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FILE NO. 180070 RESOLUTIG:w NO.

[Real Property Lease Renewal and Amendment - BRCP 1390 Market, LLC - 1390 Market
Street - Initial Annual Base Rent of $1,801,119.96]

Resolution authorizing the poten_tial three year renewal and amendment of a lease of
approximately 27,826 square feet of space at 1390 Market Streef with BRCP 1390
Market, LLC, as Landlord, for use by the Department of Public Health at the initial
annual cost of $1,801,119.96 (or $150,093.33 monthly) and 3% annual increases
thereafter, for a three yéar term from December 1, 2018, through November 30, 2021,

subject to City’s right to terminate early, and two five-year options to extend.

4 WHEREAS, The Department of Public Health - Environmental Health Section (DPH -
EHS) has occupied space since 1997 at the building commonly known as Fox Plaza, 1390
Market Street (Premises) pursuant to a lease with Calfox, Inc. dated September 9, 1996,
authorized by Resolution No. 699-96; and

WHEREAS, BRCP 1390 Market, LLC, is successor in interest to Calfox;‘ and -

WHEREAS, The current lease term for DPH - EHS was extended through November
30, 2018, by Resolution No. 174-13 for Prémises consisting of 27,826 sq. ft.; and

WHEREAS, The DPH - EHS, has one five year option to renew the lease through
Novefnber 30, 2023 but such extenéion would take the term beyond the slated move date
(mid 2020) of DPH - EHS to 49 South Van Ness Avenue, forcing City to backfill or pay double
rent; and _ | ' _ .

WHEREAS, The ‘Real Estate Division and the Landlord have negotiated the renewal of
the lease for three additional years through November 30, 2021 , withAan early termination
right with 270 days advanced written notice at no cost to the City ahd with rent at Fair Market

Rent; and

Real Estate Division _ :
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WHEREAS, The pro.posed negotiated rent was confirmed to be fair market rent by an
independent MAI appraisal, and this determination was confirmed by an appraisal review,
consistent with Administrative Code, Chapter 23; and

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

‘the Lease, substantially in the form on file with the Clerk of the Board of Supervisors in File

No. 180070 (the “Lease Amendment”); and

WHEREAS, Such terms for extension are subject to enactment of a resolution by the
Board of Supervisors and the Mayor, in their respective sole and absolute discretion; how,
therefore, be it |

‘ RESOLVED, That in accordance with the recommendation of the Director of the

Department of Public Health and the Director, Real Estate Division, the Director of Property is
hereby authorized to take all actions on behalf of the City and County of San Francisco, as
tenant, to extend the Lease with BRCP 1390 Market, LLC ("Landlord"), for the building
commonly known as Fox Plaza, 1390 Market Street, San Francisco, California, for the area of
approximately 27,826 sq. ft., on the terms and conditions set forth herein, and bn a form
approved by the City Attorney; and, be it

FURTHER RESOLVED, That the Lease extension shall be for a term of three years
through Novehber 30, 2021, subject to City’s rights to terminate as outlined in the lease, for
Premises consisting of 27,826 sq. ft. at a monthly rental of $150,093.33 monthly
(approximately $64.72 per sd. ft. annually) with 3% annual increases, fully serviced except
that City shall continue to pay for separately metered electricity on approximately 14,549 sq.
ft. while the VLandlord shall pay for the other utilities, janitorial services, building maintenance,
and repairs. City shall also pay for the typical tenant expenses including standard operating

expense increases over a 2019 Base Year; and, be it

Real Estate Division ‘ , ‘
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FURTHER RESOLVED, That the Lease -shall continue to include the lease clause,
indemnifying, holding harmless, and defending Landlord and its agents from and against any
and all claims, costs énd expenses, including without limitation, reasonable attorneys' fees,
incurred as a result of any default by the City in the performance of any of its material |
obligations under the Lease, or any. negligent acts or omissions of the City or its agents, in,

on, or about the Premises or the property on which the Premises are located, excluding those

“claims, costs and expenses incurred as a result of the gross negligence or willful misconduct

of the 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, bé it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
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 materially
increase the dbligations or liabilities of fhe City, are necessary or advisable to effectuate the
purposes of the Lease renewal or this Resolution, and are in compliance with all applicable
laws, including the City Charter; and, be it |

FURTHER RESOLVED; That the City shall occupy the entire Premises for the full term
of the Lease unless funds for the Department of _Publio Health’s rental paYmen’cs are not

appropriated in any subsequent fiscal year at which time the City may terminate the Lease

~ with advance notice to Landlord; séid Lease shall be subject to certification as to funds by the

Controller, pufsuant to Section 6.302 of the City Charter. ‘
FURTHER RESOLVED, That within thirty (30) days of the execution of the Lease
Amendment, the Director of Real Estate shall provide a copy to the Clerk of the Board for the

Board's file.

Real Estate Division .
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Director
Department of Public Healt

Director of Property | |

Real Estate Division
1\Work\CDunm\71\7163 DPH Fox Renewal\
Legislation\201 7 Reso R2.doc
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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 15, 2018

Item 2 Department: Department of Public Health (DPH)
File 18-0070 Real Estate Division (RED)

Legislative Objectives

e The proposed resolution approves the fourth amendment to a lease agreement between
BRCP 1390 Market, LLC as landlord, and Department of Public Health (DPH) as tenant, for.
approximately 27,826 square feet of office space at 1390 Market Street, increasing the
annual rent from $993,817 to $1,801,120, with three percent annual increases thereafter,
and extending the lease for three years, from December 1, 2018 through November 30,
2021, with two five-year options to extend.

Key Points

e In 1996, the Board of Supervisors approved a seven year lease for DPH to occupy 25,939
square feet of office space at 1390 Market Street for its Environmental Health Section
(EHS). The Board of Supervisors approved three lease modifications to exercise five-year
options to extend the lease in 2003, 2008, and 2013, and has authorized expansion of the
leased premises to 27,826 square feet. DPH currently pays $993,817 in annual rent, or
$35.72 per square foot. '

e The lease is scheduled to expire November 30, 2018 and DPH has an option to extend for
another five years. However, EHS is scheduled to move into the new City office building at
49 South Van ‘Ness in mid-2020, and the additional five years are not needed. The
proposed fourth amendment to the lease extends the term for an additional three years,
beginning December 1, 2018 and expiring November 30, 2021, but provides for the City
the right to terminate the lease any time after November 30, 2019 with at least 270 days’
notice. DPH would have two five-year options to extend the lease through November
2031.

Fiscal Impact

e The initial annual rent of $1,801,120 would be an increase of $807,303 from the current
rent of $993,817. The annual rent of $1,801,120 equals $64.72 per square foot, which was
determined to be fair market value based on a third party appraisal and appraisal review.

e Over the three-year term of the lease extension, DPH would pay 55,567,082 in total rent.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 15, 2018

MANDATE STATEMENT

City Administrative Code 23.27 states that any lease with a term of one year or longer or with
monthly rent of $5,000 or more and where the City is the tenant is subject to Board of
Supervisors approval. If the base rent is more than $45 per square foot, the Director of the
City’s Real Estate Division must obtain an independent appraisal; if the base rent is more than

$60 per square foot, the Director of the City’s Real Estate Division must obtain an appraisal
review.

BACKGROUND

In 1996, the Board of Supervisors approved a seven year lease for the Department of Public
Health (DPH) to occupy 25,939 square feet of office space for its Environmental Health Section
(EHS) at Fox Plaza, 1390 Market Street (Resolution 699-96). The Board of Supervisors has
approved three lease modifications to exercise five-year options to extend in 2003 (File 03-
0179, Resolution 159-03), 2008 (File 08-0121, Resolution 74-08), and 2013 (File 13-0295,
Resolution 174-13). The 2013 amendment increased the leased premises to 27,826 square feet.
DPH currently pays $993,817 in annual rent, or $35.72 per square foot.

The current lease is scheduled to expire November 30, 2018. The City has an option to extend
the lease for an additional five years, through November 30, 2023. However, according to Mr.

Charlie Dunn, Senior Real Property Officer, EHS is planning to move into the new City building at

49 South Van Ness in mid-2020, so DPH does not need to exercise the option.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would extend the lease between BRCP 1390 Market, LLC as landlord
and DPH as tenant for a term of three years, beginning December 1, 2018 and expiring
November 30, 2021. DPH would pay annual rent of $1,801,120 for approximately 27,826 square
feet, or $64.72 per square foot annually. The rent would increase by 3 percent each year. The
premises are comprised of 14,549 square feet in Suite 210, 3,247 square feet in Suite 410,
4,646 square feet in Suite 810, 4,971 square feet in Suite 910, and 413 square feet of storage

. space. DPH may terminate the lease after November 30, 2019 with no penalty as long as
written notice is provided 270 days in advance. DPH has two five-year options to extend the
lease through November 30, 2026 and November 30, 2031. The key provisions of the lease
amendment are shown in Table 1 below. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 15,2018

Table 1: Key Provisions of Lease Amendment

Premises 27,826 square feet

Annual Rent $1,801,120 ($64.20 per square foot)

Operating Expenses  Approximately $0.60 per square foot per year for electricity on Suite 210 space.
Janitorial services, maintenance, and operating costs paid by landlord.

Term 3 years from December 1, 2018 to November 30, 2021

Early Termination City may terminate early with 9 months written notice after November 2019

Options to Extend City has two five year options to extend through November 2026 and November
2031 at 95% of Fair Market Rent

Rent Adjust’ment 3% annually on December 1, starting in 2019

FISCAL IMPACT

In the first year of the lease extension, DPH will pay $1,801,120 in rent. This is an increase of
$807,303, or approximately 81 percent, from the current annual rent of $993,817 According to
Mr. Dunn, the rental rate is derived from an appraisal conducted by Mateo Advisors and
reviewed by Clifford & Associates showing $66 per square foot for fully serviced office space
and $12 per square foot for storage space. The breakdown of the rent paid on each piece of the
premises is shown in Table 2 below.

Table 2: Initial Rent Paid by Leased Area

" Area Square Feet  Annual Rent per Square Foot Base Annual Rent
Suite 210 14,549 $65.10 $947,140
Suites 410, 810, 910 12,864 66.00 849,024
Storage Premises 413 12.00 4,956
Total : 27,826 64.72 1,801,120

According to Mr. Dunn, the rent for Suite 210 is slightly lower than for the other suites because
it has its own electricity meter and electricity is supplied through the San Francisco Public
Utilities Commission’s (SFPUC) Hetch Hetchy Power System. DPH pays approximately $0.60 per
. square foot per year, or $8,729, to SFPUC for electricity for this space and receives a $0.90 per
square foot per year, or $13,094, reduction in rent for Suite 210. For the other suites, the
landlord provides the electricity, which it builds into the rental rate. ‘

Over the three year term of the lease extension, DPH would pay $5,567,082 in rent. Should DPH
decide to extend the lease for an additional five years, it would pay 95 percent of Fair Market
Rent, based on rents of similar buildings in the Civic Center area. The breakdown of the rent
paid by year is shown in Table 3 below.

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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Table 3: Annual Rent Paid by DPH dver Extension Term

Year Annual Rent
Year 1 (December 2018 — November 2019) $1,801,120
Year 2 (December 2019 — November 2020) 1,855,154
Year 3 (December 2020 — November 2021) 1,910,808

Total $5,567,082

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



FOURTH AMENDMENT TO LEASE

[DPH LEASE EXTENSION]

THIS FOURTH AMENDMENT TO LEASE [DPH] LEASE EXTENSION (this

“Fourth Amendment”) is made and entered into as of

, 2018, by and between

BRCP 1390 Market, LL.C, a Delaware limited liability company (“Landlord”), and the City
and County of San Francisco, a municipal corporation, acting through the Director of Property

(“Tenant” or “City”).

RECITALS

Calfox, Inc., as managing agent for Polk Market Co. (“Original Landlord™), as landlord,
and City, as tenant, entered into that certain Office Lease, dated September 9, 1996, for
premises in the building known as Fox Plaza, located at 1390 Market Street, San
Francisco, California (the “Building”), which lease was amended by (i) First Lease
Amendment, dated as of November 23, 2003, between FP 2001 Co., successor-in interest
to Original Landlord, and City, (ii) Second Amendment to Lease, dated June 26, 2006,
between API Fox Plaza, LLC, successor-in-interest to FP 2001 Co., and City, and (iii)
Third Amendment to Lease [DPH] Extension and Partial ‘Substitution of Premises, dated
March 22, 2013, between Landlord, successor-in-interest to API Fox Plaza, LLC, and
City (the “Third Amendment”). The lease, as so amended (including this Fourth
Amendment), is referred to herein as the “Lease.”

The premises presently demised under the Lease (the “Premises”) is comprised of the
following:

Suite Area (RSF) ‘ Comments
210 14,549 Net of plug load electricity
410 3,247 Fully serviced
810 ‘ 4,646 Fully Serviced
910 4,971 Fully Serviced
Subtotal Office 27,413
Storage C, D, & E 413 .Garage level

(the “Storage Premises™)

Total Premises | 27, 826

The Term of the Lease is presently scheduled to expire on November 30, 2018.

Landlord and City presently desire to amend the Lease to (i) extend the Term of the
Lease through November 30, 2021, (ii) revise the Base Rent payable under the Lease,
(iii) add two (2) additional options to extend the Term, (iv) permit Landlord, at no cost to
City, to relocate the Storage Premises into alternative storage space within Landlord’s
Commercial Parcel, and (v) make certain other modifications to the Lease more
particularly set forth below.

{2022-01022/00772849;3} 1



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 hereby agree to extend the Term for
an additional three (3) year period (the ‘“Fourth Extended Term”), commencing on
December 1, 2018 and expiring November 30, 2021. Upon commencement of the Fourth
Extended Term, all references in the Lease to the Term shall mean the Term as extended by the
Fourth Extended Term.

2. BASE RENT AND BASE YEAR. Commencing on December 1, 2018, the
Monthly Base Rent payable under the Lease shall be $150,093.33 — calculated as follows:

- Area Sq. Ft. Base Annual Rent PSF Base Monthly Rent
Storage Premises 413 SF $12.00 ‘ $413.00
Suite 210 14,549 SF $65.10 $78,928.33
Suites 410, 810, 910 12,864 SF $66.00 $70,752.00
Total Office and Storage 27,826 SF $150,093.33

Base Rent shall be increased by three percent (3%) annually on each December 1 starting on
December 1, 2019. Commencing on December 1, 2018, the Base Year and Base Tax Year for
the calculation of Additional Rent under Paragraph 6.B. of the Lease shall be the calendar year
2019.

3. CITY’S RIGHT TO TERMINATE THE LEASE. If City does not extend the
Term under the Fifth Extension Option (as set forth in Section 4 below), City shall have the right
to terminate, without penalty, the Lease and vacate and surrender the Premises to Landlord any
time after November 30, 2019 by providing not less than two hundred seventy (270) days
advance written notice of such termination to Landlord. City’s termination notice shall specify
the Lease termination date (as specified in the City’s notice, the “Accelerated Termination
Date™), provided that the Accelerated Termination Date shall be the last day of a calendar month
and shall be no earlier than November 30, 2019. Effective as of the Accelerated Termination
Date, the Lease shall be terminated and City shall vacate the Premises and return the same to
Landlord in accordance with the terms and conditions of the Lease. Tenant shall remain liable
for all Base Rent, Additional Rent and all other sums due under the Lease up to and including the
Accelerated Termination Date even though billings for such may occur subsequent to the Lease
expiration, as set forth in the Lease.

4. ADDITIONAL EXTENSION OPTIONS. On the Effective Date of this Fourth
Amendment (as defined in Section 18 below), Paragraph 4.C. of the Lease is deleted and the
terms of Paragraph 6.C of the Lease shall not apply to the Fifth Extension Options as set forth in

_this Section 4. Any other option to extend the Term set forth-in the Lease is hereby deleted and
replaced by this Section 4.

{2022-01022/00772849;3} 2



City shall have the right to extend the Term of the Lease (collectively, the "Fifth
Extension Options") for two (2) additional terms of five (5) years each (the "Fifth Extension
Terms"). The Fifth Extension Options shall be on all of the terms and conditions contained in
the Lease, except that the Base Rent shall be adjusted as provided below. City may exercise
each of the Fifth Extension Options, if at all, by giving written notice to Landlord no later than
three hundred sixty five (365) days before the expiration of the Term to be extended; provided,
however, if City is in material default under the Lease on the date of giving such notice and fails
to cure such default as provided in the Lease, Landlord may reject such exercise by delivering
-written notice thereof to City promptly after such failure to cure. Landlord acknowledges and
agrees that City’s notice of its intent to exercise a Fifth Extension Option shall be subject to
enactment of a resolution by the Board of Supervisors and the Mayor, in their respective sole and
absolute discretion, approving and authorizing the same, within ninety (90) days after the date
the Base Rent for the applicable Fifth Extended Term is determined. If such approval and
authorization is not received by Landlord within such ninety (90) day period, City’s Fifth
Extension Option shall terminate and City shall have no further option to extend the Term of the
Lease. '

 The Base Rent during each Fifth Extension Term shall be adjusted at the start of each
Fifth Extension Term to ninety five percent (95%) of the then-prevailing Fair Market Rent. At
the start of each Fifth Extension Term, the Base Year shall also be adjusted to the calendar year
of the first year of the applicable Fifth Extension Term; provided that City shall continue to pay
Additional Rent during each Fifth Extended Term. City and Landlord hereby agree that Fair
Market Rent shall be determined as follows:

() “Fair Market Rent” shall be the prevailing market rate for space of comparable
size and location to the Premises having recently been leased to tenants in the Building or other
Civic Center buildings similar in age, seismic condition, location and quality to the Property. As
used herein, the term “prevailing market rate” shall mean the rental for such comparable space,
taking into account (i) any expense adjustments such as separately metered electricity, taxes,

~operating expenses, and maintenance paid, (ii) the location and size of the premises of such
comparable leases, (iii) the credit worthiness of the tenant, (vi) the duration of the renewal term
and the term of such comparable space, (v) 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 shall be determined on a per
square foot basis, and may include different rates for office, ground floor and basement space.

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

1) Within thirty (30) days following City’s notice of the prevailing market rate (the
“Consultation Period”), Landlord and City shall attempt in good faith to meet no less than two

{2022-01022/00772849;3} 3



(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 for a reasonable
period to resolve their disagreement. o

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

(ili)  If only one appraisal is submitted within the requisite time period, it shall be
deemed to be the prevailing market rate. If both appraisals are submitted within such time
period, and if the two appraisals so submitted differ by less than ten percent (10%) of the higher
of the two, then the average of the two shall be the prevailing market rate. If the two appraisals
differ by more than ten percent (10%) of the higher of the two, then the two appraisers shall
immediately select a third appraiser, with the qualifications specified above, who will within
twenty (20) days of his or her selection choose either Landlord’s or City’s appraisers’
determination of the prevailing market rate and provide the reasoning for such selection. All
appraisals and determinations hereunder shall be in conformity with the Uniform Standards of
Professional Appraisal Practice, Code of Professional Ethics and the Standards of Professional
Appraisal Practice of the MAI. Landlord and City shall pay the cost of the appraiser selected by
such party and one-half of the cost of the third appraiser.

5. LANDLORD’S RIGHT TO RELOCATE STORAGE PREMISES. During
the Term or any extension thereof, Landlord shall have the right upon not less than ninety (90)
days prior written notice to City to relocate the Storage Premises to an area (the “Relocated
Storage Premises”) in Landlord’s Commercial Parcel of the Building provided that (i) the
Relocated Storage Premises are the same size and functionality as the Storage Premises, and (ii)
Landlord shall be responsible for all costs to move City’s property from the Storage Premises to
the Relocated Storage Premises. City shall pay the same amount of Base Rent for the Relocated
Storage Premises as is payable under the Lease for the Storage Premises, and no Additional Rent
shall be payable with respect to the Relocated Storage Premises. City acknowledges that the
Relocated Storage Premises may not be in the garage area of the Building. In the event of that
City does not want to lease the Relocated Storage Premises, City shall have the right to terminate
the Storage Premises from the Lease (and reduce the Base Rent owed accordingly) by written
notice to Landlord. '

6. LANDLORD’S RIGHT TO MAKE SEISMIC IMPROVEMENTS.

A. Construction Activities.

(a) Tenant acknowledges that certain seismic improvements are being considered at the
Building that involve installing diagonal braces in a single column bay (window opening) in two
locations from the ground floor through the seventh floor of the Building and small steel plates
installed at an additional four locations per floor (the “Construction Activities”). The
Construction Activities are intended to improve the seismic performance of the Building by
reducing building movement during an earthquake. The Construction Activities will be

{2022-01022/00772849;3} 4



undertaken, if at all, as a voluntary seismic upgrade to the Building (and, according to Landlord’s
architect, is not required by any Building codes) at Landlord’s election and at no cost to Tenant.
Tenant understands that the Construction Activities will impact Tenant’s access to and use of -
certain common areas of the Building and certain portions of the Premises as shown in
Attachment 2. During the periods access or use is denied, such spaces are referred to herein as the
“Restricted Common Areas” and the “Restricted Premises”, respectively. Tenant consents to the
Construction Activities, and the limitations on Tenant’s use of the Restricted Common Areas and
the Restricted Premises, on the terms and conditions set forth in this Fourth Amendment.

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

B. Construction Activity Coordination.

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

(b).  Before any part of the Premises can become Restricted Premises, Landlord shall
prepare, at no cost to Tenant, replacement space on third (3'%), eleventh (11%) or twelfth (12%) floors
of the Building, or an alternative location reasonably approved by the Tenant, that provides
substantially the same functionality (but not the same finishes) and no less than the same square
footage as the applicable Restricted Premises, with no less than the same number of offices and
conference rooms and the same telephone, computer and internet connectivity as compared to the
applicable Restricted Premises (each, a “Replacement Space”). As part of such relocation,
Landlord shall provide data and telephone connections to Tenant’s servers located on the sixth (6%
floor and other necessary equipment (the “Communication Connections”) for the Replacement
Space so as to ensure the same connectivity and to prevent any interruption in telephone or internet
service to affected employees of Tenant during their occupancy of the applicable Replacement
Space. The Replacement Spaces currently existing in the Building have been built-out and are
ready for occupancy, however, if required by law, Landlord shall obtain any necessary regulatory
approvals for use of the Replacement Space before Tenant’s occupancy. Tenant shall review and
approve each Replacement Space, including the Communication Connections, before any
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relocation, which approval shall not be unreasonably withheld, conditioned, or delayed, and Tenant
shall respond in writing within five (5) business days to Landlord’s request for approval.

C. Relocation from Restricted Premises.

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

(b)  Landlord agrees to hire a relocation or move consultant reasonably acceptable to
Tenant to assist in the securing and moving of the Personal Property. Tenant agrees that Linda Fink
- with WK Design is an acceptable move consultant. All relocations (from the Restricted Premises to

the Replacement Space, and from the Replacement Space back to the Premises) shall start after 6:00
pm on Friday and be fully complete by 8:00 on Monday, except as may otherwise be agreed by
Tenant. Tenant’s only responsibility will be to clear work surfaces into Landlord supplied boxes
and disconnect and reconnect telephone and computer equipment. Landlord shall remove files from
file cabinets as needed to transport the cabinets without damage, and shall be responsible for any
_items lost or damaged during a relocation. Landlord and Tenant shall reasonably cooperate to
prepare an inventory of Tenant’s files and property to be relocated, which inventory shall be
prepared by Landlord and approved by Tenant.

(©) Landlord shall pay all costs associated with Construction Activities, including
restoring each part of the Restricted Premises impacted by Construction Activities to good condition
and repairing any 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 ex1stmg
paint color and carpet) before returning possession of such space to Tenant.

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

(e) Upon Landlord’s return of each part of the Restricted Premises and the Personal
Property in the condition required under this Fourth Amendment, the applicable Restricted Premises
shall terminate. The parties shall memorialize in writing the start and end date for each of the
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Restricted Premises for purposes of the Rent abatement set forth in Section 6.E of this Fourth
Amendment.

‘D. Construction Work.

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

(©) 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 busmess hours for the Building.

@ If applicable due to the presence of asbestos containing materials in any
Restricted Premises, Landlord shall timely perform and provide the results for routine 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 Bulldmg and the common areas as needed during the Construction
Activities.
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® Except for prearranged and OSHA compliant inspections during construction
coordination meetings, Tenant shall not enter or use the Restricted Premises during the Construction
Activities. ‘

(2) Landlord agrees that any person performing labor with respect to the 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 Paragraph 28 of the Lease and San
Francisco Administrative Code Section 23.61.

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

F. Recognition of and Payment for Inconvenience and Associated Costs. In
consideration of the disruption and inconvenience to Tenant resulting from the Premises
Construction Activities and Tenant’s loss of the Restricted Premises for the limited periods
contemplated by this Fourth Amendment, if the Premises Construction Activities proceed, Landlord
shall make a one-time payment to Tenant in the amount of Twenty-Five Thousand Dollars
($25,000). Payment will be made within ten (10) business days of the start of the Premises
Construction Activities (i.e., the date that Landlord notifies Tenant that the contractor is to begin the
work in the Restricted Premises). In addition, if the City’s aggregate required occupancy of
Replacement Spaces exceeds fifteen (15) months from the commencement of the Premises
Construction Activities and such delay is not caused by the acts or omissions of Tenant, its agents or
employees, Landlord shall provide to Tenant a credit against Rent in the amount of Ten Thousand
Dollars ($10,000) for each calendar month, or portion thereof, that the City’s occupancy of -
Relocation Spaces continues (prorated based on the number of days in that calendar month).
Landlord shall not be required to make the above payment (or provide the credit) if its elects not to
proceed with the Premises Construction Activities. Upon receipt of the payments in this paragraph
and Landlord’s fulfillment of its obligations relating to the Construction Activities and the
relocations (including Landlord’s indemnity as set forth in Section 6.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 agrees that the Construction
Activities as provided herein may be performed by Landlord in the Restricted Premises and
Building during normal business hours for the Building. Landlord and Tenant agree to cooperate
with each other in order to enable the Construction Activities to be performed in a timely manner
and with as little inconvenience to the operation of Tenant’s business in the Premises (exclusive
of any Restricted Premises from which Tenant has been relocated) as is reasonably possible.

7. ADDITIONAL PROVISIONS. The Lease is amended and updated to include
the provisions in Attachment 1, 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
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Tenant’s broker in connection with this Fourth Amendment. Tenant agrees to indemnify and
hold Landlord harmless for any loss, cost, liability or expense incurred by Landlord as a result of
a claim for brokerage commissions or finder’s fee from any broker based on the act or omission
of Tenant in breach of the foregoing warranty. Landlord represents and warrants that it has not
dealt with any real estate broker in connection with this Fourth Amendment, and no
compensation is due to Landlord’s broker in connection with this Fourth Amendment. Landlord
agrees to indemnify and hold Tenant harmless for any loss, cost, liability or expense incurred by
Tenant as a result of a claim for brokerage commissions or finder’s fee from any broker based on
the act or omission of Landlord in breach of the foregoing warranty.

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

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

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

12. CONFIRMATION OF LEASE. As amended by this Fourth Amendment,
Landlord and Tenant confirm and ratify in all respects the terms and conditions of the Lease, and
further confirm that 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.
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. 15. AUTHORITY. Landlord represents and warrants to City that the execution and
delivery of this Lease by Landlord has been duly authorized and does not violate any provision
of any agreement, law or regulation to which Landlord or the Property is subject.

16. STATUTORY DISCLOSURES; COMPLIANCE. For purposes of
Section 1938(a) of the California Civil Code, Landlord hereby discloses to Tenant, and Tenant
hereby acknowledges, that the Premises have not undergone inspection by a Certified Access
- Specialist (CASp). As required by Section 1938(e) of the California Civil Code, Landlord
hereby states as follows: "A Certified Access Specialist (CASp) can inspect the subject premises
and determine whether the subject premises comply with all of the applicable construction-
related accessibility standards under state law. Although state law does not require a CASp
inspection of the subject premises, the commercial property owner or lessor may not prohibit the
lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or
potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall
mutually agree on the arrangements for the time and manner of the CASp inspection, the
payment of the fee for the CASp inspection, and the cost of making any repairs necessary to
correct violations of construction-related accessibility standards within the premises." In
furtherance of the foregoing, Landlord and Tenant hereby agree as follows: (a)any CASp
inspection requested by Tenant shall be conducted, at Tenant's sole cost and expense, by a CASp
approved by Landlord, subject to Landlord's reasonable rules and requirements; (b) such
inspection shall be limited to the Premises and access to the Premises; (¢) Tenant is not a Small
Business and San Francisco Administrative Code section 38.5 does not apply to this Lease; and
(d) Tenant, at its sole cost and expense, shall be responsible for making any improvements or
repairs to correct violations 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, and (y) Tenant hereby
acknowledges that 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.  ADDITIONAL SERVICES. City reserves the right to request that Landlord, at
City's cost, perform minor Lease related services or incur additional expenses not otherwise
described in the Lease from time to time, as reasonably requested by the City and approved by the
Real Estate Division, acting through the Director of Property or his or her designee. If Landlord,
in its sole discretion, agrees to perform such services or incur such additional expenses, City shall
reimburse Landlord for the pre-approved cost for such expenses as Additional Rent within thirty
(30) days after receipt of Landlord's invoice for such service or expense, which shall include
reasonable backup documentation.

