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FILE NO. 180070 RESOLUTIG ... NO. 

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

2 

3 Resolution authorizing the potential three year renewal and amendment of a lease of 

4 approximately 27 ,826 square feet of space at 1390 Market Street with BRCP 1390 

5 Market, LLC, as Landlord, for use by the Department of Public Health at the initial 

6 annual costof$1,801,119.96 (or$150,093.33 monthly) and 3% annual increases 

7 thereafter, for a three year term from December 1, 2018, through November 30, 2021, 

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

9 

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

11 EHS) has occupied space since 1997 at the building commonly known as Fox Plaza, 1390 

12 Market Street (Premises) pursuant to a lease with Calfox, Inc. dated September 9, 1996, 

13 authorized by Resolution No. 699-96; and 

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

15 WHEREAS, The current lease term for DPH - EHS was extended through November 

16 30, 2018, by Resolution No. 174-13 for Premises consisting of 27,826 sq. ft.; and 

17 WHEREAS, The DPH - EHS, has one five year option to renew the lease through 

18 November 30, 2023 but such extension would take the term beyond the slated move date 

19 (mid 2020) of DPH - EHS to 49 South Van Ness Avenue, forcing City to backfill or pay double 

20 rent; and 

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

22 the lease for three additional years through November 30, 2021, with an early termination 

23 right with 270 days advanced written notice at no cost to the City and with .rent at Fair Market 

24 Rent; and 

25 
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1 WHEREAS, The proposed negotiated rent was confirmed to be fair market rent by an 

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

3 consistent with Administrative Code, Chapter 23; and 

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

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

6 No. 180070 (the "Lease Amendment"); and 

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

8 Board of Supervisors and the Mayor, in their respective sole and absolute discretion; now, 

9 therefore, be it 

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

11 Department of Public Health and the Director, Real Estate Division, the Director of Property is 

12 hereby authorized to take all actions on behalf of the City and County of San Francisco, as 

13 tenant, to extend the Lease with BRCP 1390 Market, LLC ("Landlord"), for the building 

14 commonly known as Fox Plaza, 1390 Market Street, San Francisco, California, for the area of 

15 approximately 27,826 sq. ft., on the terms and conditions set forth herein, and on a form 

16 approved by the City Attorney; and, be it 

17 FURTHER RESOLVED, That the Lease extension shall be for a term of three years 

18 through November 30, 2021, subject to City's rights to terminate as outlined in the lease, for 

19 Premises consisting of 27,826 sq. ft. at a monthly rental of $150,093.33 monthly 

20 (approximately $64.72 per sq. ff. annually) with 3% annual increases, fully serviced except 

21 that City shall continue to pay for separately metered electricity on approximately 14,549 sq. 

22 ft. while the Landlord shall pay for the other utilities, janitorial services, building maintenance, 

23 and repairs. City shall also pay for the typical tenant expenses including standard operating 

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

25 
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1 FURTHER RESOLVED, That the Lease shall continue to include the lease clause, 

2 indemnifying, holding harmless, and defending Landlord and its agents from and against any 

3 and all claims, costs and expenses, including without limitation, reasonable attorneys' fees, 

4 incurred as a result of any default by the City in the performance of any of its material 

5 obligations under the Lease, or any negligent acts or omissions of the City or its agents, in, 

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

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

8 of the Landlord or its agents; and, be it 

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

1 O with respect to such Lease are hereby approved, confirmed and ratified; and, be it 

11 FURifHER RESOLVED, That the Board of Supervisors authorizes the Director of 

12 Property to enter into any amendments or modifications to the Lease (including, without 

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

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

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

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

17 laws, including the City Charter; and, be it 

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

19 of the Lease unless funds for the Department of Public Health's rental payments are not 

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

21 with advance notice to Landlord; said Lease shall be subject to certification as to funds by the 

22 Controller, pursuant to Section 6.302 of the City Charter. 

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

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

25 Board's file. 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 15, 2018 

Department: Department of Public Health (DPH) 
Real Estate Division (RED) 

Legislative Objectives 

• 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 

• 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. 

• The lease is scheduled to expire November 30, 2018 and DPH has an option to ~xtend 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 

• 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. 

• Over the three-year term of the lease extension, DPH would pay $5,567,082 in total rent. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
1 



BUDGET AND FINANCE COMMITIEE 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 
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BUDGET AND FINANCE COMMITIEE MEETING FEBRUARY 15, 2018 

Premises 

Annual Rent 

Operating Expenses 

Term 

Early Termination 

Options to Extend 

Rent Adjustment 

FISCAL IMPACT 

Table 1: Key Provisions of Lease Amendment 

27,826 square feet 

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

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

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

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

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

3% annually on December 1, starting in 2019 

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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BUDGET AND FINANCE COMMITTEE MEETING FEBRUARY 15, 2018 

Table 3: Annual Rent Paid by DPH over 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 
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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, LLC, 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 

A. Calfox, Inc., as managing agent for Polk Market Co. ("Original Landiord"), 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." 

B. 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 

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

D. 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 (th~ "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.oo $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: 

(a) "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 sirllilar 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 urider 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: 

(i) 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 
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(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. -'-

(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. 

(iii) 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 
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undertaken, if at all, as a voluntary seismic upgrade to the Building (and, according to Landlord's 
architect, is notrequired 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. Construetion 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 (3rct), eleventh (11th) or twelfth (12t11

) 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 (6th) 
floor and other necessary equipment (the "Communication Connections") for the Replacement 
Space so as to ensure the same connectivity and to prevent any interruption in telephone or internet 
service 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 wlthin five (5) business days to Landlord's request for approval. 

C. Relocation from Restricted Premises. 

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

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

. items lost or damaged during a relocation. Landlord and Tenant shall reasonably cooperate to 
prepare an inventory of Tenant's files and property to be relocated, which inventory shall be 
prepared by Landlord and approved by Tenant. 

( c) Landlord shall pay all costs associated with Construction Activities, 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 existing 
paint color and carpet) before returning possession of such space to Tenant. 

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

(e) Upon Landlord's return of each part of the Restricted Premises and the Personal 
Property in the condition required under this Fourth Amendment, the applicable Restricted Premises 
shall terminate. The parties shall memorialize in writing the start and end date for each of 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 tinder 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: · 

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

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

(g) Landlord agrees that any person performing labor 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, ifthe 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 m:anner 
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; (c) Tenant is not a Small 
Business and San Francisco Administrative Code section 38.5 does not apply to this Lease; and 
( d) Tenant, at its sole cost and expense, shall be responsible for making any improvements or 
repairs to correct violations 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 aQcess 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· (i) 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 
CONSl)MMATION 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 

BRCP 1390 Market, LLC, 
a Delaware limited liability company 

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

By: BRCP Gen-Par II, LLC, 

By: 

Its: 

a Delaware limited liability company 
Its: General Partner 

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

By: 
Charles Sullivan, Deputy City Attorney 

{2022-01022/00772849;3} 

TENANT 

City and County of San Francisco, 
a municipal corporation 

By: 
Name: John Updike, Director of Real Estate 

RECOMMENDED: 

Department of Public Health 

By: 
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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. 

Notification of Limitations on Contributions 

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

SQUAi?E fOOT.AGf: 

SUITE 405 BRILLIANT COLORS 
WEST OFFICES 871 s.= 
CIRCULATION 87 SF 
FACTOR 10% 

TOT A.L SF ~58 Sf 

SUITE 410 DEPT. PUBLIC HEALTH 
WEST OFFICES 31 a SF 
CIRCUlAf!ON 32 Sf 
FACTOR 10% 

TOTALSF 3SO SF 

SUITE 418 CITY'AlTORNEY 
~AST OFFICES 632 SF 
CIRCULATION 63 SF 
FACTOR 10% 

TOTALSF 69.5SF 

OCCUPANTS 

SUITE 405 BRILLIANT COLORS 
3 OCCUPANTS 
1 CONffRfNC?: ROOM 

SUITE 410 DEPT. PUBLIC HEALTH 
2 OCCUPANTS 

SUITE 418 CITY ATTORNEY 
5 CCCUPANTS 
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THIRD.AMENDMENT TO LEASE. 
[DPH] . 

EXTENSION AND PARTIAL SUBSTITUTION OF PRJ?,l\1iSES 

THIS THIRD AMENDMENT TO LEASE [DPH] EXTENSION AND PARTIAL 
SUBSTITUTION OF PREMISES (the ''Third Amendment") is made and entered into as of 
lune 21~ 2013, by and between BRCP l390 Market, LLC,aDelaware limited liability company 
("Landford"), and the City ~nd County of San Francisco, a municipal corporation ("Tenant" 
or "City"). 

RECITALS 

A. Calfox, Inc., as managing agent for Polle Madcet Co, ("Original Landlord"), as landlord, 
and City, as t.enant, entered into a 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) that certain First 
Lease Amehdment, dated as ofNovcmbei·23, 200Ji between FP 20.01 Co., successor-in 
interest to Original Landlord, and City, and (ii) that certain Second Amendment to Lease, 
dated. June 26, 2006, between API Fox Plaza, LLC, successor~in-interest to FP 2001 Co., 
and City (the "Second Amendment"), Thdease, as so amended, is. refened to hei:eiri as 
the "Lea.se!' Laridlord is successor-in-1nterest to API Fox. Plaza, LLC:s interest in the 
Lease. By lettei' dated December 18, 2007, City ex:ercised an option to ,extend the term. of 
the Le~e through November 30, 2013, . · 

B. Pursuant to the terms cif the Second Ame:ridri:lent, certain premises within the Building. 
commonly kh<n:V11 as Suite4 IO were .substituted for the premises commonly known as 
Suite 230, originally ciemised under the Lease. The pre!llises presently demised, under the 
Lease (the "Premises") is comprised of thefol1ow1~1g; · 

.. 

Suite Area (RSF) .. Con1ments 
210 . 14,549 Net of plug load electricity 

.. 410 3,247 Fuily serviced 
820~ 822 2,759 Fully Ser¥iced ' 

910 4,971 Fully Serviced 
. Su.btotlil Office 25;526 

.. 

StcirageC; D, &E{the 413 . Gara:g;e level ·"Storage Premises") 

Total Premises 25;939 
. 

C. The Tenn ofthe Lease is presently scheduled to expire on November 30, 2013, City has 
exercised th\< fhwl option to extend the.Term .of the Lease for an additional five (5) years, 
~ provided. in Paragraph 4.C. of the Lease, and City and Landlord ~have p:egotiated in. 
good faith to establlsh the new Base Rent payable for the extensfon term. 
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D. Landlord is the purrent uwner of Landlorcl's Commercial Pa,rcy] qf the Building (as 
defined in the Second Amendinent to 'Lease), which does not include the Building's 
garage; however Landlord has an'anged for City's use of the Storage P-i'en;i.ises fo the 
garage~ 

E, Landlord and City presently desire. to amend the Lease to: (i) extend the Term: of the 
Lease through NovemberJO, 2018, (ii) provide for the substitution of Suite 810 :for 
Sriite 820 - 822 following the substantial completion ofimprovemeiits to be c()hstructed 
by Landlotd in Siiite 81 O pursj.tai'1t to spac-ei pl\'lns approved by City, (iii). tevise the Base 
Rent. payable under the. Lease; (iv} adci. art. additional option to extenci the- Term, 
(v) permit Landlord; at its cost, to relocate the Storage Prem!Ses into storage space·wfth:ll1 
Landlord;s Commercial Parcel, and (vi) make certain other modifications· to. the Lease 
more particularly set forth below •.. 

AMENDMENT 

NOW THEREFORE, in consideration of the ·mutual agreements herefo contained, and. 
other good aitd ya[uable consideration~ the 1-eceipt and sufficiency of which is hereby 
acknowledged, t_he parties do hereby agree as follows: 

l. LEASE EXTENSION, Landlord and City hereby agree tQ extend the Ter111 foi· 
an additional five (5) year peiiod (the i'Third Extended Term;'), commendng on December l, 
2013, :and expiring No-yembet 3D, 2018, Upon comn:iencen;i.ebt of the Third Extend~d Term~ all 
references in the Le~e to the 'f erm s]Ja!l mean tlw Term as extended by the Third Extended 
Terrri. 

2. BASE RENT AND<BASE. YEAR, Co111111encirtg oil Decemb~r 1, 2013., and 
continuin:g throughout the Third Extended Ten111 the Monthly Base Rent payable under the Lease 
shall be $76,362.79 ~calculated as follows: 

Area 

Stqrage Premis<f~ 
Suite 210 
Suifo4JO• 
820~822 

910 

Sq.Ft 
413 SF 

14,549 SF 
3,247 SF 

~?759 SF 

4 971 SF 

Toti,tl O;ffic:e and Storage 25,939 SF 

Base Annuai Rent PSF 

$10 
$3$.35 
$36_.25 

$3S.25 
$36.25 

Base Monthly Rent 

$~44.17 

$42,85-8 .93 
$9,808.65 
$ 8,334A& 
$33 159.69, 
$76,3(52;79 

Cpnirn,en:c.iJj:g on December l, 26 lJ, the Base. Year .and Base T<:t.X Year for !be calo1J1ation ol;' 
Additional Rent under:Paragraph 6.B. of the Lease sha11 be the calendar year 20J 4. 

3. ADDITIONAL EXTENSION OPTION. Effective as of the Effectiv~ Date of 
this. Third Amendment, as defined in s'ection 17 below, Pai~~graph 4. d. nf the Le.ase shall be 
deleted and the following provfsfons shall be substituted therefor: ·.· 
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"C. Extertsfon Option. City shall have one (1) option to extend the Term_ for an 
additional term (the "F~mxth _Extencled Term") of frye (5) years, coilllnencing on 
December I, 2018 (''Extens:ion Option';). Upon commencement of the Fourth Extended 
Term, all references in-the tease to the Te11i1 shallmean the Tenn as extended by the 
FourthExtended Term. 

{a) City's lease of the Premises during the,f01;1rth Exten4ed Term sha_ll be cm 
all of the tetms and conditions set forth in the Lease, except th!lt (i}the Base Monthly 
Rental shall be adjusted to ninety-five percent (95%) of Market Rental Value in 
accordance :i.vith Paragraph 6.C. hereof, and (ii) the Base Year and thG Base Tax Year~ for 
purposes of determining City's Additional Rent, shall be calendar year 2019. 

(b) Landlord acknowledges and agrees that City's notice of its intent to; 
exercise the fourth Extension Option shall be subject to enactment of a resolution by the 
Board of Supervisors and the Mayor, in thel.r respective sole and absolute discretion, 
approving and authorizing the same no later than ninety (90) days after th¢ date such. 
notice of exercise is given, .If such appr9yal and a11thorization is not received by 
Landlord on or before such date, the Fourth Extenslon Option shall terminate and City 
shall have rio fmther option to extend the Term:; 

4, DETERMINATION OF MARKET RENTAL VALUE FOR EXTENSION 
TERM. Effective as of the Effoctive Date of this Thirq Amengment, the second and third 
granµnaticai paragraphs of Paragraph 6.C. of the Lease shall be deleted and the foJlmying 
provis1omi shall be substituted therefor: 

"No later than December 1, 2017, Laiidlord shall provide City with a preliminary 
notiCe of Landlord's good faith best estimate o:f the Base Mo11flily Rental for the Foµrth, 
Extended Tenn, Such Lancilord's estimate of the Base Mopthly Rental will be provided 
to City for City's ;internal budgetfrig program only. Slibh estimate shall not be binding 
upon either City or Landlord. 

Then Landlord, riot less than six (6) wo_nths before the com111encewetit Qf the 
Fou1th Extended Tenn, shall. submit to City in writing Landlord's determination of 
Market Rental Vahle for the Pl'em1ses· fot the Fomth Extended Term. The arnoun:t of. 
Market Rental Value submitted by Landlord shall becorne the monthly rent;ll for the 

_ F 6urth Extended Term thi1ty (3 0) days after Laillilor<i gives :said determ!n~tion ut writing 
to City unless before expiration of sa.i4. thhi)i (30): day period City gives vvritten 
notification fo Landlord of City's determinafion of Market Rental Value. Such dispute 
spall be resolved as follows:'; 

5~ · SUBSTITUTION OF. SUITE 810 .PREMISES FOR SUITE _ 820-822' 
PREMISES; 

(a) Substitution~ Suite 810 Pte1rtl.ses. Begrnnmg on the date the Le&sehold 
Improvements are Substantially Completed (as defined ii) Section 6) (the "Substitution; D~te"), 
as provided ill. Section 6 below of this, Third Amendment, tho~e premises commonly known as 
Suite 8 lQ,. shown outlfoed on the attached Exhibit A-3 (the ~'Suite 810 Premises"), sha1L be 
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a:dd¢d to the Premises under the; Lease. and that portion of the e){isfing Pfernises :eotnmonly 
known as Sulte 820 '"822. shall be deleted from the Premises under the Lease, 

(b) Base Rent; Modification of Base Rent. ··The pat'tks ackno\vledge thatthe 
Suite 810 Premis.es is comprised of 4,M6 rentable square foet pfspa,ce and S.uite820.:8.22: :is 
comprised Of 2~ 759 i;eiitabk sq\Jai'e foet of space; City, ;;hall pay Base Rent in the ~ou.rtt Qf 
$14;789.77 per :ino11th ($3820 psf annually) for tqe Suite 810 Premises. l;:ff~ctive ::i.s of the 
Substitution Date the Base Rent payable under the Lease shall be modified by (1) deleting.the 
Base Rent fot Suite 820-822 (in the amount $7;45 L60 per month through November 30, 2013 
and $8 ,3 34.48 per month commencing December 1, 20 i3) and adding the $14)89, 77 Base Rent 
payable for the Suite 8J 0 Ptem:ise$. 

( c) · Confirming Ainendment. Upon the Substantial Completion of the Silite 
810 Tenant Improvements in accordance with this Third Amendment; Landlord .and. Tenant shall 
to execute an amendrnent to the Lease confin11h1g Substituti011 bale and the Base. Rent payable; 
Execµtion of such confoming filll~hdment shall be ministerial; and shall not require the prlot 
approval of the City's Board of Supervisors, although it shall he subject to the mior \vritten 
approval ofCity'sDfrector of Real Estate and the CityAttofoey. ·· · 

6.. TENANT. IMPROVEMENTS FOR SUITE 810 PREMISES; LandJQtd; 
through its generril contractor re.asonably approved by City1 sha11 perfm:m the work anc:i make the 
installatfons :in the Suite 81D Premises at Landiord';; sole cost (~upjecf tQ the iil!litatlons .set for 
beloW)pursuahtto the Construction Documents (as defined in this Section below) approved by 
City, and in accordance with the provisions of this Section below, Such work and installations 
are referred to as the ·"Leas¢hold Improvement .Work:'' and '"Leasehold hnprcivem¢nts:' 

(a) Plans and Specifications. Before th~ reference dat~ of. this Jlih·d. 
Amendment, Landlord has caused its architect or space plannefapproved by City to prepare and 
submit to City for its approval an architectural plrui, power and signal plait, reflected ceillI1g plan, 
tloot plans, and tenant finish spedficationS: for the Leasehold Improvements; bi'!Sed on City.' s 
ptogram requir~ments for i.ise ofthe Sujte· 810 Pi:emi:~es, ai:id In fonn arid detajl sufficient f<:>l' 
purposes of .contractor priclng~ City hereby approves the. plans and specifications dated 
Febrµary 5, 2013 (the ":Priclng Plans;'), prepared by Weske Associates, cdples of which are 
attached hereto as .EXhibit C-3. 

Imniedfat<;ly fqiiowilig the Effective .Date o;f tlu~ Am:endinent (as defined in 
Sectiun 17 hereof), based on the approved Pricing Platts and any adjustments authorized by City, 
Landford shall cai,se final plans~ specifications and working drawings Jot the Leasehold 
Improvements to be prepared, in conformity witlr the requirements heteof. Landford shall 
sul)tni.f a, copy of such fi11ar plri,ns, :speci:ficati'op~ 1111d wotk!n,g dnrwfo.gs tq City wH4.m cSi:x:fy (60) 
days aft~.r th~ Effective Date. Sitch final woridngdrawitigs and spedficatforis shall be subject to 
Cityis approvalf which :approval shall i1ot be unreasonably withheld tll' delayed; 1r Clfy 
disapJ?roves s.uch :final wotking di·a;wings and speci±iq:ttfoP:s, or ~ny potti<:>n.: thereat;. then City 
shall ptQmptly notify Landlord thereof and of the revisions that City reasonably reqlJlres in. otc:!er 
to obtain City'.s ;approvat As. soon as reasonably possible thereafter~ but 1n no eventlater tban 
thhty (36} days after City;s notice, Lancfloi:d shaU submit to City final plansf. sper.frfkaticn:is and 
working drawings incorpqratirn~ the r~vjsfon$ ieqµired by City~. Such. reyi:,;ions shall. be 1subject 
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to City's approval, which shall hot be umeasohably withheld or delayed. The fina1 plans, 
spedficationsand wotking drawings for the Leasehold Improvements apptoved by City shall be 
.referred to <ls the "Fi:ital Q:mstrtiction Documents." If, following approval, the Director of 
Property for the Chy requests any change, addition or. alteration in the Final Construction 
Documents, Landlord shall cause its architect. to prepare plans with tespect thereto. As soon as. 
practical, Landlord sb:a}tnotify City of the cost that would be incurred by reason of such change, 
addition or alteration., If City approves the c_ost thereofin writing within five (5) day}] ofreceipt 
from Landlord such apprnved cost shall be refetred to herein as the "Approved Change: Cost" 
and (i) Landlord's contractor shall proceed with such change, addition or alteration as soon as 
reasonably practical thetei:J,ftei", and (ii) City shall pay for any increase in the CQst of the 
Leasehold linprovements resulting from such change; alteration ot -addition up to the Approved 
Change- Cost mid_ sball not have a right to tetmh)atepursuant to' Section 6(b) belov;r, with respect 
to any such changes, alterations or additions. If City does not approve such cost within the above 
mehtioned 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) Fetmits; Righho Terminate Provisions Regarding Substitution. Landlord 
shall secure and pay fbt ?nY building and other permits and appro.vals, govetilnlent foes, licenses 
and inspections necessary for the proper performance and. ~ompletion of the I:easehold 
·rui:provement Work shown on theapproved Ffoal Constructfon Documents, Promptly following 
City's approval of the Fiilal Construction Documents, Landlord_ shall apply for any peni1its, 
approvals, including but not limited to the, City's Mayor's Office. of Disability or licenses 
necessary to c0111plete such construction.and shall prnviqe. copies to City promptly fol1()-wing 
recd.pt thereof. Notwithstanding the foregoing; in the ev~nt that Landlord, after using 
cnrnmercially reasonable efforts, js unable to obtain all necessary _permits, appr9vals. and licenses 
required to cor.istrw::t the. Leasehold Improvements withln one; lmndi·ed and eighty (18q) days 
after the Effective Date (the '"Trigger Date"), or if prior to the Trigger Date, based on the Finai 
Constrrtctioti Documents~ Landlord determines and notifies City in writing that the total cost -of 
the Leaseho.ld improvements exceeds $300;000;, either party shall ha,ve the tight to tem1mate- the 
provisions providing for the: substitution of the Suite 810 Premises for Suite 820-822 upon 
written. notice fo the othe1' within ten ( 10) days after the J'rigge1· Date or within ten. (10) days 
foilowing Laridlord;s notice set forth above that the, total cost of the Leasehold Improvements 
sha]l exceeci $300~000,; as applicable, Lartdlord, shall be responsible for ananging for all 
inspections required-by C.ity's J?meau of Building Ihspe_ctl'on. ~d, City's Mayor's Office. -of· 
Disability. -

(c) Prevailing Wage and Fitst Source Hiring. City has adopted a First Source 
Hfrh1g Otdinance. {Board of Supervisors Ordinance No. 2:64-98) which establishes specifi~ 
requireme11ts,. procedures and monitoring for first source hiring of qualified ecoriomically 
disadvantaged individuals fo(cntry. kvel positions, Within thirty (30) days after the City and 
County of Sau Francisco Department of Public Health adopts. a Fitst Source Hiring 
Imple;m_entatfon aild. Monitoring Pian in accordance with the First ScnJrte Hiring Otdina_hce;. 
Landlord shall enter 1rtto a First :Source Hiring Agreemenfthatmeets the applicable requirements 
of Section 83.9 of the Fii'st Somce Hiring Ordinance in cohn:ecti-on -With certain buildhig permit 
applicatfons. - -
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Landlord agrees that ai'.ty person perfomrinS'" lab9r fo the construction ot' the 
·Leasehold. Improvements or other improvements to the Premises, which Landford pfovides under 
the Lease, shall be paid not less than the highest prevailing rate of Wages as teq_i.tlred by 
Section 6.22(E) oftlie San Franci.Sco Administrative Code1 ~l1all be subject to the same hours and 
working conditlons, an.ct shall receive.the same benefits a.sin each case m:e prqvided,forsiroilat 
work. performed in San f rmwisco, California,. btndlord sh ail include in any contract for 
constrnction -0f s1,1ch Leasehold. Improvements or other improvements to the J>remfaes~ a 
requirement that an persot1s performing labor ilil.der such contract shall be paid 1ibt less than the 
highest _prevalllng tate of wages for the labor $Cl pe1'fonned. Landlord shall reqLJiI•e; any 
contractOI'. to provide, and shall deliver to City uponrequest, certified payroll reports with respect 
t() ail persons performing iabor in the construction cif any Leasehold Improvements or other . 
impl'civements io the Premises. ·· · 

( d) Construction~ Irttmec:liate1y upon app:i'oval of the Final (\mstructfon 
Documents atiq Landlord-'s procurement of all ne~<essl'lfY permits fuld approvals,. Landlonl. sh'!ll 
commence construction and shall cause the Leasehold Improvements.to be completed in a good. 
and professional manner in: accordance with. sound building practice. Landlord .sha.11 comply 
with• and give notices required by all Jaws, 1-rile.s, 1:egµfatfons, ordiMnces, building restrictions 
and lawful orders of public ai:ithorities be~rb.1g qr{ ccins.trµctio.n. of the Leasehoki Jll1prqvetnents. 
Withoitt H):niting the. foregoing, construction of the Leasehold Improvements, shaii ~omply with 
all applicable disabled ~ccess laws~ incfodfog, \-Vithout liniitation, . the requirements of the 
Americans With Disabilitfos Act of 1990, Title 24 ofthe California Code of Regulations (or its 
successor) and City's requfrements for program a(<¢essibili!y. Landlord a&rees that any penmli 
pcrfonnii1g labor in the constr\jctim.') qf the. l):asd:iold lrnp}'qvements or bthei; improV~ttie.nfs to 
the Premises_, which Landlord pmvidesimder this Lease,. shail be paid not less than the, highest 
prevailing rate 9f wages as requited by Section 6:22(.E) of. the San Francisco Administrative 
Code, shall be subject to the same hour~ and Working cortdhi61is1 and shall xeceive th¢ same 
benefit$ as in each case are provided for simi.lai' work j)erforme<i in San fr<,lncisco, Califbrnia. 
Landlord shi:ili include, in: al)y contract for ccinstrµ¢tlpn of such L~sehokJ. Jmproveme.nts or 'Other . 
improvements to the Premises, a requirement that all persons performing labor under such 
contract shall "be paid not less tha.1.t the highest prevailing rate of Wi:lges fox th¢ fabo:t so 
perfi:>rmed.. Landlord shall r¢qP:ire any co111.ractot fo pi·oyiP,e; (lnq shall deliv~r to City upm:r 
request, ce.rtffied payroll I'eports Withfespectto ail persons perfo:rrriing fabQr in the Cbnstrµction 
of any Leasehold Improvements or other improvements to t11e Premises, fhe proVisions of 
Paragraphs 6 .an<l 13 .. of ExhibltB-3 attached to this th.it(! Amendment shall· apply to the . 
. construction of the Leasehold. Irnprovements; , 

(e) ConstructionScbedulej Subsfo:ntfal Completion. Landlord shatl keep Cl.ty 
appriSed on (}. regular basis of t}ie status of p1an pl'eparation, permit issuance aild the progress- of 
consfri.ictfotL From t1me to time durfog the: design arid consti'u¢tfon of the Leasehold 
Imp1'ov~rheilts, City shall have· the tight upoti. i'eason~bl~ a<:).ya1ice ori.11 ot writte:n iio~ce. to 
Landlqrd to ¢nter tlm Sµite 810 Pre1nJses at reas.9P.abie thnes. to ms.pe~ttlw Suitc;i 8JO Jc'remises, 
provided such inspections do not unreasonably interfere with the construction. Landlord or its 
rnpreserttative may accompany City during any suchlnspectlon. Wlien tonstrUctionprogress so 
permits, but not less than fifteen (15) d~rys in adva:nce of coll'lpletion,; Landlord shall .notify City 
of the approximate date Qn. Which the: Leaseln:>fd Impr:ov¢n;iel:lt Wqrk will be ~P,b$t®tfa.lly 
completed in accordance, with the Construction Documents. Landlord shall revise such notice of: 
C:\Users\josmond\AppDi1la\Locni\Microsoft\ Windows\ Temporary Iiitetnet Fiies\Con)cnL ciutiook.\UEHYJlKR\D.PB Tti!°rd Anie.lidlileiJl·to Lease. 
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the appro')Cirn;:ity ~ubstantial. c9mpletion date as approp1'i<tte from time to time and sha1l promptly 
notify City when the Leasehold Improvement Work iS in fact subsfantiaily 'completed and the 
Suite 810 Premis~s are readyfot occupancy by City. On such date or other mutually agreeable 
date as soon as practic.ab1e thereafter, City and its f!Uthorizeci representatives shall have the right 
to accompany· Landlord or its architect on an inspection of the Suite 810 Premises. 

