of example only and without limitation,. signs, banners, billboards 
and foncing 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 r.equ_irements of the San Francisco Public Works Code, the San 
Francisco Planning Code or the San 1'.rancisco Building Code; or {2) any mural or other painting 
or marking on the property that is protected as a work of fine att under the California Art 
Preservation Act (California Civil Code Sections 987 et seq.) or as a work of visual art undcrthe 
Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 

(c) Any failure of Landlord to comply with this section of this Lease shall 
constitute a breach of this Lease. · · 
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FILE NO. 120280 RESOLUTION NO. J.&::f. ... t 8-

1 {Lease of Real Property Renewal - BRCP 1390 Market, LLC} 

2 

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

4 with BRCP 1390 Market1 LLC, for premises at 1390 Market Street {Fox Plaza), consisting 

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

6 additional five year extension options. 

7 

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

9 since the 1980s; and 

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

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

12 "Lease11
) expires on December 31, 2012, and the City has no options to extend the term; and 

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

14 Hall and to other City Departments; a.nd 

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

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

17 and 

1"8 WHEREAS, The Director of Property has negotiated an amendment to the Lease to 

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

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

21 December 31, 2027) at ninety-five percent (95%) of the then fair market rent, with each 

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

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

24. "Lease Amendment"); and 

25 
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WHEREAS, The Director of Property has determined that the proposed rental rate for 

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

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

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

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

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

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

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

9 and, be it 

1 O FURTHER RESOLVED, As set forth In the Lease Amendment, (i) the Lease shall 

11. terminate on December 3 i, 2017, subject to the City's extension rights, (ii) the monthly base 

12 rent for the period from January 1, 2013 tq December 31, 2017 shall be $173,505 

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

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

15 FURTHER RESOLVED, As set forth in the Lease Amendment, the City shall pay for its 

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

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

18 Fu'RTHER RESOLVED, That the Clty shall continue to use a portion of the Premises 

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

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

21 of government; and, belt 

22 FURTHER RESOLVED, That all actions heretofore tak'm by the officers of the City 

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

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

25 Property to enter into any amendments or modifications to the Lease (including without 
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1 limitation, the exhibits) that the Director of Property determines, in consultation with the City 

2 Attorney, are in the best interest of the City, do not mate·rially increase the obligations or 

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

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

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

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

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

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

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

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

11 pursuant to Section 3.105 of the Charter. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2·1 

22 

23 

24 

25 
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City and County of San Francisco 

· Tails 

Resolution 

City Hall 
I Dr. Canion B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 120280 Date Passed: May 08, 2012 

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

May 02, 2012 Budget ahd Finance Sub-Committee - RECOMMENDED 

May 08, 2012 Board of supervisors -ADOPTED 

Ayes: 11 -Avalos, Campos, Chiu, Chu,·aohen, Elsbernd, Farrell, Kim, Mar, Olague 
and Wiener · · 

File No. 120280 I hereby certify that the foregoing 
Resolution was ADOPTED on 5/B/2012 by 
the Board of Supervisors of the City and 
County of San Francisco. 

City mu/ C1111111y o/Sm1 Fm11clrco Page 1 

Angela Calvlllo 
Clerk of the Board· 

Date Approved 

Prl11t•tl al 8:52 am 011 St')//2 . ,· ·~ 



File No. 170345 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampaum an ovemmen a on uc o e (SF C d G t l C d t C d § 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, LLC 

Please list the names of (1) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

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

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

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

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

Date that contract was approved: Amount of contract: 
$22,225,094.41 over 5 years 

Describe the nature of the contract that was approved: 
Renewal of an existing Lease at 13 90 Market St for the City Attorney 

Comments: 

This contract was approved by (check applicable): 

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

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

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

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals 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 Pl., 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 