18. EFFECTIVE DATE. This Fourth Amendment shall become effective on the
date (the "Effective Date") that (1) the City's Board of Supervisors enacts such resolution
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authorizing this Fourth Amendment and (ii) the Fourth Amendment is fully executed and
delivered by both parties. ' :

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

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

LANDLORD TENANT

BRCP 1390 Market, LLC, | City and County of San Francisco,

a Delaware limited liability company a municipal corporation

By: BRCP Realty IL, L.P., By:
a Delaware limited partnership Name: John Updike, Director of Real Estate
Its: Sole Member

By:  BRCP Gen-Par II, LLC, RECOMMENDED:

' a Delaware limited liability company

Its: Genetal Partner Department of Public Health

By: By:

Name:

Its:

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Charles Sullivan, Deputy City Attorney
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ATTACHMENT 1

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 seq. of the Government Code of the State of .
California, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Landlord becomes aware of any such fact during the Term of
this Lease, Landlord shall immediately notify City. »

Noﬁfication of Limitations on Contributions

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

THIS THIRD AMENDMENT TO LEASE [DPH] EXTENSION AND PARTIAL
SUBSTITUTION OF PREMISES (the “Third Amendment”) is made and entered into as of -
TJune 21, 2013, by and between BRCP 1390 Market, LLC, a Delaware limited liability company

(“Landlord™), and the Clty and County of San Francisco, a municipal corporation (“Tenant”
oF “Clty”)

RECITALS

A.  Calfox; Inc., as managing agent for Polk Market Co. (“Original Landlord™), as landlord,
and Cxty, as tenant; entered into a cerfain Office Lease, dated September 9, 1996, for
premises in the building known as Fox Plaza, located at 1390 Market Street, San
Francisco, California (the “Building™), which lease was amended by (i) that certain Fir st
Lease Amendment, dated as of Novembei 23, 2003, between FP 2001 Co., successor-in
interest to Original Landlord, and City, and (u) fhat certain Second Amendrnent to Lease, -
dated June 26, 2006, between API Fox Plaza, LLC, successor-in-interest ta FP 2001 Co.,
and City (the “Second Amendmeént”), The lease, as so amended, is referred 1o hetein as
the “Lease.” Landlord is successor-in-interest to API Fox Plaza, LLC’s interest in the
Lease, By letter dated December 18, 2007, City exercised an option to extend the term of
the Lease through November 30, 2013,

B.  Pursuant to the terms of the Second Amendment, certain premlses ‘within the Building
commonly known as Suite 410 were substituted for the premises commonly known as
Suite 230, originally demised under the Lease. The premises presently dem1sed .under the
Lease (the “Premises”) is compnsed of the followmg

Suite ~_Area (RSF) . .Comménrtis‘_ .
210 _ "14,549 | Netof plugload elecfricity
A0 {3247 . - Fully serviced
820- 822 2,759 - Fuylly Serviced .
... 910 497 __ Fully Serviced
. Subtotal Office | 25,526 e
| Sféi;a‘g‘e'C, D, &’E‘:(the_:‘ _ 4 - N
““Storage Premises™ 4 1 Lardge lc‘@,
Total I?refn'ises  ' 25,939

€. TheTérm of the Lease is preserntly scheduléd to expite on November 30,2013, City has
exercised the final option to extend the Tetm of the Lease for an additional five (5) years,
as provided in Paragraph 4.C. of the: Lease, and City and Landlord have negotiated. in.
good faith to establish the new Base Rent payable for the extension térm:

TUserstjosmondiappDateiLocalihMicrosofi WindowWs\Temporary Interriet FileS\Coftent.Outlook\UEHYJ IKR\DPH Thﬂ’d Amendmenf to Lease
CCSF 032613 with june execution dute. DOG: 1




D. Landlord is the current owner of Landlord’s Commercial Parcel of flie: Buﬂdmg (as
defined in the Second Amendment to Lease), which dogs not include the Bulldmg 8
garage, however Landlord has ananged for City’s se of the Siorage Prémisés in the
garage.

E. Landlord and City presently desire to amend the Lease 1o; (i) extend the Term of the

- Lease through November 30, 2018, (i) ptovide for the substitution of Suite 810 for
Suite 820 - 822 following the substaniial completion of improvertierits to be constrticted
by Landlord in Suite 810 pursuant 16 space plans appraved by City, (iii) revise the Base
Rent payable under the: Lease, (iv). add an additional option fo extend the Term,
(v) permit Landlord, af its cost, to relocate the Storage Premises into storage space ‘within.
Landlord’s Commetcial Parcel, and (vi) make cerfain other modifications: to the Lease
more particularly set forth below, |

AMENDMENT

NOW THEREFORE, in consideration of the mitual agreements herein contained, and
other good aid valuable consideration, ‘the receipt and sufficiency of which is hereby
acknowlcdgcd ‘the parties ‘do hereby agree as follows:

1. LEASE EXTENSION, Landlord and City hereby agree to extend the. Term for
an additional five (5) yeat period (the “Third Extended Term™), commencing on December 1,
2013, and expiring November 30, 2018, Upon commiencement of the Third Extended Term, all‘

references in the Lease to the Temx shall mean the: Term as extended by the Third Extended.
Term. :

2. BASE RENT AND BASE YEAR, Commencing on Decembér 1, 2013, and
continuing throughout the Third Extended Tetm, the Monthly Base Rent payable under the Lease:
shall be $76,362.79 - calctlated as follows:

Area 8q. Ft. Base Annual Rent PSF Base Monthly Rent
Storage Premises 413 SF $10 $344.17
Suite 210 14549SF  $3535 . 842,858.93
Sutte 410 3,247 SF $36.25 $9,808.65
820-822 2,759 SF $36.25 ' $8,334.48
910 : 4,971 SF . %3625  $33.159.69
Total Ofﬁce and Stmage 25, 939 SF v -$76,362.79

Commenicing on December 1, ;‘2013,-' thie Basé. Year and Base Tax Year for the caleulation of
Additional Rent undet Paragraph 6.B, of the Lease shall be the calendar year 201 4.

3.  ADDITIONAL EXTENSION OPTION. Effective as.of the Effective Date of
this Third: Amendment, as defined in Section 17 below, Pa1ag1aph 4.C. of the Lease shall be:
deleted and the. following provisions. shall be subsumted therefor
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“C.  Exterision Option. City shall have ane (1) option to extend the Term for an
additional term (the “Fourth Extended Term”) of five (5) years, commencmg on
December 1, 2018 (“Extension Option™). Upon commencement of the Fourth Extended
Term, all 1efelences in the Lease fo the Term shall mean the Term as extended by the
Fourth Extended Term.

(=) C1ty 5 Iease of the Premises during the Fourth Exterided Term shall be on-

_ all of the terms and conditions set forth in the Lease, except that (i) the Base Monthly

Rental shall be adjusted to mnety—ﬁve percent (95%) of Market Rental’ Value in

- accordance with Paragraph 6.C. hereof, and (ii) the Base Year and the Base Tax Year, for
purposes of determining City’s Additional Rent, shall be calendar year 2019.

(b) Landlord acknowledges and agrees that C1ty s notice of its intent ta
exercise the Fourth Extension Option shall be subjéct to enactment of a resolution by the
Board. of Supervisors and the Mayor, in their respective sole and absolute discretion,
approving and authonzmg the same no later thaii ninety (90) days after the date: such
notice of exercise is' given, If such approval and authorization is not received. by
Landlord on or before: such date, the Fourth Extensmn Option shall terminate and City
shall have no further optlon to extend the Term.”

4,  DETERMINATION OF MARKET RENTAL VALUE FOR EXTENSION
TERM. Effective as of the Effective Date of this Third Aniéndment, the second and third

grammatical ‘paragraphs: of Paragraph 6.C. of the. Lease shall be deleted and the following
plovmons shall be substituted therefor: »

~ “No later than December 1, 2017, Landlord shall provide City with a preliminary
notige of Landlord’s good fdith best estimate of the Base Monthly Rental for the Fourth
‘Extended Term., Such Landlord’s estimate of the Base Monthly Rental will be provided
to City for Clty $-internal budgeting program only. Stich estimate: shall not be binding
upon either City or Landlord. .

Then. Landlord not less: than six (6) months before the commencement of the.
Fourth Extended Term, shall submit to City in wntmg Landlord’s determination of
Market Réntal Value for the Premises: fot the Fourth Extended Térm. The amount of-
Market Rental Value submitted by Landlord: shall become the monthly rental for the
“Fourth Extended Teim thirty (30) days after Landlord gives said determination in. writing
to. City unless before expiration of said. thirty. (30) day period City gives written
notification to Landlord of City’s determination of Market Rental Value. Such dispute
shall be reésolved as follows:™

5.. SUBSTITUTION OF SUITE 810 PREMISES FOR SUITE_$20-822
PREMISES: | |

().  Substitution: Suité 810 Prerhises. Beginning on the date the Leasehold
Impmvements aré Substantially Completed (as def ned in Section 6) (the “Substitution Date”),

as provided in Section 6 below of this Third. Amendment, those ‘premises commonly known as
Suite 810, shown outlihed on the attached Exhibit A-3 (the “Suite 810- Premises™), shall: be:
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added to the Premises under the Lease and that portion of the existing Premises commonly
knowni as Su1te 820°~822 shall be deleted from the Premises under the Lease,

(b)  Base Rent: Modification of Basé Rent. +The pafties acknowledge that. the
* Suite: 810 Premises is comprised of 4,646 rentable square feet of space and Suite 820-822 is
comprised of 2,759 rentable squate feet of space, Cify, shall pay Base Rent in the' amount of
$14,789.77 per month ($38:20 psf annua ly) for the Suite 810 Premises. Effective as of the
Substitution Date the Base Rent payable under the Lease shall be modified by (1) deleting the
Base Rent for Sulte 820-822 (m the amount $7,451.60 per month through November 30, 2013
and $8,334.48 per month commencing Deécernber 1, 2013) and adding the $14,789,77 Base Rent
payable for the Suite 810 Premisés.

(6) Confirming Amendment; Upon the Substantial Completion of the Suite
810 Tenant Improvements in accordance with this Third Amendment; Landlord and Tenant shall
1o execute an amendment to the Lease conﬁnmng Substltuﬁon Date and the Base Rent payable
appmval of the Clty S Boaxd ofﬂS.uprcrwsors although Jt shall be subject to the prior wrltten
approval of Clty § Ditector of Real Estate and the City Attorney.

6. TENANT JIMPROVEMENTS FOR' SUITE 810' PREMISES, Landlod,
through its general contractor reasonably approved by City, shall perform the work and make the
installations in the Suite 810 Premises at Landlord’s sole cost (subject to the limitations set for
below) pursuant to the Construction Documents. (as defined in this Section below) approved by
City, and iri accordance with the provisions of this Section below. Such work and installations
are referred to as the “L_c_asg:hold Improvement Work” #nd “Leasehold Improvements.”

()  Plans and Specifications, Before the reference date of this Third
Amendment, Landlord has caused its archltect or space planner approved by City to prepare and
submit to City for its approval an atchitectural plan, power and signal plan, reflected ceiling plan,
tloor plans, and. tenant finish specifications for the Leasehold Improvemcnts based on City’s
program requirements for use of the Suite 810 Premises, and in form and detail sufficient for
purposes of contractor pricing. Clly hereby approves the. plans and specxﬁcatlons dated
February 5, 2013 (the “Pricing Plans™), prepared by Weske Associates, copies. of which. are
attachcd hereto as Exhibit C-3.

Immedlately foUowmg the Bffective’ Date of this Amendmient (as defined in
Section 17 hereof), based on the approved Pricing Plans and any adJustments authorized by City,
Landlord shall cause final pIans, specifications: and working drawings for the Leasehold
Improvements to be prepared, in conformity with the. tequirements hereof. Landlord shall
submif d copy of such final plans, specifications and working dxawmgs to City within sixty (60)
days after the Effective Date, Such-final working. drawings-and spemﬁca’uons shall be subject to
City’s’ approvai which approval shall fiot be unreasonably withheld of delayed. 1f City
disapproves: such {inal working drawings and specﬁlcatmns or any: portiony thereof, then City
shall prompily notify Landlord thereof and of the revisions that. Clty reasonably requires in ‘order.
to obtain City’s approval As soon as reasonably possiblé thereafter, but in no event later than
thn’cy (30) days after. City’s notice, Landlord shall sibimit to City firial plans, specifications and
woiking: chawmg,s incorporating the 1ewsxons 1equ1red by City: Such revisions shall be subject
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to Cify’s approval, which shall fot be unreasonably Wwithheld or delayed., The final plans,
specifications:and wotking drawings for the Leasehold Improvements approved by City shall be
referred to as the “Final Construction Documents.” If following approval, the Director of”
Properly for the City requests any change, addition or. alteration in the Final Construction
Documents, Landlord shall cause its architect fo prepare plans with respect thereto. As soon as
practical, Landlord shall notify City of the cost that would be incurred by reason of such change,
addition or alteration., If City approves the cost thereof'in writing within five (5) days of receipt
from Landlord such approved cost shall be referred to herein as the “Approved Change Cost”
and (i) Landlord’s contractor shall proceed with such change, additioni or alteration as soon as
1easonably practical thereafter, and (i) City shall pay for any increase in the cost of the
Ieasehold Improvements resulting from such change, alterafion ot addition up to the Approved
Change Cost and shiall niot hidve a right to tefminate.pursuant to' Section 6(b) below with respect
to any such changes, alterations or additions. If City does not approve such cost within the above
mentioned five (5) day period, construction shall proceed in accordance ‘with the original
completed and approved Final Construction Documents and City shall pay the reasonable and
actual architect fees for designing the changes, up to a total of Five Hundred Dollars {$500).

(b) Permits; lezh’t to Terminate PmVISIons Regarding Substitution. Landlord”
shall secure and pay for any building and other perthits and approvals, government fees, licenses
and inspections necessary for the proper performance and. completion of the Leasehold

- Imiprovement Work shown. on the approved Final Construction Documents, Promptly following
City’s approval of the Final Construction Documents, Landlord shall apply for any permits,
approvals, including but not limited to the: City’s Mayor’s Office of Disability or licenses
necessary 1o complete such construction ‘and shall p10v1de copies to City promply following
receipt thereof. NotW1thstand1ng the fo1egomg, in the event that Landlord, after using
commercially reasonable efforts, is unable to obtain all necessary permits, approvals and licenses
required 1o construct the Leasehold Improvements within' one: hundred and eighty (180) days
after the Effective Date (the “Trigger Date”), or if prior to the Tngger Date, based on the: Final
Constructlon Documents, Landlord determines and; notifies City in writing that the total cost of
the Leaschold Improvements exceeds $300,000; ¢ither party shall have the nght to terminate the.
provisions provxdmg for the: substitution. of the Suite §10: Premises for Suite 820-822 upon..
written. notice fo: the oiher within ten. (10) days after the Trigger Date or within ten (10} days
following Landlord’s notice set forth above that the tofal cost of the Leasehold Improvements
shall exceed $300,000, as applicable, Landlord. shall be responsible for amanging for all

mspéctions reqmred by City’s Buiedu of Building Inspection and City’s Mayor’s Office of*
Disability.

(c)  Prevailing Wage and First Source Hiring. City has adopted a First Source
Hiring Oidinance {Board of Superwsms Ordinance No. 264-98) which establishes specific
requirerients, procedures and. monitoring for first source hiring of qualified economically
disadvantaged individuals for entry level positions. 'Within. thirty (30) days after the City and
County of San Fraricisco Department of Public Health adopts a First Source Hmng
Implementation and Monitoring Plan in accordance with the Fitst Source Hiring Ordinarice, .
Landlord shall enter into & First Source Hiring Agreement that meets the applicable requirements
of Section 83.9 of the First Source Hmng Ordiriance in conncction with certain building permit
applications.
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Landlotd Agrees that ahy person performing labor in the cons’uuctmn of the.

Leasehold Improvements or other improvements to the Premises, which Landlord provides under
the Lease, shall be ‘paid. ot less' than the highest prevailing rate of wages as 1equ1red by
Section 6. 22(E) of the San Francisco Administrativé Code, shall be subject to the same hours and
working conditions, and shall recéive. the sanie benefits &5 iri each case are ptowded for sitnilar
work: performed in' San Francisco, California, Landlord shall include in any contract for
construction: of such Leasehold Improvements or .other improvements fo. the Premises, a

requirement that all persons peiforming labor tinder such coritract shall be paid riot less than: the
highest prevailing raté of wages for the labor so performed; Landlord shall require any

contractor to provide, and shall deliver to City upon request, certified payroll reports with respect:
to all persons pelformlng labor in the construction of any Leaschold Improvemenis or other -

improvements lo the Premises.

(@)  Constroction: Imimediately upon approval of the TFinal Construction
Documents arid Landlord’s procurement of all necessary permits and approvals, Landlord shall
commence construction and shall cause the Teasehold Improvements to be completed in a good

and professwnal manner in accordance with sound building practice, Landlord shall cormply

wuh and gwc notlces requued by aH ]aws mles 1egulat10ns mdmances bulldmg restnctions
Withort hmmng the foregomg, ponstwchon of the Leasehold Improveméﬁis shall comply thh
all apphcable disabled access laws, 1nclud1ng, without limitatios, ' the réguiréments: of the
Americans With Disabilities Act of 1990, Title 24 of the. California Code of Regulations {(or its
succcssor) and Clty ] requnements fo1 proglam acceSSLblhty Landlord agiees that: any person

the Pmmlses whlch Landlord pr0v1des under ﬂus Lease shall beé pald not Iess than the. hlghest

prevailing rate of wages. as required by Section: 622(E) of the San Francisco Administrative
Code, shall be subject to the same hours and working condmons, and shall receive the same
benefits as in each case are provided for similat’ work performed in San Francisco, California.

- Landlord shall include, in any contract for construction. of such Leasehold Improvements or other: .

improvements to the Premisés, a requirement that all persons pelfmmmg labor under such
contract hall Be paid not Iess thad. the highest prevailing' rate: of wages for the labor so

performed Landlord shall requlrc any contra(,tor to: plowde and shall dchvc:r to- C1ty upon.

,,,,,

of any Leasehold Implovements or' other 1mplovc,ments 1o the Prarmses The prowsmns of

Paragraphs 6 and 13 of Exhibit B-3- attached to this Thlrd Amendment shall apply to the
cconstruction of the Leasehold hnprovemenis

(¢y  Construction Schedule; Substannai Completion. Landlord shall keep Crty

apprised on a regular basis of the status of plan preparation, penml issuance and the progress-of
constiuction, From time to time during the desigh and constiu¢tion of the Leasehold

Impxovements Clty shall haVC the nght upon xeasonable advance 01a1 of mltten nonce 1o
provxded such mspechons do not unreasonably 'i‘xi‘terfere with the: construcnon Landlord or its
Tepr ‘esentative may accompany City during any such: inspection, WHhen constriiction progress:so
permits, but not less thark fifteen (15) days in advance of completion, Landlord shall notify City
of the: approximate date on which the Leaschold Improvement Work: will be substantially

completed it accordance, with the Construchon Documents. Landlord shall revise such notice of
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the approximate substantial completion date as appropl'iate from time to time and shall promptly
notify City when, the Leasehold Improvement Work 1§ in fact substantially completed and the.
Suite 810 Premises are ready foi occupancy by City. On such date or other mutually agreéeable
date as soon as practicable thereafter, City and its authouzgd representatives shall have the right
to accompany Landlord or its architect on an inspection of the Suite 810 Premises..

The Leaschold Improvement Work shall be deemed: to be “Substantially
Completed” for purposes of this Third Amendment when the Leasehold Improvements. shall
have been sufficiently completed in accordance with the approved Construction Documents so-
that City can oecupy- the Suite 810 Premises and. conduct its business. for its infenided: uses,
Landlord has plocuxed a temporary ot final certificate. of occupancy: for the Suite 810 Premises.
and City, through its Director of Property, 'shall have appmved the Leasehold Tmprovements.
C1ty may, at its option, approve the Leasehold Improvements even though there may remain |
minor details that weuld not interfere with City’s' use. Landlord shall diligently pursue to
completion all such details. Notwithstanding the foregoing, City shall have the right to present
to Landlord within thuty (30) days after aceeptance of the Suite 810" Premiscs, or as soon
thereafter as practicable, a Written punchlist consisting of any items: that have not been finished:
in accordance with the Construction Documents: -Landlord shall promptly complefe all defective:
or incomplete items identified in such punchlist, and shall in any event complete all items within
thirty (30) days after the delivery of such list. City’s failure to include any iteni on such list shall
not alter the Landlord’s responsibility hereqinder to complete all Leasehold Improvement Work
in accordarice with the approved Constructxon Documents, nor constitute any waiver of any
latent defects.

No approval by City or any of its Agents of the Pricing Plans, Construction.
Documents or completion of the Leasehold Iniprovement Work for purposes of this Lease shall
be deemed to comnstitute approval of any governmental or regulatory authorlty with jurisdiction
over the Suite 810 Premiises, and: nothing hercm shall limit Landlord’s obhvations to obtain all
such approvals

Subject to ‘any Unavoidable Delays (as defined in the Lease), City shall be
responsible for any delay in the constriction of the Leasehold Improvement Work due solely and
directly to any of the following (collectively; “Tenant Delays Bl (1) a delay in- granting s
reasonable approval of pians and specifications (beyond the period granted thelefor) (ii) City’s
material changes in the Final Construction Documents after City has approved them, (m) a. delay
in excess. of one week i in delivery of data or telephone cables provided that Landlord has given
City a minimum of fom (4) weeks prior notice of the desired delivery date, and (iv) & delay in

excess of one week in Tenant's installation of furniture systems. The Leasehold Improvement.
‘Work shall be considered to be Substantially Completed for purposes of the detérmination of the
Substitution Date on the date by which thé. Leasehold Improvement Work would Have been.
completed if there had been no such Tenant Delay. Notwithstanding the foregoing; Clty shall be
responsible only to the extent any delays are actually caused by Tenant Delays.

7. LANDLORD’S RIGHT TO RELOCATE STORAGE PREMISES. During
the Termi or any extension thereof; Landlord shall have the right upon not less than mnety {90)
days prior written notice to City to relocate the. Storage Premises to an area (the “Relocated
Storage Premises”) in Landlord’s Commercial Parcel of the Building provided that (i) the
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Relocated Storage Premisés are reasonably the same size as the Storage Premises, and (i)
Landlord shall be responsible for all costs to move City’s property from the Storage Premises to
" the Relocated Storage Prémises: City shall pay the same amount of Base Rerit for the Relocated
Storage Premises as. is payable under the Lease for the Storage Premises, and no Additional Rent
shall be payable with respect to the Relocated Storage. Premises. City acknowledges. that the
Relocated Storage Premises may not be in the garage area of the Building. In the event of that
Clty does not want to lease the Relocated Storage Premlses Cxty shall have the 11ght to tcnmnate

notlce to Landlo_xd

8.3 ”LANDLOR!I)’S ADDRESS’ Effecﬁve as of: the Eff'ective Date Landlord’

Lease 18 ‘do’letedv i ;_ts_ e_ntuety and ;eplaccd by_ t_hc followmg_ »
Landlord’s notice address:

BRCP 1390 Market, LLC

* ¢/o Broadreach Capital Partners
248 Homer Avenue
Palo Alto, California 94301
Afterition® Asset Manager

With. copy: to

Transwestern .
1390 Market Str eet Sulte 316
Sari Fr anmsco California 94102

.Landlmd’s address for 1ent and other payments

BRCP 1390 ‘Miiket, LLC

¢/o Transwestem

P.O. Box 51864

Los Angeles, California 90051-6191

9. ADDITIONAL PROVISIONS. The Lease is amended and Updated to include:
the provisions in Exhibit B-3, which replace’ thie cortesponding lanouage, if. any, in the Lease:.

_ 10: ‘ NO BRAOKERS.. Tenant represents and warrants thaf it has not dealt with any
16'11 estat‘e bloker in connect'ion wi‘th t’his Thiad' Amendment and n'o cOmpensaﬁ'On is d'ue ’to

Landlord harmless fot any loss cost hablhty or cxpensc mcurrcd by Land]ord ds a 1esu1t 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 wartaiity. Lafidlord dgrees to indemnify and hold Tenant
harmless for any loss, ¢ost, liability or expense incurred by Tenant as & result of 4 claim for

brokerage commissions or finder’s fee from any broker claiming o have represented Landlord in -

connection with fhis Thud Amendment.
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11.  DEFINED TERMS. All capitalized terms used but not defined in this Third
Amendment will have the meanings set forth for such terms in the: Lease. All terms that are
defined in this Third Amendment and used in any pr ovisions that are added tothe Lease pursuant;

to this Third. Amendment will have the meanings in the Lease set forth: fm such terms in this
Third Amendment.

12, WHOLE AGREEMENT. This Thirxd Amendment sets forth the entire
agreement between the pames with respect to the miatters set forth herein. There have been no-
_ additional oral or written représentations 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;

13. MISCELLANEOUS. This Third Améndment shall be binding upon the parties
hereto, their heirs, successors and assigns. Except as modified hereby, there shall be no othey
changes or modifications to this Third Amendment op to the Lease unless in Wn‘ung and
exccuted by the parties hereto, No reference to this Third Amendmeént is necessary in any
instrument or document at any time referring to the Leasé. Any future reference to the Lease
shall be deemed a reference to such document as amended hereby, This Third Aniendment shall
be governed by, construed and enforced in accordance with the laws of the State of California.

14. CONFIRMATION OF LEASE. As amended by this Third Amendment,
Landlord and Tenant confirm and ratify in all respects the terms and conditions of the Lease, and
further confirm that, except as provided in Section6 of this Third Amendmént, ther¢ are no
outstanding tenant inmiprovement obligations of Landlord regarding the Premises. The execution
of this Third Amendment shall not constitute @ waiyer of relinquishment of any 1ights which
Landlord or Tenant may have relating to the Lease.

15. NO JOINT VENTURE. This Third Amendnient of ahy activity’ by Tenast
hereunder does not create a partnership or joint ventire between Tenant and Landlord relating to
the Lease or otherwise. This Third Amendment does not constitute authorization or approval by
the City of any activity conducted by Landlord..

16. COUNTERPARTS. This Third Amehdment may be executed. in: one or moie
counterparts, ¢ach of which shall be deemed an original, including transmittals by faesimile, all
of which together shall constitute one and the same insfrument.

17. EFFECTIVE DATE, This Third Amendniént shall become effective.on the later
date -’ﬂia‘t 'tb;s Thud, Amendment s (i) fully ¢xecuted and delivered by ‘both parties or
(i1) authorized by a Resolution by City’s Board of Supervisors and Mayor in their sole discretion,

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS THIRD
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. THIRD AMENDMENT AND AUTHORIZING
CONSUMMATION OF THE TRANSACTION CONTEMPLATED HEREBY. THEREFORE,
ANY OBLIGATIONS OR LIABILITIES. OF CITY HEREUNDER ARE CONTINGENT
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UPON ADOPTION OF SUCH A RESOLUTION, AND THIS THIRD AMENDMENT SHALL
BE NULL AND VOID UNLESS CITY’S MAYOR AND BOARD OF SUPERVISORS

APPROVE THIS THIRD AMENDMENT, IN THEIR RESPECTIVE SOLE AND ABSOLUTE
DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE LAWS. APPROVAL
OF THIS LEASE BY, ANY DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL

NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE ADOPTED NOR

WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY,

IN WITNESS- WI;IEREOF,] Landlord and: Ténant have - duly executed this Third

Aimendment as of the day and year first above written,

LANDLQRD “ TENANT
BRCP 1390 Market, LL.C, City and County of San Francxsco
a Delaware limited liability company - amuhicipal corporation

By: BRCP Realty I, IP.,
~ a Delaware limited partnelshlp '
Its: Sole Member By:

| JOHN UPDIKB‘;;Dire&og{\B?Rga1 Estate
By:  BRCP Gen-ParII, LLC, N

a:Delaware limited liability company

Its; Gcneral Partne _ ‘

B\I“o’ala Gal cia, Dnector

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

By: " i Ny
. Deputy City Attorney
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‘ EXHIBIT A-3
Depiction of Suité 810 Premises:

[Attached] .

EXHIBIT A-3 -
" Page
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EXHIBIT B-3
Updated City Provisions

1. Controller’s Certification of Funds

The terms of this Lease shall be governed by 4nd subject to thé budgetary and
fiscal provisions of the City’s Charter. Notwithstanding anything to the contrary contained in
this Lease, there shall bé no obligation for the payment or expenditure of money by City under
this Lease unless the Controller of the City and County of San Francisco first certifies, pursuant
to Section 3.105 of the City’s Charter, that there is a valid appropriation from Wthh the
expenditure may be made and that unencumbered funds are available from the appropriation to
pay the expenditure, Without limiting the foregoing, if in any fiscal year of City after the fiscal
year in ‘which-the Term of this Lease commences, sufficient funds for the payment of Rent and
any other payments tequired unider this. Lease are not appropriated, then City may terminaté this
Lease, without penalty, liability or expense of any kind to City, as of the last date on which
sufﬁcxent funds are appropnated City shall use its reasonable efforts to give Landlord
reasonable advance notice of such termination.

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

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

3. MacBride Principles - Northern Ireland

The City.and County of San Francisco urges companies doing busiriess in”
Northern Ireland 6 move toward resolving employment inequities and encourages them 10 abide
by the MacBride Principles as expressed in San Francisco: Administrative Cods Section 12F.1
etseq, The City and County of San Francisco also urges San Francisco cothpanies fo do
business with corporations that abide by the MacBride Principles. Landlord acknowledges thiat it
has read. and understands the above statement of the City and County of San Francisco
concerning doitig business in Northern Ireland.