'I'he Leasehold Improvement Work shall be deemed to be "Substantially 
Completed" for purposes of this Third Amendment when the Leasehold Improvements. shall 
have bee:n suffitiently completed in acc01:ciance with the approved Construction Documents so · 
that City can occupy the Suite 8 JO Premises e,11d conduct ifs business for its infe11ded uses, 
Landlord has p1:ocurecf a t~mpqrary or final certificate. of occupancy for tM Suite 810 Premises 
and City, through its Director of Property, sha11 have approved the Leasehold Improvements. 
City may, at its option, approve the Leasehold Improvements even though there may remain . 
minor details that' w011ld not inkrfere with City's use. Landlmd shall diligently pursue to 
completion all such details. Notwithstanding the foregoing, City shall have the. right to present 
to Landlord within thirty (30) days after acceptance of the Suite 810 Pre1nises, or as soon 
thereafter as practicable, a written punchlist consisting of any items that have i1ot been finished· 
in accordance with the Construction Doc.'llnrents. Landlord shall promptly complete. all defective. 
or incomplete items idc11tified in such punchlist, anc:i shall in any event. complete all items withi:u 
thirty (30) days after the delivery of such 'list. Clty' s failure to include any iten1 on such fist shall. 
not alter the Landlord's responsibility hereunder to complete all Leasehold hnprovement Work 
in acconlatice with the approved Constniction Documei1ts, nor constitute ?hY waiver of any 
latent defects. 

No approval by City or any of its Age1its of the. Pricmg Plansi Constmction 
Documents. or completion of the Leasehold lniprovenientWork for·purposes of this Lease shail 
be deemed to constitute approval of any governmental or regulatory authority with jurisdiction 
over the Suite 810 Ptei:riises) and nothing herein: shall limit Landlord's obligations to obtain all 
such llpprovals. · 

Subject to any Unavoidable Delays (as defined in the Lease}, City shall be 
responsibie for any delay in tfa~ cori:stmction of the Leasehold Irnpi:ovement Work du.e solely and 
directly to any of the following (collediyeJyi "Tenan.t Delays"); (i} a ciclay in granting lls 
reason~ble approval of pJl'tn~ ~11d specifications· (beyond the period grm:1ted therefor), (ii) City's 
material changes in the Final Construction Docu:ments after City has approved them, {iii) a delay 
in excess of one week in: delivery Of data ot telephone cables ptovided that Landlfa'd has given 
. Cify a tniniimiin pf fouf. (4) weeks Prior notice ·Of the qesired delivery date;. ~nd (fv} :a· delay 1h 
excess of one week in.Tenant's installation of furniture systems. The Leaseholdimprovement 
\Vork shal I be considered to be Substantially Completed for pm'poses of the determinatfon of the 
Substitutfon Da:te on the date: by which the Leasehold Improvement Work would have been 
con1pleted if thefe had been no such Tenant Delay, Notwithstanding the fotegoing; City shall be 
responsible only to the extent (lny delays are ac:tually caused by Temint Delay~. 

7~ LANDLORD'S RIGHT TO RELOCATE STORAGE PREMISES. During 
the Term or any ext¢nsiort thereof; Landlord shall have the tight 1tpO:n pot le.ss than ninety (90) 
days prim viiritten notic:~ to City to relocate the Storage Pi·emlses to an area (the, ''Relocate.<.l 
Storage Premises;') in Landlord's Commercial Parcel of the Building provided that (i) the 
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Relocated Storage Premises are reasonably the satrte size as the Stotage . Premisesf and (ii) 
Landlord shafl be i'espohsible foi· al1 costs to mctve City's property from the Storage Premises to 

· the Relo.cated StotagtfPremises, City shali>pay th¢ same amDi.Jnt of Base Rent for the· Relocated 
Storage Prnrmses as i_s payable un<:kr tlJ_e Le\:lse for tlie Storage premises, and no Ac!ditiona~ Rent 
shall be payable. with respect to the Relocated Storage Premises: City acknowledges. that the 
Relocated Stotage Premis~s may not be fo. the garage atea of the Building; In the event of that 
City does not want 1:6 · k<i;s¢ the. Relocated Stqta;ge '-,Premises, City shall have the right tq te~minate 
the SJorage :Pre~ises from~ the Le;:ise (and md.uce the Base Re11t owed accordingly) by written 
notice to Landlord. ·· 

s; LANDLORD'S ADDRESS. Effective as of the Effective Date, Landlord;s 
address. set forthin tbe L~ase fot notices a11d paym,ent of rent and 9thetamounts due under the 
Lease is df::leted in its entirety and replq_ced by th~ foil owing: 

Landlord;s notice address: 

BRCP 1390 Market, LLC 
c/q Broadreach Capital Pai1:11ers 
248Homer Avenue · 
Palo Alto1 Californ:ia 94301 
Attention: Asset Manager 

With copy fo: 

Transwestern 
13.90 Market Street~. Snite 316' 
SanFrai1cisco; Califomia 94102 

Landlord's ryddress for rent and other payments: 

BRCP 1390 Market; LLC 
c/o Ttansw.eskm 
P.O. Box51864 
Los An~eles, Caiifornfa 90051~6191 

9. A:Ol>lTIONAL PROVISIONS. The Lease is atn:ended .an4. updated to incl.ode 
the provisiOns in EXhibit B~3. which replace the <::on·esponcllng language, if any, in the Lease,. 

lQ. NO BROKERS. Tenant represents and warrants that it has 1ldi dealt with any 
real estate broker in connection with this Third A1nendni.ent; and no compensation is. due to 
'Tenant's broker in corinect!oii with this Third An:iet1dJJ1e11t Tenant agrees to indeQ.1.lli:fy and h9ld 
Lat1diord harmless for any loss; cost~ liabllity or expense 1ncurred by Lan<:lford as· a l:~s.ult of a 
<;.Iaim. for brok~rage commission~ ·or finder~s fee from any broker based ort the t\Ct or omissl01i of 
Tenant in breach of the foregoing wartruity. Landlord agi'ees to ind~tµnffy arid hold: Tenant 
h:mniess for $1Y loss, .oost, liaoility or ~p¢nse i_ncu~T~Cl by Ten_ant ::ls ·fl• res:qlt of •li cl~im for 
brokt~rage cotn:m:issions or finder's fee froip. ~ny broker claimfogfo have represented Landloid in . 
connection with t1iis Third Amendment · 
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11. DEFINED TERMS. All capiwltzed ten11s used but not defined.in this Third 
Amendment will have the meanings set fo1ih for such terms in the Lease. All terms that are 
defined in this Third Amendment and usedfoany provisions that are added to theLea.se pursuant: 
to this Third Amendment will nave the meanings: in the Lease set foithfor such terms in this 
Third Amendment · 

12. \VHOLE AGREEMENT. This. Third Amendment sets. fo:ith the entire 
agreement betweer1 the parties with respect to the n'iattets setfoith, herein .. there have been no 
additfonal oral or written rept~sentatiorts ox agreements. Except as ;;i.mended herein, there shali 
be no other change:s or modifications.to ttre Lease ·between. t4~- p~ies· and the Lease and the 
terms and provisi9n con.ta~ned thewi.n shaU remain in full force and effect 

13. MISCELLANEOUS.. This Thh'd Amendment shall be binding upon the p.a:tties 
hereto, their heirs, successors and assigns; Except as modified hereby; there shall be no other 
changes or 1nodifitaiions to this Tliird Amendment 011 to the Lease. tmless in writing and 
executed by the parties her~to, No reference to this Third Amendment is necessa,ry in tiny 
instrument or document at any time referring to the. Lease. Any future reference to the Lease, 
shal I be deemed a reference to such document as amended hereby. This Third Amendnm1t shall 
be governed by, construed and enforced in accordance with the 1E1ws of the State of California .. 

14. CONFIRMATION OF LEASE. _.As ;:imended by this Third Amendment, 
Landlord and Tenant confirm and ratify in all respects tlie terms and conditions of the Lease; and 
fwiher confirm that, except as provided !n Section6 oftlus Third Amendment, there are no 
outstariding tenant inipro\iemenfobligations .of Landlord regarding the Premises. The execution 
of this Third Amendment shall not constitute 'a. waiver of Telinquisbment of any xights which 
Landlord orJe11ant may have relating to the tease. · -

15. NO JOINT VENTURE. This Third Aii1end1µe11t ot any activity by Tep.ant 
hereunder does not create a pm-tnership ox joint venttire between Tenant and Landlord relating to 
the tease or otherwise. This Third Amendment does ri:ot constitute authorization or approval by 
the Cizy Qfa11y a,e<tivity congµcteq by Landlord. 

16. COUNTERPARTS. This' Third Ame11dmept may be executed. in one or: n1ore. 
counterparts; each. cif which s11all be deemed an original, iri.dvding t·ansmittals by facsimile~ all 
of which together shgi.11 ton$titute one and the same instiume1lt. · 

17. EFFECTIVE DATK This ThifdAmendriient shall beco:ti1e effective 011 the later 
date that this ·Thfrd A111endh1ent is (i) fully exec'1.t~d and .delivel'ed by both pm.ties or 
(ii) authorized by a Resolution by City's Board of Supervisors and Mayor in their sole discretion, 

NOTW1THSTANDING ANYTHIN.G TO )'HE CONTRARY CONTAINED IN THIS THIRD 
AJVH~NDMENT, LANDLORD ACKNOWLEDGES ANb AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTI-IORITY TO COMMIT CITY }IERETO UNLESS AND 
uNTIL CITY'S BOARD OF· SUPERVISORS SHALL HA VE DULY ADOPTED A 
RESOLUTION APPROVING THIS THIRD AMENDMENT AND AUTHORIZING 
CONSUMMATION O.F THE.TRANSACTION CONTpivfJ:>LATEI) HEREBY. THEREFORE, 
ANY OBLICJATIONS OR LlABIL.ITIES OF CITY BEREUNDER ARE CONTINGENT 
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. .~ 

UPON ADOPTION' OF SUCH A RESOLUTION, AND THIS THIRD AMENDlvJENT SHALt 
BE NULL AND VOID UNLESS CITY'S MAYOR AND ]?OARD OF~ SUPERVISORS 
APPROVE THIS TffiR]) AMENDMENT, IN THEIR RESPECTIVE SOLE AND ABSOLUTE 
DISCRETION, AND IN ACCORDANCE WITH A.Lt APPLICABLR LAWS, APPROVAL 
OF THIS LEASE BY ANY DEPARTMEN1'; COMMISSION OR Ad-ENCY OF CITY SHALL 
NQT BE DEEMED TO IMPLY TBAT SUCH RESOLUTlON WILL BE ADOPTED NOR 
\VILLANY suc"H APPROVAL CREA TE ANY BINDING OBLIGATIONS ON CITY.. 

IN WITNESS, WHEREOF; Landlord and Tenant have duly executed this Third 
Ali1endh16nt as of the day a:nd yeatfirst above Wl'ftten; 

LANDLqJID 

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

By: BRCP Realty II, LP» 

TENANT 

City and County of San Francisco, 
a riiili1ieipaI corporation 

a Delaware Hmfred pa1inership 
Its: Sole Member · · By: 

By: BRCP Gen-Par II, LLC, 
a Delaware lin;lltedJia1:>iiify company 

-~_:e:i::if%=e_··· Its;~ 
RECOMMENDED: 
DEP. ARTMENT OJiYBLIC HEALTH 

By;~~· 
B;;iTa Garcia,T5irectb:t 

APPR()Vim A$ TO FORM: 
llENNIS J. HERRERA; City Attorney 

By: 
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EXHIBI!B-3 
Updated City P:rovisions 

1. ControHer~s Certificatiort. of Funds 

! :-

The terms of this Lease. shall be governed by and subject to the budgetary and 
fiscal provisions of the City's Charter. NDtwithstanding anything to the contrary contained in 
this Lease, there shaU be no obligation for the payi;nent or expenditure of mqpey by City under 
this Lease unless the Controller of the City and County of San F1;ancisco first ce1tifies, pursuant 
to Secfion 3.1.05 of the. City's Charter, that there is a Vl;llid appropriation from which the 
expenditure rnay be made and ihat unencumbered funds are available from. the appropriation to 
pay the expenditure. Without limiting the. foregoing, if in any fiscal year of City after the fiscal 
year in which the Tenn of this Lease commences, sufficient funds for the payment ofRent and 
any other payments required under this Lease ate not appropriated, then City may termiha:te this 
Lease, without penalty, liability or expe1ise of any kind to City, as of the last date on which 
sufficient funds are appropriated.· City shall use its reasonable efforts fo give Landlord 
reasonable advance notice of such termination. 

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

NotwithstancHng anything to the contrary in thi's Lease, no elective or appointive 
board, commission, member; officer, employee or agent of City shall be personally liable to 
Landlordi its successors and assigns, in the event of any default or breach by City or for any 
amount whith may become due td: Landlord~ its sµccessors and assigns, or fol'. <:lny obligation. of 
City, under this Lease. 

3. MacBride. Principles - No~rthern Ireland 

The City, and Coµnty of San Francisco urges. companies doing business in.·· 
Northern Ireland to move toward resolving employment inequities and encom·ages them tci ab.i<le 
by the MacBride Principles: as expressed, in San FrancLsco Administrative Code Section 12FJ 
et seq. . The City and. County of San Francisco. also urges San Francisco companies to do 
business with corporations that abide by the MacBride hinciples; L~.mdlotd acknqv,rledges thatit 
has read. l'J.nd understands the above statement of the City and County of San Francisco 
concerning doing business in N orthem Ireland. 

4. PI'evailing Wages for ~onstruction Work 

Landlord agrees that any per$on performing labor fo the construction of the 
Leasehold fo1provements or other improvements (o the Premises; whlch Landlotd provides under 
this. Lease, shall be paid not less than the highest prevailing rate of wages as required. by 
Section 6~ 22(E} ofthe San Francisco j\dministi'atlve Code, shall be. sµbject to the same hours arHl 
working conditions, and shal1 receive the saine benefits as in each case are. provided for sin1Uar 
work perfotmed in San Fi'andsco, California.. Landford shalI h1clude,; in any contract for 
constructio11 of such. Leasehold Imptovements or other improvements to the Premises:; a 
requfreI11ent that all perso11s perfonnii.lg labor under sucP. contract shall. be paid not Jess than the 
higbe~t. pnwailing rate of wages. for 1he ~abor so performed. . Landlord shall require any 
contractor to provide, and shall deliver to City upon request, ce1tified p.ayrollrepmis with respect 
to all pei·sons performing la~or in:. the construction of any Leasehold. lmpto:vements or oihet 
hnproveh1ents to the Pi'etni.ses. · 
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5. Non Discdmination in Cify Contracts and Benefits O.rdinance 

(a) Covenant Not to l)iscriinlnate 

. . . In the p~rfonnance of this Lea~e; La.µdlord covenants and agrees riot to 
distdroi11ate ot1. the pa.sfo of th<; fact bl; perception of a person's race; color, creed, religion, 
riationat origi11, ancestry, age, sex, sexual orientation,. gender identity, domestic pwtner status, 
111ai·ita.l status; cl15ability, . weight1• height, or AcquiJ;ed 1mmune Deficiency Synd.ronie or. HIV 
::;tatus (AIDS/HIV status} against ariy employee or, any City employee working With,· or 
applicant for employment with, Landlord in any of L.and1ord's operations within the United 
States, or against any person seeking accommodations, adyanJages, facilities, privileges, 
services; or mernbership ill all business, social, or other establishments or organizatioris operated 
by Landlord~ · 

(b) Sub con.tracts 

Landlord spall include in all subcontracts relatlng to the P.i'emises a .nmi­
discrirn!nation clause applicable to such subcontractor in substantially the for1Il of supsection (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 9f the San Fi'ancisco Adminfatrative Code and shall 
tequfre. all .subc011trac1oi:s to comply With such provisicil:IS.. Landlotd's failure to comply with the 
obligations in this subsection shall constitute aniatetfol bi'.each oftbisLease, ' 

(c) Non,.Dtscl;imination jn :B~nefits 

Lan4forct doesiiot a_s of_ the d!).te qf this Lease ·and will not during the Tenn~ in any 
of its operations in S<111 Ftfil1cisco or y.rhere the work is being performed for the City elsewhere in 
the United States; discrin~inate in the pr?vis,ion of berea~ement leave, famyy. m¢dica~ Jeavt\ 
health benefits, membership or membership discounts, movmg expenses, pension ~d retirement 
benefits spetified above within the United States, betwe_en employees with domestic partners and 

- employees vvith. spouses, and/or betwee:n domestic P\lrtners and spouses of S.uch employees; 
where the domestic ,pmtnetship bas been registered With a goverhrrlehtal entity pursuautto state. 
odocal law authorfaing S11Ch registration, subject to the co11iiition set forth in. Sectionl2:.B2())} 
of the Sai1 F.ranci$co Aq1nin\strative Cod¢; · 

(d) JIR-CForm 

As a. condition to this Lease, Landlord shall execute. the "Chapkr 12B 
Declaration: Nondiscrimination irt Contracts and Benefits'' form (Form HRC,.J2J3-l01} with 
suppoiting documentationand secure the' appttrval of the foi"ii1 by th~ San }1raric1sco Human 
Rights Cmnmission {the "HRC"). Landlord h~reby represents that prioi· to ex:~cution of th& 
Lease: {a) Lan<ilwd e:icecuteq and supmitteq to tP-e _f!RC form l{R_G:-12B"-1 O l with &npporting 
doc:umei1tatlon, an_d (b) the HRC approved such forrrt, · · 

(e) Incorporation of Administrative Code Provisions by Reference 

. . The provisions. bf Cl1aptersl2B and 12C of the San Francisco Administrativ¢ 
Code relatilig to noI1-d1Scdminatfotr by patties. cbiltl'acting for the lease of property to City are 
incorpotated in this Sectim1 by reference and nwde a pt]It of this Lease as tpough fully set fort:h. 
herein, Landlord .shall comply folly With, and be Pbuncl by ~U of the pi:9visions thlit apply to thi$ 
Lease under such Chapters of th:e Administrati~e Gode, incluc1ing bufn:ot limited to the remedies 
pi'civided in such 9hapters .. ·Without limiting the fOTegoing, Laridlorq understa:nc!~ thatp:Ursiiant 
to Sedion 12B.2(h) of the San Francisco Administrative Code, a penalty of Fiftypollars: ($50) 
fm each person for each calendar da)i' <luring \vhich such pe.rson was discrimimited' ligah-ist in 
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violation oftlw provisions of this Lease may be: assessed against Landlord and/or deductec1 from 
any P<'!yments due L;mdlord. · 

6. Tropical Hardwood and Virgin Redwood Ban 

(a). Except as expressly pertnitted by the application of Sections ll02(b) and 
803(b) ofthe San Francisco Environment Code, neither Landlord n:or any of its cqntractors shall 
provide any items to City in the constrllction of th« Leasehold Improvements or otherwise ih the 
performance of this Lease which are tropical hardwood, tropical hardwood woodprodvcts, virgin 
redwood, or virgin redwood wood products, · 

(b) Tl1e City arid County of San,Ftancisco utges c6rnpanies· hot to imp01t, 
purchase, obtain. or use fot' any purpose, any tropical hardwood, tropical hardwood wood 
product~ virgin redwood, or virgin 1'edwood wood products. 

( c} In the event Landlord fails to comply in good faith with arty of the provisions 
of Chapter 8 of the San Frandsco Environme11t Code, Landlord shall be liable for liquidated 
damages for each violation in ah amount equal to Landlord's net profit on. the contract, or five 
percent (5%) of· the total amount. of the contract dollal's, which~ver is greatest. . Landlord 
acknowledges and agrees that the liquidated damages (lSsess(;d shall b.e payable to th(; City and 
County· of San Francisco upcm demand and may be set off against any monies due to Landlord 
frmn any contract 'With the City and County of San Francisco. 

7. BiCyclc Storage Facilities 

Article LS, Section 15~,l; of the San Francisco Plam1ing Code (the "Planning 
Code") requires the provision of bicycle storage at City-leased buildings at no cost to Landlord 
andiffunds. are available. Landlord agn~es to continue at no cost to the.City, t.be ex.isting bicycle 
facflities located in the garage. In the event public and/or private don:ations, gra11ts or other 
funds for additional facilities become available, at any time during the Te1m of this Lease 
including any extension thereof, City may, by giving a 60-day advanced written notice to 
Landlord, install a:dditiona:l compliant hicyele storage iri the Building garage provided the garage 
owner approves the same; Landlord agrees to use commeitially reas011able efforts to obtain s1.:1ch 
approval. 1fparkipg spaces are lost, City shall pay the monthly rent Yalue fot any such parldl1g 
spaces used. for sui;:.h bicycle parking1 and Landlord also agrees that City may install bicycle 
r&cks ih other location(s) in front of the Building, which are ;required to meet the Cl.ass 1.and/or. 
Class 2 requirements of the Planning Code, Landlord, at no cost to'Lan.dlord, shall reasonably 
cooperate witl1City regarding the location of sµch spaces in furtherance of the imptemer.itation of 
such req11itements of the. Plarinihg Code, The above notwithstanding, City ~cknowle<lges that 
Landlord does notown the entire building and only has limited rights to the paddng garage and. 
the comrn_on. areas, · · ·· 

8. Resource-Efficient City Buildings and Pilot Projects 

Landlord acknowledges that. tlw City and COiJnty of San Fr£tncisco has enacted 
Sa:n Fra11cis.co Envfronment Code. Sections}OQ td 707 rel<:tting ti:Y resoµrce•efficienr City 
bq1ldings and resource-efficient pil:ot projects, Landlord hereby agrees that it shall comply with. 
all applicable provisions of such code seCtions. · · 

9. Certification by Landlord 

. By executtt1g this Lea:;e; Landford certifies thit nei1hei; Landlord not any of its 
officers or members have been ,suspended, disciplined or disbarred by, or prohibited from 
contracting with, any federal, state or local governmental agency, In the event Landlord or any 
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of its officers or members have beei1 so suspended, disbarred, disciplined or prohibited from 
cont~·acting with any' gover)lIJ,1\;mtal a:gency, .it shall in;unediately notify the City of same and the 
reasons therefore together with. any relevanJ facts . or information. teqliested ay City; Any such 
suspension:i disbar~nent; disciplh1e or prohibition rnay r¢sult in the teri:nination or s~lspension.of 
this Lease. La,nqlorq ~9knowledges that this ce;rti.fi~ation 1$ a material temi :qf this Lease. 

· 10. Sunshh1e Ordinance 

Ih accord~nce with Sectfon 67 .24( e} .bf the San Francisco Administrafi:ve Code, 
contracts, co11tractors' bids, leases, agreements, responses t-0 Requests for Prop.osa:l:s; and all 
other re¢.orcis. of ~ominunications between City and persons or· firms seeking c.ontracts win. be 
op~nto inspection i1nni.e<:).iately :i:t.fter a contract has been awa:i'ded. Nothing in this provision 
requires the disclosure of a priyat~ persoi;l' s or orgaflizati\Jp_'.$ ilet W{)rth ot o.th~t propi;ieta.ry 
fir:iancia1 data submitted for qualification for _a contract, lease:; agneement or other be11efit µntit 
and unless tl:l,at person -Or organization is i:iwarded the contrnct, lease, agre~ment or benefit .. 
Infon11ation provided which is covered by this Section will be made :available to the.public upon 
request. · · 

11. Conflicts oflnterest 

. . Through its execution of this Lease~ Landlord acknowledges that it is familiar 
with the prq\lf~ions of Section 15.1 O~ of the SanFraritiSco Charte1\ ArtiCle III, Chapfor 2 of 
City'$ C?illpaign and Governmental Conduct Code, £111<:! Segtiop ?7100 et seq• ahd Sectfon. 1090 
et seq, of the Goveniment Code of the State .of Califorq~a:, and c:ertifjes thf:lt it does n<?t know of 
any facts which v,rould constitute a yfolation of said provisions, and agrees that if Landlord 
becomes aware of auy such fact during the Term of this Lease, Landlord shall immediately 
notify City. · · 

i2, Notffieation of Liniitatfons on Contributions 

'fh:rqugh its e~ec;ution of this Lease, I:Amdlcirq acknow.kdge~ th~l it is fa,t1:DJilll· 
vv:lth Section. Ll2fr of the: S~ Francisco Campaig1t imcl G:ovetl1.11lental Conduct Code; which 
pro4ibits any person \vho qo:O,:tJ;acts wjtl~ the Cjty for tlie seUipg or Jel:\smg pf apy hu'd pr 1:>1iilding 
to or from the City whenever such transaction wot1ld require appi:oval by a City elective officer 
or the board on 'Yhich that City electiv~ officer serves,from making any campaign contribution 
to (l) an individual hblding .a City elective office if the contract must be approved by the. 
individual~ a boa1'd on: which that indhddtia1 serves, or a bbatd 01i which an appointee of that 
individual serves, (2) a candidate for.the i:>ffice held by such indiVidual; or (3) a conuuittee 
contro.lled by such indiviclualj at any time from tiie ¢:orntnehceme1~t. qf i1egotiatjons for tho 
contract until the later of eit,11er the terminatibri of negotiations for s:uch contract 9r six months 
after th~ clafo th~ .con,tt11ct is appi:oved, L~ndl-0rd acknowledg¢s that the fotegoii:J:g Jest:i:_iction 
applies Drily if the Contraqt Qt a corpbin!lti()n Of series Of ¢qntraqts approved. by fue S~p:ie 
individua1tfr board in a fiscal year have a total anticipated. or. actual value of $50,000 or more;. 
Landford. further aclmmyledges. that tht< prqhibition ori contFibutions applies to each prospective 
party to tj:ie contract; e(l9h member -0f Landlord~s board of direc.tors, chairperson, chief executive, 
officer, chief fitJandal -Officer and chief operating officer~, a1iy person with an ow11ersh1p interest 
of mote than 20 petcen.t iµ Landlorci; any siiboontra¢tor listed in the c()ptta¢t;. and any c.omrnittee 
that fa spcni.~ored or CQJJ.trolled by Landlord~ Aciciiti<:maUy., LandloJ<l acl~owledge$ tba,t LandJotd 
must . info.nn each of the person~ described in the prececiing sentenc::e of th.e p,roh.i!:ii~ions 
contained in Section l.126'. Landlord further agrees to provide to City th~ names ofeaoh person, 
entity or cqrnmittee described a~ove!~ · - ·· · 
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13. Ptes~rvative-Treated Wood Contafoing Arsenic 

. As. of July I, 20CH, Landlord n1::ry not purchase preservatjve-treated wood 
products containing arsenic in· the perforrnance of this Lease unless an exemption from the 
requirements of Environment Code, Chapter r3 is obtained from the Department qf E1wiro.nmt:11t 
undei· Section 1304 of the· Envirbliment Code. The· term "pres:ervativ¢-trcated wood 
<.:orttaining l1rsenic" shall mean 'Wood treated with a~preservative that contains arsenic, eJemental 
arsenic, or an arsenic copper combination, including;. but not lirni~ed to, chromated copper 
arsenate preservative, ammoniac copper zinc arsenate preservative, or ammoniacal copper 
arsenate preservative. . Landlord may purchase preservative-treated wood products on the list of 
environmentally preferable alternatives prepared and adopted by · the Department of 
Environment. This provision does rtot preclude Landlord from J.Jurchasillg preservative-treated 
wood containhig arsenic for saltwater imh1etsion. The te1m "saltwater immersion" .sh<:lll rneari 
a pressure-treated wood.that is used for constru:ction purposes or facilities that '3.re partially or 
totally im.mersed in saltwater; 

14. Graffiti Renrnyal 

(a) Graffiti is detrimental to the health, safety and welfare ofihe community 
in that it promotes a perception in the community that the laws protecting public and private 
p1'6perty can. be disregarded with impunity~ This perception fosters a s~nse of disrespect of the 
law that·results in an increase iri crime; degrildes the conmmnity and leads.to urban blight; is 
detr1mentaL to property values? business opportunities and the enjoyment of life; is inconsisfont 

· with the City's prope1ty roairitenance goals and aesthetic standards; and re.stilts in additi011al 
graffiti m:id in other properties becoming the target of gr~ffiti unless it is quickly remoyed fl:o1tl 
public and private prope11y. Graffiti results in visual pollµtion and i!) a public nuisance. Qraffiti 
must· be abated as quickly '3.S' possible to avoid detrime.ntal impacts on the City and County and 
its residents, and to preyent the furtl1er spread of graffiti. · · · 

(b) · Landlord . shall use good faith and coh1Inetcialiy reasonable efforts to 
remove all graffiti from· the Building and from tiny .real property owned or leased by Landlord in 
t11e City and County of San Francisco \¥ithin fci'rty. eight ( 48) hours of tlie earlier of Landlord's 
(a) discervei·y ornotification of the graffiti en' (b) receipt of notification of t11e graffiti from the 
Department of Publtc. Work~; This sectiori is not .intencied to require .Ltmdlord to breach any 
lease or other agreement that it rnayhave concerning its use .of the realproperty.. The tenn 
"graffiti" means any inscription,. word; figure, marking or desig1i that ii; affixed, inarked, etched, 
scratched, dmwn OI' painted on (:\ny building; structure~ . fixture or other improvement~ whether 
permanent or tempor!1ry, including by way of example only and with01.lt limitation, signs, 
banners, billboards and: fencing surrounding constniction sites, whether public or private, without 
the consent of the owner of t11e property or the owner's authorized agent, and which is visible 
fron1 the public right-orway. ''Gtaffiti'' shall not include: (1) any sign or bannet tbat is 
authorized by, and in cofupliarice y,;ri,th, the a)Jplieable teCjuirements of the San Fraricfaco Public· 
Works Code, the San Francisco Planning Code ot the San Frai:lcisco B\lUding Code; or (2) $1Y 
n'iural or other painting or 1lltJi;lcing on the property that Ts protected as a work of fine art under 
the California Alt Preservation Act. (Californi[l Civil Code $ections 9~Tet seq.) or :as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 1 OJ et seq). 