4. Prevailing Wages forConstruction Work:

Landlord agrees that any pmson perforrmng labor ir the construction of the
Leasehold Improvements or other improvements o the Premises, which Landlotd provides under
this Lease, shall be paid not less than the highest prevalhng rate of wages as required by
Section 6.22(E) of the San Francisco Administrative Code, shall be subject to the same hiours and
working conditions, and shall receive the same benefits as in each case are prov1ded for similar
work perfmmed in San Francisco, California. Landlord shall include, in any contract for
construction of such Leasehold Implovements or other improvements to the Premises; &
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 pelformed Landlord shall require any
contractor to provide, and shall deliver to City upon request, certified payroll reports with respect

to all persons performing labor i the construction of any Leasehold Improvements or other
improvements to the Piemises. -

EXHIBIT B-3
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5. Non Discrimination in City Contracts and Benefits Ordinance
{a) Covenant Not to Dis‘ci*ihﬁnat’e

I, the performance of thIS Lease Landlord covenants and agrees tot to
discriminate ‘on the basis of the fact or perception of a person’s race, color, creed, religion,
national origin, ancestry, age, sex, scxual orientation, gender identity,. domestw partrier statys,.
marital status; disability, weight, helght or Acquned Immune Deficiency Syndrome or HIV
status: (AJDS/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 Umted
States, or against any person seeking accommoddtions, advaniages, facilities, privileges,
services, or membership in all business, social, of other establishments or organizations operated.
by Landlord

(b) Subcontracts

Landlord shall include in all subcontracts relatmg to: the Premises 2 .non-
discrimination clause applicable to such subcontractor in substantjally the form of subsection (a)
above. In addition, Landlord shall incorporate by reference in all subcontracts the provisions of
Sections 12B.2(a),. 12B. 2(c)-(k) and 12C:3 of the: San Francisco Administrative Code and shall
tequire all subcontractors o comply with such provisions: Landlord’s failuré to comply w1th the
obligations ir this subsection shall ¢constitute a materfal 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 n
the United States, discriminate in.the provision of bereavement leave, famﬂy medical leave,
- health benefits, membership or membership discounts, moving expenses, perision and retir ement
benefits spemﬁed above withifi the United States, between employees with domestic partners and
- employees with. spouses;. and/ér between domestlc partners ‘and. spouses of Such employees;
where the domestic partriership has been registered with a governmental enfity pursuant to state -
ot local law authorizing such registration, subject to the condition set forth in Section. 12B2(b)
of the San Francisco Administrative Code:

(d) HRC Form

. As a condition to this Lease Landlord shall execute the “Chapter 128
Declaratlon Nondiserimination i Contracts and Benefits” form (Form HRC-12B-101) with
supporting docamentation and: secure. the approval of the fort by ‘the San Fraticisco Humati

“Rights Commiission (the “HRC”). Landlord hereby represents that prior to execution of the:
Lease; (a) Landlord executed and submitted to the HRC. Form HRC-12B=101 thh supportmg'
docuimentation, and (b) the HRC apptoved such formi,

{e) Incorporation of Admin'isfratiiz'e Code Prov_isi'on"s by Reference.

The proyisions. of Chapte1s 12B and 12C of the: San Francisco: Administrative
Code 1elatmg 10 non-discrimination by parties contracting for the lease of property to City are
incorporated in this Section by reference and madé a part of this Lease ay though fully set forth.
herein, Landlord shall comply fully with and be bound by all of the provisions that apply 1o this
Lease under such Chapters of the Administrative Code, including but riot limited to the remedies
provided in such Chapters Without limiting the. f01egmng, Landlord. undefstands: that pusiiait
to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty ] Dollars ($50)
for each person: for each calefidar day: dunng which such petson was discrifinated against in

EXHIBITB-3
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violation of the provisions of thiy Lease may be assessed against Landlord and/or deducted from.
any payments due Landlord,

6. ‘Trdpical Hardwoed and Virgin Redwood Ban

(a) Bxcept a$ expressly pérmitted by the application of Sections 802(b). and
803(b) of the San Francisco Environment Code; neither Landlord nor any of its contractors shall
provide anty items to City in the construction of the Leasehold Improvements or otherwise in the
performance of this Lease ‘which are tropical hardwood, tropical hardwood wood produets, virgin
redwood or-virgin redwood -wood products.

{b) The City and County of San Fiancisco utges coinpanies not to import,

purchase, obtain or use for any purpose; any tropical hardwood, tropical hardwood wood
product; virgin redwood, or virgin redwood wood products,

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

1. Blcyclc Stol age Facﬂltles ,

Amcle 1,5, Séction 155.1; of the San Francisco Planning Code (the “Planning
Code”™) requires the provision of b1cycle storage at City-leased buildings at no cost to Landlord.
and if funds aré available. Landlord agrees to continue at o cost fo the.City, the existing bicycle
facilities located in the garage. In the event public and/or private donations, grants or other
funds for additional facilities become available; at any time during the Term of this Lease
including any extension thereof, City may, by giving a 60-day- advanced written notice: to
Landlord, install additional compliant bicycle storage in the Building garage provided thé garage
owner approves the same. Landlord agrees to uise commeitially reasonable effofts to obtain such. |
approval, If parking spaces are lost; City shall pay the monthly rent value for any such parking
spaces used. for such bicycle paﬂcmg, and Landlord also agrees that City may install bicyele
racks ih other locatlon(s) in front of the Building, which are reqmred to meet the Class 1 and/fox
Class 2 requitenients of the Planning Code. Landlord, af no cost to'Landlord, shall reasonably.
cooperate with City regarding the location of such spaces in furtherance of the implementation of
such requireménts of the Planping Code. The above notwithstanding, City acknowledges that
Landlord does not own the entire buﬂdmg and oniy has limited rights to the parking garage and.
the common areas. ‘

8. Resource-Efficient City Buildings and Pilot Projé'cts

Landlord acknowledges that. the. City and County of San Francisco hag enacted
Sin Fiancisco Environment Code Sections 700 to 707 relafing to tesource-efficient City

buildings and 1esouroe~efﬁc1ent pﬂot pxojects Landlord hereby: agrees that it shall comply with . -
all applieable provisions of such code sections.

9, Certification by Landlord
) By executing this Lease, Landlord certifies that neither Landlord nor-any of its
officers or members have been suspended disciplined or disbarred by, or prohibited from
contracting with, any federal, state or local governmental agency. In 1he event Landlord or any

EXHIBIT B-3
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of its officers or members have been. so suspended, disbarred, discipliried or prohibited from
contracting with any governmental agency, it shall 1mmed1ately notify the City of samie and the
reasons therefore: together-with any relevant facts or information requested by City. Any such
suspension, disbarment, discipline or prohibition miay result in the termination or suspension.of
this Ledse. Landlord acknowledges that this certification is a matenal term of this Lcase

" 10, Sunshine Ordinance

: I accordafice: with Séction.67.24(€) of the San Francisco Administrative Code,
contracts, contractors® bids, leases, agreements, responses to Requests for. Proposals, and all
other records of communijcations between City and persons ot firms: seeking contracts w1ll be
open to inspection immediately after 4 contract has been awarded. Nothing in this provision
requires the disclosure of 4 private person’s. or Organization’s net worth of other proprietary
financial data submitted for qualification for a confract, lease; agreement or other benefit uniil
and unless. that person or organization, Is awarded the contract, lease, dgreement or benefit,
Information provided which is covered by this Séction wxll be made availablé to the public upon
request.

11, Conflicts of Interest

' _Through its execution of this Lease, Landlord acknowledges that it is farmiliar
with the provisions of Section 15,103 of, the San TFrancisco Charter, Article ITl, Chapter?2 of
. City’s Cairipaign and Governimental Conduct Code, and Section 87100 ets seq and Section 1090
et seq. of the Government Code of the State of Cahfom;a, and cerfifies 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 'lenn of this Lease, Landlord shall 1mmed1ately
notify City.

12, Notification of L“iin‘itat‘idns on Contribufions

Thiough its executlon of this Lease, Landlord acknowledges that it is familiar
with Section. 1:126 of ilie San Francisco Campalgn and Governmental Conduct Code, which.
prohibits any person who ¢ontracts with the City for the selling or Tessing of ariy land or bulldmgj
to or from the City whenever. such transaction would. require approval by a City. elective officer
or the board on which that City elective officer serves, from making any campaign contribution
o (1) an individual holding a City elective office. if' the contract must be approved. by the
individual, a board on which that individial serves, or a board 61 which an -appointee of that
individual serves; (2) @ candidate for: the office held by such individual, or (3) a committee
controlled by such’ individual, at eny time from thé commencement. of negotiations for the:
contract until the: later of euher the termination of negotiations for such contract or six months
after the date {he confract is approved, Larndlord acknowledges that the foxeaomg reéstriction.
applies only if the contract or a combination. or series of contracts approved by fhe 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 prospectwe
party to the contract; each member of Landlord’s board of directors, chairperson, chief executive:
officer, chief ﬁnancwi ofﬁcer and chief operating officer; , atty person with an. ownership. interest
of mote. than 20 percent in Landlord; any subcontragtor hsted in the contitct; and any commiitée
that is sponsored of controlled by Landlord Addltlcmally, Landlord acknowledges that Tandlord
maust inform each of the persons described- in: the preceding sentence of the prohibitions
contained in Section 1.126. Landlord further agrees to prowde to: City the names of each ‘person,

entity or committee descnbed above.”

EXHIBIT B3
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13, Preservative-Treated Wood Containiﬁg‘Arsenic

As of July 1, 2003, Landlord may not purchase preservative-treated wood
products confaining arsenic in the perfonnance of this Lease unless ani ¢xemption from the
requirements of Environment Code, Chapter 13 is obfained from the Department of Environment
under Section 1304 of the- Env1ronment Code. The term “preservative-ireated wood
Lontammg arsenic” shall mean Wood treated with a'preservative that contains arsenic, elemental
arseriic, or an arsenic ¢opper combination, including, but not limited to, chromated copper
arsenate presorvatlve ammoniac copper zinc arsenate preservative, or ammoniacal copper
arsenate preservative. Landlord may purchase préservative-treated wood products. on the list of
enivironmentally preferablc altetnatives prepared and adopted by the Department of
Environment. This provision does ot preclude Landlord from purchasmg pleservatlve—treated
'wood containing arsenic for saltwater immersion. The term “saltwater immersion” shall mean

a pressure-treated wood. that is used for construction purposes or facilities that are pamally ot
totally immersed in saltwater,

14, Graffiti Removal

(@)  Graffiti is detrimental to.the health, safety and welfare of the community
in: that it promotes a perception. in thé commiunity that the laws protecting public and private
property caii be dxsregmded with xmpumty 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; 1 is inconsisfent
" with the Clty § property maintenance goals and aesthetic standards; and results in additional

graffiti and in other properties becoming the target of graffiti unless it is quickly removed fiom
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 testdents, and to prevent the further spread of graffiti.

(6) Landlord. shall use good faith. and commeicially reasonable efforts to
remove all graffiti from the Building and from any real property owned or leased by Landlord in
the City ‘and County of San Flﬁ]lClSCO Wwithin forty’ eight (48) hotrs of the earlier of Landlord’s
(&) discovery ot notification of the graffiti ox (b) receipt of notification of the graffiti from the
Departinent of Public Werks, This section is not 1n’cended to require Landlord to breach any
lease. or other agreement that it:may have concerning its use of the real property. The:term
“graffiti” means any inscription; word, figure, marking or “design that is affixed, marked, etched,
scratched, drawn' or painted on any bmldmg, structure, fixture or other improvement, ‘whether
permanent. or temporary,. including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding constritction sites, whethier public or prlvate ‘without
the consent of the owner of the: property or the owner’s authorized agent, and whichis visible
ﬁom the pubhc ught-of-way “Glafﬁti” shall not mclude (1) any sign or banner that 1s

Works Code, the San Franmsco Planmng Code or the San Francxsco Bmldmg Code; or (2). any
niural or other painting or marking on the property that'is protected as a work of ﬁne art under’
the California Art Preservation Act, (Cahforma Civil Code Sections 987 et seq.).or as a work of
visual art under the Federal. Visual Artists Rights Actof 1990 (17 Us.C §§ 101t seq.),

‘ (¢)  Any-failure of Landlord to comply with this. section. of this Lease shall
constitute a breachi of this Lease..
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AMENDED IN COMMITTEE
5/22/13

FILE NO. 130295 RESOLUTION NO. [ TH={3

: [Lease Renewal and Amendment - Real Property at 1390 Market Street BRCP 1390 Market, -

LLC - $82, 818 07 monthly]

| Reeolution authorizing the 'fiVe-year- reneWal and:a_mendment ,o'f a lease of
'appro‘*i‘rnaiejly 27,826 square feet of space at 1390 Market Street with BRCP 1390
- Market, LLC, as Landlord for use’byfth,e.;:Départment of Public Health at the ,monv‘thl‘y-

cost of $82,818.07 for the period of December 1, 2013, through November 30, 2018,

WHEREAS, The Department of Public Health - Environmental Health Section (DPH -

EHS} has occupied space since 1997 at the building commonly known as Fox Plaza 1390

| wMarket Street (Premrses) San Francrsco pursuant to a lease with Calfox, Inc. dated

September 9, 1996 authorrzed by Resolution No. 699-96; and .. _
WHEREAS BRCP 1390 Market, LLC is successor in interest to Calfox, and .
WHEREAS The current lease term for DPH - EHS was extended through November

- 30, 2013, by Resolution No. 74-08 for Prerhises consrstlng of 25 939 sq. ft.; and

WHEREAS The DPH EHS, over the past five years of the currenf lease term, has:

| Board of Superwsors Ordrnance No. 195-10; and added 5 full time employees‘ to»conduct

. price: Verrfrcatron mspectrons to test the point-of-sale systems to verify the accuracy of the

transactions; and

WHEREAS The DPH - EHS over the past five years of the current lease term ‘has .
also added 7 other full time emp!oyees for additional regulatery responsrbrlmes mcludmg 3
employees in the Healthy Housrng Program to comp!y with new tocal !egrslatron 1 employee”

as requested by Supervisor Chu to increase inspections to defer rl,legal activity in massage

| businesses, 1 emp[oye’e‘to enfo,rce new local tobacco Jeg‘rsllation',. 1 employee for enforcing

Real Estate Division

BOARD OF SUPERVISORS Page 1

3/27/2013
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 federal stanidards around menu labeling, and 1 employee for inspections and issues around .

bed bugs; and

WHEREAS ‘Such additional staff-at DPH - EHS are. currently scattered throughout

- Premises and DPH - EHS desires to conso__hqate andico—lpc.ate.the additional staff into

cohesive units for better teamwork, supervision and other operational efficiencies..

WHEREAS, The Real Estate Division and the Landlord have negofiated the renewal of

the lease for five additional years through November 30, 2018, and the expansion of the

Premises by 1,887 sq. ft.; and

WHEREAS, Such terms for extension and expansion are subject to enactment of a

- resolution by the Board of S’Ufservisors‘ and the Mayor, in their respective solé and -absolute

discretion; now, therefore be lt

RESOLVED .That'in accordance with the. recommenda’uon of the Director of the

' Department. of Public Health and the Director of Pr’op,er'fy», Real Estate Division, thé Director of
_ Proeerty is 'heré_by autherilzed to fceke all éctienS’ on behalf of rhe City arid County of San’

- Francisco, as fehent to extend and expand the Lease (c‘opy‘ of lease -a‘m‘endmeht on fué in.

| . File No. 130295 with the Clerk of the Board) wrth BRCP 1390 Market, LLC (“Landlord") for
the bu1ldmg commonly known as Fox Plaza, 1390 Market Street, San Francisco, Cahfornia

| for the area of approxrma’re_]y 27.826'sq. ft., _on the terms and conditions set forth herein; and

ai ion a form approved by the Clty Attorney; and, be it

FURTHER RESOLVED That the Lease extension shall be fora te rm of fxve years

 through November 30, 2018 for Premlses consrsting of 27 826 sq ft. at a monthly rental of

$82 818.07, (approxrmately $35 72 per sq, ft: annually) fully servrced excep’r that Clty Shall

Lanjdlord fshal_l pay for the o’ch'e‘r utrhtres; j,amtonal, _servrcesﬁ,ﬁ b’u‘ndmg: ’marnten,ancel and repairs;

Real Estate Divisiorn:
Page 2
3/?—7/ 2013
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I City shall also pay fo:r' the typical tenant expenses including standard operating expense-

increases over a 201 3 Base Year: and be it

FURTHER RESOLVED That in the event Substantlal Comple’non of the Tenant

' lmprovements for the expansion Premises con31stmg of 1,887 sq ft.; occurs pnor to -

November 30,2013, (expected to be August 4,2013) the expansion premises shall be added
to the existing Lease at the ‘addiﬁo.na[ monthly rental of $6 ,006.95 (approximately $38.20 per

sq. ft. annu-ally) so that after the addition ot expansion Premises" and beginntng December 1,

| 2103 the base monthly rent shall be a total of $82,818.07 or approxnmately $35 72 per sq.ft.

annually on the total premises of 27,826 sq. ft;; and, be it
- FURTHER RESOLVED That‘ the Lease shall COntlnue to include the lease clause

| indemnifying, holdmg harmless and defending Landlord and its agents from and against any

and all clalms costs and expenses, mcludmg w:thout hmltatlon reasonable attorneys fees,

incurred as a result of any default by the Clty inthe performance of any of its matenal

| obllgatlons under the Lease or any neghgent acts or omlssmns of the City or iis agents in,

on, or about the Premises or the vp.roperty on which the Premlses are located_-, excluding those
claims, .costs and expenses incurred as a result of the negligence or Wil'lf'u;l misconduct of the 5
Landlord or lts agents and, bé it , ; |

FU RTHER RESOLVED, That all actlons heretofore taken by the officers of the City-
with respect to such Lease are hereby approved, confirmed and ratified; and, be it

FURTHER RESOLVED, That the Board of Supervisors. a'utho‘riZes the Director of

‘ Property to enter into any amendments or modifications to the Lease (lnoludmg, w:thout
' Ilmltatlon the exhibits) that the Director of Property determmes in consultation Wlth the Cnty

- Attorney; are in the best interest of the City, do not incréase the rent or otherwise m.a.t_enal_ty

inctease thé obligations or liabilities of the City, are necessary or advisable to effectuate the -

| Real Estate Division
' BOARD OF SUPERVISORS
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purposes of the Lease renewal or this resolution; and are in compliance with all applicable

laws 1ncludmg the Clty Charter and, be it

of the Leage} unless funds for the Department of Public Health's rental payments-are not.

appropriated in-any su bsequent fiscal year at which time the City mayvte:rﬁﬁihafé-ihe Lease

with advance rofice to Landlord. Said Lease shall be subject to certification as to funds: by
the Controller; pursuant {o Sectlon 6. 302 of the City Charter.

$954,064.29 A\/allable YR PR ‘AN

(1 month @$70,062. 00) "4""" “’5;~ 2013

(4 months at $76,068.95)< A»’WU;/W 3073

(7 months @$82, 818, 07) ~ - oolZ
~ HCHPBADMINGF Dece pdaes R ho

Contrd{er 27

¢c] to the enactment of the Annual Appropnatnon
ihghce for Flscal Year 2013/201 4,

RECOMMENDED:
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' Dépértmentof Publio Health

\/

Dlrector of Pr&;brty’
Reéal Estate. DJVlSlon
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. City and County of San Francisco. Chry Hal
) . | Dr, Carlton B..Goodlett Place
Tails : _ San Francisco, CA 941024659

Resoiutioni -

File Number: = 130295 . Date Passed: June 04, 2013

Resblution authdrizing the five year renewal and ‘arhendmeit of a lease of approximately 27,826 square
feet of space at 1390 Market Street with BRCP 1390 Market, LLC, -as Landlord; for use by the
Department of Public Health at the-monthly cost of $82,818.07 for the period of December 1, 2013,
through November 30, 2018.

May 22, 2013 Budgst and Finance Sub-Committee - AMENDED
May 22, 2013 Budget and Financé Sub-Committee - RECOMMENDED AS AMENDED

~June 04, 2013 Board of Supervisors - ADOPTED

Ayes; 11~ Avalos Breéd, Campos Chiu, Cohien, Farrelh, Kim, Mar, Tang, Wiener
and Yee

.

" File No. 130295 1 hereby certify that the foregoing"
- Resolution was ADOPTED on 6/4/2013 by
the Board of Supervisors of the City and.
~ County of San Francisco.

~ Angela Calvillo'
Clerk of the Board

Date’ App'rov_ed

City and County of San Francisco A ’ Fage 6 o Printed ar 1:38 preon.6/5/13



SECOND AMENDMENT TO-LEASE

DPH

THIS SECOND AMENDMENT TO LEASE (this “First Amendment”) is made and entered into as of June 26,
2006, by and between API Fox Plaza, LLC, a Delaware limited liability company (“Landlord”) and the City and
County of San Francisco, a municipal corporatmn (“Tenant” or “City”).

RECITALS

A. Calfox, Inc., as managing agent for Polk Market Co., a prédecsssor-in-intetést to Landlord (“Origigal
Landlord”), and Tenant eniered into that certain Office Leasé dated September 9, 1996, as amended by
that certain First Amendment dated as of November 23, 2003 (the “Lease”) for premises known as. Suite
230 on the 2nd floor (the “Second Floor Pad Prémises”), Suite 210 (the “Second. Floor Tower
Premises™), Suites 820 and 910 ox the 8™ and o floors, (tooether the *Tower Prémises"; together with
‘Storage Spaces C, D, and E and the Second Floor Pad Premises, the “Original Premxses”) all i a building
known as Fox Plaza, 1390 Market Street, San Francisco, CA (the “Building”),

B.  The City exercised the first extension option, and therefore the Lease’s expires November 30, 2008. The
- Lease provides, City with one (1) additional five year option to extend the Term (the “Extension Opuon
as defined in the Lease)

C. Landlord. is the successor-in-interest to Original Landlord. and-is the current owner of the Buxldmc
Landlord infends to subdivide the Building and land and sell that portion of the Building and fand that
contains the Second Floor Pad Premises {the "Transfer Parcel™). As aresulf, Landlord desnes to rélocaté:
the Second Floor: Pad Premises; at Landlord's sole cost; to cerfain non—remdentxal portlons (generally
located on, the T floor through the 2% floor) of the tower portion of the Buﬂdm‘-" (“Landlord's
Commercial Parcel”).

D: Landlord and Tenant now ‘wish to- amend the- Lease fo (i) permit Landlord to relocate the Second Floox
Premiises before commenceément of the remaining Option Term, at Landlord’s sole cost, to space approved,
by City within Landlord's Commercial Parcel (the "Reélocation Premises"), (i)-add an additional-optiot to
extend the Term, and (jii) make certain other modifications to the Lease more particularly et forth below.

AMENDMENT

NOW THEREFORE, in. consideration of the mutnal agreements. herein: contained, and other good and valuable:
conmderatxom the recelpt and sufficiency of which is. hereby acknowledged, the parties do hereby agree as follows:

L. EXTENSION OPTION; Effective: ot the date of this. First Amg¢ndment, Paraoraph 4(C) of the
Lease shall be deleted and replaced with the followuw

"C. ‘Exténsiorn Optme C1ty shall have two (2) rémaining options to extend the Term for an additional:
term (each an "Extended Term", and collectwely the “Extended Terms") of five (5) years each commencing;
upon. the expiration of the existing Term, or November 30, 2008 ("Extension Options"). Upon
commencement of the.ani Extended Term, all reférences in the Lease to the: Term shall mean the Term as.
extended by that Extended Tefm.

@) City's leasé of the Premises during an Extended Term shall be on all of the térms and
conditions Set forth in: the Lease, éxcept. that (i) the Basg Morithly Rental shall be adjusted t6 ninety-five
percent (95%) of Market Rental Value: in accordance with Paragraph 6(C). hereof, (iiy the date for
Landlord’s good faith estimiate of Base Monthly Rental for'the first Extensicn Option shail b¢ December 1,
2007 and for the sécond Extension Option shall be December 1 1, 2012, (iii) the Base Year and the Base
Tax Year,, for purposes of determininig City's Additionial Rent, shall be calendar 2009; (iv) subject to:



from the Premises and the Relocation Premlses shall be added to the Pretmses and ¥ City shall not be,
responsible for any increase in Direct Taxes of other costs or expenses resulting from any sale, transfer or
subdivision of any interest i or title to the Building or the land on which the Building is Iocated during
calendar years 2006, 2007, or-2008.

® Upon City's exercise of the first 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: Amendment: The Relocation Premises shall be located ini one contigiiots
space of Landlord’s Commerc1al Parcel in space. reasonably accepfable to City and as determmed by space:
oood falth effox:ts to prov1de Relocan_on Premlses adjacent to or near Clty’s exlst_mw Tower Prermses The'
Relocation Premises shall contain a contiguous rentable aréa ro greater or less than one Hundred. percent
(100%) of the Second Floor Pad Premises without City’s priot consent, which City may withhold in its sole
discretion.  Landlord shall be resporisible 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 Depariment of Building Inspection and the Fire Marshall.

(©) The Relocation Premises shall be aItered, at Landlord’s sole cost, to provide tirnkey
improvements pursuant to plans: approved by City. Landlord shall complete: all unprovements in.
accordarice with applicable law and the approved plans, and Landlord shall obtain firial building permit
sign-offs and any additional required approvals before commencing the relocation of Tenant from the
Second Floor Pad Premises to. the Relocation Premises. Tenant shall hive no obligatiodi to vacate the.
Second Floor Pad Premises unless and until all necessary approvals and permits have beeii obtained and.
«construction is substantially. completed. No later than September 1, 2007 , Landlord and Landlord’s.
architect shall submit space plans arid basic Coristruction specifications for the Relocatlon Premises to City
for its approval. Landlord shall use good faith efforts to prodiice acceptable space plans and specifications
prior to December 1, 2007. -Such plans shall provxde at least the same quantity and quality of tenant:
improvements.as are currently located in the Second Pad Floor Premises, including security improvements,
offices and conference rooms; and specialized facilities. Such plans. shall also include ot provide: (i)
labeled or color coded 2 data and 2 telephone “CAT 5¢* or better: wiring for each room, equipment and
each work ‘station terminated to City’s telecommunication or data' equipment as the case ‘may be; (ii)
turnkey electrical outlets including additional dedicated outlets as required and ‘a minimuri of 1 flour plex
electrical outlet for each room, equipment, and work station; (iif) for the relocation of City finiture and
workstations, and if such relocation can not be accomplished so as to provide the same aesthefics, layouts
or use, then Landlord shall provide new or like new furniture and workstations; (iv) HVAC. deswned fo
meet ASHRAE standards for City’s build out and, notwithstanding the foregoing, HVAC zoning of not less
than 1 zone per 1200 rentable square feet, appropnate locations of thermostats and air supply and returr
vents; and (V) in the event that City chooses to-perform. the. telecomimunication and ddta Wwiring for' the
Relocated Premises; then Landlotd. shall provide to City 4 rent credit in the ariount of City's actual costs for
the telecommunication and data wiring and related equipmernt for the morith fmmediately followmg City's
expenditure and each successive month until exhaustion of thé credit.

(d) Af the start of the Extended Term, Landlord shall provide to City a credit against Base
Rent in the amount of $1000 for City’s reprinting: business cards and letterhead. Landlord shall pay- all
other costs of relocating. Cxiy to the Relocation Premises. including but not limited to-moving costs and
C1ty s reasonable supervision costs.. City shall only be responsible for clearing desks. and work surfaces
and for disconnecting computers and wiring. Such relocation shall occur over weekénds: in accordance
with a schedulé féasonably acceptable to both parties; and be accomplished 50'as to. minimize ‘the disruption
to the business of Tenant.

&) In addition to the imptovements: to the Relocation Prémiisés, Landlord shall also be
required to make: the following Improvements. to the Tower Premises at Landlord's sole cost (the
"Additional Imiprovements"): (i) new “green label” carpet’ squares and ‘paint throughout the Tower
Premises, reasonably acceptable to City; (11) uparades to the HVAC syster to & standard equwalent to that
done for Suites 900-903 and as recormended by the American Society of Heating; Refrigerating and Air-



Conditioning Engineers (ASHRAE); and (iif) such additional improvements as may be requested by City at
the fime of exercise of the Extension Option, and as may be agreed to or changed by the parties thereafter
following consultation with Landlord's architects or agents; _Wlth a tenant allowarice of $100,000, provided
City miay request additional work above the allowance if City agrees to pay Landlord for the work above
the allowarice. Landlord shall complete the Additional Improvements after normal working hours pursuant
t6 & schedule approved by City, but in no event later than November 30, 2008 , and such work shall be
completed in a manner dcswned 10 thinfmizé any disription to City's business.

() - City'may exercise the Extension Option (s), if at all, by giving written notice to Landlord
no:later thar January 1, 2008 for the first Extension Option and January 1 2013 for the second Extension
Option; provided, however, if Landlord has not completed the space plans and specifications for- the:
Relocation Premises and the Tower Premises by January 1, 2008 for the first Extension Option, then City

shall have the right fo. extend thé notice date for the first Extension Option to the date that is ten 10y daysf
following Landlord's completion. of 'such plans and specifications reasonably acceptable to: City. If City is
in material default hereunder on the date of givirig stich notice and fails fo cure such default following
notice as provxded herein, Landlord may reject such exeércise by delivering written notice thereof to: City
- promptly after any such failure to cure, 'If, for any reason, the Relocation Premlses are not ready for City’s.
occupaney by the start of the first Extended Term, the Lease shall contmue on all of the terms: and
conditions set forth hiéréin, incliding but ot limited to the Base Rent set fortli in subparagraph (a) above,
provided, City shall not be required to vacate the Second Floof Pad Premises arid move into the Relocation
Premises tntil the Relocation Premises’ are (i) substantxally complete and ready for City’s occupancy; and
(11). Landlord has completed the relocation: of City: 1f, for any reason,. the Relocation Premises or the
Additional Improvements 6 the, Tower Premises are not ready for City’s occupancy by the June 30, 2009,
City shall have the right to terminate: the Lease amytime ‘thereafter, without cost or penalty, by prov1d1n°:
Landlord with thirty (30) days" advance written notice-

{g) Landlord acknowledges and agrees that City’s notice of its intent to exercise each
Extenswn Optlon shall be subject to enactment of a resolutxon by the Board of Supervxsors and the Mayor
(90) days after the date such notlce of exercise 1s gwen If such approval and authorlzatlon is:not teceived
by Landlord on or before such date(s), City’s Extension, Option. shall termiinate and City skall have no
further option to extend the Term. .

(h)' Upon the: relocation of City' from. the Second FIoor Pad Premises- o the Relocated
Premises in accordance with this section, Landlord and Tenént agree to execute an. amendment to the Lease
reﬂectmg the chanve in the descnptxon of the Premlses Any such amendment shall be mlmsterlal and

prior written: approval of Clty 5 Du'ector of Reai Estate and The Cxty Attomey

' 2 LANDLORD'S ADDRESS. Efféctive as of the: date ‘of tbls, First Amendmeng Landlord’s
address for payment of Rent and for notices given pursuant o the Leasé ist

1390 Market Street, Sulte 108 San Francisco; CA-94102; or-at such other place 4s Landlord may deswnate’
In.writing.

3. LANDLORD’S LIABILITY, It is agreed by arid between the parties hereto that Landlord shall
be responsible for all aspects of the performance of thé Lease and. if the' Extension. Optlon is exertised, the
suceessful completlon of the terms hefein, including the relocation prov1sxcms After a successful relocation of ley‘
to the Relocation Premises and Landlord's subdivisiod and transfer of the Transfer Parcel, City shall have all rights.
and femeédies foi 4 Landlord default as set forth in the Lease, provided, City shall have no right to seek attachment
;against or'to plage 4. fien oni the Transfer Parcel.

4. NO BROKERS, Tenant represents and warranits that it has not dealt with any real estate broker
in connection with this First Amendment, and no compensation is due to Tenant’s broker.in connection with this
First Amendment, Tenant agrees to mdem.rufy and hold Landlord harmless for any loss, cost, liability or expense
incurred by Landlord as 4 result of a claim for brokerage commissions. or finder’s fee from any broker based .on the



sct or omission of Teriant in breach of the foregoing warraaty. Landlord 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 Landlord’s
broker in connection with this First Amendment, Landlord agrees to indeimnify and hold Tenant harmless for any
loss, cost; liability or expense incurred by Tenant as a result of a claim for brokerage commissions or finder’s fee
from any broker based-on the act or omissioni-of Landlord in breach of the foregoing warranty.

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

6. WHOLE AGREEMENT. This First Amendment sets forth the entire agréement betweeri the.
parties with respect to the matters set forth herein. ‘There have: been 116 additional oral or Wwritten representations or
agreements, Except as amended herein, there shall bé no dther clianges or modificdtions to the Lease between the
parties and the T:ease and the terms and provision coritained therein shall remain in full force and effect.

7. MISCELLANEOQUS. This First Amendment shall be binding upon the parties hereto, their heirs,
successors and assigns. Except as modified hereby, there: shall be no_other changes or modifications to this First
Amendment or to the Lease unless in writing and executed by the parties hereto. No reference fo this First
Amendment is necessary in any instrument or documient at any time referring to the Leasé. Any future refererice to
the: Lease ‘shall be deemed: a referencé fo such document as amended hereby, This First Amendmeént shall be
governéd by, construed and enforced in accordance with the laws of the State of California.

8. CONFIRMATION OF LEASE. As amended by this First Amendment, Landlord ‘and Tenant
conﬁrm and ratify iri‘all respects the terms and conditions of the Lease, and further confirm that, except as provided
in Section 1 of this First Amendment, theré are no outstanding tenant improvement obligations ‘of Landlord
regarding the Premises. The execution of this First Amendment shall not constitute a waiver of relinquishment of
any rights which Landlord or Tenant may have relating to the Lease.

9. NO JOINT VENTURE. This First Amendment or any activity by Tenant hereander does not
credte a partnérship or joint venture bétween Tenant and- Landlord relating to the Lease or otherwise: This First
Amendment does not-cofistitute atithorization or approval by the City of any activity condictéd by Landlord.

10.  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 which together shall constitute one
and the same instrument.

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

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



LANDLORD

API Fox Plaza, LLC, a Delaare limited liability

company

By: ﬁu’ﬁiﬁ«/ﬁ 3
Name: __rr* Lot Svas 17

It _SEWAZL P

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

‘ A
Depuk{]@ﬁy; Atforney

TENANT

City and County of San Francisco, a musicipal

corporation

By:

Name: Amy Brown, Director of Real Estafe

RECOMMENDED:

. DEPARTMENT OF PUBLIC HEALTH

By:

Mitch Katz, Director
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FILE NO.__ 030179 o RESOLUTION NO. /;“;’?»33

Il [Lease of Real Property]

Resolution authorlzmg the exercise of afive year option to extend the lease of

approximately 25,938 square feat of space at 1390 Market Street for the Department of
Public Health.

WHEREAS, The City and Calfox; Inc:, Landlord, exécuted the seven year lease dated

|| September 9, 1996, authorized by Resolution 699-96 for Premises consisting of 25,938 sq, ft.

' fat the buildin’g’_ commonly known as Fox Plaza, 1380 Market Street; and

WHEREAS; Such Lease expires on Novembeér 30, 2003 and contains an option ta

extend the terms for 5 years on the same terms and conditions except that the Base Mornithly

Rental is to be adjusted to 85% of the market rental value; and

WHEREAS, Pursuant to the terms of such option; the Real Estate Division and the

| Landlord have negotiated such 95% of fair market rental, considering all féctcrs;, and

WHEREAS, Such terms for the option are subject to enactment of a resolution by the

;_-'B”oard of Supervisors and the Mayor, in: theit respective sole and absolute direction; approving

| and authorizing such exercise; now, therefore, be it

RESOLVED, Thatin accardance with the recommendation of the Director of the

Department of Public Health and the Director of Property, the Director of Property is hereby
{lauthorizéd to take all actions on behalf of the Cit_y and County of San. Francisco, as tenant, to
:i'_be‘xtend‘ the Lease (a copy of the original leass is on file with the Clerk of the Board}) with:

| Calfox, Inc. ("Landlord"), for the building commonly kriown as Fox Plazd, 1390 Market Street,

Sari Francisco, California, for the area of approximately 25,639 sg. ft. (the "Premises") on the -

terms and conditions set forth herein, and on a form approved by the City Attorney; and, be it - 3

" [i**Real Estate Division**
i1 BOARD. OF SUPERVISORS

Page 1
1/31/2003
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FURTHER RESOLVED, That the Lease extension shall be foraterm of 5years ata’
mionthly rental of $44,019.92, (approximately $20.36 per sq. ft. annually), fully serviced éxcept

\that City shafl continue to pay for separately metered electricity on approximately 14,539 sq.

ft. The Landlord shall pay for the other utilities, janitorial services, and bailding maintehance

and repairs. City shall pay for the standard operating expense increases over a new 2003

Base Year; and, be it

FURTHER RESOLVED, That the Lease shall Con’tii"n"ue to include the lease clauss,

.'indemn’if‘ying, holding harmless, and defending Landlord and its agents from and against any
}‘andi all claims, costs and expenses, including without limitation, reasonable attorneys' fees;
ii_ncur,red- as & result of any default by the City in the performance of any of its material
|lobligations urider the Lease, or any negligent acts or omissions:of the City or its agents, in,

on, or about the Premises or the property on which.the Premiises are located, excluding those

‘olaim’s.,qcosts and expenses incurred as a result of the negligence or willful misconduct of the

| Landlord or its agents; and, be it

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

{lwith respect to such Lease are hersby approved, confirmed and ratffied; anid, be it

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

' :Pro perty 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 materially

lincrease the obligations or liabilities of the City; are necessary or advisable to effectuate the |

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

[llaws, including the City Charter; and, be it

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

/lof the Lease unless funds for the Department of Public Health’s rental payments are not

**Real Estate Divisioh™

BOARD OF SUPERVISORS. ; Page2
‘ o . 1/31/2008,
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‘ Department of Pu_bﬁé H

appropriated in any subsequent fiscal year at which time the City may terminate the Lease

the Controller, pursuant o Section 6.302 of the City Charter,

RECOMMENDED
47/‘-’5'7'%"

it

| B9 ectorof'Pp e ol
|| Real Estate Division

Il *Real Estate Division™

BCARD OF SUPERVISORS

$518,874.84 Available
(5'mos. @$42, 147. .08)
(7 mos, @$44,019.92)
HCHPBADMINGE
HCHPBADMINGR
HCHPBHAZWTPJ
HCHPBWATERPJ
HCHPBPUBSVSR
HCHPHLEAD-GF

AContro_lb"ér =

Subject to the enactment of the A
Ordinance for Fiscal Year2003/2

LWEERSCOUNNW

with advance notice to Landlord. Said Lease shall be subject fo certification as to funds by

nnual Appropriation
004. Rrop

Page 3.
1/31/2003
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P : ; v Ciity Hall.
City and County of San Francisco 11Dy, Carlion B, Goodlet Pice
. e San Francisco, CA -94102-4689-
Tails
Resolution
File Number; 030179 Date Passed:

Resolution authorizing the exercise of a five year option.to extend the lease- of approximately 25,939
sqbiare feet of space at 1390 Markét Street for the Department of Public Health., -

Marchi 18, 5603 Board of Supérvisors — ADGPTED -
Ayes: 10 - Ammiano, Dufty, Gonzalez, Hall, Ms; Maxwell, McGoldrick, Newsor,
Peskin, Sandoval . ‘
Excuged: 1 - Daly

File No. 030179 1 hereby certify that the foregoing Resolution
‘was ADOPTED on March 18, 2003 by the
Board of Supervisors of the City and County
of San Francisco,”

;{;:“ﬁm's Y

‘Date Approved

City aind County of San Franciscw - I " Printed at 1:30 PM on. 3/19/03



FIRST LEASE AMENDMENT

: o 5
This First Lease Amendment (“Amendment”), dated as of M’DUE.»'-? _Iz’e*f‘ "~3 , 2003 is
by and between FP 2001 Co. LLC, succéssor in interest to Polk Market Co. (“Landlord”),
and the CITY AND COUNTY OF SAN FRANCISCO; a municipal corporation (“City”), as:
lessée. The rights and responsibilities of Calfox, Inc. as Managing Agent of Polk Market
Co. under the Lease have been assigned to Landlord.

Recitals

A. Landlord and City entered into a lease dated September 9, 1996 ("the.
Lease”) for approximately 25,526 square feet of office space and apprommately 413 feet
of storage space (the “Premlses”) at Fox Plaza, 1390 Market Street, San Francisco,
California commonly known and numbered Suites 210, 230, 820 and 910, and as.
Storage Spaces C, D and E for use as the Administrative offices of San Francisco, Public
Health Department, Bureau of Environmental Health Management. Such Lease expires’
on November 30, 2003,

B. City currently pays the following base rent pursuant to the Lease:

Suites  Square Foodtage Annual Rent Monthly Rent
210 14,549 $229,146.75 $19,095.96'
230 3,247 $ 52,387.50 $ 4,365.63
820 2,759 $ 46,744.50 $ 3,895.38
910 4971 $ 51,988.50 $.6,832.38
Total 25,526 $410,267.25 $34,188.94
Storage Annual

Spaces . Rent

CD&E $3 ‘386 60

C. City and Landiord have agreed that City will exercise its’ first option to:
extend the Initial Term, as defined in Paragraph 4(C) of the Lease, and will pay
$523,283 per annum and $43,606.92 per month for Suites 210, 230, 820 and 910 for the
period December 1, 2003 through Noverniber 30, 2008.

- For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Landlord and City hereby agree 1o -amend the Lease as follows:

Adreemient.
1. Recitals:. The Foregomg recitals are true and correct and are incorporated
herein by reference.
2. Defmed Terms All cap{tahzed items not defined herein have the same meaning
as set forth in the Léase.
3. Terin. The Tem of this Lease shall be extended for a period of five (5) years to

expire on November 30, 2008..

4. Rent. Effective December 1, 2003 and continuing through November 30, 2008
the base rent shall be-as follows:
GADOC\Fox Plaza\Fox Leasing\DPH First Tedse: Afnendment FINAL.doc
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Suites Square Footage  Annual Rent: " Monthly Rent

210 14,549 $298,254.50 $24,854.54
230 3,247 $ 6656419  § 5547.02
820 2,759 ¥ 56,561.60 $-4,71347
910 4971 - $101,902.71 $- 8.,491.89
Total 25,526 $523,283.00 $43,606.92
Storage Square Footage AnnualRent ~ Monthly Rent
Spaces , o .
CD&E 413 $ 4,407.96 $ 36733
TOTAL $527,690.96 $43,974.25

5. | Additional Rent. Effectlve December 1, 2003 the Base Year for the Premlses

set forth in Paragraph 6 (B) (5) and in the Basic Lease Information shall be changed to
2003.

6.. Tenant lmprovements Notwithstanding the provisions of Paragraph 4(C)(1),
~ Landlord, at Landlord's sole cost, shall perform the followmg work: Shampoo and trim:
ex1st|ng Carpet.

7. No Further Amendments: Conflicts. All the terms and conditions of the Lease
femain in full force and effect except as expressly’ amended herein. The Lease as.
amended by this Amendment constitutes the entire agreement between Landlord and
City and may: not, be: modified except by an. instrument in writing duly executed by the
parties héreto. In the event of ary conflict between the terms of the Lease and the terins
of this Amendment, the terms of this Amendment shall controt.

8. Effective Date: Approval. The date on which this Amendment shall become:
effectlve (the "Effectrve Date") is the date upon whrch 0) Cltys Mayor and Board of‘

Amendment in: accordance wnth all applrcable laws and (n) this Amendment is duly
executed by the partles hereto,

9. Expansion. Paragraph 30 (EXPANSION) of the Lease. provided City with two
(2) expansion opportunities in. the: Building. Laridiord: and City: hereby agrée and
acknowledge that City declined to exércise the exparision’ opportunities and, therefore;,
they are of no further force or effect.

10. Landlord Access to Sprinkler. Landlord is required by law fo install sprinklers:
ln the Premrses before the mmal extended term exprres Landlord at nocost to lhe Crty,

stch a way to mmrmrze any dlsruptron to Tenant’s busmess and actrvmes Such
installation shall be done:

(1) after hotrs and on weekends: after hours week day work shall mean
after 6:00pm and completely vacated by 7:00 am.

G:\DOC\Fox Plaza\Fox Leasing\DPH First Lease Amendment EINAL.doc
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(2) with advance notice: Landlord shall provide Tenant at least 30 days in
advance, a written work schedule and timeline. Landlord and Ténant
shall meet weekly and such schedule shall be updated as necessary.

(3) in accordance: with all applicable laws including but not limited to those
<dealing with asbestos; Landlord shall hire a qualified industrial hygienist,
{o monitor the mstallahon and, at City's request, provxde copxes of
.reports given to Landlord.

(4) with particular emphasis on taking all commercially reasonable
measures fo prevent dust on any Tenant surfaces or disruption to
Tenants normal work routine.

Landlord shall indeminify City for damages, if any, caused by such work.

11.  Non-Discrimination in Gity Contracts and Benefits Ordinance.

a. Covenant Not to Discriminate.

In the' performance of this Lease, Landlord covenants and agrees not to discriminate on
the basis of the fact or perception of a person's race; color, creed, religion, national
origin, ancestry, age, sex, sexual orientation, gender identity, domestic partner status, -
‘marital- status, disability or Acquired -Immune Deficiericy 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 agamst any person seeking accommodations, advantages, facilities,

privileges; services, or membership in all business, social, or ‘other establishments or
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 'substéhtiél]y’the form of subsection {a) above.
In addition, Landlord shall incorporate by reference in all subcontracts the provisions: of
Sections 12B.2(a), 12B.2(c)-(k) and 12C.3 of the San Francisco Administrative Code
and shall require all subcontractors to comply with such provisions. Landlord's failure fo:

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 Térm, in any of its
operatlons in San Francisco or where the work is being performed for the City elsewhere-
in the United States, discriminate in the provision of bereaverment 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 reglstered with a governmiental entity pursuant to state or local law authorizing

such registration, subject to the condition set forth in Section 12.B2(b) of the San
Francisco Administrative Code. :
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d.  HRC Form.

As a condition to this Lease, Landlord represents it has not changed the information
previcusly provided in its "Chapter 12B Declaration; Nondiscrimination in Contracts and
Benefits” form (Form HRC-12B-101). Landlord hereby represents that prior to execution
of this Amendment Landlord executed and submitted to the Human Rights Commission
("HRC") Form HRC-128-101 with supporting docunientation.

é. Incorporation of Administrative Code Provisions by Reference.

The provisions.of Chapters 128 and 12C of the San Francnsco Administrative. Code:
relating fo non-discrimination by parties contracting for the lease of property to City are
incorporated in this Section by reference and made a part of this Amendment as though
_fuily set forth herein. Landlord shall comply fully with and be bound by all of the
provisions that apply to this Lease under such Chapters of the Administrative Code;
including but not limited to the remedies provided in such Chapters. Without limiting the
foregoing, Landlord understands that pursuant to Section 128.2(h) of the San: Francisco
. Administrative Code, a penalty-of $50 for each person for each ca[endar day during.
which such person was discriminated against in violation of the prowswns of this Lease
may be, assessed against Landlord and/or deducted from: any payments due Landlord.

12.  Counterparts. This Lease Amendment may be executed in two'{2) or more
counterparts, each of which shall be deemed an original, but all of which taken together-
shall constitute one and the same instrument.

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

LandIord and City have executed this Amendment as of the date first writteri above:

SIGNATURE BLOCKS ON THE NEXT PAGE
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RECOMMENDED:

e S S —

LANDLORD:

FP 2001 CO,, LLC
A Delaware limited liability company

By Polk Market Co.,.'its sole member

By Fell Properties, lnc} eneral PartneJ:Qf
Polk Mag;/etc; /

By. & {,,/(—:i;’f/ ’ Ry
Gerald K. Cahill, Presrden‘t*”" =

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

S

,ﬂ, - Dlrector of Property

47
R

o

Pursuant to Resolution / 5 ? '0 3

Public Health Department

APPROVED AS 20 FPORM:

DENNIS J. E{ERREB&
City Attopms y

Deputv city Attozqay >
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OFFICE LEASE,

- Managing Agentfor Qwner;
4§ Tandlord

and -

as Tenant

For the leasg of

. PoxDlazi, 1390 Market Street,
Suites 210, 230, 820, 910, -and Stordge Spaces C, Dand E
San Franeisco;, California

Septéimibet 9, 1996
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BASIC LEASE, INFORMATION

Tease Reference.Dater

Landlord:

“Tenant:

Building (Paragraphi 2)i

Premises (Paragraphs 2 ‘and 35}z

Rentable Area.
of Premises: (Paragraphs 2
and 35)F

Tnitial Term (Paragraph 4):

Extension Opfions (Paragraphi 4):

Gors\ox\eityehiifox.

The fQHowmg is-a Suimmary of basic Tedse inforimation for convenierice of refererice
~ only. In the event of any conflict ot mcon51stency betweer the information below and any
pravision. of the Lease, the pro‘v151on in the Ledse shall control.

Septeniber 9, 1956:

CALFOX, INC., 4§ mznaging. agetit for buﬂdmg

, owner Polk: Market Co.

CITY AND CQUNTY OF SAN
FRANCISCO:

FoxPlaza
1390 Market St.
Sari Francisco, ‘CA

Suites 210and 230-on the2nd floor

Suife 820 6n.the 8th floor

Suite 910 o1 the Stk floor

‘Storage Spaces C, D:and E on the parking garage
level

Approx. 25,526 square feet of office: 'space
ApProx. 413 square feet of storage space

Comnimiencement Date:
Substantial Completion of the First Delivered
Suite: "

Expiration. Date:
November 30, 2003

Two sucgessive: options to: extend forperiods of’
five 63 years each on theé Same terms-and
ions-except:that the: Base Monthly’ Réntal
qu 'i'to 95% of the Maxket Ren"Tal Value




Base Rent. (Paragraph 6): City will pay aniiual rent of $413,653.85;

: morthly payments of $34,471.15 throughout: the
Tnitial Term,, A breakdown by floor and for the
storage: spaces is:as follows!

Arinial Rent
Siite 2100 ,$229 146 75
Stite 230; 152,387
Stite 820° $ 450
_ Suite 910 § 81.988.50
~ " Storage:Spaces (C, o
D irid E) $ 3,386.60

Additional
Rent (Paragraph 6): City pays its pro-rata share of increases in.

operating -expenses and direct taxes of the-office:
portion of the building.

Basé Yeédr (Paragraphi 6): - Caléiidar year 1996

City’s Percentage
Share (Paragraphi €): 13.13%

Use (Pardgraph 10): Administrative 6ffices of the San Francisco. Public.
‘Health Department, Bitedu of Envu’onmental
Health Managemient. ‘Public wvisitationi-and
processing will be primarily ‘confined to the.
second floor tower section of the Premises..

Tenant Improvements
(Paragraph 5 ‘ ‘ -
and Work Letter) “Terant Improvements: according to Exhibit F
Utilities and Services
(Paragraply 18): Fully serviced lease for all office suites, except

Cihsen\fo\civeii fo A it



Notice Address of Landlord
{(Paragraph. 31)

Key Contact: for Landlord:

Telephons No.:

Notice Address for Tenant .

(Paragraph 31):

Key Cotitact for Tefiant:
Telephone No:

Alternate Contact.
for Tenarit:

Telephone: No.:

‘Brokers: .

‘Other’ Notewsithy Provisions:

GGy g

and:to;

425 Cadlifornia Street,
Suite: 2300
San Francisco, CA 94104
Fax No.» (415) 677-0699.

Daniel W, Aljoe:

(#15).986:0600

Real Estate Department:
25 Van Ness Avente, -Sulte 400:
San Fraricisco, CA 94
At Anthony I DeLUCChl, Du‘ecfor of;
Property
Fax No.: (415) 554-9216

Office: of the City Attomey

1300 Mirket Stréet, 6th Floot
Sari Frariciseo, CA. 94102
Attn: Blizabeft Dietrich,
Deputy City Attorney
Fax No.: (415):554~

3808
Benjamin Gale

(415):554-2795

Charlig Dian

(415) 554-9861

None

nmth folvig and Suxte 201 on the second ﬂocr
(Paragraph. 30)..

Right to rent forty (40) monthly,: unreserved.
parking spaces (Paragraph 32).
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4, TERM.
{(the "Initial Term") commencmg_ on the date as Landlord shall have delivered either Suites 210

OFFICE LEASE

1.  PARTIES. ‘THIS LEASE, dated for reference purposes -
only as of September' 9, 1996; is made by and between CALFOX, INC., a California:
corporation, as managing agent for owner; Polk Market Co.; ("Landlord") and the CITY AND
COUNTY OF SAN FRANCISCO; a mun1c1pa1 corporation (*Tenant"or City").

2. PREM[SES Landlord does hereby' lease to- Teriant, and

Tenant does hereby lease from Landlord those certam p mxses sﬁuated m.uhe Cxty and County

820 on the exghth ﬂoor Sulte 910 on the mnth ﬂoor and storaoe spaces C D and E on the‘
parking -garage level of that certain. building known as Fox~ Plaza 1390 Market Street (the.

"Building"), a.ﬂd a$ sHowri on the floor plans: attachied heréts g Exhibit *A," heremafter called
the "Premises.”

Tenant shall have the non-exclusive right to
use and enjoy the elevator Iobbies; corridors; sidewalks, elevators; stairways and other public.
areas of the Building and land upon which the Building is located. {collectively, the "Common.
Areas") and the non-exclusive. tight of access torand: from the Premises by therentrancgs. of the
Bmldmg The Common Areas shall be subject to the: excluswe ‘control an anagemient of
Landiord, and Terant shall ise the Cotnmion Aréas in ccordance w1th the restnctlons conta.med
herein and the Rules and: Regulatlons as prov1ded i paragr b

time to time, alter, eliminate, relocate or teserve for pnvzife use;any of the Common Areas and.

- may temporanly close orrestrict the use of any Common Areas as needed for repairs, provided

that 2 -any and all such changes shali not materially inferfere: W1th Tepant’s use and en;oyment of

the Premises ot Ténant’s abﬂxty to conduct normal administrative office’ operations: it the
Premises.

3. COVENANTS. Itis:mutnally agreed that the letting hereunder
is.upon and subject to-the following terms, covenanis-and conditions; “Tenant covendnts, as:a

materjal part of the:consideration for this Lease 1o keeprand perform each and all of the ferms,

covenants and condmons by it ‘to- be kept-or performed and this Ledse:is: made: upon: the
condition-of such performance.,

A, Therenuses areleased for.an initial term

910 or 820 of the Premises to City with the Leasehold I rovements having been. 'Substantlally
Completed (as deﬁnod 'm the attached Woﬂ; Le ‘ pursuant to» Paraoraph 5 [T enant‘:

fo extend the: Imtlal Term pursuzmt to-

P aravraph 4(C) [Emnsmn GPtlonS], below. The word "Term™.as used herein-shall refér to the

Ghiseridcipeifor g e



Initial Ternt and: any. Extended Terms if C1ty exercises:any of the Extension Options as.provided-
hereinbelow, :

The datés on which the Term cormences and:
tetminates pursuant hereto 4re referred. to. respectively s the “Cominencement Date” and the
“Explratlon Date o After the Comm 1 ement Date‘ occurs, Landlord shalI dehver to City a

Commencemeni Date and Explratlon Date but landlord’s faﬂure to do 50 shall not affect,the
commencement of the. Initial Term.

of rent and all i ,ther charges under £ is Lease or under a new 1ease of 11ke~off ee 3

used by the Public Health Department for-the: persontiel then located in the Premises, orif's
funds are- requested but: the ‘Board of- Supemsors or Mayor of the C1ty and County .of San
Francises. (the "Board of Superv1sors") fails to appropnate thie funds in their sole anid absoliite
discretion, then in either such case Tenant may teriminate this Tease by giving ‘wiitten notice fo
TLandlord of the circumstances giving rise tosuch right of termination and.of Tenant’s election

to termmate In the event Tenant gives fo Landlord such notlce*of termmauon thlS Lease shalL

'?prepald pomon of fetit for any Period:after such date shall'be refunded by Landlordf 01 Tenant

€. Extension Options. City shall have: the
:nght fo extend the Inmal “Term: of thls Lease '(collectlvely, the "Extensmn 0pt10ns") for the

Terms"), the first. of
Inmal Tenn and




commencement of each of the Five-Year Extended: Terms; provide, however, that, if the
determination of Market Rental Value as set forth in Paragraph 6.C: herein does not: direct:
Landlord to provide any. tertant: lmprovements to the Premises upon; the commencement. of such
Fwe—Year Exte’tded Term the rent shall be: ad]usted to mclude such tenant 1mprovements
written nofice to Landlord no later thaii December 1, 200? for the first Frve-Year Extensmn.
Option and rio later thari Décember 1, 2007 foi the second FivesYear Extended Term; provrded
however, if City is in material default hereunder on the date-of giving such niotice and fails to
cure such default as provided herein, Landlord may reJect such‘exercise. by delivering written
notice’ theréof to City promptly after such failure to cure.

Landlord aclmowledges and al,rees that Crty s |
notice. of ‘ifs intenf to exercise ‘any. of the Additional Extension Optlons shall be subject: to

enactment of a resolution by the Board of Supervisors.and the: Mayor; in; their respective sole:
and absolute discretion, approvmg and authorizing such exercise; within nmety (90) days after
the date siich notice of exercise is given. Ifsuch approval and. authonzatlon is not received by:
Landlord within nmety (90) days-after the date such notice of exercise is g1ven, Crty s FiverYeatr
Extension Options shall cease and City shall have no further optmns to extend the Term,

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

6. RENT A Base Rent. Begmnmg on the-
spemﬁed m the Bas1c Lease Informanon (the "Base Rent") for the Premlses or that portron of
the Premises that has been dehvered with the Leasehold Improvements Substanually Completed..
The portlons of the Premlses that may be: separately delivered and Base Rent correlated to éachi
such portion are: identified in the Basic Lease Information. The Base Reit shall be’ payable in
equial consecutive monthly payments on or before the ﬁrst day of each month; in advance; at
the address specrfied for Landlord: in the Basic Lease Information; or other place-as Landlord
may designate in writing upon, not less than thrrty (30)-days” advance notice. City shall pay the
Base Rent without any prior demand and without any- deductions or setoff except as otherwise
expressly provrd_ed in tms Lease If the Commencement Date occurs on a day other than the

a calendar month then the monthly payment of the Base Rent for such fractmnal month shall_
‘be prorated. based ona. thrrt‘y (30) day morith.

B. Additional Rent

(1) As Addrtlonal Rent, Tenant shall pay~t01

Landlord durmg the Terms at the fimes. heremafter set forth, ‘an dmount eg _ S
Share. specrﬁed herein. below of any Increase in: Operanng Ex 'nses of the: OfﬁcevPortlon of the:
‘Buﬂdmg (deﬁned below in this paragraph) pmd of iricurred by Iandlord 011 ‘accoun]
operating- or mainfenance of the Building above: such. O .peratmg Expenses pald or-incurred by
Landlord during. the Base Year spec:ﬁed Therein below and (b). Tenant’s: Share specrﬁed‘

Grlersitond et fox 3



hereinbelow of any increase i Direct Taxes (defined below:in this paragraph) for the Office;
Portion of the Building paid or in¢urred by Landlord in any calendar year in excess of those paid
or incurred i ifi- the Base Tdx 'Year §pecified herein below, (all such rentals, charges and ‘sums
othier than. minimm monthly Téfit. being referred to.i this lease:as *Additional Rent," whetlier
or not thé same inay be designated Additional. Rent), If such amounts are: o] id at the.: time
they-are due:and payable under this Lease; they shall nevertlieless be collectableras Additional
Rent-with the next installment of the Base’ Monthl Renfal. Nothing herein contained shall be:
deemed to suspend or excuse the payment of any-amou ‘f money or charge at the tune the

fby Landlord to reasonablyappmknnate the Operatmg E'xpenses‘and;;Dlreot' Taxes Wthh would
Have: been incurred if the Office Portion of the Building had been. at least ninety-five: percent
»(95%) occtpied.