(c) . Any ·failure of Landlord. to comply with this section: of this Lease shall 
corn;titute a breach of this Lease, 

EXHIBIT B-3 
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AMENDED IN COMMITTEE 

FILE NO. 130295 
. . 5/22/13 

RESOLUTION NO. / 7i.f-I"3 

· [Lease Renewai anc! Amendment- Real Property at 1390 Market Street - BRCP 1390 Market, 
LLG- $82,818.07 monthly] . ' . . ' 

Re~oliltion authorizing the five-year renewal and. amendment of a lease of 

·approximately 27,826 squa.re feet ofsp.ace at''1390 Market Streetwith BRCP 1390 

IVl;uket; LLC, as Landlord for use by the_ Department of Public Health at the .monthly 

cost ()f $82,818.07 for the period of Dece111ber 1, 20131 through November ~6. 2018, 

8 WHEREAS, The 'oepartrrlent of Public Health - Environ~ental Health Section (DPH -

· 9 EHS) has occupied space since: 1997 at the building commonly known as Fox Plaza, 1390 

10 ·MaJket~treet (Premises), San Francisco pursuantto a lease with. Calfox, Inc; dated 

11 September 9, 1996, authorized by Resolution No. 699-96; and .. 

12 · WHEREAS', BRCP 1390 Market,. LLC, is successor in interestto Calfox; and 

13 WHEREAS, The currentlease term for DPH '"· EHS was. extended through November 

14 30,' 2013; by Resolution No. 7 4-08 for Premises consisting .of 25,939 sq. ft;· and 

15 WHEREAS, Th~ DPH '7 EHS, over the past fi\le years oftlie current lease term, has 

16 taken on new responsibilities for its Automated Point of Sale Inspection Program pursuant to 
- ' 

17 - Board ofSupe.i:visors Ordinance No. 195-10~ and added 5 full tirne employees to <?Onduct 

18 . price verification inspections to test the point.;of-sale systems fo verify the accuracy ofthe 

19 transactions; and 

20 WHEREAS1 The DPH - EHS, over the pastfive years of tb~ curr~nt lease mrm,has 

21 also added, 7 other fult time employees for additional regulatory responsibilities,., including 3 · 

· 22 employees in the Healthy Hqllsing Progra,m to comply with. new lqcal legislation. '1 employee 

2~ as requested by Supervisor C~u to. increase inspectio'ns to deter me9al activity ih massc:1ge 

24 businesses, 1 emp[oyee to enforce new local tobacco Jeg1slation, 1 employee for enforcing 

25 

Real Estate Oivislon 
BOARD OF StlPERVl,SORS Page 1 

3/2712013 



:.. .. ' ... 

1 federal standards arm.tnd men'u labeling; and 1 employee for inspections and issues around . 

2 bed bugs; and 

3 WHEREAS, $uch aqditional staff at DPH - EHS are. currently scattered through,out 

4 Premises apd DPH •_EHS d.esires to consoliqate and co-locate the additiom}I staff into · 

!?• cohesive units for better teamworl<, $upervision cind other operatiOnal efficiencies. 

q WHEREAS, The Real Estate Division and the Landlord hav~· ne~ofiafed t_he re11ev11al of 

7 the lease for five additional years tfro_ogh November 30, 2018, andlhe expansion ofthe 

8 Premises by 1,887 sq. ft.; and 

9 WHEREAS, $uch terms for extension and e:xpansiqn.a~e $ubject to enactment of a 

1 o resolutlon by the Board of Supervisors and the MC1yot; in their respective soi$~ and absoiute 

11 dist:reiion; now, therefore, be it 

12 RESOLVED,, That in atcord?liCe with the recommendatfon of the bi rector of the 

13 Department of Public Health ~nd the Director of Property, Rea[ Estate Division, the; Director of 

14 Property Is hereby (luthorized to take aU actions on behalf of the City arid County of San-

15 Francisco, as tenant, to ext~lid and expand the Lease (copy of lease amendment 9n file in . 

16 Fire No, 130295 With the CleJk of the Board) with BRCP 1390 Market, LLC ("Landlord"), 'tor . .. . .. . ... 

17 • the building commonly kpown as Fox Plaza, t39;0 Market Street; San Fran6is90,, CaJifcxpia, 

18 for the area cif approximately 47.,826 sq., fl:., on the terms. anc:J conditions set forth herein; cin~f 

· 19: · ·.oh a form approveo by the City Attprney; ~nd1 be it 

20 FUR,JH ER RESQ L VE:O'. That the Lease extension shgll be for a term of five years 

21 through November 30, 201B:i for Premises consisting of 27.,826 sq: ft.. at~ monthly rental of 

2Z $82;$18.Q7, (apprqxi111atelY $3!).72 per sq, ft annuafly}, fully serviced except that CitY shall 

23 · .. continue tCi pay foq>eparately metered elettricily on approximately 14!?49 sq7 ft; while the 

24 Lancllord shall pay for the other utillties, janitorial servic::es,, bullding rnqlntenance, ahd repairs; 

2.5 
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1 City shall also pay for the typical tenant expenses including standard operating expense 

2 increases over a 2013 Base Year; and, be 'it 

3 FURTHER RESOLVED, Thatjn the event $ubstanfial Completion of the Tenant 

4 Improvements for the expansion_ Premises consisting of 1,887 sq'. ft.; occurs -prior to - . 
- -

5 November 30, 2013; (expected to pe AugL1st 1, 2013) the expansion premises shall. be added 

6 to the existing Lease ahhe additional montjlly rental of $61006.95 (approximately $3B.2q per 

7 sq. ft. annually), so that after the addition of expansion Premises and beginning Dece,mber 1, 

8 2103_ the base monthly rent shall be a total of $82,818:07 or approximately $35:72 per sq.ft 

9 annually on the total premises of27,826 sq. ft.; and, be .lt 

10 . -FURTHER RESOLVED, That the Lease shall continue to include the lea.s~ clause, 

11 indemnifying, holding harmless, and defending landlord and its. agents _frorn and against any 
'• 

12 and alt cl<;iims, costs and expenses, including Without limitatiQn, reasonable attorneys~ fees, , ·, ' . . ' 

13 incurred as a result bf any default by the City in the performanc~ of any of lt~ mciterial 
. ' 

14 obligations underthe Lease, or any negligent ads or omission$ of the City or its agents, in, 

15 on, or pbout the Premises or the propert¥ on which the Premises are located, excluding those 
•' 

16 claims., col>ts and expenses incurrec::! as a result of the negligent~ or wlllfu'I misconduct of the ' 

' 17 Landlord or its agents; and; be it 

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

19 with respect to $Uch Lease are hereby approved, confirmed and ratified;. and, be it 

20 FURTHEJ~ RESOLVED,. That the Board of Supervisors. authorizes the Director· of 
' 

21 Property to enter into any amendments or modifications to the Lease (including, without 

22 Jfrryitation, the exhibits) that the Dire.ctor of Property determinesj in consuJt;:it\on with the City 

23 . Attorney; are in the best interest of the City, do not Jn crease the rent qr othervvise, materially 

24 inctease the obligations or liabilities of the City, are necessary or advisable to effectuate the, ' 

25 
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purposes of the Lease renewal or this resolution; cind are in compliance with all appllcable 

law~~ jncJuding the City Charter; and, be it 

FURTHER RESOLVED, That the City shall occupy the entire Premis~s fodhe full term 

of the Lease unless funds for the Department of Public Health's rental payments are not 

appropriated in any swbseql!ent fiscal year at which time the City may terminate the Lease 

wifh advance notice to Landlord. Saidle<itse sjiaff be subject to certification as to funds by 

the Controller; pursuant to Section 6.302 of the City Chartec 

RECOMMENDED: 

**R~I Estate Division~~ 
BOARD O.F SUPERVISORS 

$954,064.29 Avarlable 1 f ~ tc;- . ¢-o r-:"2 · 
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City and County o.f $a:n Francisco 

Tails 

Resolution 

.CilyHall 
l Dt. Orrlton. B..i:;ood!ett_Place 
Saµ Franci,s~.CA 941074&9 

File Number; 130295 Date Passed; Jurie 04, 2013 

Resolution authorizing the five year renewal and :arnendrneht of a lease. of appn:iidrnatety27,826 sqµafe 
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 $82,81 B.07 for the period of Decemper 1, 2013, 
through November 30, 2018. 

M'.3Y 22, 2013 Budget and Finance )3ub-Comrnittee - AMENDED 

May 22, 2013 B\.!dget ~nd Firiance Sub-Committee- RECOMMENDED AS AMENOED 

June 04, 2013 Board of Supervisors - ADOPTED _ 

Ayes• 1 ~ -/w~los; Breed, Campos, Chiu, Ccih~n, Farrell, Kim.Mar, Tang; Wiener 
and Yee -

· File No. 130295 I hereby. certify that the foregoing 
Resolution was ADOPT.ED on. 6/4/2013 by 
the Board of Supervisors ofthe City and 
C0u'nty of San Francisco, 

~(_, \ . ·~ 

Angela Calvillo . 
Clerk of the. Board 

Date Approv.ed 

City tintl Cdun.ty of $tin Fram:isco Page6 Prl11iei!.at i:38pm 011.615113 



SECOND AMENDMENTTOLEAsE 

DPR 

THIS SECOND Afv1ENDMENT TO LEASE (this "First Amendment") is. made and entered into as_ of June 26, 
2006, by and between API Fox P-Iaza, LLC, a Delaware 1:i7:nited liability cqrnpany ("J',andlord'') arid the City anti 
County of San Francisco; arirnnicipal corp9ratfon ("Tenant" or ''City"). 

RECITALS 

A. Calfox, 1nc., _as managing agent for Polk Market Co., a predecessor-m..:intetest tci LaJ;rdlord ("Origlrial 
Landlord"), and Tenant_ entered into th<Jl certafu Offi9e Lease dated Septe:rn;ber 9, J 9%~- <is ~ended :by 
that certain First Arnendment dated as of November 23, 2003 (the '\Lease'i)'forpremis~s kr\9W11 as Stitte 
230 ort the 2nd floor (the "Second Floor Pad Pr:emls¢s"), Suite 21Q (the "Second Floor 'towel: 
Premi.ses"), .Suites 820 and 9l0 mi the 8th and 9th floors, (together the '!J'owet premJsesi'; together Willi 
Storage Spaces C, D, and E and th_e Se<;ond Floor Pad_ Premises, the "Original X'remises'), all in a building 
known as Fox Plaza, 13 90 Market Street, Sli!P Friurciscb; CA (the "B\lilding';). 

Ii. ·The City exercised the first extension option, and therefore the Lease's expires November30, 200~t The 
Lease provl.des,City with nne (1) additional five year optiqn tp extend theTerril (the .. Extension Optfon'\ 
ai; defmed in the Lease); -

C. Landlord. is the successor-Jn-interest to Original Landlord. anq .3$ the clirteli,t ow!iel: of' the Building. 
Landlord intends to su:bdivid_e the Building and land and $ell that portimi of': the ]3uildmg' anc! Jane! that 
contains the Second Floor Jad P.remfses (the •'transfer l'arcel';); As a result, Landford desires fo reiocate 
the Second Floor• Pad Premises, at °Landlord's sole cost; to certain non~residentia1 portions· (generally 
located M_ the 1'1 floor through the l2th floor) of the_ tower portion ofthe Building ("Landford's 
CommercialParcel''}. -

D, Landlord and Tenant MW wish to amend the Lease to (i) permit Landlord to relocate the :Secoritl Floor 
_ l'i:emises before commencement ofthe remaining Option Term, at Landford' s· sole c·ost, to space appro:Ved 
by City within Landlord's Cprnmercial Parcel (the "Relocation Premises"); (ii) add an aqditio11al optlori t9 
e~1end the Term, and (ii:i) rnake certain other rrtodifo;;ations to the Lease niore· p:articl11Nlysefforth belmV. 

AMENPME.NT 

NOW TBEREFQRE, in consideration of the IJ!utual agreements herein contained, and other good and valuable 
consideration, the receipt artd sufficiencyof'which is hereby acknowledged, the parties do hereby agree as follows: 

ls EXtENSiON OPTION, Effective ort the d<i.te Qt"' this.. first Am¢ndP:tent, Pat<igraph-4(C) ofthe 
Lease shall be deleted and replaced with the following; - - · - -

"Q. Extension bpti_oit C:lty shall have two (2) remaining options to extend the Term for an additional• 
terrn (each art "Extended Ie1Ii1'1,, and collectively the "Extended Terms") of five (5) years each tommencfog 
upon t\ie expii:atfon .of the existing Tem1, or November SO, 200:8 . (''Extension Options"). __ Upon 
co,rnm-encement of tlie- an Exten4ed Tetm; all reference~ in the Lease to the_ Term $Q!lll ii1efil!_ the TerlJ1 as. 
extended by that ExtendedTehn. 

(a): Cityis lease of the PretniSes d!!r.ing <irt ~xt1;:ride.ii Tero\ $h-a1! b¢ on, all {)f the t(;!rms and 
conditforis s:et forth in the l:_,ease, except that (i} the Base Momhiy Reilta]_shail be adjtistedto n4iet:Y"five 
percent (95%) of Market Rental Value· in accqrdance with Paragraph o(C) hereof,. (U) J:he- \icite for 
Landlord's gooci faith estimate ofBase M6nthly Rental for'the fast Extensi(lrt Option shail be December l~ 
2007 and for the second Extension Option shall be December 1 l; 2012; (iii) thy Base Year an,d !he Base 
Tax: Year; for purposes of determining City's Adl:litional Rent; s_hall be calenda..r :2009} (iv) :>t11Jject to 



Landlord's completion -0f the relocation as set forth below, the Second Floor Pad Premises shall be deleted 
from the PremiSes and the Relocation Premises shall be added to tbe Premises; and 60 City shall not be 
responsible for any increase in Direct Taxes .ot -0ther costs or expenses resulting from any sale, transfer or 
subdivision of any interest in or title to the· Building or the land on whfoh the Building Ls located during 
calendar years 2006, 2007, ot 2008. 

(b) Upon Citis 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 accord.ance with 
the terms set forth in this Lease Amendment The Relocation Premises shall b~ located iil-One cont!guous 
space of Landlord's Commercial Parcel in space reasonably acceptable to ~-ity and as detenl:lined by space. 
planning to replicate. the functions currently located in the Second Floor Pad }>rernises, Landlcirct sha1l 115e 
good faith effoi;ts to provide Reiocatlon Premises adjacent to or near City's existing Tower Premises; The 
Relocation Premises shall contain a contiguous rentable area no greater or less tliah one hundred percent 
(100%) of the Second Floor Pad Premises without City's prior corn;ept, whicli City niay withhold in its sole 
discretion. Landlord shall be responsible for obtaining any necessary approvals for proposed uses ofthe 
Relocation Premises prior to Tenanes occupancy1 including but not limited to approval by the . San 
Francisco Department of Building Inspection and the Fire Marshall. 

(c) The Relocation Premises .shall be altered, at Landlord;s sole cost, to provide ttirnkey 
improvements pursuant to plans approved by qty. Landlord shall complete all improveme11ts ill 
accordance with applicable laW and the approved plans; and Landlord shall obtain. final building permit 
sign-offs and any a9ditionaJ required approvals before commencing the relocation o:( Ic:iiant frcmi, the 
Second Floor Pad Premises to the Relocation .Premises. Tenant shall have ho obligation to vacate the 
Second Floor Pad Premises unless and until all necessary approvals and permits have beert obtained, and. 
construction is substantially completed, No .later than September I; 2007 ; Landlord and Landlord's, 
architect.shall submit space plans and basic .Coristi:uctioh specificatiolli for the Relocation Premises to City 
for its approvaL Landlord shall use good faith effoi:ts tq proqtice acceptable space plans and specifications 
prior to December l, 2007. Such plans shal1 provide at least the same quantity and quality of tenant 
improvements as are currently located in the Second. Fad Floor Premises, including security Improvements, 
offices and conference rooms, and specialized facilities. Such plans shail also include or provide~ (i} 
labeled or coior coded 2 data and 2 telephone "CAT 5e" or better wirlng for .each room, equipment and 
each. work staffon terminated to City's telecommunicatfon Qr data· equipment as the case may be; (ii) 
turnkey electrical outlets indudhig additional dedicated outlets as required and a rninim1.lm of l flour plex 
electrical outlet for each room, equipment, and work station; (iii) fo; the relocation of City furniture, and 
workstations, and ff such relocation can n.ot be accomplished so as to provide the same aesthetics, layouts 
ot µse, then Landlord shall provide new or like new furniture and workstations; (iv) HV AC designed to 
meet ASI:IRAE standards foi: City's build out and, notwithstanding the. foregoing; HVAC zonill.g of not less 
than 1 zone per 1200 rentable square feet, appropriate· locatfons of thetm:()sta,ts and air supply :(lnd retilrri 
vents; and {v) in the event that City chooses to perform the;} telecpmimi11lcatiort and d<ctta wir.ing for th.t:i 
Relocated l'remises,.then Landlord shall provide to City a. rent c.n~dit in the am:oui;lt ofC:it)ls actuai eost:S for 
the telecommuni<;ation and data Wiring and tefated eqtilpment fqt the mol~th itmnediatefy following City's 
expenditure and each successive month until exhaustion, (lfthe credit.· · · 

(d)· At the start of the Extended Term, Lancilord shali provide to. City a credit against Base 
R.ent in the amount of $1000 for City's reprinting business cards and letterhead. Landlord. shall pay all 
other costs .of reloc:ating City fo the Relocation Premises including but not limited to moving costS and 
City's reason,able supervision cpstS. City shall only be responsible for clearing desks an:d work surfaces 
Md for disconnecting computers mid wiring. Such re!Ocation shall occur over weekends in accordance 
with a schedule. feasortably acceptable to both partiesj and be accomplished so as to. minimize ·the diSmptio n 
to the business ofTeilant . .. 

(e} In addltiorr to the irnptoVerheiits to the R:elocatimi Pterrtises, Landlord shall also be 
required to make the followh:1g i.mpr9ye1nents tg tqe Iowet Premise$ ilt Landlord's sole cost (~he 
"Additional Improvements"}: (i) new "green labei" carpet squares a'ud paint throughout tlie Tower 
Premises, reasonably acceptable to City; (ii) upgrades to the HY AC system to a .standard eq\lh.alent to tha:t 
done for Suites 900~9U3 and as recommended by the Amefic<!n Society of Heatin~\ Refrigerating and Air~ 
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Conditioning Engineers (ASHRAE); and (iii) such additional improvements as may be requested by City at 
the time of exercise of the Extension Option, and as may be agreed tp or changed by the parties thereafter 
followfag consultation with Landlord's architects or agents; with a tenant allowance of $100,000, provided 
City may request additional work above the allowance if City agrees to pay Landlord for the work above 
the allowance. Landlord shall coil1plete the Additional Improvements after nonnal working hoi.Ir.s pursuant 
to a sche<;lule approved by City, but in no event lat\!r than.Novemb.er 3-0, 2008, and such work shall be 
Cciniplet¢d in a manner des~gned to minimize any disruption to City's business, 

(f) City may exercise the Extension Option (s), if at all, by giving written notice to Landlord 
no later than Jant1ary 1, 2008 for the first Extension Option and January 12013 for. the second Extensfon 
Option; provided, however, if Landlord· has not completed the space plans and specifications for the 
Relocation Premises and the Tower Pre:rriises by January 1, W08 for the first Extension Optfort, then City 
shaU have the right to. extend the notice date for the first Extension Option to. the <late thatis ten (l 0) days 
following Laridlord's completion of such plans and specifications reasonably acceptable to city. If City is 
in matedal default hereunder .on the date of giyiiig such notice and fails t() cure such. default f(Jllowing 
notice· as provided :herein,. tandlord may reject such exercise by delivering written ifotice thereof to City' 
promptly a~er any such f~ure tg c:ure. · rr, for any reason, the Re19~ation Premises are .not ready for City's., 
bccupancy by· the start of the first Extended Term, the. Lease ,shall continue on ali of the terms arid. 
conditions s.et forth Mrein.:. fo¢1UO.ing but notliinited to the Bt\Se Rent set forth in subparagraph (a) abOve, 
pr'ovidec!, City shall hot be reqQii;~d to v~cate the Second Floor Pad I'remises arid move into the Relocation 
Prem.ises tin:tii the Relocation Premises we (1) substantially complete and ready for Cify!s occ;upancy~ and 
(Ii) Landford has contj:>letedthe refocatibn of Cify~ If, for any reason~ the Relocation Premises or the 
Additional Improvements to the. Tower Premfaes a:re not ready .for City's occupancy by the June 30, 2009, 
City shaJi have the right to terminate: the tease anytime thereafter, without cost or penalty, by providing 
Landlord with thirty (30) days' advance written notice. · ·· . 

(g) Landlord acknowledges and agrees that City's: notice of its intent to exercise each 
Bx.tension Option shall be. sµbjecuo etiactment of a resolution by the Bo&td of Supervisors and. tli.e Mayor, 
in their respective: sale and abs9lute cliscretion, approving and authorizing the same no later than ninefy 
(90) ciays after th:e c;late such iiodce of exercise is given, If such approval and. auth.cirization'. fa.not received 
by Landford oh or hefor:e si,ich date(s); City's· Exfousi()n, Option shall tetnt.mate and City shall bay!;! no 
further option ti> extend theTerin. ··· · 

(h) Upon the relocation of City from the Second Floor Pad Premises. to the Relocated 
Premises in accordance with this section, Landlord and Tenant agree to execute an. amendment to the Lease 
reflecting the change in the desciiptibn of the Premises. Any such amendment shaU he ministerial, and 
shall not require the prior approval of the Cify's Board ofSupervisors; althoughi~ shall be subject to the 
prior written approval of Cit)r's Director ofReal Estate and the CityAttomey. '1 · 

2, LANDLORD'S ADDRESS. Erfeptive ~ of the .elate ofthis first Arn;en¢ne1it, Landlord;s 
address for payment of.Rent and for notices gfveri purslJ.iitif fo the Lease fa: 

139(} MarketStreet, Suite 108, San Francisco, CA94ltl2; or at such other place as Landlordma,y designate 
in writing. 

· J, LANDLORD'S LL4..B1LITY; it is agree4 by aJ:id l:)i;:tween tije partles hereto thatLand1ord shall 
be reiip<Jnsibfo for a1L li$pecfa of the pe{forfillince :o.f the iease ai;td ~ the Exteiisfoil bptfon> is exercised,, the 
succe&s:ful completion of the tertns hetein, liw1udmg the re!ocatfon prayisions. After a success rut relocation of City' 
to the Relocation Premises and Landlord's subdivision and transfer ofthe Transfer Parcel, City shall have ali rights 
and retriedies for .ii, Landford defaui.t as set forth in the tease,• provided, City shall have r1o rightto seek attachrllent 
against o(to pl<i¢e a.ikn on the Transfer .Parcet 

4. NO BROKERS. ·Tenant represents <md warrants that 'it has not dealt with any real estate broker 
in. connection witb thi$ First Amendment,; and no compensation fa due fo Tenant's pfoker in c.oiUiection with thiS 
First Amendment Tenant agrees to indemnify and.hold Landiord hariniess for illy loss., cost, liability or expense 
lnc;urred by Landlord as a result of a claim for brokerage commlssions or fmdet' s fee from anY broker based .on the 
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act or omission ofTen:ant ill breach of the foregofug warranty. 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 ;vith this First Amendment Landlord agrees to indemnify and hold Tenant harmless for any 
loss, cost, lfabillty or expense incurred by Tenant as a result of a claim for bro~erag~ cormnissibns or finder's fee 
from any broker based on the act or omission 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 such terms in the Lease. All terms that are defined in this First Amendment and used 
irt any provl.sfons that are added to the Lease pursuant to this First Amendment will have the meanings in the Lease 
set forth for such tenµs irt fhis First Amendment. · 

6. WHOLE AGREEl\fENT. This First Amendment sets forth th~ entire agreement between the 
parties with :respect to the matters set forth he:reil1. There have peen no additionai oral or \vritten representatiqns o:r 
agree1nents. Except as arrien:ded herein, there shall be nQ other changes or triodi::llcations to the Lease between the 
parties and the Lease arid the terms and provision coritamed therein shall remaiu in full force and effect. 

7. MISCELLANEOUSc This First Amendment shall be binding upon the parties hereto, their heirs, 
success{)rs and assigns~ Except as modified hereby, there shall be no other changes or modifications to this first 
Amendment or to the Lease unless in writing and executed by the parties hereto. No reference to this First 
Amendment is necessary in any instrument or document at any tin)e referring to the Lease. AnY future refen!nce to 
the Lease shall be deemed a reference to such document as amended hereby. This First Amendment shall be 
governed by, construed and enforced in accordance with the laws of the State ofCalifornia, 

8: CONFIRMATION OF LEASE. As. amended by this First Amendment, Landlord and Tenant 
confirm and ratify irt all respects the tertns and conditions of the Lease, and further confirm that, except as provided 
in Section I of this First Amendment, there a.i'e 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 orTenantmay have relating to the Lease. 

9. NO JOINT VENTURE. This First Amendment or any activity by Tenant hereunder does not 
create a partnership or joirtt Venture between Tenant qnd La,ndlord relating to the Lease or otherwise; This First 
Amendment does not constitute authorization. or approval bY the (;ity ofany activity concl.utted by Landford. 

10. .COUNTERPARTS, Thfa· 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 sarne instrument. 

1 L EFFECTIVE DATE. This First Amendment shall bE:conie effective on the date that this First 
A111endment is fully executed and delivered b)'both parties. 

IN WITNESS WHEREOF; Landlord and Tenant have duly executed this First Amendment as of the day 
and year fust above Written. 



LANDLOIU) 

.!PJ Fo:X; :Plaza, LLC, a Delaware llinitecl iiabllity 
company 

By. 

Name: ~~kl'_··_,_·,i4)_.··_{!_··_&1-LT'_·_.·_··_s~.~-·~~'-·ill~·· .. _.~~~~--' 

AP}'RQ)TED AS'TQ J;'.ORJ\f: 
DENNIS J~ HERRERA, City Attorney 

By: 

TENANT 

City ancl County of San Francisco, a municipal 
corporation 

By: 

N<lrtle: Amy Brown, Director of Real Estate · 

REGO MM.ENDED: 

PEJ>ARfMENT OF fUBLIC IIEALTJI 

By: 

Mitch Katz; Difectcit 
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11 FILE NO. 030179 RE$0LUTIQN NO. l5'f- t.:k3 
l\ 
~· . 

jf 

1 jl. (Lease ofReal Property] 

2 ~ . . . . . . . . . . . . 
3 \l Resolution authQrizJng the exercise of a five year option to extend the lease of . 

4 11approximately25,939 square feet-of space at 1390 Market Street for the Department of 

5 IJ Public Health. 
l1 . e i! 

7 J\ WHEREAS, The City and Calfox, lnc.1 Landlord, executed the seven year lease dated 

8 ·1September9, 1996, authorized by Resolqtioh 699-96 for Premises consisting of 25,939 sq, ft. 

9 • J at the building commonly known as Fox Plaza, 1390 Market Street; and 
if. . . 

1 a \\ WHE:REAS; Such Lease expires on November 30, 2003 and contains an option to 

11 ! extend the terms· for 5 years on the same terms and condition~ except that the Base Monthly 

12 Rental is to be adjusted to 95% of th$ market rental value; and 

13 Ii WHERE.AS, Pursuant to the terms of such option; the Real Estate Division and the. · 

IJ Landlord have negotiated such 95°/o of fair market rental, con~idering all factors; and 

\ WHEREAS, Such terms for the option are subject to· enactment of a resdution by the 
.L 

14 

15 

Jl Board of $upervisors and the Mayor, in their respective sole and absolute direction, approving 

l and authorizing such_ exercise; now;. therefore, .. be it . · 

J RESOLVED, That'in accordance with the recommendation of the Director of the 

17 

18 

I 
I 
\ 

j autl\orized to take all ectioos on be~alfof the c:ty and Coµnty of San. Francisco, Mte~ant, to l 
11 extend the Lease (a copy of the ongmaf lease is on file with the Clerk of the Board} with .• 
i1 ,: . . ·. : 

22 11 Calf ox, rnc. ("Landlord''), for the building co:mrnonly known as f{)x Plaz~, 1390 Market street, ··r: .• 

20 

21 

23 II San Frahcisco, C:31ifornia, for the area of approximately 2$,939 sq .. ~ (the "PretniseS') on lhia 

II terms .and <;pnditjons <;el forth herein, and on a form approved by the City Attorney; and, be it ill.: 24 

25 

\1 
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ii 
t 
I 1 

1 [ FURTHER RESOLVED, Thatthe Lease extension shall be for a term of 5 years at a· J 

2 1
11 

monthly rental of $44,019.92, (approximately $20'.36 per sq. ff. annually). fully serviced except j. 