At or w1th1n a reasonable tnne after the

Landlord’s estunates T¢ shall
one-twelfth-(1712) of the amount
Taxes payable by Tenant hereunder

the preceding Galendaf: year, -6f Diréct Taxes for ihe:'appropnate ﬁécal year and the amotiit of
such mcreases payable by Tenant shall be glven to Tenant by Apnl 1st of each succeedmg;

:has been apphed to Base Monthly Rental and Ad ] nonal Rent due and payable hereunder the
‘balance of the Over-payment shall be promptly:; refunded to Tenant,

amount: of any mcrease in Operatmg

commencement of suck calendar year {o: and mcludln,:_ teon which th ¢ terminates
bears to 365 and shall be due and payable when rendered notwithstanding termination: of this.
leéase:

Grtmer\iobieitye, fox. 4



(3) The term "Operating Expenses as. used,
herein shall ‘mean all reasonable direct costs of operation, maintenance. and management of the:

Ofﬁce Portton of the Buﬂdrnc (as heremafter deﬁned) Whrch duectly beneﬁt the Buﬂdmg s
sgenerally accepted accountmg practlces The teérm: "Operatmg Expenses as used herem shall _
exclude those costs which are the exclusive fesponsibility of Tenatit'or any other tenant’ of the

‘building under this lease or othier applicable 1eases mcludmg, Wwithout lirhitation, utility costs pmd
by Tenant pursuant to paragraph 18 hergof and maintenarice costs paid by Tenant pursoant fo
Paragraph 36 hereof, which costs shall be clearly excluded on Landlord’s statements to Tenant:.
By way of illostration, bit ot limitation,” Opérating Expenses shall include: the. direct and
reasonable cost or charges for the followmg itemns: power, heéat; light, _waler, sewer; steam, and
other utﬂmes (mclndrm7 wrthout hm1tat10n any ternporaryr or, permanent ut1hty surcharge or other

enomeenno serv1ces lobby attendant servmes wmdow cleamng, air condmomng, matenals and
suPphes, equipment and tools and. service: agreements -on elevators, equipment, insurance
premiums, licenses; permits and irispections, wages-and salaries; reldted employee betiefits and
payroll taxes, -accounting and legal expenses, management fees, deprec:latron on: personal
property, mcludm wrthout hmltatxon wmdow covermgs provrded by Landlord and carpetmg

or Buﬂdmg systems _prvmg Common Areas 1mposed by govemmental refrulatlon and '
of contesting: the validity -or’ apphcab111ty of any govemmental eniactments which may’ affect
Operating Expenses.. The costof real estate brokerage. comimissions and promotlons and legal
' fees for documient teview and evictions shall not be included as Operatmg Expenses

Notwithstanding anything to: the contrary above;, Operating Expenses shall exclude-those:items
described on the attached Exhibit "E."

o ) N N The ferm "Direct Taxes” as used herein shdll
‘mean the Office Portion of the Buildifig's share of all real property’ taxés and ‘dssessiments,

"unposmon levies and, fees on the, Buﬂdmg and. the land on. which the Buﬂdmg is situated and
shall also include all persorial property taxes levied on the property used in the operanon of the-
Buﬂdmg, taxes of every kmd and nature whatsoever 1ev1ed and. assessed m heu of m

land whether or notHow. customary or w1thm the contemplatton of the pames hereto othier than.
taxes associated ‘with Tenart equiptment, furnitire,. fixturés and othét personal property to the:
extent: that: Landlord 1% retmbursed: therefor by Tefart or by an -other tenaat of the Buﬂdmg,
taxes upon the ‘gross or nef ‘rental income of Landlord derived from the-Building: and. land
(excluding, however, state and federal personal or corporate: incorie taxes measured by the
income-of Landlord from all sources) and.a reasonable-cost to Landlord.of contestmg the & ount{
or validity or apphcabzhty of any'o :~the:aforementtoned taxes. Net-rec s {igh protest;.
appedls o othier: actions taken by’ Landlord in it§ discretion, aftér dédiction of 4ll costs and
;expenses including counsel and other-fees, shall be dedugcted from Direct Taxes for the year of
receipt. Notwrthstandmg the foregomg, ‘Direct, Taxes shall exclude: (i) franchise; ;
inheritance, or capital. stock taxes or income taxes measured by the net: income‘of Landlord frern’

Grlen\emlalyesitor 5



.all Sources unless, due {0 @ :change in the method of taxation; any of such tixes is levied or
assessed: agamst Laridlord a5 a substitute for, of as an addition to, in whole ot in part, any othier:
fax that would otherwise include reasonable legal fegs, costs, and. disburséments incurred in
conrection with proceedings to coritest, defermine, or reduce. Dlrect Taxes, (11) any penalnes,;
fines, interest or charges attributable- to fhe late payment of ‘any taxes, except to the extent the
same: is attributable to Tenant’s fajlure to pay its portion ‘of Direct; Taxes hereunder; (i) any
personal property faxes payable by Tenant hereunder or by any-other tenant-or- eccupant of the
Buﬂdmg Any increase ‘in “Direct Taxes™ resulting: frorn ‘the Te-ass€ss

which s attributable o the sale or transfer of any inferest in-of ‘title to. the Bnddmg sha]i fot b
passed on to Tenant.

In calcula’nng Operatmg Expenses of the

expenses are shared by re51dentlali and retail areas arid actial usage cannot be determined. “The:

parties agree to the followmg allocdtions.of total Building Operannv Expénses-and Direct Taxes,
to the Office Portionl of the Building:

(i)  Real estate taxes; licenses, gross
‘TeCeipts tax; landscaping, insurance, management fee; water, waste disposal, gas, administrative:
salaties and expense;, public afea fisintenance and life saféty maintenance: 40, 06%.

(i) Electrical: Froni tota1 electric: charges‘
paid by Landlord, deduct (2) apartment consumptlon ; ® apartment related e ulptnent ele’ trie
consumptmn listed on: Rent Bo: ity :
reimblirsements, (d) garage con

_charges, the. percentage to ‘which Clty and Landlord ha -e stlpu]a{ed as iepfes’ ng electncal

costs for lighting and power" outlets in office: spaces-of the Bmldmg The remalnmg electricat
cost shall be allocated to Office Portion,

‘ (iii) Other expenses and taxes: shall be
prorated to. Office Portion of the Building based upon invoice: of -identified use If &n ‘item.

caniot be spemﬁcaﬂy identified to.an ared of the biilding, the: proratzon meéthiod 'set forth it @)
‘above: shiall be used.

(4) Thie annual determination and. statement
of Operaung Expenses and Dueet Taxes as those terms are: ¢ eﬁned in subparagraph

Tenafit shall keep (and shnll‘ canseits e&ents and employees rconductmg thé: audxt 16 keep)
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confidential :any: and all information contained in such books and records, except to the extent:
disclosuré: of such information i§ réquired by ordinance, statute, reoulatxon a court order or
decision, or any othér law. Any investigation of Operatmg Expenses and Diréct Taxes:
conducted by Tenait shall be conducted for- it by Tenant’s Controller or by 4 so- ~called "B1g
Eight" accounting firm under a.compensation arrangement that does not provide for incentive:
payments based upon the amount of savings that the audit procures. If Tenant does mot give
notice ‘of intent to-examine Operating Expenses and Direct Taxes. within: such sixty (60) day:
period, then the annual determination and stafeément of Operating, Expenses and Direct Taxés as .
fursiished by Landlord shall be conclusive afid binding tipon Tenant. The 4ndit shall be bmdmg
on the parties; if the: audit determiries -an- over-payment by. Teénant, Landlord shall promptly
efind the'amount of such oyerpayment to Tenant; if the audit determines an underpayment by
‘Tenant, Tenant shal promptly” ‘pay the amount of such underpayment to Landlord. -Should the
audit determing ‘an overcharging by Landlord of three (3%) percent or more of the amount
determined by the dudit to be chargeable to Tenant, then Tandlord shall pay the cost of the audit:
- should the variafice between the amount chirged by Landlord 4and the amount determined by the
audit to-be chargeable to Tenant liave a variance of less than three: (3 %) percent,. then Ténant.
shall pay the cost of the audit, Landlord shall maintain at the Building in a safe and orderly,
manner all of its records pf‘:rta;mmor to this Lease-and Direct Taxes and Operating Expenses and
any other: charges paid by Tenant ‘pursuant hereto; for'a period of ot less than three (3) years-
following, exp1ranon of the Term of this Tease. Landlord shall maintain. Such’ records on 4
current: bas1s, and in sufficiefit detail.to facilitate adequate audﬁ and réview theréof. All such.
books ard tecords shall be available for inspection, copymg and audit by Tenant and its
reépresentatives, ‘at Tenart’s expense, in accordance with the andit provisions above.

(5) The'Base Year referred {o hereinabove
is defined as calendar year 1996; the Base Tax Year referred to herginabove:is défined -as the

tax payments payable during ‘calendar yeat 1996, -except: that: (1) dny tax or assessment resultmg
fromi -2 new tax or from ssessment disfrict’ 1mposed after the date of execution of the herein
Lease and which has an initial Tasse‘s-smenti':datetprior to January I, 1997 shall be-excluded from
Direct Taxes of the Base YeaI and' (2) in the event that Tandlord is unable‘to deliver Suite: 210
by January-31, 1997 plis the number of days of delay, if any; caused by City, labor stoppage;

substantial miaterial ‘shortage: for which there aremno . substitutions -or natural. disaster, thé Base
Yéar {0t Sitité 210 shall'beé 1997 instead of 1996,

Tenant’s Share, as referred to hereinabove;
is defined as: o

Tenant’s
Premises Ténant’s Share Réntable Area
Sue2lo 7.48% 15898k
Suites 230,820,910 5.65% 10,977 s.f:

For purposes hereof, the Premises contain the rentable area of 25,526 square feet:and the Office
‘Portion of the Building:contains a total réntable:: arca of 194, 361 square-fest. Ag used hérein,
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the term "rentable area" shall mean that'measurement of useable interior floor area computed
in aceordance with, the "Standard Method for Measuring Floor Area in Officé Buildings, the:
American National Standard” (ANSI 765.1 1980, reaffirmed 1989), approved Jiine. 21, 1989 by
‘American National Standard Insutute Incorporated and adopted by Buﬂdmg Owners and.
‘Managers: Association International in, 1980, miultiplied by 4 load factor of '1.18.

The "Office: Portion. of the Building,™ as
referred. fo herein, is .definéd as that portion: of the Building on. the: fifst to fhe 12th fl6ors,
excluding: the: retail ared o the first and second fléots britainihg 4 réntable: ated of 38,077
sqiare fegt and the Tesidential portion of thie Building. above the. 121th. floer and. exeludmcr the -
building garage.

C. Determmaﬁon of Market Rental Value.
At the commencement of each of the Extended Terms; the.Base Rent shall be adjusted fo ninety-

five percent (95%) of the Market Rental Value (the "Market Rental Valug") for the Premises
‘then. .demised.. Market Rerital Valué shall: be: defined as the: probable réntal for space of
comparable §ize and location to the Premises. thed. being offeréd for Tent in other buildings
‘stmilar in age; location-and. quahty fo the Premises situated within the Civic Ceriter area of San
Franc1sco ("Reference Area™). The other provisions of this TLease: to the contrary
potw; :event shall the Base Reni be reduced below-the Base'Rent and. Additional
Rent. fer the lease year prior: to: commencement-of such ‘Extended Terms; The term: Market
Réntal Value shall mean the base rental for Such éomparable. space takidg into account (i) any
additional rental and 4l sther paymeiits and escalations payable heretinider: including: the. ‘Base
"Year afid portiors of the Prémises that dre separately riietered, (11) floorTocation and size ofthe
“premises: covered byleasts of such comparable space, (m) the duration of the renéwal term and.
the term of such comparable leases; (iv) free rent: given under such: cempm:able ledses; moving
allowanices, lease take—over/assumptlons and .any -other tenant. concessions, and (v) building
staridard fenanit unprovement alioWwances and otheér allowances,, if any, -given under sich
comparable? leases, the quahty of property Tianagemert of the comparable space,, the time the

yattic rate: under consideration became or'is to-become effectiverand any other relevant terms
or conchuous

o ) o Landlord; nolater:than: (1) January 1, 2003
foi' 'thé ﬁrs'_t Fﬁ’e—Yé’a’r Exterided Terin; :(2) Je anuary '2008 for the second Flve-Year Extended

for City’s mternal bddgenngpmgram only Such esttdlﬁte shiall fiot be. bmdmg pon ither Clty
‘ot Landlord.

determma‘mon of’ Market Rental Valiié: fbr the Prermses "fhe amountbof Market Rental Value

Gliisors\foshcityohi. fom 8



submitted by . landlord shall become the monthly rental for the apphcable period of said Lease
term thirty (30)days: after Landlord gives said determination in writing to City unless before the

expiration of said. thirty (30) ddy period City gives written notification to Landlord of City’s.
determmatlon of Market Rental Value. Such dispute shall be résolved as follows:

(1) Within thirty (30 days following City's
wntten notlce to Landlord of City 'S determmatlon of the Market Rental Value Landlord and

and place to attempt to resolve any such dxsawreement

(2) If ‘within. this thirty (30) day period
Latidlord and City cannot réach agreement as 1o the Market Rental Value, they shall have thirty

(30) days to meel" and select an arbltrator who wdl determme the Market Rental Value The
follewmg professwnal groups the Amenoan Instxtute of Real Estate Apprmsers the Socmv of '
Real Estate Appraisers, the: Americar. Somety of Real Estate Counselors, the Institute of Real
‘Estate Manaoement “ot the then pre-eminént teal estats: appralsal ‘counseling or managemént
professmnal orcamzamn T addition; the appralser—arbnrator shall have at least five (5) years
of current. expenence ‘within the Central Busiriess District'area of San Francisco, in the; appraisal
of market-rental value in-office buildings. If the parties-are unable to agree upon such @ pérson.
Wlthlrl thirty: (30)- days-after the thirty: (30) day period spec1ﬁed in subparagraph (a) above for
the determination of Market Réntal Value, then either party shall have the right to apply tothe
Pre51d1ng Judge of th Supenor Cotirt of the City and Cotinty of San Francisco, acting in his or

her pnvate, ndn—ju cial canac1ty, to make the “appointment. The appomtment made by such-
I udge shall befi nal ‘and bmdmg upon the parnes

(3) The armtratmn proceedmv shall be
onduc:ted it dccordance. with American, Arbitration Association rules or any other procedures

fo wh1ch the parties may agteg with the arbitrator (except that the: arb1trator sha]l be bound by
the Tules of law) and shall take place in San Francisco; California. As soon‘as convenient after
appomtment the arbitrator shall meet with. City an ’Landlord to hear-evidence and argument
on the detennmatlon of Market Rental Value. The-arbitrator shall not be bound by the rules of
ev1dence in the conduct of such proceedm ahhough ¢ arbitrator- shall take account of said

Tules in consuiermg the:weight of the ev1dence The decision of the arbitrator shall conform to

latw arid. the arbitrator shall be entitled to retain an independent attorney to advise himor her as
tosuch questions of '

w that may arise during the proceeding. In making:.a decision, the sole
function of the arbitrator shall be ‘to- select Market Renfal Value: as. proposed by City or
Landlord. The arbitrator- shall have no. rfight. to fashion an. mdependent or different Market
Rental Value nor to amend-the: terms of this Lease..

(4) Costs.  Eachparty shall pay one-half (1/2)
of the fees and costs of thie arbitrator-and all of its own costs and attorneys’ fees in conmection

! provided, however; that at- the end of the arbitration proceeding, the
arbltrator shall awa:rd reasonable ‘and TieCessary - Costs and attorieys” fees up to $4,000 to the
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prevaﬂmg paity. ‘The arbitrator’s ¢osts shall include the costs and fees of. any attomey refained.
by: the arburator

| (5) In the event that a final determination of
the Market Rental Valueiof the Premises is not arrived af until after the applicable Lease Term
shall haye commenced, Tenant shall pay the greater of (1) Landlord’s written submittal of
Landlerd’s determination of the Market. Rental ‘Value, -or (2) the: same monthly. rental per
re’xtable square foot of thie Premises monthly throtighout the: apphcable Lease Term as was paid
in thé immediately preceding petiod, unitil such final determiination is arrived at. Within thm:y
(30) days after such final determination,is:drrived at'and the Board of Supervisors has approyed
such Extfension Option or Expansion Option; Landlord shalt pay to "Fenant, retr@actwely for the
penod until thé -date of such determination,. the excess rental (if any) -actually received by
Landlotd over the refital payable pursuant to such determinatior.

(&) I ley s Diréctor of Property .does. riot:
approve of the Market Rental Valug as determitied by the arbitratiofn procedure specified abave,

the Director of Property’ shall revoke the: exercise of the, respective Extension Opt10n or
‘Expansion Opportumty by- Citys

7. SURRENDER. Térant agrees to surrender the Prermses at
: ~the ternnnatlon of the tenancy herem created m the same Condmon as herem ag e

‘below and any Tenant Wo:rk City' i
’provxsmns of paragraph 14 hereof. * Penant shall Tepair 6t pay f

subtenants

8. HOLD]NG OVER: , If “Tenant tholds possession of the Premises:

after thie Term of this: Lease Tenant sha]l at the: ‘ophon of Landlord to be: exerc;sed by
'Landlord’s g1v1ng '

intenfion to terminate such month—td- : ; .:shal
holdover tenaricy ‘ds; prov1ded above, Tenant shall bea: tenant at sufferance only, whether or not‘

GRiserm\ol il fox: 10



9. DELIVERY OF POSSESSTON. In the eévent of thie 1nab1hty of Landlord to
deliver poss” sion of the Premises at the time of ths commencement of the Term of this Lease
ini. the: condition ‘required hereunder, neitlier Landlord fior it§ agents shall be lable for any
damage caused thereby; nor shall this Lease: thereby become void 'or voidable; nor shall the
Term. herein specified be in any way extended, buf in‘such eyvent Tenant:shall not be liable for-
any Basé Monthly Rental, Additional Rent: ot other charges until such time. as Landlord can
deliver possession in accordanqe with the provmons of this.Leasé. However, if Landlord is
unable to deliver-possession of all of the” Premises to. City s reqmred hereitider on ‘or before;
June 30, 1997, then City: 'may, at:its option, terminate this Lease in.its ennrety ‘ot at City's:
option, terminate the Tease as to that: portion :of the Premises which has. not been dehvered

without any further liability hereunder, upon: written notice: to L.andlord not later than August
1, 1997.

10. USE. The Preimisés are t6 be used for administrative
offices of the San Francisco Public Health Department, Bureai of Environmental Health
jManagement and for no-other purpose without the written consent of Tandlord. ‘The Premises
‘ ical, : T dru; g treatment Tfacilityor for an employment

__’..-‘s current opemﬁons and

has agreed to hnut such funcuons prunanly to the: sécond floor tower sectioi of the Premises.
‘Rental is: based upon normal, weekday Hours' of operation,. Any: laboratory work ‘would be
subject fo safeguardmg of Buﬂdmg tenanis” and. employees” health and protection. of building
Systems;. any. redsonable addit costs related to: such: protection. or ventilation' would. be
reimbursed by Ténant. Tenant shall not do or permit anything to bé dofle in of about the:
Premises, nor brifg nior ‘keep anythmg thetéin which will iy any way matenally increase of
cause’a cancellation of 4 policy exclusior of fife of other iisuranice ipon the Buﬂdmg, of any
of its contents; or,which shall violate. any law, ordinance, rile or reguldtion affecting the
occupancy and use-of the Premises; which is:or may hereafter be;enaeted or promulgated by any
pubhc ’uthonty, “OF obstruct or- interfere with * Tights of other tenan "of the: Buﬂdmg, or
. mJure or annoy rhem nor use, nor allow the Prermses to sed.

or dev1ce 1r1 ”onnectn:)n wnh' the Premises whlchwnvﬂl ‘injure v1brate hake the Prerhises or

: thie: atmount -of electricity or ‘Wwater- usually furtished  or supplied to the

‘Prermses or (2) coniject Wwith the-water pipes. any dpparatu§ or devrce for. the purpose of using
‘wafer:

Landlord shall maintain the Building in:a
good cleani and safé fianner and $hall fot périit any other ténants of the Building to distich
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or interfere with Tenant’s use of the Premisés or perrmt t6 ‘be done. in or about the Buﬂdmg
anything; that is illegal; will be:dangerots. ¢ life-or limb or:will constitute a nuisance to: Tenant
its agents, contractors . officers; employees -and invitees.

Tf Tenant’s useé of any of the Premises is
mterrupted asl a result ofAthe Premrses Abemg rendered unsafe for human occupancy due to

it (305 fior rnore:than' nrnety (90) 'daysz 'afiter the date of ,,LandIord’s Notlce

i1, " RULES: Tetiatit shall falthfully observe and comply

wrth the rules and reoulauo"' s: th t Landlord shall promulgate from, titie to time for the:safety,

;es, and tﬁe preservaﬁon of good order thereon, as prowded

‘andlord.hereunder nor matetially mterfere wrth Tenant’s use of the‘

‘Prermses and such s or modrﬁcanons rnust be apphca‘ble to other ofﬁce tenants i the;
;Buﬂdmg Iandlord agrees to' admini

;nondl 'natory manner; and to cause: other tenants or occupants to comply w1th the Rules andj

Tenant wﬂl not assrgn,

mortgage '_0,"11‘.

P
consent of Tandls
other department.
use by giving Landlord written
such other Cify departrnent of 4

counseling,: medical treatment, correctiondl, pohce or. probatlon worki as part of therbusmess;
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conducted on: thé Premises, (u) involve substaritial walk-in ‘visitation from the gerieral public:
without appointments (suchas 4 welfare ot recorder’s office) or (iii) causea materralmcrease"-
in the demandsupon the utilifies, services or Common Areas:of:the Building 3 an
-assignment-or subletting requiring Tandlord’s: consent as providéd above. shall rot operate a3 4.
‘waiver of the necessrty for such a consért to- -any’ subsequent assignment or sublettmg, and the
terms of such: consent shall be binding UpON any person tolding by under. or through Tenatit,.

Landlord. shall not unreasonably withhold 1ts consenit to subletting or assrgmng the: Premises,
subject to. the following provisions:

= (a) If Tenant desrres at any tune to asswn thrs

subtenant or assmnee (2) the: nature of the proposed subteuant’s or assrcrnee s busmess o be
carried on in the Premises; (3) a: copy of the proposed sublease or assrgnment and4) :fmancral
statements for the:two most recent completed ﬁscal years of the proposed subtenant or assrvnee
and & bank and landlord referericé. Thereafter, Tenant
information as Landlord may reasonably request concemmg Ihe proposed subtenant or a551gnee
At diy time within fiftéen (15) days after. Landlord’s Teceipt of théinfotmation specrﬁed above,
Landlord miay by wiitten notice to Tenant elect to- (1) terminate; this Tease not less than, forty—
five (45) nor more than nmety: (90) days after the end of such fifteen (15) day period as fo the
‘portion of the Premises so proposed to be.assigned or subleased, with a proportmnate abatemerit
in rent payable hereunder;, {(2) conseént to the sublease or asswnment o (3): reasonably
dlsapprove of: the: subledse 6 assrgnment settmg forth in ‘writing; Landlord’s ‘_grounds for so
doirig. Such grounds may includé; wittiout limitation, & matetial increase fnn the. impact upor
the Common Areas of the Buﬂdmg, 7 material increase in the ‘demands- ‘upon ther ufilities and
services: supplied by Landlord;, a- possible: material adverse: effect: upon the: reputation of the
Building: fromi the nature of the busmess to be conducted or a reputation for ﬁnancralrehabxhty
on the- patt of the: proposed subtenant Gr assignee which is: unsatisfactory in the: reasonable
Judvment of Landlord I, , Landiord consenfs to the sublease c assighiment within the fifteen (15)
s A0 @ , Tenant may thereafter enterinfo:
such assrgnmeut or sublease of th ' emlses ord pom,_' thereof upon: the terms and conditions:
and.as ‘of the effective: date set forth in ‘the mformatron furnished by Tenant to Landlord

3

(b) Each perrmtted assrgnee transferes or
sublessee other than Landlord shajl assume and be :deemed to have assum d: thrs 'Lease and;

.  fnstimen !o'f assurnptron shall ot release
or drscharoe the assignes from its habﬂlty 48 set forth above:



{¢) Any fiotice by Tenant fo Landlord pursuant
o subparabraph 12(a) of proposed assignirent:or subletting; that requn’es Landlord’s consent;

shall be accompanied by a payment.of $350'as a non-refundable:féefor Landlord’s imeand the
progessing of Tenant’s request for Landlord’s consent, Inithe evént thatTenant stionld subléase.
{0 anothér tenant, Teénant shall pay to Taridio y ‘On OF before the first ofeach ‘iorith
one-talf of the excess: rent received froi suchi subtenart or sithteniants. pver ‘and above the:
concurrent underlymg fent payable. by Tenant to Tandlord for that portion of the Premises being
sublet to such other teriant or tenants. Tenant shall fumish, Landlord with a true signed-copy: of

such. sublease -or subleases 3 'y supplementary agreements or amendments fhereto, ‘within:
five: (5) days after their I'CSPCCHVC ‘execution..

13. SALE. if Tandlord sefls o conveys the Building
contznnmg the Premlses and the successor~m—mterest of La‘ﬁdlord ,xp _Vssly assuies: the terms

for clalms ansmcf -0 of after the date Qf the transfer

14, MAINTENANCE AND REPAIRS: ALTERATIONS: Tenant has ‘examined and
mspected and knows e condition of the Premises and every part thereof and;, subject
provxslons of paragraph 5 hereof the Work Letter and the Plan: (EXhlbltS 3 and "G")

“Tenant waives the provisions of Cahforma
regard to Landlord’s obhgatmn for tenan_
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systems and shall- comply with:all governmental regulanoms incliding life:safety, handicap and
seismic requirements applicable to such: Tenant Work, which comphance shall be done at:
Tenant’s sole costand expense: Repair of all damage or injury done'to { rermses by Tenant;
or by any pérsén who-may bein of upon the Premises with the:conserit ‘of Tendiit, shall bé paid.
for by Tenant. To the extent permissible under apphcable 1atws, Teénant shall riot at any time
‘prior to 6r durifg the Term hereof, either dlrectly or 1nd1rect1y, Use:any contractors, labor of
Tiaterials ‘whose use would conflict with, union contractors or labor engaged by Tenarit or by

TLaridlord or by others in the construcuon mantenance or operanon of the demised Premises:
‘or the Building;

Landlord shall maintain in first-class condition
consistenit with other Class A office buildings - if the Civie Center #rea, the. exterior and

struchital ‘portions. of the Building (1nc1udmg, without: hmxtatlon, the toof, foundatlon beanng
and -exterior ‘walls. and . subﬂoon"g), the ‘windows in, the Buﬂdmg, the, Common Areas of the
Bmldmg, and the. heating, ventilating; : gir condi ning; plurnbln electrical, fire protection, life

safety, secunty and other mechamcal electn,_ and commumcatmns : lystems of the Bulldmg

damacre upon Landlord s request shall be repalred by Tenani at Tenant’s expense Landlord
shall maintain the Common Areas of the Building and the Burildi ig Systems in, comphance with.
all apphcable ear&quake life safety and d1sab111ty access laws: and dll other a :

rules ‘and. regulations: of all governmental ‘authorities; including, without Ii :
Americans with Disabilities Act so long as: Tenant is using: the. Premises -for their: mtended:
purpose and the repairs are not made necessary due fo thenegligerice or willful misconduct of
Tenant or by any Ténatit Work made by or ori behalf of Tenait (o the Premises. The forégoiiig’
sefitence notwithstanding, Landlord shall retain any right to which it may be entlﬂed to contest
or appealan mterpretamon of said laws, rules and regulanon prior to compliance. Tenant sh;
maintain’its use of the Premises in compliance with all applicable laws, statutes: a.n gulatwns,
€xcept that Ténant shall riot be: required fo make any-structural or non«structuml alterahons in
order ta comply therewith tmless such: altérations shall be necessitated by Tenant’s unique use
of the Premises or any Tenait Work made:by ot on behalf of Tenant to the Premises.

15. DAMAGE OR DESTRUCTION. If during the Term the Premises orany major
Bmldmg System, ¢.g: mechanical or electrical, is totally or partially damaged or destroyed from
any- cause,, rendering’ the Premises tofally or partlally inaccessible, untenantable: or unusable,

Landlord shiall restor . the Premises (including the  Tenant Improvements) to: substant ;
 $ameg condition as they: were in imthediately before destruction, provided the restoration can 'be
made inder the exist \g Jaws, after Landlord obtairisall TiEcessary permits for such restoration,

but int fo event shall the restorations. be: cornple’ted later thar two hundred. ten {2 AO)“ days: after‘
the date of destruction.

Tdi stich-évert, this Lease shall refitai ir full
force and effect prov1ded however unless such damage 1s‘th Iesult of the: neghgence or willful.
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madeé hereunder by Landlord are being made: Such: ‘proportionate reduction shall bé based irpoti
the extent to-which sich damage arid the: thiaking.of such. fepairs by Landiord shall-interfere with
Tenafit™s ability to .conduct fiorinal. administrative office operations in the. Premises.

‘Within thirty (30) busmess days after the date
of such damage, Landlord shall Vneufy Tenant whether 0T not; i 1 jud

made in good faith, such re | ; ] _ d 10) y ,' r

of such damage: If such repairs: riot be made within such twe hundred Al :(210) day penod
then either party may, by written fotice 1o the: othe:r givén:at any time. within one hundfed (100)
business days after the date- of ‘such notice, termiraté this Lease as of the date specified i 'such
notice; which date shall be ot less than thirty (30) for. fHiore: m__ ety (90) busm, 5 ;days after the:

as‘prbwde'd ab'()\'/é., ot fe“stdie th,e Pr SInises. w1thm i reasonable time and thls Lease shzﬂi contmue
:m full force and effer:L If the e jgj laws do not perrmt the restorahon e1ther pany car

iy
premously pald for any penod of tlme subsequent to such date of termmaﬂon

Prov1ded that the events are no"‘the resultof

gas water o ra.m or from the breakage leakage aobstrucnon or other defects ef plpeé,‘
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other pomons of the Buﬂdmg, or from cthet sources oz places and reca:dless of whether the
cause of such, damagé or injury or the mieans of 1 Tepairing the same 1s inaecessible to Ténant
except to the extent that sich everits are the result of Landlord’s or its employees contractors,.
agents or-authorized representatives’ willful misconduct o negligent acts.or omissions-or breach

of Landlord’s obligations hereunder: Landlord shall not be liable for'any damages arising from
any act-or neglect of any other tenant-of the Building:

Notmthstandmg ‘the. foregoing,, in- the event.
the Premises are dataged 6t destroyed by reasori of eax’thquake or flood, and such damage or
destruction 1§ net fully covered by insurance proceeds payable iider 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 netice to City within thirty(30) days.
of the-date Landlord receives. written notice:that such damage is not covered by insurance, If
Laridlord doés not elect to terminate this Leas¢ asprovided above, the Lease.shall remain in full
force and effect, and.Landlord shall repair asnd restore the Premises as. prov1ded above,

Ifat any’ time during the last six (6) months
:of the Term of this Lease there is substantial damage (that is:damage: that would take more than

‘twio months 1o repair) that Landlord would: be required to repair ‘hereunder, Landlord or C ty
may, at the respectxve option of édch, termiinate this Tease with.respect to the. floot: affécted. by
the damage-as of the:date such damave occurred by giving writtén notice to the other party of
its election to do so withid thitty (30) days affer the date of such damacre.

16. ENTRY. Landlord reserves and shall at all reasonable
times and. with reasonable: advance notice .of not less than 24 hours. (except in emergency
situations, in which cdse Landlord shall use ‘efforts fo. give notice as appropnate uridet the:
cucumstancesj have the right to ériter’ the Premiséss to 1nSpect the sare? 1o, supply any service:,.
to.be provided by Landlord to Tenant hefeunder (except that no-advance notice will be reqL
for anyregularly scheduled. service, suchasegular Jamtonal seryice and buﬂdmg engineerin; ),
to submit the Premises to prospective purchasers or tenants; topost notices-of non—respons1b1hty
and: for "for lease” or “for sale” signs; and to alter, improve -or repair the Premises and any
portmn of theBmkﬁng and may for that purpose: erect. scaffolding and otheér necessary structiires
‘wherg reasonably Tequired by the character of the work to.be perfotined, always provuhng the
entrance to' the: Premises shall ot be blocked thereby, and further- ptomdmg that the business
- of Tenant shall not be unreasonably interfered with. In connection therewith, Landlord agrees-.
to perform such: alteratrons mprovements and Tepairs to the: Premises. or any ‘portion of the

‘ : o . condiict or
'breach of Landlord"" obhganons tinderthis: Lease Tenant hereby WalVes zmy clain for-damages

for any 1n3ury Or iniconvenienice to.or interference with Tenarit’s busmess, any loss of occupdncy
or qmet enjoyment of the Premises, and any other loss cccasioned thereby. For the purpose of
accéss'as provided above, Landlord shall at all times have and retain a key with whichto unlock
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all of the doors in, Bpon 4nid about thé Premises, exeluding Tenant™s vaults dad safes, and.
Tandlord shall havc the night to.use. any and all ineans which Land]ord may deem: proper to open
such doors:in an emergency, 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 not under: any’
circumstances be construed or deemed to be a formble or unlawﬁll entry mto or a detmner of

understandmg that 1f Iéndlord gams aCcess by formble entry (uniess At the quuest of Tenant),
Tandlord,, at it§ Sole éxpense, shall Tepair the doors and any other damage: to the Préfnises to'the
same condition as before such eme and wﬂl take the necessary steps to' protect and safeguard

the: Premises until permanent repairs are’made; All traordinary cost and expenses incurred,
by Tenant.as a result of the exercise by Landlord of ity right of entry. hereunder shall be borne
by Landlord unless Tenant requ ts Landlord to enter the Premises, or except-on account of &
default by Tenrit urder the T.ease, i which: ¢ase sich. «Costs and expenses shall be borne: by
Tenant. A% used herein,." extraordmary costsiand: expenses” refers 16 the costs and expensesiot.
normally incident to the conduct of Tenant’s business operations in the Premises, such as the
provision of additional security; or proyision of additional electrical or HVAC service:

17. HOLD HARMLESS. To the fullést extent permitted by law,
‘Landlord shall not be lidble to; Teriant for any damiage to Tenafit-or Tetian "’s_property from any '
CAUSE except as ottierwise provided in this Lease and except. for the “willful misconduict and!
1neghaent acts: and omissions of Landlord; its: officers, employees ‘agents, contractors. and
representatwes or ogcasioned directly by Landlord’s breach of its obhgatlons urder thig Tedse:

Tothe fullest extent permitted by law, Tenant
shall hiold Tandlotd and Landlord’s -officers, agents and employees harmléss: from; and shall

defend them agamst any arid all claims, ditect o vicarions habﬂlty, damage or loss aris g out
of f(a) any mJury to -or death of any person or ,,_amave: 1o OT - destructlon, _of a1y proj Tty

are not aused by .enant’s,actions The prov1s1ons of th1s paragréph shaII- survwf:

the termination of this Lease; with respect to any damags, destrucnon , injury or: deafh occurring
prior o sich’ termifiation.

To the fullest extent permltted by law

loss-to the extent. that théy ‘fé‘s‘ult from the actlve neghgence 01' Wﬂlful m1scoﬁduct of Tenaxft or
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Tenant’s officers, employees, dgents, con ntractors. arid authorized representatives and which are
not caused by Landlord’s actions.. The provisions of this ‘paragraph shall survive the termination

of this Lease; with respect to any damage, destructior; -injury-or death occurring prior to such
termination;

18.  SERVICES AND UTILITIES, Provided Tenant shall not be in -default
hereunider, and subject to the- pr0v131ons elsewhere herein, contained and to the Rules and
,'Reeulanons of the Buﬂdmg, Landlord agrees to furnish to the Premises from 7:30 a.m, to-5:15-
P.11 , Monday through. Fnday (exclusrve of Saturdays, Sundays and legal holidays) heatmg and
air condmonmg in the amount necessary in Landlord’s reasonable judgment and consistent with
standards’ in comparable quality office. buﬂdmgs for the comfortable 1ise and occupaney of the
Premises for Tenant’s business operaﬂons Passeriger ¢levator service, electric current and water
will be available twenty-fout (24) hours a day, 365 days.a year. Landlord shall als6 furnish.to .
Tenant jamtonal supphes and services-and scavenger. sérvice in accordance. with the standards

attached hereto- as Exhibit “C." Freight elevator service shall be available. upon, Tenant's

reasonable advance oral Tequest, in-accordance with the-Rules and Regulations. Landlord shall
also furmsh Iobby attendant servme cons1stm0 of a 1obby attendant stauoned in the 1obby of the
yedr: ba51s All services prowded by Landlord under this Lease shall be furmshed in a Tanner
jcons1stent Wlth such serv1ces normally prov1ded in other Class A ofﬁce buﬂdmgs sumlar to the‘

set-‘forth in Paragraph 34 hereof

Suite 210 shall be separately -metered for
_velectncxty for power other than central miechanical, elevator and comimon ared “power, at

‘Landlord’s ‘sole’ expense; Tenant shall pay d1rect1y to the: local public unhty, pror to
delinquency, -all charges for-electricity for such portions of the Premises; Any interruption of
service dueto. ion=paymient of such utility bills by Tenant shall Aot be deemed an.intérfuption
of an'Essential Sefvice as set forth below. If thé 1o¢4l pubhc utility shall for- ‘any Teason: cease

- to: separately méter electrlcny for: the Premises, Landlord shall submeter such: electrical uisage
and Tenant shall agree to teimburse Landlord monthly at.Landlord’s average cost per kilowatt
hour which:reimbursement shall be desmed “Additional Rent" as'set:forth ‘herein.

v ~ Exceptas provided below, Landlord shall fiot
bei m default hereunder or be: liable for- any damages' directly o dlrecﬂy resultmg from, ner

Ash the rental herem res rved be abated by Ieasons of O the mstallatio use or mterrupuon

_d or the elements 1ab0r stﬁrbances of any charac er

or'by the
makmg of 1 repalrs or 1mprovernents to the Prennses oF to the Buﬂdmg, Or (111) the limitation,

cuttailifient, tationirg or festriction on use: of water ot electncxiy, gas of any othier formn of’
griergy or any other. séivice: or utlhty Wwhatsoever servirg. the Premises .or the: Buﬂdmg in
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complidnce: with any mandatory of veluntary govemnmental laws, ordinances, regulatiors or
reguirements..

In the:event Landlord is unable to supply any-of the:
Buﬂdmg S samtary selectrical,, heating; air condifioning, water or-other-essential services sérving
: vely, "Essentlal Serv1ces") and such ina Gf Izmdlord matenally
1mpa1rs Tenant’s abﬂlty to corduct norial administrative office Operd

a period of three (3) of ot consecutive days-afterniotice from T enaht i such fallure 1s in the

4 of five (5) or more: consecutive days after notice
th rcasonable ccmtr 1 of Landlord then the B: s

;;easonable control of Landlord or a per

Landlord shall_, use 1ts
$ &S SOOI 2 possible.. Ifany :such
] ‘béen adwsed in- wmmg, .

..contractors agents or mpresentaﬂves

19 DEFAULT

j‘reqmred foran'unlawful detamer Upan an unciiréd default of thlS Leasé by Tenant La:ndlord
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10 lmrdlord _at_ Taw o or in eq_mt:y,

_ (@) The nghfs and remedies provided by
Cdlifornia Civil Code Section 1951.2, mclndmg but not limited o, recovery of the worth at thie

time of award of the-amdunt by which the. unpaid rent for the: balarice of the Termm after the time’
of award exceeds the amaimt of rental loss for the same petiod that thie Terant proves could be
teasonably avoided, as compiited pursuant.fo Séction. 1951.2(b);

~ (b) The rights and remedies provided by
-1v11 Code Secuon 1951 4 that a]lcws Landlord to contmne thrs Lease: in effect and

lmltlatrve to protect 1ts‘mterest under ‘thrs LeaSe .sha]lnot' 'constr’cute é termmauon'of Tenant’ :
-nOht to possessron, If Tenant has vacated the Prermses and Landlord exercrses 1ts nghts under»

possession of ‘the Prémises by Landlord :sh: : Jection on its part to terrmnate"
this Lease: unless a written notrce of such. mten’aon be grven to Tenant Notwithstanding, any
such subletting __‘__out termination; Landlord may at any time thereafter elect fo terminate this
P ,Vlous breach;

(¢) The rightto terminate thisT.ease by giving,
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notice to Tenant in accerdance with apphcable law;

(d) Thé rightand power toenter the Premises
and Temove therefrom all persons and property, td:stote stch property ina. pubhc warehouse: ot
elsewhere at the-cost of and for the account of Tenant, and to sell such property and apply the:
proceeds therefrom pursuant to apphcable California law; and

(e) The nght fo have a recewer appomted for

collected from the. Prermses and to exereise aﬂ other nghts and remedles granted to Landlord
'pursuant 10- apphcable law, o

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, habﬂlty and.
property datmage. insufance with limits of not less thap '$5 000 000 to protect Landlord and
Tenant against 11ab111ty to the public and property; ificid

’acmdent OCCUITing 1n, 01 OL. about the Premises and:vfacﬂmes to mdemmfy agamst the clalms
rof one: or more. persons Such msurance descnbed above sha]l be 1ssued by compames quahﬁed

d-or altered w1thout thlrty (30)

) days ";,‘I._,andlord s execution of this
r";ofﬁmal pohcy duphcate(s) or ofﬁcnalz certificate(s) théreof shall be:
Landlord’s revxew and approval and for Landlord’s retentlon _Should.

under the terms covenants and condmons of th1s Lease

Notvndlstandmg the forecromg paragraph

I ed‘ 'Nothmg herem shall;vhrmt.mdemnty made by Tenant i favor'
of Landlord in paraoraph 17-above.

At all nmes dunng the Term Landlord shall__

‘reqmred above.: The cemﬁcale shall expresslyiarowde ihat the pohcy 13 rot cancelable ot
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subject 10 reduction of ¢ coverage or othérwise be subject to: modification except after thirty (30)
ddys prior ‘written notice to Tenant..

21. EMINENT DOMAIN.

For purposes hereof; the following terms shall
- have the following meaningss -

“Taking” ‘means a Lalcmg of damagmg,
inicluding severdance damage‘ by eminent ‘domair, inverse condemnation or-for any public or

qua31~pub11c use'under- law. ATakmg may oceur. pursuant to the recording: of a final order of

condemnation, or by VoluntaIy sale or conveyarice in lieu-of condemnaﬁon or in settlement of
a condemnanon action,

"Date.of Taking" meéars the eatlier of (i)the
dafe: ipon which tifle to.the portlon of ‘the: Property taken: ‘passes to and Yests in'the condéminor:
ot (i) the date on which. Tenant is dispossessed..

"Award“ ‘means all compensaﬁon sums or

the period between” the executionof this Leaseand. the Commencement Date, thefe is any Takmg, '
of all or any part of the Premlses or any mterest in this Lease the nghts and obhaatmns of the»

1265.130 of the Callfbmla Cotle of Civil B
in effect.

If there is 4 total Takmg of the Preinises, then th15 Lease shall terfrunate as. of the Date of‘
Takmg

C, ‘ Partlal Takmo Electlon fo Termmate -

than' all) of the Premises; then this Lease shall tervmirﬂxatm’
ex1st‘ (1) the parual Takmg, m Clty s Ieascnable Judgme

contam appré' mately thesame rentable ared and be in the same conﬁonranon as the space so
takeni and shall be altered to provide the same quanhty and quality” of Tenanit Improvements as
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the Space 5o taken) (u) the condition rendenng the Premises untenantable or unsuitable either

is not curable:or’is curable but Landlord is. unwﬂhng or inable to qure ‘such condition; and. ( rzi):
City-elects, to terminate,

b) In. the ¢ase of a parnal takmg of a
substantlal _portlon of the Buﬂdmg and subsectmn a) above does net apply, C1ty a_rad Landlord

se by Cuy for' mtended purposes er otherwrse rna'__ _nalIy adversely affect Clty s normal
Gperations:in the. Prermses :

) Either party. electmg fo'terminate. finderthe
provisions of this paragraph stiall do so-by giving wiitten niotice ‘10 the other party before ot
within thuty (30) days-after'the Date of Taking; and thereafter this Leasg shall terminate upon
the later of the thirtieth day 4ftersuch written. notice is given: or the Date of Taking,

D. Rent: Award. Upor terminatiof of this
Lease pirsuant torar election under t '“s:paragraph above, thens () City's obhgatlon to py Base
Monthly Rental and Addmonal Rent_‘ shall. continte ‘tp unt the date of termination, and
VMonthly Rental:and Additional Rent shall be reduced as
ANy penod durmg whlch thlS Lease contmues m effect after

expenses or the mterruptlon ef or' damave to Clty S busmess or damage te Cltj §: personal
property or“Tenant’s Work.

C OVe! ] ‘e.: I the event of such
temporary Takmg, Crty shall be entltled 6 recerve that portron of any Award represéntiiig
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compensation for the use or decupancy of the Premises during the Term up to the total Base
Monthly Retal and. additional charges Owitig by City for the: penod of the Taking.

22. ESTOPPEL CERTIFICATE: SUBORD]NA’I‘ION AND ATTORNMENT “Within
ten (10) days after notice from Landlord Tenant shaJl ‘execute and- deliver at-no charge to
Landlord or to such party as Landlord may des1gnate in recordable form a certificate stating
..... if there have been
modlﬁcatmns that ﬂllS Lease 1s in full force and effect as modlﬁed and stating the: date and
nature of éach modrﬁcatlon) (b) thé date, if any, to which rental and Gther sums. payable-
herennder have-béen paid, (c) that no nofice has been received by Tenant of any default which
has not been ¢ured, except 45 10 defaiilts spe(:lﬁed if sucli ertificate and (d) stich other miatters. -
as may be reasonably requested by Landlord; Failure fo deliver the certificate within' the ten
(10) days shall be conclusive upon Tenant for: the benefit of Landlord 4nd :any suecessor to

Landlord, that this Lease is in full force and effect and hag not, been modified except as may be
represented by Landlord.

Tenant i 15 hereby informed thatthe Buﬂdmg
of wlnch the. dem1sea Prermses are a part 15 Ieased by Landlor_, i} der the terms of a ground

’Corporauon Fox San Pranmsco Plaza Corporatlon & Sunset-Fox Plaza Inc dated September
30, 1964, The Tenant will; upon request of Massachusetts Mutual: Life Insurance Company
("Lessor") ot-any holder (*holder") of a first deed of trust covering the Teasehold estate created
under the such. Tridenture of Lease ("encumbrance"), agree fo, attor to. the such, Lessor ot such:
holder in the event of a términation of the such Indenture of Lease; a sale under-the power of
sale. contained in such deed of trust, ora foreclosure of such deed of trust provrded that

@ such Tndenture. of Lease or othier
encumbrance or a Separate: wntten agreement between Tenant and Lessor oOr any holder of dn.

enctimbrance shall conftain: & ¢ovenant' that ‘permits the proc of all property insurance
covering the Bulldmcr ot Premises (other than refital mterrupnon msurance), and all. proceeds '

of any- appropna’aon o be: paid ‘over or made avallab e for the repair, replacement and
rebulldmg of the Premises and/or Buildingas provided in this Lease; and

(b). awritten. agreement is entered into by
Lessor or holder and is recorded prov1d1n0 that notw1thstan g any. defatl the encumbrance-

by Landlord and the. foreclosiire or tefminatioir. thereof, or ttle enforcement. by Lessor or any:
holder of any rights: OF remedies thereunder or wrth respect thereto, (mcludmg, without
Iumtahon a sale thereunder) Tenant sha]l be Jomed or made a party_ to: any:such‘fo_ closure;.

the Prermses throughout he: Term m accordance wrth th; ,,ns of tlns I_ease ch loncr aSr

no event of default by Terait is outstandmg beyond any cuj , penocl provided Therein as of the.
date of such foreclosure or termination
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Iitheevent of ary: ‘such request'of Tenant for-
aftornment, Landlord shall; upon Tenant's request; deliver to Tenant: the instrument. or
_ instruments between Landlord and Lessor or any holder that contain thé:covenants of Helder
requn'ed hereuader swhich instrisinént shall be enforceable by Clty Tni the event that any ground.
lease of ‘master lease términates for any feason or 4. Conveyarce in. lie of foreclosure is made:
for arjy reason, Tendit shall, notwi standing: any: subGrdination,. attom. t&-and become the ténant
of the SucCessor in friterést to Landlord, atthe option of suchsiiccessor in interest, prov1ded such:
sticcessor in intefest recognizes this Teaserand dgrees riot to ‘disturb Tenant’s qu1et enjoymient
of the Premises: Upon request by Landlord; Tenant shall execute and. deliver such instruments

agmay be reasomably fiecéssary Of Conventént to-eviderce siich-subbrdination and/or attornment:.

23 LANDLORD’S RIGHT TO BUILD Dunng the Tetm hereof:" Izmdlord shall hidve

,Prermses as a result of such construction'or any: pre~construct10n or post-constructlon‘ actrvmes
Tc the extent that Tenant’ 5 normal adrrnmstratlve ofﬁce funcuons in. any’ portlon‘of the Premlses

Lease a5 0. the ficor-on: whlch the affected Premlses dre. located,

24 ASBESTOS. HAZARDQUS MATERIAL Thesprayed-on fireproofing materials
& Bui (which structural menibers. are primarily
tos: In order o preserve the: an' quahty'
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toward Tenant’s empioyees) and shaJl in 1ts reasonable dtscrenon, comply w1th any appheable

shall have no obhcatron to remove eneapsulate or’ remedtate the asbestos—contammg matenals

but may elect to do so in its sole discretion, So: long, as Tenant is: not displaced from the:
Premises, or any portion thereof, -and Tenant’s use of the Premises is not. matenally adversely‘
affected any comphance or the makmg of: alteraﬁons or the removal of all or a

s’nall not, in any event (a) ent1t1e the: Tenant to feceive any: damages (b) reheve Tenant of the.

obhgatton to pay any sums dug hereunder, (c) constitute or be constriued as a constructive: or

other ‘eviction of “Tenatt, or (d) constifiite. 'or be construed as a breach of Tenant’s qtnet;
enJoyme_n_t

However 1f such com fphance, alterahons or

operatlons in the Premtses Tenant shall be entltled to an abatement of rent based on the extent
to ‘which Tenant’s ability 10 conduct normial administrative office operations in the Premises is
impaired, and if:such compliance, alterationsor removal cannot be complefed within ninety. (90)
days Tenant shall have the nOht 1o termmate IhlS Lease upon wntten otice to Landlord. ' Any

manner and i accordance w1th constructton spec1ﬁcat10ns approved by an mdependent asbestos:
consultant (certified by the Division of Occupational Safety and Health after July 1, 1992,
according tothe requirements-of §B 732). In-addition, the performance of the abatement work-
" shall be monitored by such: consultant, ‘or another mdependent asbestos consultant
qualifications specified-above: Before asbestos abatement areas aré released for fe=06¢

the consultant shall cerﬁfy, | writing to Tenant, that the areas have been determined to be safe:

for teoccupatiofi. based on. i monitoring. tesults,, according to applicable law and industry
standard practice,

Landlord shall keep:
-asbestos related work performed at-the Building at a location where it is; access  Bu
occupants: for review., Landlord shall provide notices and maintain: records i comphancf withi
California Health 4nd Safety Code Section 25915 et:seq. Temant' aclcnowledges receipt of & copy
of such notice dated. January 31, 1996 which is attached to this Lease. -

all records regardmg

‘Landlord hereby Tepresents. and Wartants 1o
City that, to the bast of Landlord’s knowledge ficither the Premisés; the. Bmldm - nor the real.

property upon- Wwhich the Buﬂdmg is Iocated. (colIecuvely, thé "Property") is i violation of any
federal, state, locdl-or admmrstratwe Tas rule, regulatlon order ot requu'ement relating to
Hazardous Matenal (as def ,jbelOW), industrial hyg1ene or other ‘envirormental. conditions
{(collectively, "Environmental. I.aws") ‘To the best of Landlord™s knowledge; the Property does
ot contain any underground sforage tanks nor do the Premises or the Building consist-of any
’butldmg, materials ‘that: contain Hazardous Material. except as expressly :_prov1ded heteirabove

“GiseR\fox\iyshisfor
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with respect to the presetice Of asbéstos-Containinig faterials and T the attachied Notice td Fox
Plaza Employees and Contractors- No Hazardous Matenal is presently stored ot located on or

w1th Envuonrnental Laws throu0hout the Term hereof To the best of Landlord’s knowledge ”
there has been no release and t'here s no threatened release; of any Hazardous Matenal on, m

agency .,(nrcludmg, wrthout lrrmtatron the Calrforrna Department of Toxi¢ Substances: Control
or the Regronal Wa’cer Quahty Control Board) wrth respect to the presenee of Hazardous

ﬁnes costs lrabrhtre’ losses and expenses ansmg durrrvy or a ter the Term oOf this Lease a
result of any ‘breack of ady- of the foregomg representatrons OF watraities. or any presence of

Hazardous Material on or i1 the Property unless City is respons1ble therefor as. provided
herein,

Tenant covenants: -and. agrees that neither
Tendnt, nor any ‘of Terfiant’s ‘agents, employees; contractors, invitess, assignees or sublessees,

shallcause or permit any Hazardous Material (as Hereinafter defiried) t0.be: brought tpor, ki 'pt:
'used stored generated or cllsposed of ,_»on ot aboul the Prermses or the Property or

apphcable Envrronmen i Tivis. If Tenatit =
1f any act or ornrssron of Tenant or any of 1ts awents, employees contractors

aresult of 'stich-release or threateried releas -EXCEpt
S employees, contractors, invifegs ot licensees.

Materjal™ shall mean any ma’cenal thaf; because .of 1ts quan '
’chemlcal charactensﬁcs 1s deerned by any federal sfa

Matenal mcludes w1th0ul: llrmtatron any matenal or‘ substance deﬁn as & “hazardo, 5
Substance,” or "pollutant" of “contaminant® pursuant; to the Comprehensrve Environimental
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Response, Cornpensatron and Llablhty Act of 1980 ("CERCLA", also ccmmonly knovm as the.
"Superfund" law), as ameénded, (42 U.S.C. Séctions 9601 €t 'séq.), or puisuant to Section 25316.
of the ‘California- Health & Safety Code; any "hazardous. waste" e listed pursuant to Sectiort 25140
of the California Health & Safety Code; any ashestos and asbestos containing materials whether:
nof such materials:are: part of the structure of the Building or are naturally occurring substances
on-or-about the Property, and petroledm, including crude oil or any fraction thereof, natifal gas:
or natural gas liquids. The térm "release;" when used with respect to Hazardous Matérial, shall
inclide any actual or imminent spilling, 1eak1ng, purmping, pouring, emitting, emptying,

drscharvmg, mjectm .escaping, leaching durnpmg, or dlsposmcr 1o of inside the Building, or
in, on, under or about: the Property. -

25. CONTROLLER’S CERTIFICATION OF FUNDS. Notwithstanding’ anythmv to the
contrary ‘herein,, there shall be no obligation for the payment: or expenditure of money: by the
City under this Lease unless the Contioller of the City and County of ‘San Francisco first
certifies; pursuant to Section 3.105 of the Charter of such City and County, that there isa. valid

appropriation’ from ‘which the expendlmre may be madé and that unencumbered funds are
available from the appropriation to pay the expenditure.

26. TENANT ADVANCE. Itis agreed that the Base Monthly Rental for
the Prermises.includesthie repayment of 4n advance to Tenant for the Tenant Iriprovements listed
in paragraphs hereof which suni ‘shall be repald by applying the paymients of the Base Monthly
Rental to such repayment plus mterest of 10% per annum frorn the date of dehvery of thei
mcluded m the Base Monthly Rental as set forth paragraph 6 hereof Notw1thstand1no the
foregoing, in the event of an early termination of this Ledse: pursuant to paragraph. 4 hereof or-
for any reason other than Tenant’s defanlt hereunder‘ the ‘advance to Terant shall be forcrven
and there shall be no-ight of recovery-against Tenant for any: tinpaid principal or interest, and
Landlord shall elease Tenant from and waive any: habﬂlty with tespect thereto; Landlord shall
indemnify and hold harmless Tenant, its officer; directors, agents.and representatwes from and.
against any and all claims; Iosses, ﬂnes, penaltres £osts; damaoes and expenses: (including;.
withiout hmrtatron artomeys feesy arising out of:this Paraoraph

7. FUTURE ELEX 'ATOR If Tenant ¢hooses to-expand into Suite 201,
pursuant to. Paragraph 30 Tereof, Landlord shall havé the right to exclude approxrmately 84

square feet from the second floor portlon of the: expanded Premises in order to install an:
additional elevator as shown as Space "X" on Exhibit *A,” page §; by serving sixty (60) days
advarice wntten Totice on T_enant At the end of such’ srxty (60) day permd Tenant shall vacate:

pay for any costs. of 'relocatmw Tenant from steh portron Of ihe Premrses Tenant s Base'
‘Monthly Rental shall be rediiced proportmnately by the area so excluded and Tenant’s Share of
Direct Taxes and Operating. Expenses-shall be reduced propgmonately by the area 50 excluded.
-Landlord shall perform a]l constmcnon work 33 expedmously as possrbie and shall use
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operdtions if the Premises 45 a reésult of sich constriiction of dny ‘pre-Construction or post-
constriction. activities.

28. MISCELLANEQUS. Except: as ‘otherwise provided herein, all
notlces to be given between the partxes hereto shall be in writing and may be served. personaﬂy‘
ositing the-same ail, postage prepaid and ‘addressed to Landlord,
425 California Street, S_u1te 2300 San Franc:tsco CA. 94104 and fo Ténant in care of Director’
_of Property, 25 Van Ness Averme Suﬂe 400 San Franc1sco CA 941@2 or to such other-

is made For convenience-of the parttes; coptes 'of notmes méy also -'be glven» by telefacs1mﬂe
to ‘thie telephone nufnbersét forth in the Basic Lease Tnformation: of such_other fiumber as: may
be provided from tifme to time; however, tieither party may give offiial or bmdmg, riotice by

facsimilex

This Lease, together with its exhibits, contains
all the agreéments of the partles herefo and-supersedes any previous negotxatlons There have.
beén no: :representattons made by 'the Landlord or understandmg made between ‘the parties other
thar those sét forth in thig Lease and it§-exhibits. ThisLease | may fiot be modified except by
a-written: instrument dily executed by the parties hereto.

¥ any provision ‘of this Lease. or the
Eapphcatlon thereof'to: any person or: cxrcumstance shall be mvahd or urenforcéableto dny extenit,
the remainder of this Leas ' n to: ofher persons. ot

,,cucumsLances shall no e greatest extent perrmtted

_ected theteby and shztﬁ ‘be eﬁforééd-» otk

'Cahforma and Ctty 5 Cha:ter

Thie captions precedmg the pa:ragraphs and_
subparagraphs of thts Lease and m the table of contents have been mserted for convemence of '

-,.}P ‘ val of consent sha]l be stated in Vreéson‘able ‘detaal 1n
; ting to nurnber of days sha]l be calendar days, _unless

the last day for unde Tl g the actlon or gmng Xeio replymg to the notlce shall be the next

‘Gilusers\far\chyehis fox
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succeeding business day: Use of the word “including" or similar words shall not be construed
to limit.any. general term, Statement or othér mafter in this Lease, whether or nét language of
non-hmnahon such a§ "withoiit limitation" ot similds words; are used.

Landlord’s failure to take advantage of any
defanlt. or breach of covenant on. the ‘part- of Tenant shall not be or be construed-as a waiver
thereof; nor shall any custom or'practice which: may grow up between the parties: in the course
of: admlmstenng this instriiment bé ¢onstriied t6-waive or tolessén the nght of Landlerd to insist
Lpon. the pérformance by Tegant: of any terrm, covenant or condifion hereof, or to exercise any
nghts glven him on dccount: of any such default. A waiver ofa pamcular breach or‘default shall
riot. be deemed. to be. waiver of the same of any other subsequent breach or default. The

deceptance of rent hereiinder shall ot be;.nor be construed to be'a waiver of any breach of any
term, covenant or condition of this Lease:

“The nghts and remedies of either party heréto.

set forth in this Lease shall be cumulative, except as may otherwise be expréssly prov1ded
herein,

The-words "Landlord™ and "Tenant" as used
‘herein shall include the plural as-well as-the singular, Words used in masculine gender include
‘the femining drid neuter: Subject to the provisions: tiereof relatmg to assignmient and subletting,
this: Lease 18 interided: to «@nd. does bind the heir§, executors, adrmmstrators SUCCESsOTS and
assigns of any and all of the parties hereto. Time {s of the esserice of this Lease.