3 j that City shaU continue fo pay for separ.ately metered electricity oh approximately 14,539 sq. .

1

. 

4 l)tt, The Landlord shall pay forthe otherutiUties, janitorial services, and btiifdihg maintenance 

5 11

1 

an. d .. r. ~p.· airs. ·.· . City sh~il pay for the standard operi;i,tlng ~xpense lnc.rea$6$ over a new 2003. 

6 J. Base Year; ~md, be 1t · · . 

1 \l FURTHt:R RESOLVED, !hat the Lease shaff confin.ue to include the lease cJause; 

8 [Indemnifying; holding harmless, and defending: LancJlord and its agents from and against any 

9 janci all claims1 costs and expenst;}s, including without Hrnitationt reasonable attomeys1 fees; 
L 

10 · incurred as a result ofany default by the City fn the performance ofany of its material. 

I 
l 
I ,i

1

abligations under the Lease, or any negligent acts or omissions of the City or its agents, in, ·1. 
I . . ... 

•1jon, or aboutthe Premises or the property on which-the Premises are located, excluding tho'se 

11 

12 

13 
ii . 
jlclaims; costs and expenses<incurred as a result ofihe negligence or willfui mise.onduct of the 

14 I Landlord or its. agents~ and1 be if 
:j 

15 · Ji FURTHER RESOLVED •. That alt actions heretofore taken by the officers of the City 
1 16 l~rlwith respect. to such Lease are hereby approved, ¢onfirnmd and ratified:. and, be it l 

17 

18 

19 

20 

21 

22 

23 

24 

25 

! · FURTHER RESQLVEO, That the Board of SO~?tv!sors authorizes tneDirecfor of 

1 Property to ·enter into any amendments or modifications· to the Lease (including, Without 

!\Hmitatfon, the exhibits) 'that the Diredor of Property 9~terrnines, in Gonsl,!ltatian with the City 

ilAttorney i are tn th~ bestJnternst ofthe City, do not ln¢re9se the rent or otherwlsE! materially 
l . . . ·. . . .. . . . . . .. .. . . . •,•• 

l] increase the obligations or HabiUt1es ~f the yi~; are neces~ary or advisabl~ to effec~ate the 

hpurposes of tne Lease renewal or this resolution; find are in compllam:;e with all applicable 
11 laws, Including the City Charter; and, be it . 
1
1 FURTHER RESOLVED, That the City shall occupy the entire Premises for the full term 

t of the Lease unless funds for the Department of Public Health's rental payments are not 
11 
11 
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I 
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1 II appropriated in any subsequent fiscal year at whjch tltne the City may terminate the lease · 
i1 . .. • 

2 II with advance notice to Landlord, Said Lease shall be subjectto certification as to funds by· 

3 jj the Controller, purs~ant to Section 6.302 of the City Charter. 

4 1

j\ · ) $518,874.84 Available 5 
,1 (5 mos. @$42, 147.08) 

6 lj (7 mos, @$44,019.92) 
h HCHPBADMINGF 

7 ~; HCHPBADMINGR 
HCHPBHAZWTPJ 

8 HCHPBWATERPJ 

g j'l HC·H· .PB. P. U. B.S.VS. R l HCHPHLEAD'"GF 
10 ' j ~· ' £-.//, . 1 ~· ..... --
11 1flj controm.er ~ · 
12 Subjec~to the enactment of the Annual Appropriation 1· 

·1
1 

Ordinance for Fiscal Year 2003/2004; · 
13 l RECOIVIMENDED: . . . l 
141,~~.. I 
15 .L_!____~ .· 

l · Department of Public H 
16 J . . <' . 

I 

17 'l -, 
-£:.j~:=s=~~~At;;A,:;.!~ 
Di ectoraf P 

18 .Real. Estate 

19 ljlt 

20 I 
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22 11 
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File Number: 030U9 

City and County of San :Frandsco 

Tails 

Resolution 

.Dat.e Passed: 

Cit.yHalt 
l Dr. Carlton B. Goodlett Place 
San Fr:incisco, CA · 94102-4689 

Resolution authorizing the exercise of_a five year option to extend the lease of approximately 25,939. 
square feet of space at t390 Matket .Street for the Department of Public H.ealth~ 

March 18; i()()j Board of Supe:rvil>bts....;..., ADOPTED 
Ayes: iO -Amrniano, Dufty. Gonzalez, Hall~ Ma:; Maxwell, Mc Goldrick; Newson1, 
Peskin, SanQ.oval · · 
Excused' 1 - Daly 

File No~ 030179 

Date Approved 

City and cOlinty o/Scm fran~iscq I 

I hereby certify that the foregofog Resolution 
was APOPTEI) on M.arch 18; 2003 by the 
;Board ofSupervisors of the City ;lid County 
of San Francisco,· 



: I 

FIRST LEASE AMENDMENT 

This First Lease Amendme.nt ("Arnendrnent"), cjated as of ./JavD,-1i1< / 2J ; 2003 is 
by and between FP 2001 Co. LLC, successor In interest to Polk Market Co. ("Landlord"), 
and the CITY AND COUNTY OF SAN FRANCISCO; a municipal corporation ("City!'), as 
lessee. The rights and responsibilities of Calfox, Inc. as Managing Agent of Polk MarkE;t 
Co. under the Lease have been assigned to Landlord. 

Recitals 

A. Landlord ancl City entered into a lease dated September 9, 1996 rithe 
Lease") for approximately 25,526 square feet ofoffice space and approximately 413 feet 
of storage space (the "Premises"} at Fox Plaza, 1390 Market Street, San franclsco; 
California commonly known and numbered Suites210, 230, 820 and 910, and as 
Storage Spaces C, D and E for use as the Administrative offices of San Francisco Public 
Healtl1 Department~ Bureau of Environmenta.1 Health Managenwnt. Such Lease expires 
on November 30, 2003. 

B~ City currently pays the following base rent pursuant to the Lease: 
Suites Square Footage Annual Rent Monthly Rent 
210 14,549 $229,146.75 $19,095.96 
230 3,247 $ 52,387.50 $ 4,365.93 
820 2,759 $ 46,744.50 $ 3,895.38 
910 4 971 $ 81,988.50 $ 6,832.38 
Tbtai 25,526 $410,267.25 $34, 188.94 

Annual 
.·Rent 

Storage 
Spaces 
G,D&E $ 3,386.60 

C. City and Landlord have agreed thafCity will exercise its' firstoption to 
extend the Initial Term, as definecl in Paragraph 4(C) of thi:; Lease, and will pay 
$523,283 per annum and $43,606.92 per month for Suites 21 O, 230, 820and 91 Ofor the 
period December 1, 2003 through November 30, 2008. 

For good and valuable consideration, the receipt and. suffidency of which is 
here!Jy gcknowledged, Landlord and City hereby agree to amend the Lease as follows: 

Agreement. 

1. Redtals •. The Foregoing recitals are true and cdrrect and are incorporated 
herein by reference~ · · · · 

2~ Defined Terms. All capitalized i~~ms not defined herein i-Jaye the same 111e<3ning 
·as. set forth in the Lease. · · · · · 

3. Term. The Term of this Lease shall be extended for a period of five (5) years to 
explre on November 30,. 2008. 

4. Rent. Effective December 1, 2003 and continuing through November 36, 2008 
the base rent shall be as follows: · 

G:\Doc\Fox: Piaza\Fox Leasing\DPH FirstLeaseAinendment FINAL.doc 
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Suites Sguare Footage Annual Rent Monthly Reht 
210 14,549 $298,254.50 $24,854.54 
230 3,247 $ 66,564.19 $ 5,547,02 
820 2,759 $· 5I3,561,60 :$: 4,713.47 
910 4i911 ~101,902.71 § 8,491.89 
Total 25;526 $523,283.00 $43,606.92 

Storage Sguare footage Annual Rent Monthly Rent 
SQaces 
C,D&E 413 $ 4;407.96 $· 367.33 

TOTAL $527,690.96 $43,974.25 

5, Additional Rent. Effoctive December 1, 2003 the Base Year fbrthe Premises 
set forth in Paragraph 6 (B) (5) and in the B~siG Lease Information shall be changed to 
.2003. . . . . 

6. Tenant Improvements. Notwithstanding the provisions of Paragraph4(C)(1 ), 
Landlord, at Landlord's sole cost; shall perform the. followirig work; Shampoo arid trim 
existing Cc:irpet 

7, No Further Amendments: ·Confricts. All the terr:ns and conditions .of the Lease 
remain il'.l full force arid effect except as expressly amended .herein. The Lease as. 
arnended by this Amendment constitutes the entire agreerneht between Landlord and 
City and may not be r:nodified except by an instrument in wrlting duly executed by the 
parties hereto. In the event of ariY conflict between the terms of the Lease and the terms 
of this Amemdment, the terms of this Amendment shall control. 

'8. Effective Date: Approval. The date. on which this Amendment shall beeollle. 
effective (the "Effective Date") is the.· date upon which (i) City's Mayor and Board bf 
Supervisors, in their soJe arid absolute. discretion, adopt a resolution approving this. 
Amendment in accordance. With alL appJicable iaws and (ii) this Amendment is duly 
executed by the partie$ hereto, · · · · 

9, Expansion. Paragraph $0 (EXPANSION). of the Lease provided City with tWo 
(2) expansion opportunities lri the Building~ Landford. arid City her~by agree and 
acknowledge tbat C{ty declined to exercise the expansion opportunities and, therefore, 
they are of no further force or effect · · · · · · 

1Q,, Landlord Access to Sprinkler. J.,.ancjlqrdjs reqwired by law to Jnstall sprinklers 
iri the Premises before the initial extended tetrn expires. Lahdlordi $t no cost to the City, 
shall ins.tall such sprinklers in the highest professional and workmanlike manner an9 in 
such a way to minimize a.nY disruption to renant's business <:1nc:I ac:rtivities; Such 
Installation shall be done: · 

(1) after hburs and on weekends: after hours week day-worl< shall mean 
after 9:00pm and completely vacated by7:00atn. · 
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(2) with advance notice: Landlord shall provide Tenant at least 30 days in 
advance, a written work schedule arid timellne. Landiorci grid Tenant 
shall meet weekly and such schedule shall be updated as necessary. 

(3) in accordance with all applicable Jaws including but not limited to those 
dealing with asbestos; Landlord shall hire a qualified industrial hygienist, 
to monitor the instC!llation ahd, at City's request, provide copies of 
. reports given to Landlord. · 

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

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

11. Non..:olscrimination in City Contracts and Benefits Ordinance. 

a. Covenant Not to Discriminate. 

In the performance of this Lease, Landlord covenants and agrees noUo discriminate on 
the basis of the fact or perception of a person's race; color, creed, religfon; national 
origin, ancestry(, age, sex, sexual orientation, gender identity, domestic partner status, 
marital status, disabilily or Acquired Immune Deficiency Syndrome or HIV status 
(AIDS/HIV status) against any employee or, any City employee working with, or 
applicant for employrnentwith, Landlord in any of Landlord's operations within the lJnited. 
States, or against any person seeking accommodations, advantages, facilities, 
privileges, ser\rices, or membership in alt busine.ss, soda!, or other establishments or 
organiZations operated by L.andlord. 

b. Subcontracts. 

Landlord shall include in all subcontra<:;ts relating to the Premises a non..:discrimination 
clause applicable to $Uch subcontractor in substantially the form of s(Jb$ectioh (a) 9bov¢. 
In addition, Landiord shall incorporate by reference in all subcontracts the provisions, of 
Sections 12B.2(a), 12B.2(c)~(k) and 120'.3 of the San Francisco Administrative Code 
and shall require all subcontractors to comply with such provisions. Landlord's faiiureJo 
comply with the obligations in this subsectio11 shall constitute a material breach of this 
Lease. 
c. Non-Discrimination in Benefits~ 

Landlord does not as of the date of this Lease-and will not during the Term, in any of its 
operations in San Francisco or where the work is being perforrned for the City elsewhere 
in the United States, discriminate in the provision of bereavert:ient le.c:ive, fcimilY rnedlc'Jf 
leave, health benefits, membership or membership discounts, moving expenses, 
pension. and. retirement benefits specified aboye within th.e United Stci.tes. between 
employees with domestic partners and employees with spouses, and/or between 
domestic partners and spouses of such employees, where the domestic partnership has 
been registered with a governmental entity pursuant to state or local !aw authorlzlng 
such registration, subject to the condition set forth in Section 12.B2(b) of the San -
Francisco Administrative Gode. 
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d. HRC Form. 

As a condition to this Le_ase,. Landlord represents it has: not changed the information. 
previously provided in its "Chapter 12B Declaration~. Nondiscriminationin Contracts and 
Benefits" form {Forni HRC;.12B~101). Landlord hereby represents that prior to execution 
of tllisArnenclrnent Landlord executed <:3.nd submitted to the Human Rights Commission 
("HRCi') Form HRC-128-101 Withsupporting_docurnenfatlon. 

e. Incorporation of Administrative. Code Provisions by Reference; 

The provisions of Chapters 128 and 120 of the San fran¢isco Administrative Cod_e 
relating to non-discrimination by-parties cohtrattiiig for the lease of property to Clty are 
incorporated in this Secffon by _reference and made. a part of this Amendment as though 
_fully set forth herein, Li:i_ndiotd 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 !:>t.Jt not limited to the remedies provided in such Chapters, Without limiting the 
foregoing, Landlord understands that pursuantto Section 128.2(h) of the San Francisco 

. Administrative Code, a penalty of $50 for each person tor each calendar day duririg 
which such person was c::fiscrlrrilnated against in violation ofthe prqvlslcms of this Lea?e 
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 origlnal1 but all of which taken together 
shall constitute one and the same instrument. ·.· - ·' .. .. ... . ... .. . . - . - - . . . 