The C1ty and County of San Pranc1sco urges
‘companies:doing; ‘business in Northern Ireland: o move toward resolving: -employment: inequities

and encourages then fo abide by the MacBride Principles as expressed. in San Francisco
Administrative Code- Sectmn 12F.1, «f seq. The City and Cox.nty of San Francisco: also irges
Sari Fraricisco comipanies t6 di biusiriess with corporations that abide by the MacBride Pnnc1p1es
Landlord acknowledges: that it has read ‘and understands the above: statement of ‘the C1ty and:
County-of:San Francisco concerning doing business:in Northern Ireland.

‘Landlord dgrees that ariy-persor pegformmcr
1abor in the constriiction of the Tenant. Improvements or-any'other improvements which

is obligated to ‘provide unider this T.éase shall be paid not less thin the highest prevaﬂmg rate of
wages dnd that' Tandlord shall inclide, in-any contfact for construction of the Tenant
.Improvements or such o‘ther 1mprovements ar-requn'ernent that all persons performmg Iabor

;Francmco Chm:ter : -ectlon A7 204 and Sectlons 6.33 through 645 of the San Fraﬁciseo '
Administrative Code that relate to payrment-of prevaﬂmg wages.
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Except as ‘expressly permltted by the
apphcamon of Sectlons 121 3. b and 12T 4.5 of'the San Franmsco Adrministrative Code, neither
_andlg st any of its, all use temts i the construction of the Premises-which
are troplcal hardwoods or trop al hardwood products The City :and Counfy of San Francisco

urges companies not to import, purchase; obtain or-use for any purpose; any tropical hardwood:
or tropical hardwood product:.

Notwmls{zndmg anything to the contiary in
thls Agreement no electwe or appcmuve board commlsswn member ofﬁcer, employee or

and dlsbursements) mcurred by the mdemmﬁed pany m defendmg aoamst the same The"
provisions.of* this Paragraph shall survive any- termination. of th1s Lease:

In the event that eithér Landlord: of Tenant:
fails to perforii any'of its'obligations tirider this T ease orin the everta dlspute arises concemmg:

the:meaning or interpretation of any provision. of this: Lease, the: defaulung pa:ty or the: party’
not prevalhng in such- dispute; as the case: may be; shall pay any and -all costs and expenses
mcurred by the other partyA in. enforcmg; or: estabhshmg 1ts nghts hereunder ,mcludmg, vnthout

fufnber:o attomeys; as employed by the Clty Attomey s Ofﬁce‘ ,

Landlord covenants and: represeuts that 1t hasf

and threugh Landlord of on acedunt of any‘ action, ihaction ot agreement of Landl@rdr, its ageénts
or employees Landlord further covenants and fepresents that Tandiord Has good. and marketable
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title to the Building and- Teasehold title to-the real ‘property on which it is located, free and clear
of all cleums encumbrances and hens except for the Indentur : ’f Dease noted m paragraph 22

iParaoraph

Landlord represents and warrants' that each
arid all of the- Persons signing this Tieass o behalf of the managing agent of the Buﬂdmg are
duly authorized to do 5o, that the managing agert is duly authonzed to execite this Lease on
behalf-of*the owner of the Bu11d1ng, and ‘tha ﬂns, Lease does:not violate any provrsmn of- any.
agreement- to-which Landlord-or: the Property is subject: Upon. City’s request,; Landlord shall "

provide City: ‘with evidence reasonably sansfactory to City confirming the.- forewomg,
representations. and ‘warranties.

Landlord represents ‘and warrants.to Tenant:
1that Landlord has neither filed nor been the subject-of 'any filing-of a petition under the Federal

r-state insolvency laws or laws-for tion of indebtednéss:
OF for the reorgarization of debtors, and to the best of Latidlord’s knowledge 1io such filing is:
threatered, TIn the: eveit that Landlord becomes sibject of afy bankruptcy, msolvency,
rehabﬂrtatron reorgamzatron ot ‘other” debtor-relief :cise oF ‘proceeding ufider, A0y’ apphcable
federal or state-law, whethiernow, existing or hereinafter énacted, Tenant shall ot be' deprived
of Tenant’s leasehold estate created hereby or any rights or ‘benefits of Tenarit: under this; Lease

itk ﬁ tion.. The parties agree that Tenant’sleasehold
wﬁhout hrm’ratron all nghts to recerve and enjoy 311 semces,

i obtammg sick semces Tacilities -or arnemtles

29

COM]VIUNICATION LINE REPAIRS

Tenant ag 'ee$ that any new 01‘ emstlngf

nser and related items.
énant, ‘its émployees,,
() g »comrnumcaﬁon Tines: AcCCess telepho - TiSers,, closets

'and eqmpment out51de of the Premrses mmay be reasonably controlled by Landlord to prevent -

disturbance of asbestos -and’ to regulate security: of telephone/data equipment. Tf repair or

:;_eplaeerne;rr of :a’line shall plerce:a f e~rated separation; Tenant shall be responsrble for costs

Gitisers\feleity i fox:
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of restoring the integrity of such separation.

30.. EXPANSION A, TheExansmn"’ portiinities. Diring t the:
initial Term, Landlotd shall provide City:with two (2) expansion opportunmes ofie expanision
opportu Iy for Su_lte .01.1 on the second ﬂoor of the Buﬂdmv and the second expansmn.

’Expansmn @pp} firg
feet and shouldf

‘ate proj_e' d.
tire -Opport]

party, 1nclndmg 'the current tenant or other tenant who has : subsequent nght to lease suoh space
or portlons of such: space:

to 1ease the Expansn)n Space to & thlId party IE C1ty -exercises elther of 1ts Expansmn :
Opportunities, Landlotd shall use its best efforts t0, énéourage prompt vacating by the
occupant(s); of 't the Expansmns Spaces

DD OTtiities.. . If Ciiy exercises its. Expanswn Oppx

above, effective upon the date each Expansmn Spidce shall be-available for occupancy :

(1) The Premises shall be expanded to
included the Expansmn space and the fnitfal Premises (the "Expanded Premises™).

@ The ‘BaseRent: shall bermcreased by the.
"Market Rental Value fo: the Expansmns Spaces The Market Rental Value all be calculated,

Geusers\og\cityehi:fox

3%



Rental Value"). Notwithstanding the above, in rio event shall the Base Rent per rentable square
foot for the Exparision Spaces. be less than the Base Rent per” rentable square foot for the ninth
floor: portion of the Premises for the final month of the Term as defined in Paragraph 4.

(3) For purposes of detemnmng City’s.
payment. for mcreased Operatmg Expenses: and Direct Taxes under Paragraph. 6.2 for the:

Expanded Premises, the Base Yeat for the Expanded Prefises ‘shall be the sarie as the Base:
Year for the initial Premises. The: percentage. of increase: in- Operatmv Expenses and Diréct.
Taxes for which C1ty shall reimburse Landlord in conforman with Paracrraph 6.2 above:shall.
ba mcreased by addmfJ a percenface computed by d1v1dmu t‘ne rentable area of the Expansmn;

D.  No Material Default. City shall rict

be in material default under any term,-covenant, condition, provision or-agreement of the Lease
from the date Tenant delivers the RFL Notice to the Expans-rorr Commencement Date. ‘If City:
is in material default hereunder on the date of giving such RFL: Notice and fails fo cure as

provided in. Paragraph 19 above ("Default“) La.n_dlord shall reject such RFL Notice by
delivering notice thereof to City. promiptly after Crty s failure to-cure.

E: Cotermmous Provisions: Inthe event
that City elects to exercise ariy of the Expansron Opportumtles ‘the Term of the Lease ds apphed'

fo the: Expanded Premlses shall: be: cotermmous with the: Term of the Lease: for the initial
Premlses

E. Board of Suvemsors Approval and;
Amendment to- Tease. Tandlord acknowledges and. -agrees: that C1ty s RFIL. Notices shall be

subject to enactment. of a Tesolution’ by the Board of Su]D\,r\nsors and the. Mayor in. their
respective sole and. absolute discretion, approving and authorizing exercise: of the: apphcable-
Opportunity o Expand within ninety (90) days after'the date such: final Market Rental Valueis.
determined. If such approval . and authorization i§ not given within ninety (90) days after such
date, the Opportinity to’ Expand shall cease.: Upon the Board: of Stipervisors® and. Mayor s
approval and: authorization, the partles'shall promptly cute an -amendment to. this Ledse
showing the Expanded Premises and: statmg the rent forsach. premises..

31. DIRECTOR OF PROPERTY All approvals
determinations permitted or 1 ' ‘

City’s Director of Property unless: otherw1sé prdwded n tlus Lease sub;;ecr'to dpphcable law,

consents  or zoft‘her.-.

32. PARKING. Duritig the Term and any exterision thereof,
prowded that Tenant is not 1i “default «of the: parkmg agreement of the garage' ¢ perator for
payment ‘of parlancr fee, Tenant shall be PI'OVlded upo forty (40) non-reserved, monmly parkm g
spaces in the' garage of the Building at the tate that Tandlord ‘cornmonly charves for other tznants
of the: Building 4s such rate may change from time-to-time. Tenant hereby agreesito
garage rules and procedures: estabhshed by Landlord of Landlord’s garage operator: _Landlord’ ]

Gseri\fordityehl 6%,
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obligation to make sich parking $paces available to Tenant shall be subject to ordmances and.

regulations of the apphcable governmental authority concerning off-street: parkmg or loadmg
facilities, githier now existing or hereafter enacted.

3‘3 BICYCLE ORDINANCE. Artlcle 1 5 of the San Franmsco

grants or other funds bccome avaﬂ blj '
C1ty shall have the op' ,, by gwme a

permanent Buﬂdmg unprovement a.nd City shall fiot-be reqmred 6 remiove said »blcycle racks

at Lease terinination, Landlord, atno. to Landlord, ‘stiall feasoriably. cooperate; with City
regarding the implementation.of the Bicydle: Ordinance,

34. STORAGE. Notwithstanding. any  ofher provisions.
tcontamed m'rthls,Lease,g.:.Clty shall: use and ‘oceupy fhe storage spaces—ldescnbed under the headmg

convenience. outlet:only afid shall not be used:for ofﬁce:eqmpmcnt or space heatmg; Or: coohng
‘Landlord wﬂl have the. nght 1o relocate_» Clty’s storage: to another storage locatmn 1n the

lease shall automatléahy ;terrmnate an
agreed. that Tena

;Da‘ce of this Lease Clty Aexércises‘lts ophon to. terrmnate the emstmg ledse for any reason other

“Givseis\foxhcitychi ot
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than a default of Landlord thereunider, Landlord may, at its option, teriminate this Tedse on or
before nmety (90) days after the termmatlon date of the emstmg lease by glvmg wntten notlce
Landlord elects to termmate the emstmo leasw, Landlord may also terrmnate thls Lease by Ag1v1ng

written notice to City on or before ninety (90) days after the earliest termination: of the existing:
lease.

36. MAINTENANCE OF CITY’S AUXTLIARY POWE ER. AC SYSTEM. Clty shall
reimburse Landlord for costs actually arid. reasonably incurred by Landlord in responise: t0: a
written request from City for maititenance of City's 2nd floor’ sw1tch room auxﬂlary power and
AC system. In rnakmg any request for reimbursement of such maintenarce costs; Landlord shall
furnish to City copies of all invoices and statements evidencing such costs, toaether ‘with:such
other informiation as City may-reasonably request to verify ftie'costs. -City: shall be responsible
for 4l maintenance ‘of City’s 2nd floot A/C system If such maintenance isé mpleted through
Landlord, Clty shali have the nght to ‘approve in. advance all. costs for siich maintenance. Clty

shall also be responsible forall rnomtonn mcludmc heat’ sensmg .of the eqmpment in'the: switch.
TOOML.

37. RELOCATION. Landlord shall have the option of relocatifig:
City from Suites 820, 910-and Siites 906:4tid 908 if the Expansion. Opporturity 4S.exercised
‘pursuaiit to. Parac'raph 30 Hereof to otheroffice spaceon ﬂoors 2through12:0f the Buﬂdmg only
if such relocation is necessary and for the purpose’ of removing asbestos, installing 4 sprinkler
system or complymg with other crovermnentzﬂ regulatlons that. ‘requlre substantial ‘structural

renovanons and the vacatmg of the enm-e ﬂoor To exe;msewéuch optmn Landlord shall serve

contaln Samié 4. rentable area o léss than 97% of the ongm VPrermses and be m
conﬁguratlon as Sultes 820 910 and Smtes 906 and 908 and sha]l be altered to provxde the same

: Cxty, such relocatlon shall occur ever a smgle Weekend and be accomphshed so as to fhinifize.

the. dlsruptlon to the-business of Clty, and shall reirmibursé City for-all reasonable and necessary
costs: including. but fiot. limited o ‘weekend: moviig cosfs, up: to :$1,000 for c1ty S move:
supervisiof, data énd telephornie telocation, and new lsttérhedd and business cards. Stbject tor

‘the fotegoing, Base Monthly Rental for the altérnate office: space shall be thie same-as; that for
Suites 820 910-and Suites 906 and 908..

3%. ATTACHMENTS. The f@ll@wmg items are attached hereto as.of.
the time of signing and .are an mtegral partof the herein: leaset:

Exhibit A - Floor Plans eight pages
Exhibit B = "Notice of Lease Commencement

Exhibit C = Janitorial Standards.
Exhibit D ~ Rules and Regulations dated: August-4, 1992

GiVusers\faxieity<hisfox
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Extitbit E - Exclusions frorit Operating Costs

Exhibit F =« Work Lstter mcludmc Schediles Tand @

Exhibit G - Tenant Improvements - 2nd, 8th, and Sth Floor Plans
Exhibit I - NOT USED:

Exhibit I - Notice toFox Plaza Employess and Contractors dated January-31, 1996

NOTWITHSTANDING ANYTHING TOTHE CONTRARY
CONTAINED TN THIS I EASE 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 ._UPER} .ASORS

. RESOLUTION ‘WILL BE. ENACT 'D NOR WILL ANY SUCH APPROVAL CREATE ANY
BINDING OBLIGATIONS ON CITY.

Giusems\adieityets fo



IN WITNESS WHERLOF the pa. - -5 hereto have executed
this Lease, in triplicaté, as of the date first above written..

LANDLORD;
a California corporation,
as Managing Agent for Owier, Polk Market Co.

" -Gerald K. Cahill, President |
SR

TENANT:
CITY AND COUNTY OF SAN FRANCISCO,.
a municipal corporafion

- Clerk _f the Board/of/\ efvmbrs )
RECOMMENDED: ' :

. bonetis 5&

Pubhc Health Departmenf\)

R IvEE ?‘*,{N( )
Vel *‘*—ﬁﬁi\! ;\ P s

e ey e, M

" Direcfor QE Property

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

Deputy City Aliomey © _

Grlussrifonityehi.fox : .39
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EXHIBIT C

JANITORIAL STANDARDS

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

follows:.

FIVEDAYS PER WEEK
(EXCEPT HOLIDAYS) -
- PREMISES:

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

LOBBIES AND ENTRYWAYS:

SEMI-ANNUALLY -
WINDOWS

ANNUALLY -
CARPETS!

Empty “wastepaper baskets, trash. containgrs and other

Teceptacles,

Vacuum: carpefs and Tugs (<pot clean &3 Tequired. (extra

charge). Sweep and dust: mop: resilient and hard. floors.

‘Wet mop spillage..

Dust and wipe clean office furniture, fife cabinets, water
fountains and. coolers; empty waste water. Afrange office

furnitore (computer eqmpmeﬂt not to be. moved or
tampered with).

Dust windowsills and. counters.

Clezm restrooms, sanifize ﬁxtures and floor surfaces; Reﬁll

Testroom dlspensers

‘Mop, vacuum, sweep and dust common areas and
stairwells-as reqmred

Clean elevators, maintain floor covering.

‘Maintain ifi first ¢lass appearance.
Wash interior and exterior windows:

‘Shampoo high traffic-areas.

If Landford shall use an outside janitorial service, aid Service shall bond its employees:

Gitusersifesiciiyetd fox-



RULES AND REGULA’HONS
OF FOX PLAZA

In the évent of any conflict or- mconsxstency between any of the Rules and Regulations set forth

Hereinbelow and any of the provisions of the Ledse between Tandlord and Terdnt;. the Lease”
proviSions shall control:

1.

2.

SIGNS: No sign, placard, pmture advernsement name or notice shall be mscnbed
displayed; printed or affixed ‘on or to any parf of the outsidé or inside of the Buxldmg
without the written ¢onsent of Landlord first had and obtamed, and Tandlord shall have
the Tight to reéfmove any such objecﬁonable sign, placam picture, advertisement, name
or fiotice withotit niotice to and- at the éxpense. of Tenant (Lessée). Upon aoproval
Tenant will affix the sign. to the wall- as directed: nio g1ue or:screws will beused. Ifa
sign is glued, the costs incurred to tepair t e damaoe resultmU ;from removal of the 51031.
will be the responsibility of the Tenant.

of the I_ease Landlord approves all of Tenant s e*ostmg. ,1°ns placards plctures names

and notices mscnbed displayed; prmted or. affixed on or to-any part of the outside-or
inside of the Bua.ldmc

:BULLET]N BO. ARD “The Bulletin Board of Die “tory- of the Buﬂdma w111 be prov1ded;
excluswely {or the rigme 4nd location of Tenant only; and Landlord teserves the'right to
exclude any other naries therefrom, and alse chare Tenant for Landlord’s cost to:

provide- dlrectory strips for each and every name; in addition to:the name of Tenant
placed by it upon such Bulletin BOB.I‘d or Duectory

LOCKS: No additional locks shall be placed upon ady doors of the Prémises; and
Tenant agrees not to- have any duplxcate kéys made without the consést’ of Landlord* :
'promded Liowever, Landlord dgrees that, 'all employees. of Tenant working in the
Prémises shall Have copy of the key(s) to the Premises. If more than'two keys for: any
ddor lock are desired, the additional number shall be-paid for by Tenant. Upon
termiination of Tenant’s lease; Tenant shall surrender all keys: )

WIRING: ‘When wiring of: any kmd is introduced, it-must b, conmie 'te;l s chrected by
Landlord, and o boring or: cuttinig for v 'res wﬂl b ‘allowed except with the consent of

Landlord: The location of telephones call. boxes, te‘ephone boards and other office
equipment affixed to the Prémises shall be reasona 1y prescnbed by:! andlord.

5prov1ded in’ the I_ease

OBSTRUC’I’)NG LIGHT' Tenant shall not allow anythmweto‘be'placed against. or near-,

corndors The doors between the Premxses and the comdors of the Buﬂdmésha]l\at*aﬂ
ttrnes except when inactidl use fori ngress and egress, be kept closed



10.

HALLS AND STATRWAYS: The entries, passages, stairways and elevators shall not

be obstructed by Tenant, or Used for any other purpose than ingress or egress. to anid
from their respéctive offices. Tenarit shall riot bring into ot keep within the. Buﬂdmg any
animial, 'vehicle, or bicycle, except for see-eye dogs for-any sight impaired employess or

iavitees of Tepant and any mechanized wheelchairs or similar devices.

PLUMBING: The wash basins, water closets and urinals shall not be used for any

purpose other than those for which they were constructed,

CLOSING PRECAUTIONS: Tenant shall see that the windows, transoms and doors
of the Premises are closed and secursly locked before leaving the Building and Tenant
shall exercise duercare and caution that all water faucets or water apparatus are. entlrely
shut off before Tenant or Tenant's employees leave the Building, and that all electricity,
gas or air shall hkeMQe be carefully shut off, so as to prevent waste or damage. Tenant ™

shall make good all injuries sustained by other tenants or occupants of the Building or
by Landlord due to any default or carelessness ‘herein,

MOVTNG FURNITURE. SAFES. ETC.: No furniture, freight or equipmient of any
kind, shall be brought into or remioved from the: Bmldm0 without prior notice to Landlord.
of Landlord’s dgent, and all moving of same, into or out of the Buﬂdmg, by tenants,.
shall be done at such times and such manner a3 Landlord shall designate. Landlord shall
have the Tight to prescribe the weight, size and position of all safes and other heavy
property broucrht into the: Building, and also the times and manner of moving the same
into and out of the Building: Landlord will not be rcspenﬂble for loss or for dzo:namp tor
any such safe or property from. any cause; but all damage done to the Building by
fmoving ot maintaining - any such safe, furniture, freight, equipmient or’ proper‘y shall’ be
repaired at the expeénse of Tenant, Tenant s‘xall advise Landlord at least seven daysin

-advance. of- any move.

JANITOR SERVICI‘..‘ Tenant, shall not employ any person or persons other than the

janitor of Landlord. for the purpose. of cleaning the leased Premises, unless otherwise
agreed, Except with the written consent of Landlord, no person shall be pemutted to

enter the Buﬂdmo for the pnrpose of cieanmc same Te‘n’ams sha]l not cause any

cleanlmess Iamtor semce shall not mclude movmg of furmture shampoomg of rucs
Or ‘carpets, or other’ spemal services, Janifor service will riot be: furnistied when' rooms

are occupied ‘during the regular hours when janitor service is provided. Window-

cleaning shall be done only at the regular and customary times detennmed by. Landlord

ffor such semces

,,W Landlotd reserves thie fight to exclude; ot expel from the

Building’ any- person whc, in the judcment of Landlord; is intoxicated or under the

mﬂuence of lquor of drugs, or whoshall i any marner do’ any act i violation of any
of the Rules and Reculancns of the Building,
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13.

14.

16.

17.

18.

19,

20,

: The requn‘ements of Tenant will bé attended to only upon
'appﬁcatlon at'the Office of the Building. Einployees of Landlord-shallnot perform any
work or do anything outside of their regular duties unléss under spécial instruction from-

the office, and no-employee will admit ‘any person (tenant or omermsa) to"any office
withot spemﬁc instritcctions froni. the Ofﬁce of the Building.

,,ROOMS USED TN COMMON: Rooms used in commion by fenants rcluding Mail
dreas, elevators, restrooms, carridors and extetior plaza. sha]l be sub_]ect to these Rules
T and Regulations as they Tmay apply and o ary special reculatxons posted therein,

_mcludmcr but not hrmted 10" no smolunfr" revulatlons

ENTRANCE DOORS: Landlord réserves the right toclose and keep leckedzll entrance:

'M No tenant. shall use-or- keep m J:ua Buﬂdmg any kerosene, g_asohn o;'

: «candmomnc othér thanﬂlat éupphéd by Landlord

and exit doors of the Building during such Hours as Landlord may desm to be advisable
for the adeqmte protection of the property.  All tenants; their employess, or other

persons enterifg o7 leaving the Building at any time whnn it 1s 50 Iocked are requrred o

sign the Buﬂdmb tégister when 50 domg, tiay refuse
16 a.dmlt to the Buﬂdma while it is Tocked, T&nant or any of Tenant’s em.ploye°s o1 any:

‘other person, withotit & Valid Building Pass or-other satisfactory idenfification showing

his right to aceess to the Building at such timg. Landlord assumes no responsibility - and

shall not be liable for any error in regard to'any such pass or 1dent1ﬁcat10n or from the:
admissfon of ‘any ‘authorized person to the Building;

F_LECTRICITY . Teriant-may operate 4 reasonablesnumber of typlcal office machmes
inchiding adding m

‘microwaye oven, fefri

€5, ‘persotial computers, ca]culators clocks, coffes machmes,
._.eratcr and siall copy machiries. Tenant may not cperate large:
office machines, including but not Timited to mini or mainframe. computers; ‘additional

air-conditioning units and similar large scale eqmpment without Landlord’s prior ‘writfen-

approval, except that L.andlord hereby approves gny and all such: equlpment existing 4§
of the- daté-of the: Lease

.CO()K[NG No ¢ooking except microwave cociqncr shiall bé doneé:or permitted: by

tertanfs in their espe"uve Premises, fior shall Premises. occup1ed by tenants be used for
the storage ‘of mierchandise, washing clothmcr 1odcr1ncr or-any Improper; objectionable

or 1mmora1 purposes.

VENDING MACHINES: No vendmv of food ot beverage: dispensing machine or:

machines of any descnptmn shall . 'mstalled rigintatied or operated upon a.ny ptermse
in'the Buﬂdmw without the wmten permxssmn of the.Landlord-

NAME: Tandlord, with prior written niotice to Tenant, at: anytlme fnay change the name.
of the Building,



2L

23.

‘the Building- where asbestos-containing material may be present.

FREIGHT ELEVATOR: The Building freight elevator will be used for all deliveries |
of supphes, packages, equ1pment furniture and other dehvenes Landlord shall 'set the:
hotirs for use of the freight elevator. Should Landlord perrmt deliveries on passenoer

¢levators, such ‘permission. shall: nof bé deemed a precedent for other deliveries in
passenger elevators,

PRECAUTIONS TO PREVENT ASBESTOS EXPOSURE: The sprayed-on fire-

_proofing materials covering the structural stee] throughout the Building and other items
“in ceiling plenum areds and the Building’s. telephone and electrical closets, as well as

certain mineral core doors, certain vinyl tile; and pipe lagging in mechanical spaces and
other areas- contain asbestos. Asbestos is known to the State of California fo cause
catceér. In tenaat spaces, this asbestos-cortaining material 15 located in the ceiling

: plenum (above the ceiling tﬂes) and the telephone and electrical ¢losets. Landlord has .

established spemal procedures for all repairs, maintenance, alterations, additions,
modlﬁcanons improvements or other such work to be undertaken by Tenant in areas of

Before Tenant or its
contractors remove or otherwise disturb any ceiling tiles, or doany work in the: electrical

or telephone closets, Tenant must notify the. Asbestos Site Manager through the Office
of the: Buﬂdmv about such work The Asbestos Site Manager must issue Tenant a work

pemnt before: any sueh, work begins. Tendnt and its ¢ontractor(s) must strictly comply
‘with-all work petmit requu’ements all directions (written ororal) and all asbestos work
procedures plans and documents giver them b y Buﬂdmc Manacernent Tenzmt shaﬂ also

Ofﬁce any nme Teqant observes or suspecrs there has bevn a Spﬂl or other release of

: .a.sbestos corntaining: materials..

TBUILDING": word *Building” as used in thiese Rules and Regulations medns the -
Building wh1ch is'a part of the Premises: leased pursuant to the Lease fo which. thesé
Rules and. Revulauons are attached. Fach tenant shall be liable to Landlord for any loss;
L , ‘daimage or 11ab1I1ty, including attorney's fees, caused or occasioned by the.
faalure of such first named tenant to comply with these Rules and Regulations, but
Landlord shall haye no Tiability for'such failure or for failing or being. unable to enforce
comphance therewith by any tenant except as may- be otherwise pmv1ded in the Tease,
gnd,st.ch failiire by Landlord or nen-compliance by:any othier-tenant shall riot be grounds

for, términation of the Lease to which these Rules and Recrulamons are attached by thie
Tenant thereunder.,




EXCLUSIONS FROM OPERATING EXPENSES

1.. Costs of capital Tépairs, capltal improveinents and Egquiprmient, except! for these (i)
requxred by taws gnacted on or after the date of the Lease-amortized over the useful life of
“the 111_,19rovement and/or equipment; together with: interest at the prime tate published by the
‘Wall Street Journal ori the date mcnrred (if) acquired to immediately (i-e: within one year)
reduce operating expenses amortized ‘at an -annual rate redsonably calculated to equal the;
amount of operating expenses fo be saved in'each calendar year throughout the, Term (as

determined at the fime Landlord elected to procesd with the capital improvement ot

of ‘the-capital: equipment {0 reduce operatmcr eXperises),. together with interest at
the pnme Tate pubhshed by the ' Wall Strest Journal on the date project is completed

2. Rentals for itéms (except wwheri nigeded in-contedtion with normal repalrs and malntenance_
of permanent systems) which if purchased Tather than rénted, would constitite a: capltal
’1mprovement which is: spemﬁcaily excluded in. item 1 above: (exaludm however, equiprment
not affixed to the Bm}dmc which s used in proyiding janitorial or similar services);

3 Costs. mmed by Landlord for the repair of damage to the Buﬂqu, to-the extent that
‘I_andlord is relmburses by instrance. proceeds: (excludmc any: deductible) arid Gosts
occasionéd by the exercise of thie right of eminedt domain

4, Costs; including, without Hmitition, pemut licenéé and mspectton ¢osts, incurred with
Iespect fo Ehe mstallatlon of lmprovements made for other tehants of occupants ‘of the
Building or i urred Tenovating or otherw1se nnprovmg, decoratmg, painting’ or -~
Iedecoratmcr Vacant’ space;’ for other tenants ‘or ‘occupants in the Building;

5. Depremaﬂon -amiortization and interest payinents, exceptto the exterit prowded herein
_pursuant 1o iterms: 1(1) and 1(11) #bove and exeept o Thaterial§; fools, Suuphes and vendor-
type equipment purchased by Landlord to enable Landlord to supply services Landlord tmight
otherwise contract for with a third party: Where. such depreciation, amortization; and interest
payments: would othemme have been mcluded in the charge: for stichi third party’s services,
2l as determined in accordance: with all; accepted accounting pringiples, consistently:
apphed‘ as applled to ‘commercial ré estate)J and when' deprecxauon or amortization 1§

,perrmtted or required, the item shall be amortized over s reasonably antlc:lpated useful life
(as reasonably determinied by I_andlcrd)f‘

6. Leasing commlssmns attomeys=’ fees space pIzmmncr costs and:all other costs: and
expenses in connec with negotiations. with ‘present or prospective teriants or other
occtipants. in the Building or-any present-or: futire ‘ground lessors or holders. of any’

1fnortgages: or Othér éncimbrances affecting any of the Building or the defetise-of Landlord’s
title to- the Building or the réal property on which jtis Tozated;




7. Experises in connection with services or other benefits which are not offered to City or

for-which City is charged directly but which are provided to another tenant or occupant. of
the Buﬂdm“,}

8. Costs incurred by Landlord. due to: vlolatlon by Landlord-or- any other tenant or occupant
of the Building of applicable Taws, rules ot regulations, the terms and conditions of any

lease, ground. ledse, Iorigage or deed of frist, or other covenants, _conditions or restrictions
encumbenna the Buﬂdmg,

9.. Overhead dnd profit increments paid to+Landlord or o subsidiaries or affiliates of
Landlord, or 10 any party as a result-of 4 non- compentwe selection process, for management;
or other services, supphes ‘or materials, 10 the extent the same exceed the costs of such goods
‘and/or services rendered by unaffiliated third parties on a competitive; arms-length basis;

10. Any ground lease rental ‘or rental under any other uade_r.iyiﬁg lease;

1L, Except as snecnﬁcally pemttted by items 1(1) dnd i(u) above, interest, principal, poirits
arid fees on debts or dmortization 6n any morigage, desd of trust or any other debf
Istrument encumbennc any of the: Buﬂdm\, o

12. Any compen‘saﬁbn p’aid‘io' clerks atteqdants of ot‘he: perscfnis;- in commercial ¢oricessions

13. Except for fiaking - Tepairs ot keepmqpermanent systems ifi opération while Tepairs are.

‘beirg made, rentals and. other relatéd. expenises incurted in 1éasing air conditioning systems;,
-elevators or othier equipment ordmanly consideted to beof a capztal natire, excluding

eqmpment not affixed to the Buﬂdmcr which is; used i prov1dm Jam_tonal or similar-
services;

14, All iteris and services-for which City or any ofher tenant or occupant of the Building
separately. reimbiirses Tandlord (other thafi through such terant’s of occupant’s’ propomonate
Share of operating: expenses) of which Tandlord provides selectively to one or more other

-+ ‘fenants or occupaits without rmmbursemeqt or whicli are fiot provided in reasonable

proportion to the space leased by City but which Landlord prov1des to another tenant or other
'occupant of the Office Portion of the Building;

15. Advertising or. promotional expendltures and the costs of acqumng and installing signs -

in-or on any of the Building identifying the owner of the Building or any other teriait or
oc¢upant of the Building;

<59,

16.. Electric power costs for: wruch any ‘othier office tenant or ocetipant directly contracts
with the local publicservice compary;

17, Services§ provxded ‘taxes aftributable {6, and ¢dsts incurred in connéction with the
opération of retall, restiurant and garage operatxons;n the Building;




18. Costs-ircuired in'conviection with- capxtal 1mprovements to ‘the Building to comply with-
handlcap, Tife, fire and.safety »ccdes in effect prior to the date of the' Lease, and costs
inciitred in connéction With upgrading the Building to comply: with the: Americans with

Disabilities Act of 1990, the proposed San Francisco S ptizikler ‘ordinance and the San.
Francisco Unireinforced Masonry Bmldmo Ordmfmce' ‘

19y ‘Tax penalties incurred as a. result of Landlord's negligerice, mabahty or unwillingness to-
nake payments when due'

20, Cosfs arising from. the preserice: of H&zardous Material in or about the Building’
fmcludmc, sithiout limiits , groundwater OF 401l condmons BXCept: rf ‘such Hazardous
“Material is. brought o to the Building by City in violation of apphcable 1aws*

21. lan;dlord’is:.ghharit,ablemjpgiﬁﬁéal--ébfﬁtribﬁﬁégs;g

22: ‘To the exfent the. followm_z;costs arise during any apphcable ‘warranty periods; Costs as
a result of rejizurs of latent defects in the Building core and shell ‘o improvements instzlled.
by Landlord of 1. the. Buﬂd‘ ystemns;, dnd any costs incurred by Landlord i the event any
portion. of the Building i madeé untenantable by fire o other czsualty required to be insured
against pursuant to the terms of the Lease; S

- 23. Capital cosfs for. sculpture; pamtmcs or other:objects of art;

24. Costs. (including, without Timitation, all attomeys fens and cests of setﬂemeqt
Judgments'and. payments itk lien thereof) art

mcludmsz __w1thout hnutaﬁon tak dlsputes wherg the tenants of the Buﬂdmv would re"ewe

) in corinection with potertial or-actual ¢laims, Titigafior or
a:bmatxons perta.mmg‘ to Landlord and/or the’ Buﬂdmg,

25. Tandlord’s general corporate "‘__rhead and general and adrnm1strat1ve expenses not
‘Ielated to the operatmn or mana:,'ement of the Bmlchng, and.

_26’ Any other ‘expense that under AICPA. aenera][y accepted accountm pﬁﬁc‘iplesv‘
(“GAAP“) ‘Would net:be conmdered 4 maintenancs or operating expense:



EXHIBIT F

ALTERATIONS TO SUITES 210, 820, 910
FOX PLAZA

This Work Letter is: part of the Office Lease dafed as of September 9; 1996:
(the "Lease™), executed concurrenﬂy heréwith, by and between Calfox;, Inc:, a California
corporation, as manaomg agent for Polk Market Co., Owiler; as. Landlord and the C1ty and.
‘ County of Sar Franciseo ("Tenant" o "City"). covering certain prermses described in the

Lease. All terms that are cap1tal1zed 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 contractorapproved by

. C1ty (the "Contractor"), shall furnish afid idstall within the Premisés the unprovements (the
"Teffant Improvements" of “Teénart Impmvement Work") shown ‘on. the Plans (@s deﬁned

“below) and, described herein and in Schedule 1:and Schedile 2 attachied hereto, all in
accordance ‘with the provisions of this letfer:

L. Plans-and Soe‘ciﬁcati‘ons..

4. Plans. Prior to the date of the Lease, Landlord has caused its architect or
‘space planner approved by City (the "Architeet”) to preparé the plan diawingy and.
specifications: for the Tenart Tmprovements, including the items described in: Schedule 1

attached hereto: (the "Plans’); A copy-of such "Plans; approved: by City, are attached to the
"Lease as Exhibit G.,

] ”nal Plans. Based ot the Plans and any. ‘further adjustments approved by

Tenant Improvements settmg forth ‘m
construction of the Tenant Improvement in forr
comistruetion; ‘aiid in conform1ty with all- of tlns Work Letter (the "Fmai,

Plans"). :Such Final Plang shall be subject to approval by City, which approval: shall not be:
unreasonably withheld .or delayed..

¢ Payment. The' costs of prepanng the Plans and the Final Plans:shall be
pald by Landlord.

d. Changes to Plans. If followmg approval City reqliests any ehange
addition or-alteration in the: Final Plans, Lasdiord shall caiise the Arehite ire: pl
with respect, to ‘such change, addition. or ‘alteration; As soon as practical, I,andlord shall
notify Clty -of the cost: that would be-incurred by'reason of 'such change ‘addition: or
glteration. If Clty approves the cost thereof within five (5) days of receipt from. Iandlord

e



d ord Change Order Any such Iandlord Change:

Order shall be subject-,to Clty' S appié'\lai ‘ which approval shall not be unreasonably withheld
or delayed..

2. Permifs

2. Respousibility for Obtaining. Permits. Landlord shall fave: the
,_vrespon31b1hty for obtammg alt: govemm tal’ penmts and: pprovals requued to comience:

o‘b,_ 'fi all such appro
Lease, i in ordef tG ¢

Tenant shall reascnably cooperatﬁ with Landlord in obtammo Stich apprbvals arid perrmts
without expense to Tegant.

3., :Construcfion:

the: Lease City . shall not hé{'e ény obligatlon w1th ‘reﬁpéct to any such wofk other than as
provided. herem or in the Tease:

, b. Genéral C shditio is.. The performance pfall Tenant Impmvement Work by
Tandlord shall be subject to ‘the: followmg terms and conditions:

. All of the Tenant Improvement- Work-shall. be performed in. -
complianice with all. Iaws codes; regulations.and building; requuements bearidg on
constriction: of the Tenant Improvements;

il. “The constriiefion of the Tenant Improvements shall cornply with ‘all

applicablé laws (including, without Lmitation, the apphcable portions of the Americans With
Disabilities Act), and

iif. Landlord -and its Contractor shall be responsible for-all required

gidocoratiexifox



insurarice; and o
iv. Landlord shall through its approved Contractor furnish and install
all improvements that are required to bring the Premises, the path of travel. fo the Premises,

and the lobby, corridors, public bathrooms on the floor-of the Building in which: the

Premisés are: located into complianice at the commiencement of the herein Lease with: City” s
standards for access1b1hty by disabled’ persons, consis| of the itenis set forth in the
attachied Schedule 2. Landlord shall not be responsﬂ)le for: makmg accessible any of

Tenant’s furniture, workstations;, shelving or equipmient which Tandlord dees not design or
install.

asbesfos contaml _g. matenals (“ACM") in. the Bit i’no it onnectlon Wlth orstraction of
the Tenant Improvement Work, Landlord agrees prornptly to cease: performancs and 1o be-
resporisible, in Landlord’s reasonable discretion arid it compliance with applicable laws;
codes, regulations and building requirements for all work relating, to the: containment;

removal and. disposal of ‘such ACM as necessary for' such construcnon and agrees to bear al -
costs thereof.

d. Installation of Firnituré S yStems Telecommumcanons gnd Other_
Equipment. Landiord and City acknowledge that the Terant Improvement Work shall be
completed by Landlord exelusive of the installation of fiirnitare systems and fele-
communications, ‘data: and computer cabhng‘ ' acﬂmes and equipment: City sl
responsible: for installing such: systems; faci -and ‘equipment; prov1ded that. Landlord shiall
furnish access to City and its consultants -and -contractors to the- main teiephone Service
‘servmg the floors on ‘which the Premises are located and all 'other parts of the Building for
'wh1ch -access is needed for proper 1nstallat10n of all such systems, facﬂmes and equlpment

’1nstall such systems facﬂlnes and eqmpment. Clty and Landlord shall use the1r good fgnth
éfforts to coordiriate any such activities fo allow the Tenant Improvements 1 ‘the installatiof
of such furnitire systers,, telecommunications, data and computer cabling facilifies dnd
equipment to be completed in & nmely and. cost-ffective manner, It is nnderstood, that

Landlord will perform: all above-ceiling work related 1o installation of Tenant-furnished:
telephone and data cable;

-4, Pdyment for Work
Al costs of the Terant Improvemient Work shall be performed at Landlord’s

sole cost-and expenise. Landlord shall riot be entitled to an administrative feg from Tenant
relating 1o the Tenant Improvement Work::

gidoctndehiand fox:



5. Substantial Completion

a. Construction Schedule. Landlord shall perform the Tenant Improvement;
Work-in -accordance: with the construcﬁon schedule-attached hiereto as Schedule 3. In no
event ‘shall construction of the Tenant'Improvements be Substantially. Completed later than
Jirie 30, 1997, subject to Tenant: Delays (as Hereiniafter deﬁned) Landlord shall keep City
appnsed of the statis.of permlt approval atid the progress of coristriiction. Fromi time to:
time during the constiuction. of the Tenant ImproVements City: stiall have the:right upon
reasonable advance oral or written notice to. Tandlord to enter the Premises at reasonable
fimes to mspeet the Premises, pr0v1ded such i mspecuons do not. unreasonably interfere with.
the construction, Landlord or its: representam ve may accompany City during.any. such
inspection. When construgtion progress So-permits; but not less than fifeen (15) days: i
advarice df completiof, Landlord shall- netify City o the: approx1mate date on which the.
‘Teéndrit Improvement Work will be Substantially Coripleted i accordance with the Fifial,
Plans and the proyisions hereof. Landlord shall notify- when the Tenant Tmprovement.
Work is in fact Substantially Completed and the Premises- are teady for occupancy: by Clty,‘,
‘and City-er its representatives shall be: permitied to accompany Landlord -of-i i

af inspection of fhe Prermises on. such date or Gthér tutially agrezable date soon thereafter

b. Substantial Corfiplefion. ‘The Tenant Improvements shall b “'-deemed to be
"Substannally Completed"” and "Substantial Cetmpletion” shall be deemed fo occur for
purposes hereof when the Tenant Improvements ‘are. sufﬁcxently complete:in accordance with
the Final Plans and the:terms -of ‘this: Work: Letter to: the exfent necessary: toenable: Clty 1o
ogeupy the Premises and fo conduct 1ts normal business-operations therein: without

unreasonable mterference or impairnient and City-shall have approved the Teriant,
Improvements after itg mspectmn of the Premises. ‘C1ty&may, af its respective optlon
approvel the Tenant Improvements even though there: renmain minor details that would/not
mterfere w1th C1ty S use; Landlerd shall dﬂlgently pursue; fo completlon all such. detalls( ,

Final Plans and the prov151ons hereof nor coesntute a walver of any 1atent defects

6. Z’Del'avsr:i‘ﬁ "Céﬁfs"frﬁéﬁbfﬂ

shall mean any delays by regson of acts of God acmdenu breakage rep dirs; st
lockouts, permit issuance without. fault and beycmd the redsonable control: of Landlord other:
labot dlsputes, ihability to-obtain labor or matérials after diligent and. timely efforts; enermy

oo i e



action, ¢ivil commotion, protests, tiots, démonstrations, federal or. state governmental
restrictions, Or by any other reason beyond the’ reasoriable control of the party obhgated to.
perform. In the gvent of any such delays, Landlord shall give prompt written notice to City:

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

b. Tenant Delays. Sub_]ect to any Unavoidable. Delays, ‘City- shall be-
responsible for any delay in the construction of the Tenant. Improvements due solely and
directly to any of the following (collectively, "Tenant Delays”): (i) a delay in granting its
reasonable approval of plans and specifieations. (beyond the period granted therefor), (11)
City’s material changesin the Final Plans after City has approved them,. (iii) a delay:in
excess of one week in delivery of datd or telephone cables, and (iv) a delay i excess of one
week in Tenants installation of furniture . Systems.. No such Ténant Delays in the e mplenon
of construction of the Teénant Improvement Work. shaJl be conisidered in the determination of
the Commencement Date of the Lease and the Tenant Improvements. shall be considered to
" be Substantially Completed for purposes of the determination of the Commencement Daté on
the date by which the Tenant Improvements would have been completed if there had béen no

such delay Notwmstandmo the foregoing, City shall be respons1ble only to the extent any
delays are actually caised by Tenant Delays

¢: Landlord Delays. If Landlord’s delivery of possession of the
Premises to Clty is delayed due to Landlord’s failure to complete construction of the! Tenant

Tmprovements in a timely manner (snb]ect to Tenant Delays), I'andlord and Tenant shall have:
the rights and cbligations provided in paragraph 9 of the Lease:

7. General 'Prgovision‘s;.

A a. Notices. Except as. may be otherwise spemﬁcally provided herein;.
any notice: given, under this Work Letter shall be in writing and given by delivering the:

notice in person, by-commercial courier or. by sendmg it by first class mail, ¢értified mail'

with a return receipt requested, or Express Mail, Teturn receipt requested, with postage
prepaid, and addressed to the parties as follows:

City’ Real Estate Department
25 Van.Ness Avenue, Ste, 400.
San Francisco, CA 94102
At Director of Property:

Landlord® 425 California Street
Suite'2300°
San Francisco, CA 94104
.Attn'_Da_mel W. Al;oe

-\oc\ochickf fox



or ‘such other address as 2 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 thig paragraph.
‘Any notice heréunder shall be deemed to Have been given and received two (2)-days aftér the
date whei it is miailed if sent by first class, certified miail, one day after the ‘date when it is
riiailed if et by U. S. Express Mail, or upon the date- personal dehvery is made. Neither
paity may gwe ‘official or binding notice by facsimile,

b. ,Prevaal_mq Wases for Constriction Work In constmctmg the '

Teriant Improvéments, Landlord shall comply with the prevaﬂmg Wages provisions contamed
in paragraph 28 of the Lease. - -

¢. Tropical Hardwood Ban. In constructing the Tenant Improvements

‘Landlord shall comply with the tropical hardwood ban- promsmns contamed in paragraph 28
- of the Lease,

d. Calendar Days. Unless otherwise provided. herem all penods
specified by a muriber -of days shall refer to ‘calendar days..

approval by City of the Fmal Plans compietmn of the Te ant ‘Improvement Work or any
other approvals: by City hereunder, shaJI be-deemed to cornstitute approval of any
.govemmental or regulatory authonty with Junsdlc’uon over the Premises. All approvals or
othier detetmiinations of City-as Tenant hefeunder’ may bé made by City’s Duector of
Property. uniless otherwise specified herein.

f. Time of Essence. Time i 15 of ‘the essence-with. -Tespect to all
prowsxons of thls Work Letter m whlch a deﬁmte mme fm: performancr: is: spemﬁed

ATTACHMENTS: SCHEDULE (2 pages)
SCHEDULE II (2 pages)

pdociladdind Fox.



- SCHEDULEI
WORK LETTER (EXHIBIT F)
SUITES 210, 820, 910 - FOX PLAZA
BUILDING STANDARD WORK

Landlord shall furnish and install buﬂdmv staridard tenant: 1mprovements conmstent ‘with other
recent City tenant improvements in the Bmldmg in Suites 210, 820, and 910 Fox Plaza in.

accordance with the permit drawmos dated August 12, 1996 as prepared by William E. Cullen,
AIA a_nd the: followmv -

L

S

Demolish and femove all existing partitions, wood - parielling, doors, carpets, and

plumbmg fixtures not tequired by: Tenant pursuart to the new layout of the Premises
shown in the Plan,

Fumish -and install new ceﬂmv-hﬁlzht drywall partitions as. shown on the- Plan with

intérior doors in hollow metal frames to mafch existing doors. All drywall shall be.
smooth-taped and ritidded, firiistied and teady to paint.

Relocate light fixtures and heating, ventilating and air conditioning systems as required
by the layout in the Plan.

Repaint all éxisting arid new walls and trim: to match existing colors; paint ceﬂmg tiles
and grid white. Existing doors shall be finistied as required to eliminate scratches

Install building standard. commercial 30 ‘ounce carpet nsing direct: glue-down method
throughout the premises. Provide new rubber baséboard; color selection by Tenant.

Prowde building standard vinyl composmon bk: where indicated in the Plan: color
'selectlon by Tenant.

Provide building standard mini-blind window coverinigs: on all exterior windows

thronghout: the premises:

Provide wall-mountéd 110 volt electrical outlets or Junctlon box. for group of pre—wued
workstations 4s sét forth on Plan, cifcuited as allowed by code,. Junction boxes may be-

telocated. from locatlons showin subject to reasonable approval of Teénant’s workstation-

installer and 4t-no additional cost to City. Hook up pre—wued workstatlon to’ junction

box. Tenant’s;contractor shall be responsible for supplymg all wiring from the Juncuon
box to the workstanon outlets.

Hefch-Hetchy Power: Lagdldr.di agrees to attach the power panels in Siite 210 o @

separate metér which isbilled ditectly to the City’s Hetch-Hetchy Power systemi.



10.
11.

13,

Landlord shall furnish and install all panels, wiring, transformers, and metermg related
to this modification .of the powet distributiod.

Data and Telephone;: ‘Within five ) busiriess days after the later of commencemerit of

construction or full execution of this Lease, or'as soon thereafter as practicable, “Tenant

~or Tenant’s telephone suppher shall. furnish sufficient fire-rated ‘telephone; cable,
Landlord shall pull, testand label such Tenant-furnished cable from telephone closet, hub

or-switch to {a) wall outlets or'(b) I boxes for workstation groups set forth on the Plan.
Tenant’s: contractor for data and telephone shall b solély responsible: for, fumzshmg dnd
mstalhng all terminations; wiring -connéctions,. telephone equipmient, connections' and

tcoverplates for data and telephone and pulling’ the cable from the wall J-box. to the:

outlets in the workstation group’ including any pmrterifam onflets shown adjacent: to

‘workstations.

‘Provide Tockset at all eritry doors ‘with common. lockset for all doors én.4 floor unless

otherwwe noted on the Plan

;Repzur ceilings as required by work; Tnistall fully finished offsets wheré differént ceﬂmg
'helghts occur in the same Toom.. 1iepla.ce any broken or' ch1pped ceﬂmv tile:

Overst:mdard Items: The following itemi is. deemed to be arn overstandard iter and shall |

be: rennbursed by Tenant within thirty (30) days-of comiiiencemént of the léase:

{3 Tandlord shall furnish and install one;. one-ton, ir-cooled air condmomng unit

«m Sw1tchARoom 13 Smte 210 mcludmg elecmcal submv er: (Tenant shall be 4

warranty penod and (3) all operatmg costs of such umt durmg the term of the.
ledse). Tenant to réimbiirsé Landlord $9,100.00 for thi& cost 4 Jnstallaﬂon

~expense of such oug-tom, alr-cooled air condmonmg unit within thirty: (30) days
of Lease: Commencement

()] "'Tenéﬁt"to reimburse Landlord $2,600 for the cost and installation expenise of
overstandard. power, data and _ephone requirements.

No work isto be pertormed by Landlord in Suite 230 except €ntty door tefinishing and

‘touch-up ‘painting in the enitry area.

“Wherever 4 conﬂlct between the Plans and this Exhibit F may exist; the Plans shall prevail, All

workstation furmitire, ‘¢offee bars, fa)dpnnters and ¢opier table: stanids, stordge and. hbrary
shelvmb, ﬁles '

-said. Plan.are to be furnished and installed by ‘Tenant unless otherwise fioted herem

redénzas and desks, chairs, and other interior. féatiires which miay be:shown:on
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SCHEDULE Il TO
WORK LETTER (EXHIBIT F)

ACCESSIBILITY WORK PLAN

Deficiency.

10.

12.

.. Fire doors:

Doors

- Door kick plates-

. Light switches and outlets
.. Fire alarm pulls
.. Mail slot

. Second. floor counter’

.. Accessible Elevators

Aceessible Elevators
Adcessible Elevatots
Accessible Flevators

‘Main 16bby signage

Audible and visial alaring

Hardware does not comply

Closure:

None: exist

Height does 1ot comply’

Height :does not ¢omply

Height does.not comply

New. counter. to be ‘constructed

Sigridge

Gapr

Sensors
Audible equipment

Format discrepancy -

Missing

__Action _

Replace existing hardware: with
compliant hardware.

Adjust all closures after
construction o' meet Code.
Install new kick plates on all entry
doors and restroom doors,

if required by applicable Code:

Relocate common. area switches 1o

48" maximum above the finish

floor, ~ [Existifig power and
telephorie outlets to remain.

Relocate to 48" maximum above the
finish floor: .-

Close-off slot.

Désign to include 36" wide.
minimum Sectionl, 34" IHaXimu
from: floof @nd gate that fully
cormplies..-

Install inside elevator jan signage:
Insure o more than 1.25” gap.
‘Tnsure proper hieight and timing,
“nsure:proper signaling:

Insure inclusion of all required
signs in correct format.

Provide visual warnidg system pet
approved flasher KBS. system. fo
relevant areas.



'SCHEDULE II TO EXHIBIT F (PAGE 2 OF 2)

Item: , , Deficiency

Action

- 14. 8th floor and 2ad floor (Tower)

TEStOoS ‘Code compliance questions.

"1 .15. Directional signage No'tilue, no braille/raised

Make Code compliant.

Instal] new access direct signage at
or in main lobby directory: Review
relevant signage with-consultant and
make Code eompliarit.
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FOX PLAZA
HOTICE TG E:«lPanslcaﬁumms}

#you have any redson to

_At‘hé Property Mériaf_:,::az“ of Fox Plaza at. (415)

Cath.rma Healt‘x ard Safe"y Code Se
te cause cancar. There dral unc=r‘cfa"

for our revies m the H:nagmg Agen*’s Of
typerand. locas

alsamajntain

consultmg f1rmsper-1alxz1n9 in ,sbe £os
its cond1twm ’

'Property Hanauer &t (A‘LS) 626—6900 if

‘RECENT REPORTS.

Apnual Askbestos Ajr
Fox: Plaza Constru L]

G \m:u\fnx\aa-.‘.a«ﬁ fcx (1131/96)



City and County of San Francisco

REAL ESTATE DIVISION

Edwin M. Lee, Mayor . , ’ John Updike
Naomi M. Kelly, City Administrator Director of Real Estate

January 4, 2018 &
Lease Renewal
1390 Market St.
DPH-EHS

Through Naomi Kelly
City Administrator

Honorable Board of Supervisors
City and County of San Francisco
City Hall, Room 244

#1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Dear Board Members:

Attached for your consideration is a resolution authorizing an extension of an existing lease term
for the Department of Public Health’s Environmental Health Section (DPH-EHS) at Fox Plaza
(1390 Market Street).

The Department of Public Health’s Environmental Health Section (DPH-EHS), among other public
services, provides federal, state, and local mandated services including restaurant inspections and
permits, , hazardous materials/waste compliance, childhood lead prevention, consumer protection
(retail and wholesale food), solid waste, water recreation, asbestos, and emergency response.

DPH-EHS has occupied space at Fox Plaza for the past 20 years. The premises consist 0f 27,826
sq. ft. (27,413 sq. ft. of office and 413 sq. ft. of storage). City currently pays $82,818.07 per month
(approximately $35.72 per sq. ft. annually). City also pays approximately $722.16 average per
month in separately metered utilities (approximately $.60 psf annually) on 14,549 sq. ft. of the
Premises.

The current term expires on November 30, 2018 and contains an option to extend the term for five
(5) years (through November 30, 2023) on the same terms and conditions except that the Base
Monthly Rental is to be adjusted to 95% of the market rental value. However, DPH-EHS is slated
to move from Fox Plaza to the new City Building at 49 South Van Ness (formerly called 1500
Mission St) in mid 2020. The exercise of the option to extend would require the City to either
backfill the Fox Plaza space or pay double rent.

Under the proposed lease renewal, the renewal term is for three (3) years (December 1, 2018
through November 30, 2021) with the option to terminate at anytime after November 30, 2019
during the initial term by providing 270 days advanced written notice at no cost to the City. The
proposed rent beginning December 1, 2018 is $150,093.33 per month (approximately $64.72 per
sq. ft. average annually) and is increased 3% annually. The City will continue to pay for electricity

I\Work\CDunn\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc
Office of the Director of Real Estate o 25 Van Ness Avenue, Suite 400 o San Francisco, CA 94102
(415) 554-9850 o FAX: (415) b52-9216



on the 14,549 square feet which is separately metered. City shall also pay for the standard
operating expense pass throughs over a 2019 base year.

Attaéhment # 1 provides how the base rent is calculated.
A MAI appraisal dated December 19, 2017 of Fair Market Rent by Mateo Advisors, John Mateo,
MALI, has confirmed fair market rent of $66 per sq. ft. fully serviced for the office area, and 12.00

per sq. ft. for the storage area with 3% annual increases. The Mateo Advisors appraisal has been
confirmed by an Appraisal Review dated January 4, 2018 by Clifford & Associates, MAI

A before and after table is Attachment #2

DPH reports that the majority of EHS’s programs are fee based regulatory programs and the
incrgase in rent will be included in its 2018/2019 fiscal budget.

Given we have negotiated a fair market rental rate with flexible termination rights without
additional cost, DPH and the Real Estate Division recommend approval of the extension terms. If

Director

cc: Barbara Garcia, Director, DPH
Greg Wagner, DPH
Stephanie K.J. Cushing, DPH -EHS

I\Work\CDunm\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc



Attachment #1

Summary of Spaces and Proposed Base Rent

A.
Suite Area (RSF) Comments
210 14,549 Net of plug load electricity
410 3,247 Fully serviced
810 4,646 Fully Serviced
910 4,971 Fully Serviced
Subtotal Office 27,413
~ Storage C,D, & E
(the “Storage Premises™) 413 Garage level
Total Premises 27, 826
Area Sq. Ft. Base Annual Rent PSF Base Monthly Rent
Storage Premises 413 SF $12.00 $413.00
Suite 210 14,549 SF $65.10 $78,928.33
Suites 410, 810, 910 12.864 SF $66.00 $70.752.00
Total Office and Storage 27,826 SF $150,093.33

E\Work\CDunn\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc



Attachment #2

Table 1. Summary of Current and Proposed Lease Details

Current Lease

Proposed Lease -

Increase Amount

. No change -
Premises 27,826 square feet
27,826 square feet
Base Rent
(monthly) $82,818.07 $150,093.33
. ) No change
$.05 for electricity on a portion of the $.05 for electricit " fth
Operating space. B . or elec l"lCISg/aOCZ a portion o e
Expenses Janitorial services, maintenance and all L .
(monthly) other operating costs to be paid by the . Janitorial services, maintenance and all
landlord : other operating costs to bg paid by the
landlord.
Term December 1, 2013 to November 30, December 1, 2018 to November 30,
2018 2021, subject to City’s right to terminate
Early Permits éarly termination by City with 9
Termination None. months written notice at no cost to
Provision City.
Base Rent NA Annually on December 1, starting
Increase Date December 2019
B
ase Rent None 3% (annually)

Extension
Options

1 remaining (December 1, 2018 to
November 30, 2023) at 95% of FMR

2 new for 5 years each (the first -
December 1, 2021 to November 30,
2026) at 95% of FMR

I\Work\CDunn\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc



File No._180070
FORM SFEC-126: '
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)
Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors ' Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor: BRCP 1390 Market, LLC

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jinancial 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 of BRCP Realty 11, L. P. with
authority as Managing Director
3. Managing Directors of BRCP Gen-Par II are John Foster, Craig Vought, and Philip Maritz.
4. None- )
5. None.

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

Date that contract was approved: v Amount of contract:
$6,264,780 over 5 years

Describe the nature of the contract that was approved:
Renewal of an existing Lease at 1390 Market St for the Department of Public Health

Comments:

This contract was approved by (check applicable):
0 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

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)
Name of filer; Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184
Address: E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1,, SF, CA 94102 Board.of Supervisors@sfeov.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