NOTWITHSTANDING ANYTH{NG TO THE CONTRARY CONTAINED IN THIS LEASE 
AMENDMENT, LANDLORD ACKNOWLEDGES AND AGREES THAT NO bFFiCER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY HERETO UNLESS AND 
UNtiL THE.: CITY'$ BOARD OF SUPERYJSQRS SH.ALL HAVE DUL Y ADOPTED A 
RESOLUTION APPROVING THIS AMENDMENT AND AUTHORIZING 
CONSUMMATION OF THE TRANSACTION CONTEMPLATED HEREBY. 
THEREFORE, ANY OBLJGATIONS QR LIABILITIES OF CITY HER.EUNPER ARE 
CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION, AND THIS . 
AMENDMENT SHALL Bl; NVLl 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, cbrv1M1ss10NoRAGENcv of; c1i:Y sHALL Nor BE DEEMED -ro 
~~~oJ~t~R~~~~A~~s~~~1~~o~~f~A~~~~g~Ta~~OR WILL ANY SUCH 

Landford ~mcf City t")(lv~ exeq1Jed thi.~ Amendment as qf the· deite first written <lbove~ 

SIGNATURE BLOCKS ON TH~ NEXT PAGE 

G:\DOC\Fox Plaza\Fox Leasing\QPH First !,ease ,Amendment FI.J:'lAL.doc 
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RECOMMENDED: 

Public Health Department 

LANDLORD: 

FP 2001 CO., LLC 
A Delaware limited liability company 

By Polk Market Co., its sole member 

By:o~~1~z1r~5~~~? 
By ,kl_,,, _I::Z-4 ~ ; 1· -/ _,..,/~ , J_..-, . / 

_,._,. • i.....-"-"" ~ ·v.. .r,.,__,..,,, t-1 •. _ _.,. I_. 

Gerald K. Cahill, President· - · / 

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

q . ..,...... Director of Property 4" ti :>~- . 

Pursuant to Resolution /S-9 -03 

C:'iDocuments and Setlings\ieny\Loca1 Settings\Temporary Internet Files\OLK2\DPHFirst Lease Amendment FINAL.doc 
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... - .. 

Gt\LFQX; ING.:, 
. Managing Agent for Qwner, 

as Landford 

CITY AND COfJNTY OF .SMfFRANctsc6, 
,a_s Tenant 

F-0x :Plaza, i390' Market street, 
Suites, 210, 23.0,, ~'.2.0, 9i0, ·arid Storage Spat~s· C1 I:i, and E 

, · :San)'ta!lcfac:o;; P:ilif'pmi~ 
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BASIC LEASE INFORIVIATION 

The :fOliowi.ng ls a summary of basic lease infonnation for convenlence of reference 
only. fn the event of any conflict ot inconsiStency between the iri.fo;rrnatiofi beiow and ?Py 
pro\ii$ioti of th~ L~e, th.e. ptovisiorr ip, the :Lease :shall (;onJ:roL 

ianaiot& 

Tenant: 

Buildmg (Paragraph 2): 

R~n,table Area, 
of 'Premises ll?aragraphs 2 . . .... . ' . - •'· ···- ... · \~:: - ··-- ... ' -~ .. 

~d•35):' 

CALFdx,·mc.,'. as managirtg .. a:g;en:t for huiioiiig 
- owner, !>C>1k Market CQ., · · · ·· · · 

CITY A.NP .• COU!'IT'Y O:F.· SAN 
~RANGISC:Q: 

Fox Plaza 
1396 Market st. 
Sa.rt Franci$gQ, CA 

Suites 21(J:and 230 on the 2nd .floor 
••• •. - • • . •·• ,·~ •••.• _.· ·- ·.o • .• •• 

Suife 820 on the. 8th floor 
stiiie. Si'lO bii. tM 9tli floor 
Stofa.tre s aces c. Ddmd Eon the· arkirf ara: e· . . . e p . . ' ......... p , g g_ g le.vet · · · · ·· · · 

approx. 25 ,526 square. feet.<Yf'offiCe,·space 
appto~. 411 .sguare feet of stot~g'e spac~ 

09.trt;rti~ncem.~ntJ:)a.t~; 
§:µQ,$JanP.:3l (~pmpl~ijo:rx of the F!rntDe.liv(;red 
Suite . 

:1t~.pfration.Dat¢: 
November 30; Z003 

'l\yp; $U,Q~es~~ye.,optipns tg; ext~n4 f9,:;pe.Ji<:>cl~ of' 
ijv~ (~) y~s ~qp on· the same ~rrils:: and 
¢onditi9ns: ~xcept that the Base Monthly Rentar 
shall be eg_ttai.to 95·.3 of" the Market Renw.Vatue. 
of',fue 'Premises: then demised .. but.in no e:Yenf 

· .shall fue Ba,s~ Mo.nthly il~oaj"l:Je i~ss. tlia-0. :ti:i~ 
:fulJiy· e.si;ar~t~ r~nt for the I<J.St month Of the tefm 
plus increases· m Additional Rent for City's shar~' 
·of()perating. CostS: &-DhectTaxes:. umdlotd fo 
· rovide oui1dm · · stancfatd c:· ·· · et and · . a.inf 
{hro~iliotrt th¢c~nm~i~~~ at,~ :¢<>mm~no~~At of 
each e_xJe.11deQ,te:rnr;; 



Base R.ent~ (Paragraph 6); 

Ad<litiortal 
Rent (Pa,ragraph ()): 

Base Yeat (Paragraph 6): 

City's, :E>~r.centag~ 
S11'ir,e (ParagrapA 6): 

Use (Paragraph JO): 

Teri:antJmproveme:ri.ts: 
(l'aragta:plt 5 
and Work Letter): 

VtUitte~: anci Sef'd~es 
(;J:>~agr,?-ph• 18)~: 

City will pay 'aiJhuai t.erit q:( $4-13,653"$~; 
,111Qi1.th1y pay!ll¢nts of.$;34;471.,-15 t1Jr91Jghq11t th.e 
1niti_a11:eirP,\, A 1:Jreajcdow11 py flo9r and for the 
stora,ge spacesj~.:as follows: 

'Suite 210. 
Suite 230 
Suite S2Q: . 
~µit~ ,910 

,;.-~ $torage.Spaces (C, 

Annual Rent 
$229 ,146.75 

. $ 52,387'.50 
$46:744-SO 
$ &t,$)$8.50 

D. and E) $ 3,,386. 60. 

City pays its :p:ro~rata: ~hare of increase$ in, 
op.iratinge!'PeiJ,ses and direc,:t t4L'<:es of the office: 
ppr:tjqn of the bl1Udi11g. 

Cal•,. ''d · .. ,_ ..... ·1•·9' 9" 6. ell! ar year . -

Adiniilistrittive offices of the sa:n Francisco Publie 
:Heailli ·bepartment~, :Buteau of :Environmental 
Health .Mana · ement. 'P'uhik v1sltatlon ·and ....... ··-· ... -g, . " ..... " ............. " ...... .. 
pi:otessin:g wilt p¢ primarily :cqnftn.eQ Jo tl:lt1: 
$econd fl.oo:rt9WJ~:r s~qfio1Lofth~ :r>r~Illi:se:s~. 

Tenartfimprovements accotdmtto Exhibit F 

13u}ly ~~ryj9ecl l~t:· 'f9r ~1 offa:e suites:, except 
for Suit; 21.9 where ·electridty for-power other 
than. central mecnanicai, efovatot and common 
area power .. separately nieteted, and paid for. by 
City~· No s~'IYices, except e1ecttkit,yc to :Ste5ta,$i 
space;. .. 

ii 



; ~~·- . - - ' ~ 

'Notice Address Of Llilidiorci 
(Paragraph 31):: · 

K¢y Contact for Ll.rtdlord: 

Telephone No .. ; 

JSroti:~· A.cid:ress:. fqr Ten<Ult: 
(P<3-fagraph }t): 

Alternate Cont;ie;t 
IotTeiiant:.. 

:bthet Notewortfry Provisions: 

. 425 California Street; 
Su1te"230Q 
San Francisco. CA 94104 . " . .. - .. -. . . ' -· . . . . . 

F~ No,::: (415) f!J77-Q69.9. 

Daniel w; .. AJ.joe 

.(415) 986-0600 

R~ Esti.~ Pep<Ui'.ment 
25 va.n NessAvenue1, suite 400 
San Frantisco; CA :94i-02' 
Attn: Anthony t Detuc;thl, bitecror of 
l'topeny· 
}=:al\, N:9i; C41.5) s;$t}-92,l(5 

()£:fie:~ gf th~. Qity: Atk1rney· 
Fox Plaza 
f39bJ.1:arket Str~t~ 6th Ffoor 
s'an::Ftancisco .cA.-94102 , .. - -· .... , - .,, .. , .. . " ... 

A.tint. Elj_z$efh' :l)ietr.i'<;h; 
Pepvfy Ctty ·Acttorney 

Fax No.: (415}.'554,;;3808 

Charlie Durui 

Np.ne 

Riglit· f() J~11t f.9,¢y (4DJ m<:mtgly,,.11nreserved. 
parking ·$paces (Paragraph ~2}. 



OFFICE LEASE. 

L PARTIES.. THIS LEfi;s:e, date{j_ for reference purpqses . 
o_niy as: QI Septe111be:r· 9, 1996_, is made by and b.etwee:rt CALFOX; INC.1 .a. Califo_rni::t 
~orpor_ation, asl:nanaglp,g agep,tf9r own.~r. PolkMarket Co.,(t10mdlord''); andthe CITY AND 
COUNTY OF.SAN FRANC.X$GQ, a mµnicipal.corporation. ('trenant'r9r "City''). 

2. PREl\.USE-S.. Ll.ri.d~\Jrd 4oes .her~byleiSe to Tenant, and 
Terfantdoes hereby lea.Se from Llridford, those certain ptem1ses sltuated inJhe-Cicy ·and County 
of San Francisco, St;ite. of Calif otµla:, known as Shires '.210 arid ;2.3b ort tlie se¢011d floor j $ uite 
820 on_ th~ eighth floor, S_!lite no oir th~.ninth fl9QI"-~r:l sto_rage spac_es· c, J) and Eon ~e 
parking garage kvel of that certain build~ng known a.s Fo~ Plaza, 1390 M.arket Street {the 
"Buildi11g11

), and as shown on the floor plans atf$,<;:hed her¢to as Exh_ibitnA," hereinafter call~ 
the ''Premises.it 

Tenant sha1l l1,ave the nqn..:exdusive :right to· 
11se and enjoy tbe el~vatpr Ipbbi~s; cor.ridors, sidewalk:s; elecyatqrs, stairways a,nd otlier public 
ai:eas pf the Build_tng .anQ ~an,d uporr which. tlj.e 13uildfog is 1Qcateq (coll~ti:yely:, the "Commqu 
Ar~ 1') ape! the no~~xcivsive. Jjght ()f ac::ce.ss to ari9 froi;n the Pr~I.llises by the· e;ntranc¢s qf the 
Building.. The CommonAteas shall be ~ubject t<:> the ex¢llisive :control and management of 
Lan:dlOtd; and Tenant shaltuse the Common Areas. ih accordance \Villi the restiletions· contained 
herein and the .Rule.s and Regulations as provid~ fa paragraph 11 BeiC>w; Landford may, from 
tim_e to time~. alter, elitninate, relocate ()! tes~nie for ppyate ·use any ofthe Comrnon AreaS, 3.I).d 

- 111a y .te111por:lrily · c;J9se gr.restrict tl)e use .of apy. (:onup.q_n Ar~_s.~· need~d for repairs, providec:l 
that any and 3.115u~h.change.s shall not materially interfere withTenanCs use and enjoymenfof 
the Premises or. Terifuif s ability to conduct noffii:il tdininisttafiVe bffic:e operations· fo the 
:P+em.ises, 

3, COVENANTS. Itfa~rputuaily<agreed that tl:Ie)ett:fug pere,under 
is upgn and subjec~ t.o the fc;llowing terms, cc:>vepants~d cppditfonsl renant covenfuits~ as :a 
matetjal part, .. of $~:c;qn~iq{;~2,fion ~Qr, this Lea,se, Jo k~p,ap,d>petform each and all of the tenns, 
covenants and coi:iditions by it to be kept (Jr. pegormed~ and this Lease :is. mack upon the 
condition of such. .Performance. · · 

4. TERl\l. . A~ The::Prerttlses are:ieasedfpr.anh1itial tertn 
·(th~ 11!njtial'termii) c9mmen9irtg;9n tll,~ <l,~t.¢as'Larid!ord.s):1~~.haye delivereQ,.eHher Suites 210:" 
·~1 Q or• 820 o(the J;remis~s tq pity with the: L~eholdlinproverrients. having been Subs@itia11Y 
Completed (as defined ili the atfu.ched Work Letter) pursuant to Pa:ragraph 5 [f enarit 
linprovements] hereof,filld th~ attached 'work ~tter, Lln.<llbrcr Wiil deilver. the s~o114 hoor 
portion· of the Premises in its entirety and Will npt;deliv~r.itirt; increments· as tliewcrements .~. 
~ubstal,ltially Completaj.J.i:il1.e$s so 'fustnJ.ctecl cpy City, Jn: wtltl;ngj, ,to qq sq; 'fhe 1'erm ·qf thi~ 
Lease . shall . e.nd. ori Nove:inber · 3D,. 4Q03,. <?r .s;u~h; 'eyilier. cf.ate ·or1 wb1c:h tlU$ · Leai?e terrnihates · 
purSU4J1t h~reto; provid~ that -City shlilJ. haye the rigbttq. ~xtend·th,e Ihitial Term pµrsua,nno 
:J?a:f~gfuph 4(C) [Extension ·Qptions], b¢Joyt. Ute W:9rd 11T¢nn '\as used lier~in ~shalL~fer to the 



Iriitial Tenn and ariy Extencied1'~1:r.r.is .if City :exet<:is~s apy.oftb,~,E;ict.eµsion Qptio,n~ zj pr9vidaj 
}J.ereip:belpw, · · · .. 

The dates on which thefefui. commences and.:; 
tetrrlinate$ putsuant heteto: ·ate: r~ferr~ to respectf vefy as t1k 't~·ommenc:ernent Date'' ;me!' tne 
".Exph;atlpp. P~te. ii After the C.Q'mm~Jlc~men.t ba.t!! Qc:curs; L@~cilorP:; :sh;alt q~li~er: to: Ctty a 
119lJ¢~ sups~:Ual)y w the ·form of Exhibit B a.tt.acJJJ:~i;i bei::e~()~,. 9qnfirn#ng fue ~.ci~tj,µµ. 
CoI11rn~nc:~mep:t P~te an:d ExpJrfJ.9-0!1 Daf~. but J;a:rtdJorci's fagur~ ~o 4q. SQ shall not :iffei::ttn.e 
·cornmencym~nf <;>f the.Initi?}'Ter1fr. 

--7. :,f{ .. 'if~ ar.··~Jl: ,flme:. <iUtli-rg- the Tetm ·O.t~ this; 
Lease··funds are· not teqtiested 1nthe: annual d.epartmenta1 huag¢t of the City and .Col.l.nty of Sarr 
ftaIJ,GI$'Go·:PtJblie;:l:I~ilt P\?P:<lDr:tJ.~i:t~ £ot the :payment, du@g: the foUowing·:fi.sc;aJ:ye.a:r o:fChy, 
of+e:rit· @4 all' .otl:l~r ~cJrarg~~ uJ1ger this; De<!~~ qr under ~a new le?-~e pf Ii.Is;i;..:of:fiq~ :$paqe; lp, b~ 
u_s¢ by fu~ J?tlblic 1:I~1h D~p(ifi:I;ne11t Jqr:· th¥ persoµri~l tl:J:e11Jocat~d in tpe P;reII1i~~s.~~qr-if such 
funds are requested bukthe Board :Of .Supervtsor§ or Mayor of the City and County .of San 
Ftancfato (tlie "-Board. of SJ.ipetvisors1i);' fail$ .to appropriate. the funds hi their; sole. and absolute 
discretiorr1 thenjn ~ifuet :suqb ¢as¢.·T~p,a,tlt may teh:nirtate. fhfa '1,ease by giyfn.g \yrjtfen p:otiG~ tQ 
LaIJ.cj.lo:rd pf tb.~ •cirq,.rm.stanc~s givj):ig.ri3~: to .~~e;h+i.~:ht of f~p:.i;rii:ial;i0.1} and. o.fT~mm('s: el~f:tl9Il 
fo'~erffiix1::1.te., lJl tp~ ~y.ent Tyn<llJ,f giytt$ tq L,aJii:tfor9; sµ<ih, JWtic~ of t~rniiriatiog, thjs l:eaS,e §}J~J 
ler:minah~ :upon the 13:~t q~te ·s:uffident fimqs -:1!.Ef <1.ppropga,t~ .(~~ '''.ff:'.rrnination Date')·Willi the 
·same-effettas it tne Tetmiliatlon Date were theRxpitation Date; hutstich tetmihatioii. wotilil not 
tel1eV¢ City fronf any ohG.gatlon. und¢_t<fufa; bease.~pnot tci t&e-Termll:ia,tfon Date or sutr:eP:d~t ot' 
the: Ptetnis~s. In the eveti.t ofterttiiu:aJion hereunder for: norHi.pptopriatfon, Cfcy agr¢es th~f ~t 
Will not a . t. :ciate>funds rot the. a . enf .0£ feht and oilier charo:es dueh~tetinder; and' utilize: - - --- pp op .. - ' -- - p Y'\11. -- . . . .. . . - ... ' C· ....•....... - . - • 

_such fµµds::f9I::.tll¢ pµrpns~::o(r~11ti:Iig ~fmila.:t. prenjfa~s: iii. :a l;l911:-qty'puij@lg in. wJii'ch Q!fy v41A: 
condm:t the opef<'l;tlo11s. yond,uytedl:j,Y. City iii: $~ fremis~~ prigr. to the Terrril:mi.tiori Date for: one 
.Year from the Tetminanon.'Date; Rent shhll be apportioned as: oftM,Term!natloii na.te;~<lany 

-re aid.· orti0-11 or tent for an erioi:Lafte:t such. <lac: shaffbe refunded'. h · · Landforcf or Tenant p .. Pc . p. . ... . . . - cY .P- .......... _ e - ... . .. ... . .. . y ... ...... _ ......... . 

¢;,'.:., Extension Ootfons·.; Ctfy .&haU.lfav~: th~ 
:right tp ·~~encl the JJ:ritial :1:'er.rrt· · . .Qftfii's· LeilSe :(~c:>Jl~ti;yt;ly} fit~, !1E~ten~ion, Option~"} .fe>t' the 
ac!di.tipnaj. te!l11s: S~kft>iill :oelqw (c:ql\y9tiy~ly:~. 'qle. "~xt~p.9e,c\ T~rrns_'f)~~ follow$; 

~!~!~lgf~~fi1~~~~i~~~!~~11 
''FiYe'·Year' Ex.tension .Qpti'.ons"J• City's: lease of the· Preririses' dui'ing each of the. 'Five.:Year 

:t~n:!r: ~~~~:1;!~i11°afi~·~~~t;dt:s:1~~:~~::~;:~·~Q~r&~~!:i~!i~~:~ 
h:r 3:C<;orcian~f!'. w1tlt'P<J.r~g-r'a_J?h 9:,Q. :bernof· Add,itjqn::ill;y., Ci~·:~h<ill pay·AP.ditiqgal g~µlfori.ts: 
share Qf jngr~seyi QNµpng ~xpen,~~S; 3,µ_d Pi.I:~t [ax~S. ~-s: clescrl.be~fbelow,, andT.iridlotd will 
provide: building standard c;µi)eJ ·and paint throughout the Premises · under:. uase at the 

2· 



commencement of each of the Five-Year Extended tenns; :provide, however, t4at, if tbe 
det~nninatlon ofMatket Rental Value as set fqrtfl fo f>aragraph $.G~ herein does· not'dire,ct 
Landlord to pi:qyic1e any tenant im:proye:rnents to the Premises Trppiq[le commenqeIIK~nf 9f such 
Five.:. Year Extendaj Term, the .rent. shall be· adjusted to. inclu~e such tenant impr()vements 
provided by Landford. City may exetdse the Five~Year Extension Options; ifat all, by giVfug 
written. notice to umciford .no later th~ December 1, 2062 for the' ffrst Five;.Year Extension 
Option and no later thart Pecembet l, 2007 fotthe second Five..;Year Ex~nded Ter111i p:rovioed, 
liowever, if City is in, ma:teria1 defaul~ hereunder 0n the date of giving su,ch :notice an4 fail~ to 
cure such: default. as prgvided herein~ Landlord may reje,ct ~µch e~erdse bY delivering written 
notice thereof to City promptly after .such failure to cure. 

t.andiota acknowledges •and agrees thatCify;s 
notice or its intent to e)(erdse any of th~ Addi.tional Extension Qpl:ion.~ shall be supject, to 
enactment of a resolutfo11 by the. Board of Supe.ryisors. a,nd thi;; Ma.yor, in, their respective sole 
'1I}d absolute dj.scr~tiqn, approVing ·and authorizing such ~x,.ercise, within ninety (90) days a£ter 
the date such notic~ of exercise is· given" . If such approvatand · authorization. .iS !lotreyeive<l by· 
umdiotd within :ninety (90) days after the date such notiee of exerCise is given, City's Five;:Yeat 
Extension Options shall cease 4Iid City snall have 110 furt:her options to extend the Term. 

5. TENANT IMPROVEMENTS. Lar).di()rclshaUJurnis_h zjid instaij. theTeriartt 
Improyements set forth iJJ. the Exhibit F Work Letter atLandlorct s expense. 

6~ RENT. A. Base Rent. :Begfnnirig on the: 
Comwem;ement Pate; City shall pay to Landiord during the Initial Ten;rt the annual Base :Il~nt 
specifi¢d in tll.e Basic Lease Information (the "Base. :Rent") for the Premises or thatportipn of 
the Premises th-'!th~ been (leliyered with the Lea~~ho.ld lin}?rovemeri~ Substantially Completed.· 
The portions of the Premises tlfut may.be separately delivered and Base Rerifcorrefated to each 
sucli portion are identified in the Basfo Leaseinfbrrii.atlo1L The::l3ase Rent shail be1~ayable iii 

· Mlial consecutive monthly payments on or before the frrst day of eacli 1I1011th, · in advance,, at 
.Ui~ addr~s speei:fied for Landlmd• .m :the Bp:$ic Lease Infol1Ilatfo1,1,, 'Qt otl:l~r place as .Landlord 
may d~~igrrate in Writing upon µotJess thanJhirly{3Q) days? a,dyMce µotice, City shall pay the 
Base :Rent wiihou:t MY prior demand (Lild withoutwiy dedu~tions ot setoff except as otherwise. 
express! y provicte4 in this ~se. If tl1e Commencement p_ate oc.curs qn :a day· other than the 
ftrst:day of a Calertdar month or th~ Expinl,tio1:t Date bccurs ori a day other than the fast day of 
a calendar month, then. the monthly payment of the Base R:ent rot spch fra~tionai.~month shall 
bepr()rated ~ased. on a,.thirty (30) 4ay JJlOrtth". 

~r Additional Rent 
(1) As. Adc;iitlorihl :Rent; Te:r;iannhallpay tQ­

Landlord during the Tetri.15 at the times, hereinaftet set :forth, • ari ·amount eqtifil to (a). f enaiit's 
·Share specified hetein bdow of any increase iii Operating .EX:pepses of. the Office Portion. of.the 
Building (clefmed beiow fa this paragraph) paid or bic:urted 1JY t.an:dlOrd on accou:nt:.o~'·the 
opera,fuig-or n1ai.ntenanC:e o:f th~· Building above. su~li Operating Expe11s~ p~c:l or incuned l;>y 
La.Ilc1lord .during tlitf' 'Ba.se Year speci:fiaj, h~rein 1Jelow and .. {b). Tenant's Sh~e sp¢ci.fied 



b,ereinbdow pf a!lY fnc;:t~s? ip birect taxes (defio:e4, beloWin 'this' pwagraph) for the Pftlce 
;J?ortion of'the Buil,ciing pp:ig or incurred by J.Anplqi;:q irl ariy c;:a1en9::u: y~'iir exeess~ oftliqs~paici 
or incurred li1 the BaileTaX: Year $pecrfied ner~in be1o\''\ (ill Such .fenra.Is1 charges and ·$urns 
other thanJninimunt montnly tent be.mg reforted' toJri tlns lease:as tiAd.ditiomii Rent," whether 
ot not th¢ s51Jrte: ma:y:be. Q,esign.atec.l Addi'.tioI1al R.¢nt), If su¢1l; atnotI.n(~ ar~ Mt'.p;ri,d' at 'the tlm.e 
:tbey·a:r¢ 'due,~m.i p~y;ll)le: under thi$ l-ease, tl;rey shall neverUi~l¢sS: Qy co1lectµ>fe,~s ;\dditi()nai 
Rentwit11 lb~ Qexb, instlllme~t pf f11e,J?aseNfont:Dly R~p:tg.L Nothing. h.er(!W ~on,~n(;(f' sl1;ill ,b.~ 
deerneg to suspend or excu~e the payit1ent of i(l,11Y .amount 9f '\Iloney o:r 'Charge ~t the time the· 
same hecomes:.dueandpayable.hetertnder;. excepLas otherw'lse eXpress1y provided. in lhiS LeaSe. 
Where theJfrne fot' payment of any Addftionar Rent is not &pecified~ hetefo, tlfe same shall be 
dne-~dpayabie tw¢nfy-Ori~ (2t) days after.teoeipt of tandlotd'sfiwolce, tt;at_any ti_nie during 
tQi~ T~rrn 9f tli~ ~se, les..s fu~,Ain¢ty-fi.ve pe.~g~rtt(95%) of th¢t9.tl.ll?ryni:2,ble-W:e<t .o(the Of:fi(;-e: 
}:io;rtio~ qf the·El!Adihg is oc:cupi~~; Jfre Opera.ting f.,x,p¢nse.s. and;l)irect'T~es.: sh;ill b(1 a:djusted 
'by Landlprd t.q reason$1y 13.ppro;icirnate tli~ Ope@fjllg Expep~s a:o,aJn:r:<;c~ T~~~; whl@ w•:n:iJ:d 
liav.e been mdirred if the Office Porti6ri of the Building nad been at least niriety,.fi've, percent. 
(95%) occupied. 

At P'r' w~thfo ;~, i:ea$Gnab,l~ Um¢' aj:l¢r' th.¢ 
cqrpn;i~n-s;~mf!nfo.f MY qJYrtcia;r year ~µbs~q11ent 'to:il}ifB~e;Y~~; L.~n41otcl shaJ.1 nptify :fen;µif 
in writing9fLandlord:'s e~limak 9ftilea'!JlU1fnt·gf any inqea_:S,~; jn_ {)p~i:ating pl(p~nses fqr ~µ¢Ji. 
calendar yearoVet Operating Expenses for the Base.Year, tlie·oarti6urit of arty inctease:1n Direct 
taxes ovet thost paid or incurred in .tfie: Base Y'cirr and of; ili.e1 ·amo\l_rtt ·ot such estiltiated. 
fott®es payable by T.enant. such ;$taternent shall speGify in reasonabf¢: detiii the basfa. of 
Lan.dlotd,'s estim:ateS:~ tenant ·$,hail; pay ,to. Lani:llor<i on the frrst day of each ca1~11dp.r iIJ.!511tfr; 
p11e,.tw~lfth.(V12J {lf the an;iou11t: g'f,su.9h t)s,tixnat_ed iiicrea,s~s iq ()_p~ra_ting ~xpt;nS(f$ ru:i4 J?frect 
Taxes payable by Tenant hereunsler\ Statements ot>tfi~:~ou11t ()f:~<?tual Qpeniting;Expenses for 
the precedfrig calendar: year1 · o{Direct Truces for thei'appfopriate. .fiscal year and the ammfriLO.f 
such: liicreases payable: by Tenant :shall be gb:en 'to :Tenant by April 1st o:feach. slicceedirig 
c<tlendar y~,subs¢ii1le.nt to theBa$e'. Year •.. Arr amount~ paya'bfo by'Tertmit~ shown on sl!ch, 
sta:tem~ilti: less a,ny; :amPl1I1f$ thei:dtof~re- paid 'by Ten.ari:t on attolilit ·pf4n;di9rd"s ~stimafo: of 
inq.ce4ses in Qp~i;ating Exp~n::;es and Pi:reC;t Taxes rpa<;f~ pµtstianJ t9@'.s paragrapb,; shallb~ paid 
:by T(;ma,rit ypon 4~1iv~ry pf such; s.@t~went tg'I~nwit, '.frr ~~ ~v~11ftb* Tyri~fn;as pajgAn:~ny 
gjVen year estimated increases' beyond those later: detettni:hed: ftOID: adtihl tecorl'dliatibii,, then: 
:such b'ver:.payment '.sfoili'be appiiecf tow.aid the· next 'irisilillmenur of. Base 'Monthly .R~ntfil and 
A .. · a· 'ct' 1''tt'·o·. ·n· al. R-'e···n .. ·1.·u .. ~1· :s· ati''s"fi"e ... d': 'm;-. -fu' . ll" o·. ·r· ·u· : ·ru·· ··e· T. "''"se: ·:te .. ·nn· .. ;1 •. n .. a·· te'b 'b" .e'-'o"."r'e' "11 .''o"f. 's·u· c· ·h· : :o· v: e·r .. _.·a . ID. . ent 

.. ····· ·-··· . . .. .. lll.J, .. . . . .. : . . . ·_ . - ~ .. - . . .µ;;a . . , ...... _,l . )J .. <LL!, . . . .. . . .•... P.Y . - .. 
has'q¢en: appJ,ied Jo. Bas~ MqntbJ,y Ren.taj, ?tidAci.diti9n.a1 R-entdlie @d,paya1:>1~ he1'.e11r14~:\'! th~ 
'bal'a.nc~, of fhe pver:-p~yi,rren~ ':$ha.ll o~ pI'.~iPPtl.Y:tefu11deq to Ten~t; ··· · 

-(2) "{']Jy a,m9untC>f any in:c;re,a,~e hi opetatlng 
Exp.ertses, ,an;d Ditect Taxes payable: by Tenant for' th~' italendar year; irt which this 'Uase­
tetiuinates shall 'Be prorated oit the: ba:siS, wliith the :n1.rtrib:et'' :of &ys from antl fucfo:o1ng ttie 
commencemen't ofsocit .cal··· dar eat to and hicludmct. the :date ;on whlch. ffifs :Lease,'ie:r:rrlirra:t~ -. . - ......... , . .. . ... . , . .... . . .. . eTh ..... Y. .. . . . . . .. ..... , . -....... e·.. .... .. . .. .. .. .. .. , . ... ... .. . .- ........ - .- . .. .......... .. .. 

b~~ tQ 3~,5 fll!d shai1p~9u~ ~<!· paya,Ql~ W11:ert :re,ndt::red p,9f;wi'fl}sifm.<ii11g t.e:rntliJq,1J.,on pf: tfils 
lease:, ··· - · ·· 
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(:3) The term "0p¢:r;l.ting J;:xpensesn' as us~d 
lJ.erein shaJJ mi:an all reaso.nable direct costs ofoperation; maiD,t~nance an4 n:ia.nageqlentof fPe·· 
Offic~ Porficm of the Bujlding. (a.S hereinafter defuied) W.hicb:; ciirectly benefit the Building'.s. 
operation, ate generally accepted office building operational experises anci cortforrtr with 
generally acc.epted .accounting practices·. Thete:rm "Operating EXpertses'' as used hereiruha1L 
e:xcltide those costs which are the ~xdus1ve responsibility of Tenant or -~tiiY other tenantof the: 
building under tills lease or ofhet. applicable leases including) without limitation., :utility ·costs pafd' 
by Tenant pu:rsuant to paragraph. JS. her¢of fillq maint¢I1artte .costs paiq by Tep.?n,t pu,rsug,rtf to 
Paragraph 3(flJ.er~pf, whicfy cost.s shall be cltfillY excluded pn Landlord.'s staternenl:s :to Tenant: 
By way of illustratfori; but riot 11mitatfo1r;' operating Expenses shall inell1de the. direct arid 
reasonabie cost or charges tor the fullowfog items: power, heat, light,. water, sewer~ steam" and 
other. ui:ililt~s (in¢iucilng :WithoutJiI11itati,op filiY temporary- or peroanent :Utility ·surtha:t.ge or other 
e]::ac;tion; \yhether 'hO_w Or 11er~feJ,:, ltnJ20Sed); Wa~t¢ d}spOsal; jat):iforj..11 .sewic;e$; ·Statip~acy 
engine~tjng s:ervices; lobby: attend?Dt ser\lic:es, yvind.ow cleaningj filrconditioping, materi;;Us and 
supplies, ~quipment ~q tools and. ~{!rvice. agryenie11ts· Qil elevat9rs,. equipme;11t, ~11sur<µic;e 
prerniuins1 licenses; peririits and irtspectioi:is, wages and salaries, related employee benefits and 
pa.)rro11 taXes, accounting and iegai expenses~ management fees, depreciation on per.SoriaI 
property, including~ without limitation, window coverings, providecfhy Landford and carpeting 
irt puolfo co_rridors @d. Commo'.It A:ceas~. amortitat1ort of the capita! ·cost of op-etating·.costsa:vrng 
instaJlatj.op.s; deprec1~~1011 or am9rlii;ati()n;pfr¢quired· c;ipital. ~mpro:vemeJ1t~ to CPmmort. 4.r¢as' 
or Build1ng sysh~m~ s~rving ,Comµign Area,s imwseq py g9,vei;ilil1erital,Jegulatj,on, @<i th~ cq~t 
Of contesting the vaiidity of applkabllity of .any govei-rimental enactments' whith may affect 
Operating ExQeilses .. The cosrofreal estate brokerage commission:s and J?tomotfons:, :a:ndT~gal 
fees for document r¢view and :evictions shall J16t h~ included as Opet~ting -:E:xpell:ses •. 
NotwitQ:s:t:angin,g .ariything ta tlie cq_ntrary _above, Qpe~ting :E,xpynses shall exg~ud~ tf.wse iteµis 
described ~m the aria,checl' Ezjlj,qit ''.E,'" · · · · 

Tne term "Direct Taxes'r as used herem shaft 
mean the. Office Portion of the, ]3ciidlli:K' S' share . of all reai ptoperty· taxes and :assessment~r, 
imposition, fovfos and. fees on ihe Building ani:t the iand on.Which: the Buildihg 1s si.tuatecf and 
$l1allabp inGlt+de pll persorial ptope:ftY urx:es levied on the property used in the !5.P¢tatfon 9f tb~· 
Buj]dll}g;' tf!x~s qf ~very ki.n.<;1 ani( nature wharsoev¢1'. le-vied ?!ICL as$e.ss~ µi lieµ 9fi in 
~ubsrj.µItj_{)J:! fqr5 0,r:i;rl aqdifion tq; e;istJng or: a,dO.ifional real prop~rty ~es QJJ: 't11~J3uilding 61' 
land~ wlietlier or noLnow customary or wifuirithe oorifernpfatioaoftlie parties hereto~ oilier than 
taxes associated \vith Tenant equipment,., furniture, flxfures and.other personal property to the 
extent that.Lartdlord is', teiniburse.d~ tl1erefor Qy Tenant or by :fill other ten®t of tb~ )3.µil<:ifog; 
taxes, 11pon the gross, pt; 11¢f te:ntsJ i11cprµe pf LM~lqra oeriv~d from th¢ Bliil41ng ani.i lari~: 
(e;(cfo_di11gt h9wever,; state and f~d~i;al, p·ersqn<tl or cprpo;rate incom~ faxes mteaS)JJ~ l?,y the 
income of Landl9rdJronra1l soU:rnes)<!Dd'a;r~onaqle ~ost to Landlord of '<;9pte~ting the ?mount. 
or validity or applicabllicy of ant of the aforementioned raxes. 'Netfecovenes 1h±otig~ protestt 
appeals or other actions 'ta:keri by ta:ncilor<l l.il Its <liscrefiori, fillet deotic_tion of ail costs and 
expen~es, mcludfog Cdilnsel and:Nher-fee$,. shalt be deducted ·rr.om Direct Taxes for th~ y@ :ot 
receipt, ·Neitwithst:artdirrg the foregomg, Di.i"~ct Tax.es sfom ~;cclu.d¢ (i) J;tanchise; ·Q:p.psf¢_n 
fu.herjtm;ce, qr cap!taJ.:stockt<rtes QI" inc:oine fa.~~s 1Tie$.$UJed, l:>Y fu:e 11et inc9me:oftand1ord.frQm 



. all source~ unless; due fo a :change in the method. pf tax_atfon, any of sudi taxes i's iev1ed OT 
assessed agal.nstt;a.ndlOrd as a.substttiite fof, ot as an additlotl 'fo, 'in whble tit in part, any other 
tax that Wo'uid' otherwise fudude reasonable legal :fees, costs~ and disbursemen:ts· fucurrect in. 
conneotfo:n wlth. pto¢eed.ings to :contest, deteMine, or iect11oe Pfre:ct'ta,x~s, W) a.ny penalties,, 
£foes; in~r¢st -0r gh<!J:g~~ ;attribµtablt! to 'th~ l<lw paymq.it of'~y tax~s, ~i(:cept tP. Jb~ e~t¢il:t the; 
~m,ejs ~t4jl:mtab,le:to Tenant's; fai.1ur~ to pay it~ portiop ·otPirect;T~e$ nere;µn,der., (iji) any 
~rsonaJ. :prop(!rfy :tax~s·payabf~.by Tem1nt her1;;µndi;r QI by any·pthe.r_ten~t>or·o:cc11pCll}:t ofth.~ 
BUilding:., Any increase fo "Direct Taxes" resulting· fr9m the re"assessriient i:if the. Building 
which ~isiittributabie« to the saie or transfer: o:fany mforest in ·or title to, t:he Building snail nor he · 
passed on toTenant 

In c~i;:ula#ng :(jpt:;@\i.ng Ex~p:s~:~ 9( the 
Office l?orliqn 9f th~ BUilding §.UdPirect Tax~ qf1;he Qffice:Poajon. of the. Builc!ing, the p9IJ:ies, 
tecogrtliethat:the Buhdln.g is ·a._multi~u.se facility with large residentlalfilld tefail a.teas. Certain 
expenses ate shared by>residential and retail areas arid. actuai usage~fannot he: detemfnecL The 
paitles·a:gtee to the foliowinga.ilocations oftotal.Building Opetatirtg Expenses 'and.Direct Ta.Xes, 
fo th. e. Office. Portion :of .the. Bllildfo o=: · · · · ...... -. . ,.. . . ....... p 

(D Real i;state: ba;<esf li{!en:se~, gr.qi;s 
receipts t:axt landscaping:! insuranc~) :mam:igement fi;ej.~ater' w~tt::; (jisp9sal,. gas,;'a:qrninistr.3.tivy-. 
salaries and expense,, public area: maintenance and life safety mahitetiance:. :40.66% 

(li) E~t:iica1; Fmnttotal ei~trlccharg~; 
paid; by 1.JQJ,dlord:.c .de.du:ct (a) ?.Pa#tneI1t cpnSl.impHo.n, (6) iipartrrientrelated' equippien:t. ~le_(;wc 
cons~m:gtiqn listed cm• ~ent ~6<1l;Q. 1J.1ilify :Pas~ iJr:r~ugh_, {c) JyfajJ i3,J!Q office, tel}9;11~ ylyytriS:(!l 
reimbtirsements, {d) garage .constimptfoni and.(~} forSuite:·21o•only 39.9% of 'fotal electric 

. thatges, the.percenra.g~, to which City and :um<llotd have.:sfipillated ·;is representing eieetrlc~ai 
cosfa {O,:r: lighJln~pa.n,d'_p()Werouttets. ill ·office• ~paces-of tlie.'Bt!ilding·;, ·tl1e retn,ai.n$ig el®t:ric<il 
co.st sh::ill ,b~ ,a.IlQGa,t~ t9 ()ffic~ Porliqrr. · · · · 

.. .... (iii) Qfue_r, ·~?'PYP.~~$. Md tfpc~s: 811~1 pe 
prorated to. Ofnce PortiQli qf the Building nasei:l \lpon µtvoi4¢:9f ·fdentified. \lse. Jf fill 'item. 
,cannot he spe.:Cificaiiy identified to.an a:te<i. ot' the building, the~ptbratlon metli&fset forth in ci) 
above sha.)1 be Used. . . . . .. 

(4) the,. ?.,Qrt.ual Ci~t¢.pn.jna,tion.. p.rid~·staterp,~ht 
9f'Opegtin.g ~xpense~ apcJ, DU:~t-1)1.xes a,s thqse t~@~ are:g¢fined:m stjppaqi.grapl1-"Ct1 ,above 
shall be made m reasonabl~ 'cletail. and shall be certified by ;~ ·accourilin.g. oi auditffiJ~: officer: 
d'.es1gµa.t-ed 6y. Landford .. A-cqpy• of.such determination :sha1lbe, made available to tenant 1.iJ?Qit 
demand .. utenant-corttests,sucn;statemertt m:wtlting wl.t:i:ffrrsbt.ty t60) aaysaft:er te,c~iptihe:t:eof,. 
Te_nantsha1fhave the' ri ht ioaudit the boob :an:d records'o.f:Landlord ·ertalriin :ditectt ·to th~ ...... . ... · .. g .......... -·.· ...... · ............ P .... g .... Y- ... . 
4et~rn1:ln~tjoJ1:p(Op~rfiti.rtg E!C~~nses a.ri4 pj:reqJ T:a?Ces ~ :~e +e~~v~t: fq th~~ Opc::r~tiJlg '.Ezj>~µ~e§. 
ang · D.irec,_t ':fa:x~S:'. in. qu~§i;iQq a~ Uie {)ffi~e$. -0J' Lwi,d19rd 91!-il 4µ.+:i;ti;g ,;i:egµl.?i J;rnsit1e$S· hcmrsi;: 
Tenant! shfill 'keep, \and shall cau~e; its ageritS ·and: enipfoyees coiiductirig the, :audlt to k~p.) 

·(j; 



t;QQpde:fit!al anY and a1J iI1f()rmatjon c;;oqtaif1ed in· such books and records; except to the extent 
disclosure of such information iS required by ordinance;, statute~ regulation, a.court order or 
deCision1 or any ctttiet iaw,. Any foyestigation of Opetatirtg .:Expenses .and Uirect Taxes 
conducted by Tertatit shall be conducted for~ it h)' Tena.tit's Controller ·or PY a so-called "Big 
Eight"' accm1nting firm under 4 cornpi;IJ,sation arrangeme11t tl:iat does n,ot provide for incentive: 
payII1entw based upQf1 the amount of saVings that tile audit pr:o~ures. If Tenant do~s n9f giY¢ 
notice of 1ptenJ tp exa,mine Op~J:P,ting Expenses and Direct Taxes within such §ixty ('§0) day 
periodf then the annual determination andstatement of Operating Expenses and Direct Taxes as . 
fumiShed·by Land.ford snan he condusive and binding. upon Tenant. the audlt shall be binding, 
on the parties;· if the: audit determines an~over.-payment by. Tenant, Lartdlotd shall promptly· 
refund the'<nnountofsuch <:rverpay:meI1t to 'I'erta:n.i; irihe audit de:tetil11nes an underpayment fry 
tenant, T¢nant shall prowptly])ay th~ ,amount ot such uI1<krpayrnent:to ~dlqrd~. ShoulQ. the 
a:µ:dit (ieteri;ill.:n.e an overcharging PY Landford of three, (3 %) Per9ent or ffi()I~ ()f the amount 
cietermined' bylhe audit to be :chargeable to Tenant,. then Landlord shall pay the cost of :the audit;; 
should the.variance betWeen the amotmt charged by Landlbra and the amount determined by the 
audit to be chargeable to Tenant have: a variance' of' less than three (3 %) jJ.ertent, then Tenant 
shall pay the cost ·of: the a,ird.1t :Larii:ilorCl. sball mAintam at the' :Buil<Jing. in: a: .saf~ and orderly 
m~ner aj}of its r~ord$; pertaining to this Le;ls~ and. J)frec:t Ta:x_c;s and. Oper~ting Expenses lffid 
a.ny other cl].p.rgi;s paid b,Y'rewmtpprsuaQt hereto~ for a peri9cl: ofnofles~ thari three (P) y~s 
'following. expiration of the. Term of this Lease: Landford shall maintain, such records~ ·oii a 
current baiis, and in· sufficient detai.Lto facil1tate adequate audirand revl.e\li thereof\ Ah such. 
books 'and~ ·records shall be available for litspectiort, copying and audit 'by tenant ~d its 
representatives), at Ten;irit;S expense, irt aC:totdanc¢ WJ.ih the audlt J?rovisfons: above .. 

(5) The Eas~ Year refe:i;req to. h~n:~i@bove 
is defined.as calendar year 1996; the.:Base Tax. Year referred. to. hereinabove. fa, defined as the 
tax. paymehtSpayable~dUfihg:caiendat:yeat 1996,,exceptthat: (1) any: tn.or a.ssessmerit resu!tfug 
from a·new fux or !torn M .:$sessrtien;t Ciisti:lct impost;d after the. date of ex~utio11 Qf the hernfll 
Lease and wtiiclth<l.S an iriitfal assess111eI1.t"date prior lo January t 1997 ;shall '.be e:~:cludt?d from 
Pin~ct T?:Kes: of the Base Year a,nd (2} ig tlw event th'htLan,d.lo~d i~ una})lefo deliv~r Sµite;,210 
by J ;;wuary<3J, 1,997: pl'Q.s the nurriberof $tys pf delay, if aJ:lY;· ca,used l)y. Qity, la.bor sh?PP~ge;, 
siibs@l{ial material shertag~ for whiGh there' are no .~ubstilµtions of natural disastet, the Base 
Year for sti1te 210. ~haJFb~ t99Tmsteadt:>f r996. ·· · · 

Premises 

Suite:2Jo 
S_µit~s 2~Q. 82Q, 910 

1A8% 
5';65% 

'I'enant!s 
Rent.able Area 

14,549: =s.t 
IQ,977 S;f• 

FQ.r purpqses hereof, tl:i~ }>J-~m.ises ·qqntain, tgere?i:Mble (Jieapf 2~="?2§ §qua:r~ f.eel~d the Office 
Poqion-of'th~ BuilqilJ.g;c<mtaji1s a. total rentableciriea of 194;361 :square feet. As tise<iherehi, 



tlie t¢trn "r~utahle 'area.ii sha.ll.tI1~ tfia~tne?s:Urem:e11t of µsey.]:)}e·inf~rjorfloor are<l. compµt~ 
fo ~c<;:9r(l.;wce wt~, tile "~tan<lard Method fQr M~suring Floor. Area fa. Office Buildings', the· 
American .National Standard" (ANSLZ6S.1 19$0, reaffrrmed 1989), approved Jtine:21., 1989 by 
Amenta.rt National S.tandW'd. institute: futorporated, .and: .adopt~d .by· Btiilo.ing; QWI1¢rs and . 
. }xfan.ag;ers, AS$@iation In.ternatlonaJ hi. 19801 multipll~A by, ;J.]qad tactor QfJ,l$-

The ''Office'. PqrtiQn.. pf tl1e B11ild,io,g,:" ~ 
referred kl ·herein:; is defiried .as .that portion: ofthe Building ·on, the first to the 1Ztli floors~ 
exciuding: the· rethli area on the. first and second floors: confa.ining. a rentable. area of 38~'677' 
square Jeet and. th.'e tesldential portfort ofti:ie Buildmg} above .. the 12'.th. floor atid: exdi.Idmg, the 
building ~garage. · 

.c:~ ':Detetrnirtation of Market'Rerttil Value. 
At1:11~9901ffif!I1(:¢ntep.f of~cfi: pft1l~·'Exiend~ Terms, t.11~J34se Rel1(~h.?]l he :adjgste(l tq ;riinety­
:five perce11t (95%J of:t:ii(; 1vfar~et. :RenW :Ya,h1e.{tl,1e- "M<rrl<.et Rentaj: Va1ue")for; ~he Premises; 
then. ;demised: Market Rental Value shall \le: defined as' The -probable. rental fo1<space .. of 
comparable size. and location tb the Premise~. then being offered for t.$nt m.. othei 011ndhigs 
,sinit1ar in eige',· lo:catfon and .. q\1a:1it:y to. the Pi:t:~mises situa_t~d wltbin the Ciyic Ceri;ter. }JI'.'~ of Sfiii 
Franc~scq (;".Referenc~ A.rea"), ··· Tfle 9th~r prpvis,iqns of ffiis; T.~se• to the; cqntr~ 
'.f!O't\_Vith,st?,nping~ i!l ·n.o ~Yei:it sh:<ill tl;ie Ea,se Re11t p~ r~qµy~q 'Q~19o/ tlJ,e Ba,se•Ren(a,n_d;A4difional 
'Rent for the 1ease. y;ear :Qiior to conimencem.e.rit.9f su,9h 'E:<t~deg Temis, The term Market 
Rent.al va1ue. shall mean the 'base rentai for such comparable. space, 'taking into account (i' any 
.additional. rental. and all othet payments .and. e_scaiationS: payable li~teunder tncfo_ding: :th~/Ba.se 
'Year an.cl J?Ortions _of the Ptemis.es that.a.re separately metered, ~i). fioarfocatlon and ~ize oftb.e. 
:pr~rt11$~s ¢ovet¢.,d byJea,s~_s. or sµcJ:i com.para.bl~ ~pa~e. (iii) the dlfratfon._oftl1e renewm :fe® ·a,rt(i. 
the t~rfl1 pf sµclt §9l11P<µ:abl~ )~~~· (iy} fye~ rerit;giy~n, ;lli;iqer suGQ 90mparaqle. J~a;s~3-; II1o~fug . 
hlfowances, lease take"'oveilassumptions and ,any ·other· 'tenant concessions, and (v) btiildihg 

!:~~~Pl:nl::Tu~v~!it~ ~~~;:: :.1!a~!~:~°r~~c~6~~;:r~ ·sf~~~ th:a:~;u: 
pzj:ic;ul~;rafe; t1::r1der ~ons1d~r4PPI1 ,b¢~<4U¢ ct(i~. to:b~CQ_ffi~ ~ffe~ti.Y~:!WJ.OJlllY. ptbe:r rel~Vftil(f~rmS 
o:r c;9nditfons~ · 

. . .·. . Lani;IJ-0.:rd'.i p.ofafel' t:hmi:; (1) Ja:imacy l/2003 
for the first Five'-Year ExtendedTerm; (2)'Jantiary i,2008 for the~s.econcf Five-Year Ex.tended 
Tetin;~' (3j t>ec¢robet l,. 199'7 fdr the Fftst'Expansion bpportilnify, ;a:s hereinafter. defined;. a+rd 

.~%J;edl~~~fur;9!r~~~~~e~~~eEJf:!~~;:o~~1~thi.::~ei::~~;e!f~;·,rl:: 
MoI1tl:llY'Rent<U f(Jr the respecQ,.v~ •. :rn~Jl'!.r.tdaj..T~trrr Q,i; EJ,;,pw;r~iq:rr Oppofti+ni:ty aS: pf :iliot'.f I'~spect;iye 
comIJieneementdat~, $.u:cl1 La,I1419rd~ s e~tim~e .()f~<t~~, M9nfuly :Rentalwlll p~ provided to City: 
fot:City~.s internal blidgeoog program oruy·.. Stich ·estimate shall iiol.bebindihg upen.dthet>C1ty 
ot 'Lan'dlotd. 

'then', tandford_,.· notl~sstl1an::s1x(6) mpnth;s· 
'befqwtl1~ pcnn.m~ngem¢Iit .. of~h Qf: tli~ Ex~¢J1d~d:J'.'~mls-.?lld withµr sl.x;ty (60) .qay~·qfxecei:Qt 
ofthe· R'.fl. NPti9~pJg~'ll,a,nJ to:Par;:tgrapb: ~Q:Jiert;;ill~ ·~qal}s.µlJ:p:iit t<;> City 1rl wtltfng LltndlO:fd's~ 
.determiriatfort .ofMatket Ren.fut varue: for the Premises. The amotit:iI of MatkeCRerttal Value 



sutnpihed by Lan<florg shall bte9Qme the m.011tl'.\ly ren,tal for th_e applicable period of said Lease 
terroJ}lirty (~O)dan'lfterLandlorc! gives said determination in writing to Cify unless before the 
expiration· ()f said thir'tj QO) day peric)d City gives written 11otification to Llmdlord of Cify's 
deteririinatiori of Market Rentaf Value. Such diSpute shall be resblVed as follows: 

(}) Within thirty (3Q) days fo11owing Gity;s 
wdt~en no~i~e to L.<mdloi:Ci of (:iiy's d.~fepninatiop pf th~ ·Market Renta1 Valuei- Landford an<:\ 
City ~hajl ll,tternptin. ggoci faith to. mee! no less than two (2) funes, at a mutually agreeable time 
and p1ace,to attempfto resolVe any suchdiSagreement 

(2) If witliin. this thirty (30) day period 
Llmdford and Chy t.<WnC?t reach agi:¢e111ent a~ tb the Market RerttalV cilue, they shiu llave thirty 
(30) days fo meer and s¢h# aµ <irb\trat9r who will determine fue Ma;rke( :ReI1ta1 Value, Th~ 
arbitrator .shajCbe .;ip~rs911w4o hqlds t}1esenior professional designation awarde<l by one of the 
following profe:;$i9nal gi:pµps: th~ Ameri<;an _Institute _of ReaIEstate Apprais~rs, · the S9dety of 
Real EState Appraisers; the American Society of Real Estate Counselors; the Institute<of Real 
Estate Management;_. of the then pre-eminent._ real estate ·appraisa1,·counselihg or management 
profossionll.l · org411ization. In w:ldiftc:m, the ci,ppr;riser-arhi.traJor shall haye at least. five (5) y~,s 
pf currentexperience, w{thm tiie Cei;itral Bu.siness n·istric:tar~ ofSan Fr@cisc9, in fueappraisa1 
ofm~k~trental va1µ~in'pfficebuildings. _ lf the~parlies are_unable.toagree upon such a perspn 
withiri thirty (~OI days after t1k thfrty (30) day p~rioci speeifiedin subparagraph (a) above for 
the detennin,atfon of Market Rental Value, then either plli:ty. sfialL have the right to app1y to the 
Presiding fodg;e of the: Su:penotCourt .of the City and County of"Sart Francisco, acting in. his or: 
her pri.va,te; po;rrdudfcia1 · GaP<l~iiy; to make fhe appointment The appointment made by ~ucq. 
Judie shallb~ fiiialand binding :upon tl1e parties.· · · - · · 

. . . . . . . (3) The a:rbitra_tio:h . pr0cee4iilg shall be 
conducted 1n accordance with Americarr Atbitratior1 Association rules ot any otherprocedures 
to Which ±he JJartieitniay agree with. the arbitrator (e1tcept thatJhe a:rb:ltr::it-0t shall be ~cmn,d by 
the rtil(}$ oflaW}@d. Shall 't:alce- place ill San Frandscq; ¢a1ffornia,. A~· soon as convenien,t after 
appointment; J~e gr~itt.atoI," sPail me#, with City a,n<i L~<ilor<i t,o P-~ ~yideI!ce and ar:gument 
on the deteIJninafam ·of 1ifarl(et·.~ental Vajue;. ';rheiarbit+a~or shall not be bound by the roles· of 
evidence in the conduct of such proteedl:r1g, allhough the arbitrator shall tak¢ ·account bf said 
rules htcoo,sidering the\Yeight of the evidence. The decision: ofthe arbitratox· shall. conform to 
law and the.aibit:ratoi ,shalfbe entitled to retain lil1 independent attorney to 'advise him 9r h~r ,a,s 
tp<sµch q~esti:ons Qf ~awtfrat maya:dse durtngthe·prnceeciing. In m<lldnga decisi9n, th~ sole 
fimctfor1 -Qf the :~.Qi~for shall bee to. _s~lecflv,1ar1cet Renfu,1 Val1re; as -proposed- by Cify or 
Llillqlc}l:fl. Th~ ::gbitraJw :;1Ja1J l1fiye no ri_gJ:it tp f~on :an ip_dep¢rident or 4iff~reI1t :Mirket 
Rental Value nor !cr PIJ;J.:t;ncLtl:ie terms of.this Lease. 

{4) Costs'. ):adtpa.rty sh<ll1pay'o11ei}alf{112J 
of the fees ani:l c:qs~ :pf Uie .arb~ttat()t .and a1l <)f' it$ pWtt ;9osw an,li. aJtomeys; fees in connedipri 
with ·fue arl;>i~9n;: :P.I'.QVid~d, how~ver, that ai,:·· thie· ~no offhe ari:>itration proceedihg; the 
atbitrafor shall awatd>reasonable and· necessa±y>cost£ .and attorneys' fees µp to $4~000 to the 

9 



·:-: ' ,• 

preva11ing;c p.arty. The atbitratot's costsshau 'indude: the cost§ antl .fees of any attorne.y te:talned. 
by the arbitrator. 

.(5:) Jn th.e ¢v~n_t th?:t a: final <:iet~rn:Wt~tfori of: 
tb,e . .M(ll"ketE.{:nfaI \/alutroftl:i~ l;lr¢rnise$ is _nor a:rr5.v~ at µntit ~er fue appliqable'Leaseorerrn 
s_hajJ P,~ye 90'1"J:ni&;m~e{1, TenruJ.~ shal1 pay ~~· ~reater (}f. (1) µµidlprd'.s wD.tterr ~uhIIlittaI Ql 
Landlcm;i's determinq.tion ()f the Ma.rkef }teptal Vruuy-j; -()r (2) t:h~: .Sarntf iponthly. rynt<tl per" 
tentahie sqilli.ie foot oftheP±:emises monthly throughout the_ applicabie Lease Terin as w.a:s:pfild 
in the immed.fately pxeteding·period, until sti¢h.final d.et¢rminatlon is amved at. Widiin-i!rirty 
(;30) days after sµq~ · f1fl_al d~t~rqri!latiqnj~,a,pjved a.t ?Ild. Ai~. ~9ar~ pf S~up:ervis9rs]:rns apprqve~l 
suc11 pi(J(!I1s%9I1 Qpti:qp. pr p?CJ?ap.slon QptJ'qn, Land19rCl ~halt pay tq !yp,arit, retroa~tively1"9r tl.1.~ 
period until lli.e dare· ()f such determination, 'the: :e:xQ!:fS,~ rental (if any) a,CtmilJ:y fyc~ive4 by 
tandford ;over thete.iital payable 'putsuartf to. siich deterrrimatioit 

(6) tf Cify~s bfrector of ,Property "does not 
approve of the Mark~t R.entil Value as:detetmfoed by'J:lie:arbitration procedure s_peCifi'ed above~ 
ih(i i?ire~tm; of I_>rpp§_rty shall r~yqke the: exet<iise e>f the, r:e_spectj.ye Ext~tisiQl'l Option or 
:Expansion Opnortunity by'City. ,,. · 

.. ··.····.--····-- ·- ..t':·:·._·· .. - ···-: -· ' .. '·"·,.· •' 

7. . SURRENDER4 . Tenant agt~es ta surrender. the Premises at 
t1w (er:.tWn<J,t:iol). ~(the tenancy b¢rein ¢reataj;,, :in.the sarne.¢on~itfon. .a.$• he.rein. agr¢e4 tii:eyJ:la,y~ 
be~zy. r:eceiyed,, e:x;cept {or,:_r~()n,;ib1e:' µse: aµd wea.r: tfier¢ofand dqmJtge }Jy: th~ act ofQQ.d; tj:l(! 
yl~me.nt~j fir~ o+ ·~y· ()fl!e:r: ~asualty :rr()t ca1,1s.ed })y TenMt~ Pp_cm ·ternU:l/,atfon pf tl;li;$ I~?:S~k 
Tenant: shall rernovi.fr9m ~c; Prerriisy.S cill of gs p~J;s9qW. p:f:Opyrty- d.escrilYed: -in paragraph 14 
·below· and .any Tenant Wo:dt City' fa ·requirecf: to .remove from' the. Prem1ses J:>tirsuant to the 
pr'ovisfon.s:: of par~graph 14 .hereb:f'. Tenant shall repair or: pay· for the :cost oftepairing any 
da,rr_:!agi! ·tu tl!e l?rernfses or· the :Buil4irtg resulti.pg; .ffotrt ::such rem.a-vat,, tenant ~nan n.ot he 
pqligate9,: to ,:r~:tnPVI!' Pt' de.mPU.sb. ap,y <:if th.¢ "te:n:a.nr: Irnprpvew~11is.. tn~' vol.1,1ntaty or 9th.er 
_s11rre11<;l~r qf tl)'.i~ ~~byT~na:ci,t;,'o:ra·niuiWJl !;ap:i;:eUat.ioP- ther:eqf, shtill tiP~wo±k. ·<; m~rge;i; a.tld 
~hall p.tf;h~ 9ptj,onof Lari<llqrd,: ±~winat~ «1J1,qf<WY ~gsting,'sµql~s~§ gr sµl;>t¢l1~9i~s,, grm~Y.: 
at the.- option ,of' Lllldlord~ · operate: as an., assignment lo him of any: ot an such: subleases .or 
sub'tertanbies, Jn the :absence of:any ~other agreement between Landlord and Tenant or such. 
:stibteP.a.nts~ .. - · · -

'8,: HO'LDING OVER. . lf''t'ep:ant :hc)1d§. :p9sses$io:n; pftA_~ 1;'ryD)fSe§ 
'after" the Tetm of tb.li!·, ;ieas~, · 'fenp.n.t $hcfl1? ;a,t tl1.~ ,op.ti911 of :La,ridlor~ to. ·p~ ~exercised by­
Uiiidlorcl.' s giVi~g' writ_t¢n ·f;Loi;tq,ei ts> Temmt, l)~oII1e .~ 't~I1ant fr¢m. momh J<J :riJ.9nth Upon the 

.~;~~fu! £:d~!re~;~~~~!i~~~d~~:ti:i:s~8th:1\~~~i'.arili::~~~~i:~~~~~;i!!± · · 
and' Adelftiona1 R.erit ··a iili1e fot' the· fuia1 m0rttli: bf :the term' -a ·able, a.'S' .if ~fhe; 'l"errt1 of this _ _ _ _ .. p y .. , ___ -- .... - ·- .. , P<Y· . ···· . ·- - - - - - · 

:~:=t~:~e~~:x;~::~~'.~k~:~~t:~i~~;~~ai1ieh~~~liJ;~:.f~~T~l~~~~nd!!~:Jtbt 
futentlOn tO forihiD.a'.fo :Stich morith4o-:-moiilli. tenancy. Unless, Landldrd: :shall coiBient fo the 
hoid6vet: tenancy as: provided' above',, Tenant sha.ltbe at¢nantat sufferanc~~onfy, \vh¢.th¢r; pt_ i+9.t 



Landiord. shall accept: any rent from T¢riant while te.nanf i§. sQ, lr(}lding: ove:t~ 

9. !15Jttj:\TERY OF l'(jssE:sstoN.. .. Jn the eventoftite· inability .ofLandldt<l to 
deliver possession .c)f the Premises at th¢ tune of the tommencement ofthe Tetn1 ofthls Lease 
iri the ~on<:lition reqtiired ber:eunder; ;neither Landford noi: its agents shall he liable fot any 
d.am4g~ c;iiJsed tJ:rere.byj. nor shall ihis. ~se·the-r~by· be¢ome voifi ;qr void$l~~ p.or shall th¢ 
Term Jier~ip, specified be in gny way e)Ct~n.daj, bu~ jn such. eyent Ten<wt slia11 r1ot be !fable for 
any Base Monthly ~Rental, Additional Rent err other charges 1Jntil. Stich time as, Landlord c24 
deliver possession in acc6roance with tne provisi.ons: ofthis.Uase;. However, if Landiord ls 
uria_ble to cf~Uwt possession of;an ol tl;ie--":Rtem1ses to City' as' requited hereunder on or before. 
,lµne 30; 1997, tben City 1Tfay~· :a,t \ts opiiort~ tertninate this.· tease. in its entirety pt; at City'$ 
opti911, 'terminate thee L~~ as~ 'to tl;!at portiori A:Jf the 'l'rerniseS' wh1cl:l h;;tS not'beep: d~li,vered, 
without' any further liability lieretmder, .upo,n; wtitt.eri JJOgce.: to %.i.ncJl9rd p9~·1;i,te[ th<l]l Aµgµst 
l,~ 'i997. 

1 Ct us·E.: TueP:teiniseS: are to be used fdr.admin1sttative 
offices of the Sarr Etatids¢o J:>1.i511G Hea1th Department, Bureau of :Ertvironment:al Health 
Ma11agemenl and fo,r DP ot11erpurpQ$e WithqUt the writ(eno GOiiS¢nt ofLan,dlorct Tpe I>rem1se$. 
shallnot 9e µsed,fQT a,)nediq1l, .. (;:PUP;§e@K:C}.in,it:n::>t dr:qg f.re.a_tnrentfa~ility·pr fot: gtt employmepJ 
agene.y.orb.igh volume publicvisitation. LandlQrdjsf!llTIUiw·y.ri,th qty'~ ~urrent oPeratiori.~ 8J1d 
fitu:1s such opefatfohs acceptabie. There Will be some publiC ·ViSitation arid processing; ·and City 
nas agreed to· iimit sucil functions prithanlyto tli:e1 second fioof tower section of ttie 'Premises: 
l~enta:l is b,as~d µp9n nqrmal~ :Wet;l<:d~Y: liou_rs: of operation., Any 1a,bpratoty work WQliid be 
subject J() .safeg\l;p;dil;lg of B1#1dhm i~nfl.t;it{ @d .. ~mpfoye~~,·; he.alJi1 an4 prqt~c;iion 9f: building 
systems~ .. any reasona1Jle; ?,dditiom1l c;os1:$ r~l<it~.d t(): :SUcti, pr()tectiP!l .qr:. ye11tjJ.atioi1 woµlcl IJ~ 
reimbursed by Tenant. Teriant .shall hot do .OD ·-pennit ariytfilrtg to be done hi of abotit the: 
~re:mises, no{biilig; :no.t keep, anything tlieteirf which wilt fo atiyw~y materia.liy increase or 
~a:u.se a ciuicell:#:km or a po1ic:y exclµsion of fife o:t other fo.surance: upon the. Building, or ·any 
of its' c;onte)Jtsi or;w.hfoh shall vfol~te. filly law;. or.dirtartce, rule or :regulation affecting th~ 
occ;:tJpancy a.n<l 11~~ pf ·th~ 'Premises; whi~P. fs'o.t m~ y )lei:~terbe en;g.(;ted <Jtp:roni).i1gei:ed. by a,ny 
public authority., 9r opstnic;t Qr p:iJerrer~ with th~ rigbtli 9f9t1:i1;;r tenants -qf H1e: Bµild_fug, 9t 
injure ofMilqy tlieni, nor ~e~ ll()f allow the Pn~:rniseli, tq l?~ Usecl~. ~01' :µiyi!J1proper; immoral, 
. unlaw:fuiot' objectl()hablepifrpose., or for an.y~kind-9f f!atingfamse, :{)tfor sleeping purposes, ()f 

fot w~P.fu.g clothes~ or cookfug: tberefu. (except :for mierowave c:ookingA.n tiie kfo::hens) 1 'and 
notb,Wg·shail. be 1tr~pa:red, ~ttianll,f&cttired, ot ri:itg~d: in.th¢ Ptemi.ses which Woold ertlit an 'ogor 
into theccmic1orso'f'th.<!•BuUding, Tt!I1a~t s):l_all pe §ofol'y re~pcm~ifile: api:f li:ll:>lt? Jqr anY·lll.t;ciica,l 
·wastes. Tenant wilLnot, witho~t the wi:itt~n 9pn~t;11t.9f L-41141.qi:g, ~itJ:i~r (l) lJ~~ <l!lY·~ppzjtus 
.ot device tn:tontiectlori With tne Ptemlses whi6h will injure1 vibrate or. shake the Premise§ ot 
materially increase the :amount ·of .electridty ot water usu:aliy fu.rtr1s!led ·or 'supplied. to the 
Premises or (2} connect with the' · atet' i es an. a -aratus ot device fat the· u · ose of. usin · . .. . ·'· .. . . . . ... w .. :pp. <Y PP . - ............. P. IP............ . g 
·wat~:r;: 

Landlord shalt maintain the Building in a, 
good; dean and safe rifanner and shill riot p.ermitahy ()tfi~~ teti~tS rif'th~·Buildi~kt6 dishlrb 

CJ::lusers.lfo;\ciiyOhi.riict- Ll. 



. i or inl~rfer~. with T~rtan.t'·s use qr tbe~Premi.Ses or perhiltto be done fo .o:ra.b9ut the J3uflding 
anythin,g: th9-t is itleg<l].; wli1 be dangeroust.0 li.:f~: or .lirnb or wfiLG.onsttfl1te a n1.1isance tcf'Terta.rtt,, 
rt? ·agents, <;op.t,rac::tors;: ()ffi~IS; ~1,11plgye~~ arid WYi~t;l;S; -

If\ Tenant; s trse: of any of the Ptemfses is. 
mte®pied. as a ::r:esult of the ':PremJ:sgs7· J>eilig tendered unsafe for fo1man .occupancy ·due t'6 
La:ndford's failure to cam l with ifs obll atforis·un&-r fliis tease or; for: an·. o.therteasC>n then . ' . - ' ·- . " - . _py .. .. . .. ... .. g .. - .... - - .. ····· . . _ y.. ..... ..... '· ' 
wifhol.ltJim~iing any oft.e.nagt.~s other nghfa or :rem·e{1les\ hereund~r Qt -at iaw Cir in .equicy~ 
l,a.nciJo;rd s]J.a1l irriI]1eoiate1Y uµd~rialce·:aII, necessary '·~t~ps:tq ~qrrect.st.lcb c:ondiii911, ::m4~ 1lJ.' th~ 
evertt such c<;mditiori. cqntfuµes. fgr• :fiye::(5J days,. the ~~~ '.&j'Qnilily R~rit:al ~i;l Aciditionaj ;R,:ep.t 
shall be.,sui:ijeet toabaterrientbased: (;)n thl¢it~nt to wbi~Jl SlJcq d~fC:l.11.Jt;lllat~rialJ.y'fn~~rfer.e.s. witl} 
Tenant's ability to conductnormai :a<lminhtrafi.ve officeop~raticiris Inthe Premises. Ifanysuch 
condition :shill corttfoi:re for thlrt.y {30) days at more; afttir iandlO:td has"oeen ad.med iri Writing 
PY 'Te,nanJ ("'f~11apf\~ N9P:c:¢~!l ~cl , stiaj.t :rna..teti21fy Jmpa4: 'ten@f7

S' '.api1~\Y: to carry Pil :its 
busiiles$ cih the ·Pr~mis~s, tqen L::u.r9J9:t4 ~ball promptly p.rc:JYi4~ 1\~p.ant: wit:b its gqqc:l f~th 
estimate: of the: tfrne'.'tequired fo restore the Preffiises or .elinzj;nat~Jthe co11dition {'\t<lildlqrd.,,s. 
Notice"). tf Tenant?-s nor:rrtai and safe useofthe Pi~iiiiSes cann'<:irbetest6ted Within ninety (90).: 
days' orth~ <late City>'s us~ was: ltitetn:tpted,, iliert T¢P.ant may,, without limiting art)TOfitsother 
rights or remecti~s 1ieteunH¢r a:r·.a.t law:or 1n eq1dty~. b~vwtltten. no.tlce (;'Tetm.hiatfon Notice") 
given; tp: L<ll1,c1lo.r4 wl:thi11 o:n::e '.liunctted (100) :days, ·Mier the da:t~ of teria:rits.Notloe, tenninate 
thls. ~~ ~~ of~h~.Q:a,t~::specift¢'._111 :~:i.i;cpiT:ei;~tiqn.Jiioqq~,, :wh'ic:h.dci,te·shaU p-~,n9t l~ss lli~. 
thirfy . (30) nor more than nirn~ty (90) 'Ciays ?f'tr;r ··tl+Y' dat~ QtL<µ1dJ9:rd' s Notice, 

;~iit th~~!~<f regrifat1ons1th~t-1-Mdfor<f shall p;~!8ji~~~ai~::t~:~~0°~:~£ 6;ngeC:J1t~~ 
qr.re <me:!' c;l~iJJ,~$s;-9(' th~. l'x.emfays· @d tJie p:resef\i~atlon of goc>:cf qrder. fu.,ereort;-as prn:<?rdcl 
b.efow:. The.fairient rule!~ ;mg; I'eg!;l~ti9rrs ·for fu~ Pre@se:s: f:l,f~-·#@cl;\ed h.~reto •. ?S ~~qif 'fl)'" 
(the •i':Rules: and/Reg~iatibnsn' and are hereby expressly made a part hereat Any reasonable 
'additions~ ot tnodHicatiorts' .thereto by: Grtdiord shall be bmcimg upon Tehantirpon:llid1o±d;s 
:<leHve:ty fo. Tenant of' a .copy theredf, ptov1de<l: th.at such. a<l<litlons or; m.ociillcatfons 'sha.J.1 not 
-r~:q<:;e ·the ooligatiart$' ()f bartd10td:h~r~undet h(jt matetiaiiy mter:fete with 'Tenant's use of 'tbe 
J?reni!se$') ~a.mi s11:c:b P.dditions Pr mooiP.ca~ons x:nµs.f b~·_appticabfo, fo :otb:er office te.rra,nfa. w .the 
.Builiihlg:. J'.,a:ngforg agg~~s to ~d:rriihlsti:;r the: . J:{µles~ '.an;q: R~g1JlaJi9I1s in ::i; .fair '@4 
. no119~~q)rriiil~tQey m~n,~r. ·a.n~l.tq caus~:o.th~r .ten;m.l$ q:r oc~upari~s t~ ~o:ip.ply With tltt;: R11l~s. a!lcl 
:Regufatioris~. ·. · , -· 

;~~1~~~~~=w~:a~~~=~t~Q;
0

:isza. 
consent ofJ:San<liotd, :provided that:Tenant may·a.sstgri this Lease :or subleLthe:'Premises to any 
othet department ~oi agency of the· C1ty ·'and c6urtty ·of San :Frandsco ibr admilli~ttati\re 'office 
~s¢ by _giY!iig tandford written rtoti<:e''tne.teoi sb long as such a<lm1rumative office use 1Jy: any 
sµ<::Ji Qtht:!r· Clty· department ot a.g~ncy shall :not (f) ·itrcliide ·psycliologitaf or sul:fstartce ,abus¢ 
~_ou11selin~, medic<Jl tr'~ttrt¢nt1 c6r:nitiortali JZ0li.¢e, or !Jtohaticirt :Wotk a:s: part :of the. hµsw~s~ 



conc.fucted Gl1 the Premises, {u) mvoive substantial walk-'in yisltati(jn .frortl th~ general pµb,liq· 
witJ:iputappointments (such.as ~.welfare Cit recorder;s o:ffici;) or (i,ii) caus~ <1,;rnaJ~rial inci;~e 
il1 the. dE!mMqs upq11 th~ -gtiJipes-, ser.vic~s or C_01n1npn f..reas·P:f.: il:rf; B11ilding.. ~Qn~ent to ;my 
·ass_ignmeI1t9r subletting requiring Landlord;s. consent as provided above sha1:1 riot operate: as a. 
waiver of the neeessity for such a cortsertt to ·any subsequent assigp.ment or subletting, and ilie 
tentts. of such consent sbali be. binding. ·upon any-person holding by undet Pt thr:ough,.'tenant,_. 
I.lmdiord shall not uweq.sQnably withno1cl its cons~nt. to sIJbletting Pr assigr.lipg thi: :Premises,, 
subject to the ,followin~ provisions; · · ·· ·· 

(a,)If'fen;ant de~i'.res,a.tanylirtie td assign this: 
Leaseor .sub1et ~1 ()f any portion of the Premises, Tenant shall first notify Landford at least 
si.Xfy (60) days prior tci the proposed effective date 6fthe assignment or sublease, iff Wnting, .. of 
its desme to do so Md shill s1itu+1it :ircwritfng to Llmdford (i) tne: na.me, pf the ptopQsc;d 
subtep.Mt ot assig11~e; (2). file 'pature of the: propg~ed subti;11ant.'s o:i: =assfane;e' s b1:1si11ess to· p~ 
capj.~g _on in the P,rernj;ses, (3) a cppy of the proposed, subli;:ase or:<lsS.i,gp)i:ieµt apd (4) fmariciaj 
statements. fqr th~ two mc)Sfrecent completed f1sc?), Ye,ais of the proposed subtenant or assignee, 
and a bank ahd landlOrd reference. 'Ilierfafter, Tenant shall furnish such supplerrierita1 
infOri:nation as tandiord may r®onabiyrequ'est cortcetiiing the proposei:LsUbt¢nant ot assignee. 
Ataiiy timewithlri fifteen (15) days aft~t Llndford's receipt of the.information speCitied above, 
Landlord may by wtitten nofa;¢ tq. Tenant e1GGt to· (i) tetll11Iiate: thls ~s~ not les~ ;than.~ foJ.ty,.. 
flve (45) n,()£ mor~: than nin~ty (90) ciay~ a:ft.er 'the: eri.<l of' such, fifte~n (1$) day. perioc,l ~s tq tbe 
p:ortion of the :Vt~rriises ,s() prQposed: t(} be_assig11~<f tJl'. :~µb Iea,sed~ with a proporli6nafo, abatement 
irt rent payable hereurideri (2J :consent to. the ·sublease or, assigiffrient, or (3) reasonably 
ct1sapprove: of: the, su'biease· or assigµmerttr settlrig forth Itr writing: tandfo:r<Fs grcnmds: for so 
doing. Such gfol.lnds ilia:Y inc;fode, without iimititibn, a mi:Jletial foc:r~se Jrr the·.h.npact,um:in; 
th~ C9mrpon An4~· of th~ .B11ilding, a, rnakrla1 i11qease in. th~ Qi?IJ1MdS upQI1 the'. utilltle~ ClIJ.A 
~ervifes; supplie,ii py LandJqrd;. ~ pqssil,)J~ i;naterj.fil agye:r~e ef,fecJ up91;v .~hf( J~P\lfrl{i()n of the 
Building; ffom the natun~ of~e ~usiness tq b~ cpnduct~, or it reputation' for 'finand<il'.:teHabiffry 
on the· part of the pioj)O.sed stbtenant or assigfiee\vhicfr ;ls un·satisfa.ctory· fa the: reasonable 
jtidgment ofLlhdiord. 1f Landford C'onsentsto th¢ subieasecot assigp;ment witl.ili.1 ilie fift~n (15) 
day ·perio:d~ or if Landiord' take.s no action. whhin that period:, Tenant' may thet¢aft¢r· e11tf!r:fut,o· 
stfcti C1.Ssign,ment pr sublease of.fueP:remfses~ qt~ portioJt thereof, JJPQRtlle terms an,d ~Qnfii'.ti.9p.s 
.and ~s 'ofthe, ~ff¢1;:tive' d4t~ s<;t fo'@)p: 'tlieJnfonnatiq~Jhrnisl:i~4. by T~mmJ to ~c:ll9.rd,. 

(lJ) Each periiiltted assignee; transferee or 
sublessee;, .ot1iet than Llndlot<l,, shail assume aria: be deemed to :frave• asstimed thls :'L¢ase and! 
sbaJl:be a;nd temai'.n liah1eJomt1y an.if severally whh.ten0Jlt.fur the payment·offuejent ;:m<:J.-fq:r 
the <f'Qe perfc:trtli.$1¢~ <:it·· satisf~¢tioil :of .alL of. the p.tovis:foJ:fs~ c_oyenap_ts, ~pncl,itrqns :al),d 
agr~emenis h¢r~hJ, GQntaW-eq_ on .. l'im:a.nt;S; pcm tg· p~ 1?¢.rrorm~ or- sa~fi¢d,. Nq }'eJ:·!11J,ttaj 
assign111~nt~h~l.be birv:ifpg on 4u;!dlo;nl µ11I~ss·,sµGti a,s?ig11ee or Tenant shall (ieliver to Llildlord 
a counterpart· of such assignmentWliiCh coritalris a.covenanfof assumption by·· the assignee, out 
the failure! ot tefusai ;of the ass1gnee:: to execute such. irrstfUrnent of assii.mptlon: sba1f nor;r:~ie:ase 
or discharge '.the assigne.e ftont1ts liablllty a:s s.et forth above~ · 



··(· 6\ Art notice:b Tenant:fo Landlord pursuant !} y_ y . . - . . . ---· 
JO ~u~para.gr;_tph l2(a)· qf;:l, pi;qpos~d a:Ssigntpehtor 'Subletting' fua,ti~quires landlord's; CoP,S~D,t~ 
.shail be :a.c9e>rnpani~<l)y a paym~ntof$~$0' as ~ qon.,r~ffiridablt?:J¢~t()r Larrdlpn'j's lime· ~d tl;ii;! 
12r99yssing,9f Tt;nant's :i-yquest for Landford".~ 99I1§e_qt,.: In the, event thatTerfant sho.uid .sublease 
tb another tenahtt Tenant shait pay to-Lattdiord monthly on ot .before 'the first -0:ft4ich m.onth 
on~,.fialf of the exces·s: rent re¢'eiv~d. :from •such subtenant .or subtf;!f.iants. ,over. :an.cl. '3-POY'e· the· 
c()n¢urtetJ.t uriderlyfog i:'~~t p(lyabl~ 'Qy 1'~n,,antJG 1-aridJqrdJQt'tP:at pprtion pf¢~ l?temi~ l:>eip:g 
s~t>l~t. tQ sQch qfher teng:nt qr ~g~ts; Ten<mt s.haitfµtn;i~h. Landlorc:J; yjith a tr:o,e ~ig~eg cqpy Qt 
St1Cll, ~tiblease Of suble_ast.;s :@d anY ~}lppleµient?lY (lgr~men~ qr; ~engm~nts.. ,iliereh\ Within-
five (5) days. after their respective executfon,. . -

tt SALE.. tr tandlot.d :,sells or qonY.ey$ the B-1Jild1ng' 
corttmn:hi1f the Prej:rii'ses ana. ·m!:1 succ¢ssot-in.:intet¢&t of Landiord .¢xpl'¢Ssly ass_~me.s fb~ term~,, 
cpyenap,ts~ and :co:nditfQn;s· gfJhi_s<t.e~e in: wrlllilg;, th¢i:i ti.:RQ~ P:oti~e-tq reiiiu1t pf tbe :P.~e.· ari,a: 
address of' Lan:dlqni''s s11cc~_ssq_r, Lan9-lor.q s'Qal1~~~ ;:r:~leasci.I therelJY f:rqq:i anY fµturn- p._a,qiJify 
-upoµ .any cif such Jerr:n~,t c9v~m111t~; and cenditi@s, upwr r:eqeipf qf .~ copy'9f 5uch as~umptiorr~, 
and Tenant agrees t0.16oR:.s0leiyto the: responsibility of .such successor.-in:~1n:tetest.otLandio:rd 
:forda1i:ns.. arising ort or after th¢ <l;;tte. of: the transfer. 

- 14.,. MAINTEN.ANCB AND REPAIRS~ ALTERATIONS. 1'ena:nt has ·e.:x:amfue<l! fµ1q 
insp~~te4 .an'4 knows ~he c911ditiwJ of th~ Preni~~es !1,n~ e.yery pajt the,i,:t;qf ap.d_{ ~ubj~t to the.· 
pi6viSioris of paragraph S hereof;:. the Work Lefter a,nd: the Plan . .(EXhibits ''P~ and,"G''}; aC'cepts. 
the Prem1sesfo .tfiekp.tesent "as· is'' cond.ltfon:., Tenantshatl maintain: the lliteriot ·pomohs: 'or 
the: P.remi_ses and shall 'keep the. Premtses· :}rt, :gpod~ workfo:g otdet 9-tid ·fo, a. saf"e, aiid. sP.Piqgy 
condition . suh'ectto Lartdiotd'''s· obll atlons 'heteurtciet · ·ci'exce · rf6r otdirt · -.- wear and fearan<.t . . , 1. _ . . - . - g -. . . -·- _ ... an . p _ .. _ . ary ... _ . . . .. -_ . . 
da:rpage ~y casual_iy.. t~rt@.t $h.:alf iiot ?Ite.t, tepai:t Qr chgng~ th¢ J:>retrtiseS; witho.u,t. th;e· prior 
·wD:tte11 c911i>ent of J'.;anc;ttord.. R.O-weye:r, i~~taj];;IJ,oJ:! 9f furnishi11gs-; fixWJ.'.el)fr eqµiptl}eiit (>r 
decofatlve .. hrtprovenien~,, none .bf-which affect the.Building; system§: ot strircfuial futegri.ty of 
the Prerttlses~.: sh<D_Lriotc:?nstifute afi>~terafibn ~eCJ,11kln$ Landlord's C'c~ns~nb~or-purposes:'.hereof 
'Tenant waives the provisions of Califbmia 'CiViI Code ,Secttort 1932(1), l94l and: 'l94Z witb' 
regar(i; to i'.4n~l<n:cf 1& oJ?ilga~on for :t~n~til:!ili.t:Y of: th~ :Pi:e;@;seS. i@4' fel)@t~s- right, tcr w,aj<~ 

~::~~~r:r~~:i;~,~:~:}~~;~:!h:~~!~~~t~1:f~;!~~o~~:;e~a::~~~~:~~l~~fu~; 
("Tenant Work") in: -0r cµppn the Premises pnovid!3Cl ftie' sa,me: ;shall npt be detrimental. to the 
structura11ntegnty or: appearanteo of:· the Blliidlrig. All TerfantWork shall.at once bec·ome:.parr 
of the te,alW ailci belong: tb.: tan:dford.. Movable -furnlrnte a.M equipment and other items ,qf 
personal .Property sllail remhlrt tfo~;ptoperty of Tenant.. Bo:WeV:et' atLartdldt!'.r's e!ection.~'ten~t' 

~~:Jin~nT~~:~s¢~):.feaa~~~t~~a~~r:·,~i!4~;d ~:~~:!~~~:~P;:~~!J~~~~-~e~i 
Lliidlord•'s cori~ent'W. ~1nysucih.T~narifWOibispr-0vlded.befow~ AUeist qiirly (30) day1fl)efore 
the <COthfuericemeiit of, 'Tenant. Wotl.<1;, Tenant sltfill .subinft tQ; lltiidfotd. feprorlucibie· plirfs-,, 
.sj'.!eG1fications,. an.cf pto<luot :sar.npfos of the ptopo:sed tenant Work fo:r; tantlltit<l";s t¢Yi¢W .att& 
c_gn,s~nt;., T~nanJ s.liP:ll h~ ~~spol).sibfo· l:o: assui~. :th9'( ;th~ 'ten;:int Work sfatll fu.9lu:q¢; pr;qp~ily 
~ngiJi~te4 ,n:i.octif.i.9"~U911$ Jp !Jandlq:r:~F~ air ~og~tiqnW,g,. J:ig:IJJif1g,_ fri::~ g:n:ii.119:~r ~d. life· safety 
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systems,and shallcomply withall gov.em.mental t¢gu1atfons, inclu~irtgJffe,safety; haridic~p and 
seismic. requirements applicable to s11ch: Ten.arit Woflt; whic:h c_ornpliance s11.all b.e dgn,e flt 
Tenarit's ·~~e cos~·and exper.is~. R,epaiJ." of p.lldam_agt; or \nj11ry qoneto thePr,e:rpi~e~ by J'e!la:nt, 
qr by any persori who may be iii or upon the Premises with the .consent Of Tenant~ shall be paiq_ 
for by Tenant To the extent pennissible under applicable faws, 'tenant shall hot at .arty time 
:Prior to o:r durin~ the Tenn :hereQf, either directly or indirectly, l.i$e any Gont:ra,ttQr"sJ labor or 
materials whbseusewoJJld ¢onflkt with.union contra,ctots ot Jabot engaged by te&ant bt. by: 
Lailcilord or by others in the constructi{)n, maintenMc_~, otop¢rati;on :of the d,emi.sed :Premises' 
()r tl:ie Building, ·· · 

l.andlord shall rriamtiin m ·frrst-Crass condition 
c6risi.Sterit With other . Class A office bi.iildings ill "ilie ctvic Center~ area; the .. exterior and 
strucrurai portiol1S of the Building (iiJ.Cluding, withbb.tlimitation, ihe_toof, foundation, beatlrtg: 
an:d exterior walls and s11f2fioodng)" t.lie ·wirtdoW$ in th¢ Eui191I!.g~· the. CPwmon At~ of th~ 
Building, a:tld tllehea,ting,vel}tifating; air c9n<J.it:fon:ingj plµmhipg, electr}~al, firn protec;tl()!l; 11.{(~ 
S(:lfefy; security and other mechanical; elecJrfoa1 ?Ilcl ·con:imuniCatipns sy!)tems of the Building 
(collectively~ the."Buildhig_Systerrisi'))exce:Ptfotdamage-Occasfohedby the act of tenant~ whidi 
damage, upon Landlord's request; shall be.tepaited by Tenant at tena!lt;·s .expense; iart.d1otd 
;shall rnafo~in the Comm.o:rt Ar~$ qfthe Builx:i~ng.andeth!;(SµJlding ~Ystems: it,i,.CO.friplfa.rtcewith.: 
<ill applicable eaithqµa.k¢, lffe s;rfefy .ar!-4 disa;bi).ity a~ces~ ia,'Ws: ~d aJJ. other, appl,lq:;Qle law$5 

rt1les ~a;nd regulations.: .of all govefl11Tlerrtal ·.~uth9tities, including) v,iith:olit limitation, tJ:rf!; 
ArneriBans with pisapilities Act, so long as Jeµant is :qsing'. the ;premises for their intended 
purpose and the repairs are not made necessary due. to the·negligeiice or Willful 'miSconducf of 
Tenant or by any TeriaritWork made by-or orcbehaif ofTenarit fo tfiePfofulses. The foregoing 
Seiltert¢¢ n,otw'i,tbstandfog, Landlord sJ:taJ,1 r.etain arty nghttQ which 1tmay b~ entitl~ to ctm.te:;;t 
qr app~ aninterpr~fat.i9~ of $3.id:'law$:; rules arid :r~grilg.tiol1s·P:ri9t t9 ~qlli,pti~ce~ ':re_n,arit s11a1f 
mair}t:ain its use of the :Premises in co111piiari,c;e,with all (lpplicaJ:ile Jaws·, st<i,6.~tf!s a.nil wgulatlon~~; 
except that Tenant shall riotbedequited fo make any strlicfural or rtorhsb.iictural alterations in 
order to .comp~y therew1th unless. such aiteta.tiohs.shaJ.Lbe necessitated by•Tenan.es uniqµe use 
of the Premises or an.y Tenant W-Ork made:By ot on behalf of 'fenanuo tfie Premises. · 

lS.; 'DAMAGE OR.DESTRUCTION. tr4µi,ing th_e]'en:rt i11.e Pr~111i$es o:r a.nY roajqr 
B1iilding;System, e;g. rnecfi@i()al o:r ~k~tricali i~ totajly o:r Partially qap:iag{({l Q;t::.dystr()Yect :frpm 
ariy cal!se,- .rep.dering the P:r~nri.s~s t(;)tallY ·pr p'1ftia1ly in:<lcces~il>l~, unten?n.table,' or l1nus(lgle~ 
Lliidlord shall restOre the·.Premises (mdudi~g· lhe TenanlJmprovements) fo. substantially llie, 
·same condition as they were .in.intmedfateiy before destfuctfon, provide& the testotatftrn ·can .. b¢ 
made uno~rth:e e~istihg faWs~. after tandfotd c!otains)uT h¢¢essazy pef1!1its; 'tot sue!\ resfo:tation, 
but m no eyent shail tli~ restb:tations he .completecl l;i,ter than; -two, htntcl1:¢c:[ f¢1i (~1.Q)· 4<l-Y:5: aft~r 
tp.~ d~te of gestructfon, - , ' · · 

Irl stich even.r} this Lease. siiaif.temal.n'lrt fufi 
fotce·and .e:ff~t; provided., howe.ver~ 111i'iess· such datnageJs :ilie~re"sutt of the negiiMnce otWillfµl 
rrtis<;otidu¢t of· tenan:r. or T~nanf~s. e,tnployees. or ili.V'ltees, tenant :sh~ - he. enfitJ,~ tq- A; 

·prp:portfonate redm;tjhn of :Base M:on,thly ~e:mlal a.ii:d ;t\qdidonal R~nt wl.ill.~ su:ctt 'f(;paJJs' 'to b.e 

1$ 
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11'.l<tde hereµng~r by Lanql9rdare being 111ade, ~i.I,9lvpropc>_rtj9nate i:eduction:_Shal~ be oased ti£?ii~ 
file extent fo whieh such damage an<l the making.ofsuchfopaii:s by Lfuidlord sfiaILihterfere with 
Teriant'-s :ahrlit:J, t0 .conduct nonnal adm:illi.strati\i:e office :Operations id ttle:Ptenri.ses. 

Within tbirfy ($0) business ~ys a,ffor the c;Iate 
ofstic:.h darn,age,, LfmQ:lonfsballµoqfy TeJ1Mf~hetller·or pqtj :ipJ,andlqr4'stey.spp.abl,~jl1Cigmeni 
m~c1e ·w~g()()i;l faith, ~t1cii·:rep~rs ~'!n :1Je·1TI<1.Pe wifuin two h:iJmir¢' t~11 {219) tlays _after tlie ciat\:\ 
of such damage~ If such repalts cannot be riiadewithi.n ~µcl1.two. :hunilied terl {21 O} darperi(>d~ 
then either party .may, hy written notice fo• the ·other gbien at any time. Wi.thln one hundred (100) 
bu.siness (fays :after tire date of:su.ch notke~ terminate thl:s Lease a$ ofthe date specll.letl l.n such 
p~tlce~ Whi.~h daw·-$h~1pe not 1es~ that.i thirty (30} not mi:ire,ffittety (90) :bµshfess d~ys mtet: '.$.e 
ti~te pf Landtqrd/1>: notit::f!• Jf't<en.antJails tg te:rrrlinaf~ th:~ ;te::i:s~ q.np if'. r:es.tqra,f:i911 LS pe;:qnitted 
under .t:he existing, l([WS; LaJ1dlord; at..its electiqn,. .C<lll ~jQwr t~r:minatl:?. t_his ~e f)y· W.Dtl~ 
.notice :to Teifantwfr.hln fifteen -c 15) d.ay~fatter the· date for Tenantto eled ta temhfate·ffifaiease 
as'pro\fMed. aoovei ot restore the £temiSes Within a reasonable ti'me and tllis Lease ;~irail tiontfuue 
in fo1L for.¢e. and ¢ffect.. If the •ex}sti.;ng i~ws d.b n.ot permit the restoration, eithet,party can 

·~~:.1~~~:~1:!~~m;~41A~~fu%~1~~!.ns~~t :·~~~~~r·lif1Pi~~:U~:!t~e:~:~t~~~ 
UPOI1 th,¢ 'e;<tent t() WllS{)h ;~µ~Jr qzj:rrag~· fot~rf~r~,S witl+. $e coo:ci:rmt Qf City's l?:U.~ih~$s: Jn tp~ 
PremiS:e·s, and: City slialLpay ~;uch. reduced Ba:se M;on@.y }<en@ and Additlqngl Rent up to; the 
· dare-0f tei'illinatl:o.n.. Lai:idiortl srlail :refu.rid to crtyanyBase·.M-Oiithly Rentai and Atlct1tfonal Rent 
previously prud.fot any period: of time stibseqiierttt6 such date of tetmmati.on. 

. P+qyi_ci;eit iha~ tge eve:!rt.s, :it~ ndf fu~ r~sJJJtgf . 
Landford ''itoritsautliorized representatives~ adiv~ neglige11ee·9r willful miscond4S;f.; .Lluidlofd. 
shail not J~ei t¢qufred to :repair any J..Qjury ot darri~g;e. by fire .or oth~t. cause_,: tit to: make: IDJ.Y' 
restoration or teplacement -of .any tenant W¢tit made by ot :on .behalf. o:f Tenant (un1¢ss 
Landlord'~: '.ins11rance covets. tli:e $am~) ot ~f any of tertant~s pe:r:son<if ptope~Y' irtcliidtngr bi:It 
110tJi1U~tetj Jq~, any <:le~oratior.i.s,, panJ.tip~s; railJJlI?jS; o:t pf:fi~eftxtw:e$ • .Ex.c~J?t cl;S.prqyj.dei:l ;ipqye.1 
:TeP:ant ~h@l?e·I~SPC>t1~il?I~··Ji:Jrr~.sto.@g oi: reple,91ng: ~!l~h.T~11.arrtW:()rk @d person~fprop,erj:.y 
Ihth~ eY~nt of(:l~agi;if tenantdesi.J;es ~()·I:~PID:t9.r :r~s.tot~ fui; $~J:P.e_; ~c:;ept;fp;c·Mya:i?il.timerl.t 
of Base Monthly ~enta1 :;;trn;l. l\<!_4iti:q~aj. Rent, Tt;!i;i@t .sI!all; ha,v~ :IlP cJ<tim :~g~nst.:r,..;iinglqrg for 
a.ny damage :suffered liy reason of any such darrfage~ destruction,. 'repili hr restdratlori (except 
to tM e~te'.rit of eVen.tS· that testik fiorri Landlord's of' its emplO:ye~_st contctittot~, .. :a~eP:tS' or: 
-a~tb.ori,z~ .repr.~s~nt<itives; wiUfuLmisconifoct: ot;r).egllgent acts: c:ir- om:l~sions)'r M:t sh$; J;~pan~ 

~:veit~i ·i~~~:.~~~,t~~!i~~~~~i~!·~f; ~~:!i~sPJ;W~Y:J/r~:;;·~:~~~~~ 
expre·ssl yj_)to.VidedJierem. Teriant.fieteby WaiVes:'thepfdV:isforiS'of'Sections 1932(7).'a:b.d 193.3(4) 
ofthe Californ:1a c1vil<Code~. 

·rertanttieteby·a.grees,that Landlord sh<ill nQt 
b .. e lfable for in'u · ·.·to T~ri ··· ·t•, ·business or :an :los ·:fihcome. thei:e:from. or for :dam.acre fo the· .. . . .. a ry . . a.n.. S. . . . . .Y . s o .,. . . .. . . . .b- .. . ... 

gqqcls,, wwe~f,: · ll1.¢tc;ha.J1.qi$¢; Of o.th~r praperty· qf'. ·t~i;i.a:rtt; 1'.¢.rt<J.iJ,fs· ¢W.p1b.y~s,, i~~nt~:. :q~ 
C9{ltr<l,Cto:r-s, Wlleth~r ·~UCll djl.t[lage Of .inj~ry:ts C~JJS~d b)I Qr n;sv:l~s ff!)ffi :fire, st~;-, e1e9ajyity, 
ga£,. water or rilln, 0!' fi;0.(11: tJle. 'breakage, leakage~ .;QlJ~tI\!Cti{)n. :Qr othe.r.. ·c;ie,fe.cfs' <of pipes, 



sprip.l<lers~. wires,_ appliances, plumbing, ah·-conditionirtg or lighting fixtures, or from any Other 
cause_, whether such: d~mage or injury results from. condltions arising upon the-Premises or UpoI1 
Other portion~ of thy Building, or .from oth~:i; sources qr p_laces, and regardless ofwhether tile 
cause of' such damage or irijury ot the, means of repairing the same i.s inaccessible to Tenant 
except to the extent that such evert.tS are the result. QfLandiotd"s or hs employees, conttactors, 
agents or;au1horized. represei:ii.afiyes; willful misconductpt: negligentactsor omissiqns()rbr~c:B 
of Lanc1lord's obligation~)1ereu11d~r.- tand!ord sball:nof be: lia,ble for any damages arising from 
any actor neglect of a,ny other tenant of the. Bliilding; -·· . 

Notwithstanding the foregoing~ ili ·the: event 
the,.Premrses aie damaged ot destroyed by teasori of earthquake -Or flood, and suth damage or 
destruction is rtot fully covered by lnsutance proceeds payable under the. insurance poB.cfo~s. 
L$dlprd is ;reqtii;red tg carry hereu11d~r (ex¢1!.Iding:my deo11ctibfo', fqr Yfliicib la,:ndkrtd. shfill l;Je: 
;responsible), Lagdlord may tel1I1ipate tms ~~by written: notice to City: \Yithin thiJ:iy' (3Q) days 
of the <late Landl9rd receiv;es written notice that ~qcfr dam;;J;ge is not ~yeraj ()y iIJ.swai:rc:e,. If 
Landlord does not elect to term1rtate this Lease as provided above, the Lease shhll~temairi. ill-full 
for¢e and eff~t,_ ancLLandlord shall repair a+"id restore the Premises as provided <1:bove, .. 

lfat anrtirrle qµrjngth_e last siX: (6) mo11th_~ 
iof {hy'f'ef.111 (Jf th,is ~s~-~liere is spbstan.tfal da,mage (fuq.tis:dll,mage'tlii;i,t V{quldJ;a1ce'JPQry fuari 
two riiontlis. to repair) that Landlord would be required to re_pajr here_under, 'Landlord or City 
rnay, at the tesp.ectiveoption of eacht terminate this Lease with.respectlo the.float affected by_ 
the damage as ofthe. date such darnage,·occurred by gjVllig written hotfte to the othet party of 
its electibtr tQ .do so within thirty (3-0) cfays, after the. date of such darna~e. 

16~ ENTRY. La!1d1otd res.erve_s. ~q Shall ~J all f~so11able 
times and with reasonable iJ.dvance notice ()f' not les.~ lf1an 24 hours (except ifr emergency 
simations~ in which case Laridlcitd ·shall use efforts to. give notice as appropriate~ urtdet tlie 
ch'cumstances) have.the right to enter the. Premises:: to fo:spect the samej: to.'SliRP1Y- any seroce, .. 
-to,pe·proyid¢cf~y L;a:Iidfotd .. to Tenant hereunder {except tbat llP advance notic:e will Pe J;eqrdr¢ 
fo.rany·:regqlarly sc11~duJed.s~rvfo<;:. su9]1 as)J:gula!' j@itPd~J s~ryic~ ;md, bµUCJ.ing erigineerjpg); 
f() suhirlit the ~r~:qiisesto prqspectiv~-purch~ers or tenants; .tcypo!;~r19tj.ces pf 110J;J.;re5ponsi}:)ility• 
«ind for "for l~~r or ''fen: -$'11~''- ~ig!ls; 9Il.4 tq al.teri improw qr I'.epair tb~ Premises arid anY 
portiorroftheBuildfogandrriay f'or that purposeer~tsc;µfc.nding arid -Other necessary structures 
where reasonably teqtiired.by the. charaeter of the work to be:·p:erf ofmed, always prO-vidill& tlie 
ertttance. to theJ?remfaes· shall .i:iQt be blocked thereby, and furtherproviding that the bu_Sroes$ 
of1)~nan.J shP-11 11ot he unteasQrt~ly mterfer~d wltll. :fu ®nrtection'th~re\vlth_, Landio:rd: a,gr~s . 
tq· p~rform such; -alt~r<JJi:911s, imprciv:erµen£s, @d r~pafrs to the, ~remj:s¢s. o:r wiy ·wmcm Qf tb,e 
Biiildirtg :in-an e~edtf,i:oµ~JTicmneJ' ·caj~11lateci ~o X~~ 4iterf~~e wm1 Xerrai:it'~.bu,s!ije~s operations 
at iheJ>reffiises. Unless a d.aini- anses:due to LandIOrd's negligence or WillfuLrnfscortduct or 
breach ofLandlord'·s·obligatfons. under thfa.iease,'Tehant hereby wfilves im.y dahnfo.tdamages 
fo:r any iJ:ijury or. irt¥ionvl!nienc~ to or interference with.Tern.mt'·$ biiSin.ess, anyios$ ofpccµn~c;y• 
or quiet enjqymE!n.t Qf the I>teroises, .M-<f any otne.r loss occ~io'Il¢d thet~by._ fo.t th.~ pu.rp{)~e <:>r 
access as pr9Vi.ded ,?:Qqyej Jc,a,Iidlord $hall afgil Junes ha,ve anci retain·~ k~y; withwhich tounlodc: 
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ail of the doors m, upon ~anti' about the Prem1ses~ exdudirig Tenanfi; vatilts and safes°' and. 
iartd1o;td shall have tile ci,ght to µs,e,any and all means which tan<Uord. rniIY !1.e.eu:rptopet to open 
such 900.rs · tn ai:r ·ell1e.rgency, in otder tp ciotain entry to the P.r.emises·,: an.cl :aqy ~nhy to the.' 
Pren:llses pbtainY4. by i.a,n(ilopi fo' ~y. of: :i;Qcli me2J:rs;: or. oth~rwise, shall no~ µriq~r '<WY' 
ciicurilstari.ces be con'striled -of .deemed-to be a for9i]:)le or unlawful entry iriki,. 6{ a detainer- pf 
the Pte.m1ses,. :otan e-Yle:tlon of'fenruJtfrorn_ilie.Premises'or any portfon thereof~ wfththe further 
uhdetstandmk tharifLlmdio:td gains access liy foreioie entry (unless at the r~quest ofTertant), 
Ptndford,. at its so1e. expense, sh~l tepafr the doors and <U1Y other dama.ge to the Premises to:the. 
same c9tiditfpn as "be£oie s.u_cl:i_ f:!pJry ~er wifl, tak~ the ne¢~ssa;ry st~ps Jg prc>t~ct Mel Mfeg:u!lt4 
fll'e:Pre!Il,is~~· µ_nfil per01:anel.1f J:t?p:fiI",s- ar~::PJ:aqe-,, Alt e&,tr<J.Q:rqinary cost a-nd e:xpep,ses 'in_CJ.lrred: 
by 'J'eriant.,a$ ? r,esµltof. t.h~ ~x,~rqj§e by L@dlor.d,: qfjts:right of entry hern1J11Pe~ s.11al1 ]:)e. b9me 
by Duidlord Unless Tenant requests Wdlon:i to ~n~r th.~ p:r~s(;s~ 9r exc~pLon.. ao~:c»11n~ -qf ~ 
default by Terumt under, toe tease1 in which- case siich-costS -arid expenses shall be borne:- by 
Tenant. .As used: herefo,. "eXttaQrdirtary costs andj~:xpenses '; refers to .the· costs and expenses·not 
no,r;m.ally i_n:cidenJ to the~ 'Cond11ct of'Ten@es busines.s 9P~ratlons :in 'the Prem1ses, su~h as:: the 
p;rov~sion of?.<idit.iop?J se~l.lrjty, pi; l'rQvi~f9ri p(at:Idhi.9n~ ~{c;9h:ii;;~ _qr itVAQ s~rvi,c~'{ 

i?-.. .HOLD HARMLESS. To the, fti1Iest extent permitted by raw, 
'tand16rci shall fi_otbeliable to/T:~nant rox:any,C1amageto Tenantot'Tenanrs ;proI>erty fi:otn any · 
~au.se :except ?:s: t;>tb~rwi.se- provi'ded fri tl:M Lease and e):(¢eiit for· th~ wiiifu1 trti.sconduct an& 
:P.~glig~iit ~.ct~ .ai:ld ornfa$iQps Qf :La::rrdtor.4',. ib;; offi.cers, e,111:t)to:y.e:es,, :c:1ge1;1ts~ copfr:a~to:rs, Jmd: 
represen~tiv¢S pr o:gGas_iqn~4. 4irec;Uy by La.ndlo:i:1.ts breach of:ifr obiigatlons. und~t tlli.'$1..;@:$-~~. 

TQ thefoUe~f exten1p~rmitte41JylawJ Tenant 
shall. lioki Landford: 'and Lahdfor<.f•s officers,: :.agents and employees fottm1ess· from:;-. and. shruJ 
deferid them against, any and.:.aiLdaims:~ director w<::anous iiability1 damage or Joss ~sing Q).it 
9f.: (~) any; 'injury tQ, Pr d~tli Pt a11y· person, C>r d®:i<lg~' 1:9 'Qr ;:Ie_st:rnc::tlpn, ()f :any propt}cy 
occurring ilLor -on-the Pn~rriis~s,: 9r.anYPartlhereof, {P)ariy d~fa,1ilt by '.J'en<i:!lJ iI;i ¢.e:(:;g~er\ian~~ 
or perf'otmance,of\any of the ternisr covenants ot canditlbiis. 6.fthls Lease. to beo:p.etfob:necL~Y. 
Tenant hereunder~ or' (c) any Will.fill :m1sconauct.o:r1 negligenLacts or :omtssioiis of' Tenant,, its 
empfoyre.s~ ~agetm,, teptesentatlvesi and contraetors· m, .or its: 1nv1tees' or"V:lsitors ori:<:fr about the­
:Prerrtls,es; Tb¢; for:eg6irtg.' i.rtdetrinlty Pbllgation ·af'renant sfiali excfode only claims, Uabilit:y', 
4<IIP:age (:>:r: l()SS t<J th~~xt¢p:t th,a,t, Jb;ey 1'.f!Stiit:ftO:!IA thi;;'actiYe·Ii~gligerrce bl; WiJ.ll\1lP-:J,j_~cpp.qu~t; of 
~dJprd' Qr Pan,!;ilor9'0s t1tfl.c~r_$, ~n:iplqy~_si ttgen1:$i cp:ntrad.'ors .and. gn~hO'riteQ. .i;ypr~~erifpJi.v~::; 
'2Jl<l'whi9h, ,~~ pphc;:a,µsed htT~narif?saGfib.ns., TJ:+~ !)roYl$jqp,s: .of ~his p::gagr:ap1t shall' :Sl1rv~ve· 
the. termination ()f (his L~eJ with rl!~pec;:t tg ~Y ~ic;mamt, ·4e~b:1,19tio!l; tiljµry 9r q~fh ¢veurrmg 
priot to suc1i tebmriatlori, · 

To t.fie: fill.lest extent :permitted' by iaw, 
.Landlord sha1Lhold tenantand.Tenant's officers' a: ents and em lo :ees1:rartn'.iess:ffom artd shall ·-. -- - . ... . . . .· .......... -· . - -- ... -- . •,,.. . ' g__ . . - . .p y, - - .. - .. - ·~- .. - - . -·· 

~~~1!!~~~i?~E~~t:;:~~~~~~1 
~J:f Pi'.m~dJ:>y L3ndlora:&~re.ljntler, ()! {c}-®y wj_lfthln,llscqndµctor negi,igent acts' otl'.:lm~ssibris 
9f'4n.idJoni;)ts ~mployee$; a.gents~ re_pr~${!n,l;a:Jive~ ~d cqntract{)r$'ht, Qlt9t abotitthe Prei:Ilises, 
T:li_e ft:>l'egoin.g ini'.i~:n:rp.lty ,o~li;g;a#Q!l Qf Turi<1lqr.d_ sl,1,ajJ.~x{;iud~9'Qly ~)gip:i~,Jl~Wty 1 Mm.~g~ t;>r 

l9s~ to l]l~ exteI1l fu(it _they r~sµlf ft91;rr~tl!~ aftj:ye 1-!~&li~e1,1~e q:: w.i,1lfut:rµispJJ!l4t1G~ of '.:fenan:t e>:r 



tena,nf s .officers, empfoyees, ag~nt.s, contr:a.ctl)rs- and _authorized represep.ta.tives and wl1icl1are. 
not cau~ect \Jy tandlordhactions, The provisfons of this paragraph shaltsurvive ~e t~rmination 
of this Leas~~ withJespect t~ any 9aJI1age, _dt;sttUctiort; i.i:ijury or death oqcµrfing prior to :s_1JCh 
termin;itioJ¥, - - - -- -- -

18. SERVICES AND UTILITIES. Provided Tenant shall ndt be rn default. 
hereunder,. and subject to the prov:isidns elsewhere herein contained and to the Rules artci 
1~.egufatfons o(ilie Build~hg, Lq.nq1ord agrees fo furnish to the Prenlise~ fro@. 7~p0 a,ni; to 5:15 
p.m,, Monday ~hrpugh Fri:day (e~clµsi\';e of Sa{urd;ay_s, SUDdays am'rfogaJ. holidays) h~fiJig and 
au·condi_ti.ogillgjn the al11,0Urft Ae9~~~ary h_rI .. an<,iJord's reasonabl~judgrnenta,nd<consistent with 
stiridatds' in cbiilpafable quality office buildings for the comfortable use arid oecupanty of the 
Prern.fses fotTenartt's bu:sfoess operations~ Passenger elevator setvlcei electric current and water 
will'beavmlable :twenty-±'out {24) hours aday1 365 days ayear. Landford shrui also ftlntlshto 
TeJJ.<lll:tjanitorfai supplies {ii::ld ser';ices ·M<l scaverrger service in acC:Qrdance with~the: stand.ards­
attacheCl fa~retp a.s E;x,hlbii ''C'. ;, Freight elevator ser0ce shali, 'pe avaj'la,ble _upori. Tenanl'<s 
re:a.sonaole adv~<::~ or~ reql1est,; in a.ocordance with the R,ules and }leg11:@tipns~ Landlord shall 
also furnish lobby attendant -ServiCe consisting of a lol?b.Y attendant stationed: hi the lobby of the 
Building by the efovafors serving the P'remfaes1 ori a twenty-four (24) hours. a day, 365 days a 
yel:lt basis. AlLservkes provided bY Landiord tinder thiS Lease shall' be ftirnish~ irt .a manner 
2ortsistent with. such .setvfoes_ notmail y provicfod in other Cfass A office bulldirtgs: s1milar to· tlie-
13uiJdfug in the $an• Fra.rn:isc;p c:;iyjp Center <rrea, ~s. of the ('.ommeneeme,nt.Date al th.is I,;~e, 
N'9fuitlJ_stanJ:iipg the.· al)qve:. se.zyfce.s shall be p:rovided tp Stqrag~ 'Space.s pc, E, a.nd: F only as 
set.forth in. Paragraph ~4 l:lereoL - -

'suite 2rn shaii o~ separately·· metered. f'or 
e1ectri,cify fot powet .other lhan_ central m;e.chartica.J,_ ¢Ievator: _and. comtnP!l a:r~·pqw.er, al 
J;MQ1orcl~$ sole eXJJense, Tenant shall pay' ciitectiy to tlie local pµblfo uJWty, :prio.r t() 

9~1inqgyii,cy_, ajl c:11ai:ge~ fcice.1e.<it6c~ty fq:i,; ·sl:J:cfl: poqi9~s. ()f the J?g~i:µises:, Any int~rruptiori of 
sei:Vice dueth nowpayment oflmch utility .bills: ~y Tenarit shall riot be deemed aiti1ltetfuptlon 
ofanEssentfai serv.foe as seffoith below. rr the.focal public utility: snhli for-any·reason. cea'Se 
to separatelY' meter etectridty fot the Pterrt1ses·, Llii.dlOrd sliait subrneter sucit efoctticai usage 
and Tena.tit ~ha.'11 agree:to reimb.uts.~ 'Landlord '.I"rton.ilily atLlndlord's averag;e~cost pe:r kil<Jwa£t 
h_q_llJ; whiph~reimbt1rs¢Il1ertt shall be deemed 1'Add\tfona1J.leµt'' as· setfo@ herein. 

Ex{;eptM provided pelOw~ Llndlord shali not 
be fa 'default hereunder or; ge liable for any. damages directly or irialrect1y;resultlng Jrd_m, not' 
sha1Lthe: tentai hereffi t~ser\led be abated by' :reasons of (1) the ilistahatiorr!'-use or hiten:uptim1 
qfuse o(an.y ¢<iu1pm¢iit ili.cortriec-tfon wiili:-the futnishing~ofa.rt¥ oftite: foregpbfg \ltiliJi~$ 3:114 
seryice$i {ii:) J®ure to Jiirt.tls:l-i: Pt ;(!_\;lay· in ft.mrl$h.fog· pny sµch utilities or $emc::es wb:eµ; suPh 
failu.i:e-pr:c1~.f<ly is cal!seei PY Acts ofGQd pr tlw elem~nts-; l<J.bo.i: di®rlJ<i119es of ·agy:cib¥acter_,, 
arty other ?-c¢idents Pt ()rpei;-co!l{ftitiori,~ bey9nd th,e J~onagle corifrol -of Ll.ridlotd~ orhy the' 
making o.trephlrs or imprqverrientS to the Premises or to the -Building~ or (iii) fue .limitation, 
c:ui:ia.ilinent, tationirtg: •or testricti6rt on use of water-- or electricity i gas .or any other form of 
en:ei.:gy or any other. setvfoe- .or J.rtilicy whatsoever set:vwg th~ Yretnises' o.r fue. Etiil<:JJng i):l 

- -
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,._ ·- :- ~;;. 

:compliance .with any' mandatory: .of :Yoliintaf:Y governmental laws, ordinances, regulations at ..... ~ ····· ...... t. . . .. . .. . .. 
regmremen s .• 

l.ri thi:evetit.~cilqrdi~: µnat)te tQ -~µpply any of th~' 
J3t1Udirtg'~ sanifgry;,~l~c:trifal;, heating;: air condifi9n1Jig~ w.ater OT:()ther ess~nlial serviCes' serving 
the Premises .(collectlve1y; ''Essential Servkesi') .and such. inability. of .Landlord materia:i1)" 
]Jrtpaits Tenant's abil1ty to conduct notttial administrattve office operations in the.J'rentlses fof 
apeiiod oft:hree. (3) or mote .. confecutive days.after·n:oti\::e from Tenan.t if: suchf:lilure. is. iA th¢: 
:;r~ofl'ai:iie: c«:>nb::ol :qf4rjdfor<i:> or p. petiw of P.v¢ (5) ()t' more' cp11s~c.ui:i.ve (lays' after notiq~. 
ftom T~nant. if·s11ch failu.re :is not with[rr fue, reason.able c011trot of Landlqro:;· then the Ba;~· 
}4911thly ~f;µ@ · 3.!14 · ~ac,li~qnaj ~~¥gf!S her~u.11d~~, .~b.£.l.11 · l;i~ · ~b~t~4· based ¢rt· the. extent $u61i 
inability of!.Laridlord materially imparrsTenanf s ability·to conduct norin.hl adm'inistrative oftite 
operations :in file i?tetrilse's. :Such ahatemenrshail .. contii:iue until tne ESsentlal send.ces hate hee:rt 
testo.reJ. so tliat tlielackof aily temairtfug setvfoes::no iong¢t'mat¢tla1lyimpa1rstenftn.t's ability 
tcr conili.ict normal adrni:nistrcl:til\i~' office: opetatkin:s~ in .the: Ptem.ises~ Laitdlord ~@11 u$~ its 
r~,a:rrapJ¢ <l.ilige.nc~ tG: re.?tPre 4.isrnpteq ,Essen.tial Set'Yli:Gs: as sooQ. a$ p9ssio1e,. Xf 'anY ~u.c.h 
.coqditi'C>!1 ~han: c()pJtn11~ f9Cthirl:y (JQ):qays nr 1I1Qr~ aft~r~dl<:>l'.4 ~as b6en. advisefi in ·writmgi. 
the.rtLliiidlord :mall promptly provide.wf.itter'i ·noti:Ceto.Teriant withitS g.66d faith estirriate:of the 
time rei:futred to restore the· disrupted. 'Essential smfoes. If sudt Essential ·service·s c_an:not be 

,:~~~~~tf.~~rt:~:%~~~:{~.$0!?R~/:e~~~d~cf~~;:~ ~ff:t!~~:J~e:f::Q~~:;;f~· 
thie Pr-eroig:s;: tlie11 I~nJl.Ilt :1):1.ay~, wi~l:igtJt.liiniting ·anY qf:i'.ts otlit!r- rjgfyt_s or rerp:e<lies hereunder 
{)f Cit I<1.w qr in ;equiiy, ]:)y wti#en. notice given ta µ_n419rg within 9ne hundred .(100} days'. after 
the date. such Essential Servites were· disrupted,: tefui.h:iate this tease a8 ,of'the date specifie-d tit 
,·such notice·, wh1c11 date shall be/riot 'iess tfoirt thirty (36) no:t' more than ninety .(90) · days:aftet 
tffe date ofLlrtdlord's: M:tice~ Tertantshaitnot oe entitled to ail abatement(>£ Base Monthl ........................ · ... . .... . ................... y .................... · ............ ,Y 
E.~util ®d adi:Iitt<:>nai Gliatges: ot :tight: to ~rti:llnat~ 1£' btnoitml's foa'Qi}jty to ~:pJify .;E$sf!n\1.a1 
.S~rv1q~s to:f~n:a.nt i~d1l~ tq th~ ~cfaj p@s:SlQP.~ pr ~~gUg~iJ.Ye.. ()t'T:ep_ant, its· ~mplqy~s, :Qfµ~r;~;, 
9:{)1lq'3;9J9f$~; ag~nt$ o:r: :i:~:pr:i;sf!p.f.atiyes~ · · · ·· · · · 

'i9. DEFAULT. The fa:11'ute t~t petfotm o:t hottc>r ea:c_h 
covenaii.t,. condltion and.tept~sentatiott map¢.Jui,dt;r·thls: Le;tse sb})Jt cohstilut¢ a·d¢fii.ult. I1~re;11n4~r 
by Tie'JJ~tuppn expiJ.:aijgri, of th~ 5J.pp:rQpr],<i,tt? gr(l¢~ perio4 h~r~i'ria,ft~:r grqviqaj~ Tena,Il_t. sh@. 

:~~=~~.~~i!tli.~~~\~11~:~;.!;~~~~~~%i~r;~~i:~:~~·~:~~i~~~~4.e~~r!~~~. 
f<;irth~ fir.st 'fy.79 (2) pa.)rin~nt& pf ;i;3as~ Mqnthly Rent.al an<l Additional Rent atthebegimrin,g, oI 
:each. heW fiscal :Year for Qity,, .City sliall haveotWehcy :('.26).. days: to -Oute 'any su.th\ non.paym~nt 
affet the 'Paymentof Base Monthly Rental :and A<ldttionat 'Reiir is '.due;. Tenant shall liave a: 

~:%.ri1£~:ti~d~gi:~: ;~~~~:.~~~~~~~~ 1ki ~;;~~~;i~f.ld~t~~tt~~~~ !;!.ng~:~ 
Tt;<l59~1Jle~~ur~g wW1Jn.®ftY (~Q) (laysi t:he ·gefaul~.,shajlm;it'b~·deemed.'tobe. uncuied.ifTerlant 
commences to .e:ure. within' thirty (;3.0J Clays from. LlilldlOrd's notice artd.·continties: topros¢cute 
diliaentl·. · th···. curin: · .·.· thet ·· · f. Such :c·ofites 'shah Be c mdd ·· nt w1t1r and not in addition 'to· an. !:> . y . e .. . g. . eo • . n. .. . . . o.. . e . __ . . . . . .. . . . . .. ... . . . .. . . .. y 
· t ul.teii for·an uilliwfll..Ltl~rainer~ tr· 011 arn1ncure'd default of thls tease h · ·.Tenant 'Lanc:ilord . eqJ ... - ...................................... p. ............. , ........................ _ ............. y .. ·-····' ........... . 



shalthave,'the toilowirig;J.iglits anti remedies In addition to any, other rights or remelifes ,available. 
·to ta.h_dlon:l. at. law Qr. irt eq4ity: 

. . (a) Tli¥ fights ~d remedies provi~yd by: 
Califqrn,ia.Civil C.oqeS~cti()n 19~L2, irl~ludil)g b,ul:not1imited to~ recoVefy of the worth atthe 
time of award of the amount by, which the Unpaid rent for the balartce of the 'reful after the time? 
of award exceeds.the amount of rent.al toss fot the same period that the Teriantproves couid. be 
:reasonably avoided,, as'. computed putstiantto section 1951.2(b}~ 

_ (b) !Th<;; rj'gh(s <1114 remedie~ prpvi(jaj. by 
C.illfqmi~' Qiyil .Qpqt; .$~cti:9!l 1.,~5L4l th(].falfo'-Ys ~(;llo;rjf tQ CQP.ct.uue, tlll~ I.easefo effec±. l;lild 
to enforce all of its rightS and remedies tinder this Lease, mdudmg the: rig1it to recbvef tent as 
ltbecomes:due;cfor sofohgas Landford does not termfoate teriantss right to possessfon, iftenant 
·has th¢ tight to sublet:or: ~1ss1gn~, s.ubj'e¢t on.Jy to'r~sonab1¢ 1im:ira#6ris. Ads~qfJn_a!r{tenancew 
::Pteser:Y::ttfon •. efforts tc>· rele.t t1l,¢_l;>reml:~es, 6t the :appointmen.t of~ .r¢.c~~ver: upon: La.A<lior:d;s 
initiatiye: to pr{)tect its' iJJ.fe:rt;;st µpd~r tfiii; Lease shau not 90t1St;i:}µtc; ;ti termination, pf Teriant's 
·right tQ p9~s~ssiQI4 If':(t;rranrh4s ya~aJed the'l'r:egri;ses ~dL<1np~9r9 exercise~Ci~ rights tmder 
(:iliforriia Civil Cody ~edion 1951.4,, Landlord may from time to tffi1e, sublet the PremiSes or 
any part. thereof for sucli terin· or terrns (whiCn may extend beyond the Tenn of thls Lea.Se) and. 
at such tent artd such other terms~ as Ll.ndfor,t may obtahi on; the rnaik:et, wifu·,the right to 'make 
aitetatio:rrs; a:nd; tep<J,i:r~: to t11e P.terniSe~:,, DP.On ¢ach ·su~1:t sublettfug~ (i} J:'¢P'ant :shall, 'be.' 
jmmei;li'®Jy, liahle' t(J pa.y tp J,and1qrd,; m apq{t.ion ip McmthlyJ?;:t~e Re,nt and ,Adg~µ()I1al_Re.nt 
11erelJ.P.Qet' :any ~911Jm~N!£!1Iy r~<l$Q1J?olH~ r,~l estateporn,µ:iis~ic>l1~t:P~cfby Langford in conneetion 
with such subletting, and the riomriiercfally reas'oriabie costofsucli subletting .and sucli alterations 
artd repairs focurred,byllidlotd and the amount, if any, by'wliidt the Monthly·B,ase, Reintand 
:AMitfonw R¢I1t owinglte,r¢Und~tJor the p~rl:oct:.of sµch'suhl_Y.ttirtg (to tb~ ~~tent sµc:lrperj:oci. (l()es' 
n.9teJ.Cc::~¢tht?.t~III1 fa~r'¢of). e4ce~cl.~ tJ:te a1119µpi;agree.dto lJepaJ.a a,s.$<1,s~:Mo11fulY.Ren~ an<i 
,Ad9J,tjong.1 ]ten,tfqr :th~:l'rnm.i~es.fbr ~l1GQP~riqtl pursuan.UQ s11c:h sµgletting or (ii) at the option 
()f Llridfot.d~, T~n.~ T~£eiye,g from ~uch suj;}l~tting: shall pe. (j_ppli.ed first, to iJ.ayirieht of any 
1ndebtedness btlier fhanrerit.dtie: hereunder, 'frorii. Tenant.to Llhdiotd; seeond, to tb:epayment 
of:any costs· of such. subleffirig 'and -01 such a.iterations and repaits~ third,. to payment of Base 
'Mon.ilify Rental and Addiliona1:Rent<fue and uhpmd hereun<ler~ .an:d tfie~resl!duec, if any, sliaUJ:~e' 
,he1d b ·· Lmdfotd and a·· lled in , a ment · f :fu:tute'13ase:Mo:nth1 · Rental and Additiona1 Rent as 
th~· s~fu~ 6~om~s dµe)'h~re4~de;, )r:r~11~tfo1,s 1)~~ ~t¢d.ft~g; ~ifh;~y ~~nt tC> pe:.t;e9e~vaj .!Jy 
sucl1 sµbl~ttj.ng :un<J:et O]!ti,Q11 <i} abQYe anq sl!cfl.Tent :~_hall m#. 'EW prnmpt:ly·paj'd tq: ~dlord bye 
tlW :~URt~nant(s),, '()r if~l1c1J. :qintaj~ 'ff;CelY~d fr9TI1 ~sµcl}. supletting under option (ii) during any 
month be 1ess than tliatto be paid.d.utlng;·that 'tnonth by. Tertant:hereiindet;; 'fenantshaitpay any 
such deficienc · tO:Landlord~ Such <leficiertc shfilLbe: caid:ifated. and aid monthl ~ No takur -
wss~ss~()A ~i; ~~ l'refii.ises_hy t.al1olotd :~1J.~ll1~ ~on~froed a:s a,n· e1~Pti~Ii:-~n-itli ~JtQ tt!~~at! 
this Lease unl.e.ss o;. wnt(en riqlice;c qf SJJCll, intertt1on. l1e giy~n; to: Tep<ili,t:.; NotwitJ:istaµqing any 
~u.¢11 ~uplet~'ng: wj.t1w4i. termir:ui,fiqg~, µndlqrq' PJ,_ay at <l,IlY limy tlH:;n!aJter elecno ter±niliate fhiS 
Lease for si:ibh nfovious breach• .. " 

l' .. . '· ~ 

(.,c). Theri htto tertrti atethlsieaseb •·· ivirtg· .. .. '· ... ······~ .... P ......... ········· _yg .. . 

Z.l 



L 

no tic~ to 'J:'~rnu:iJ jn :a~c;q!'4Mc~ \\111:4 applicable Jaw;-

(d) The rightand p0w¢r to entet tfie Ptentises 
artcl t:eJJ).ove .therefroi:n fillp~fSQI1S ail.fl property, tc} stote sticl,1ptbperty in a pµbl~c wareh():U~· bt 
elsewh~re ~ the co~tPfanci. fqr the ~ccotmt ·of Tenant, and to s~U stich property and apply .th~: 
pr9ce11d9 fl1e:refr<1r:r1, pu~sµant tq applfoabl~: Califorp:ialaw; a.:A~ · · 

(e) 'I're.rj;glitfo fa1ve ·a receiver appbifitedfor 
Tenant~ .up6n application hy Undlotd, lotake possession ofthe Premises a.rid to apply artY'renta1 
colfocted rrqm the. -P~emise.:s. and tq :exerG:tse.ait othet right{lcJ.i.ti:d reme9.id g:ra,nteQ. to Lln<:llo:td. 
J?ursuajlf to ?PJ?ll~::l,Ple law~ --~ 

. . 

20, INSURANCE.. 'TenapJ sh,@, a,t its sple .('.c;ist and. expense;: 
obta,lll 1i.n,l :\ceep fr1 · fqr~~ · .q.urfu:g . the .Term of giis: .~e 'a$. it n1ay be extended; lial:Jility ari,d 
propeqy· damage insurance whh limits of'l:iot less tlian $5~ooo,OOO' ta protect Landford arid. 
Tenant againstl141Jfifryto the publfoand property; Jncident to ¢e·us·e ofor resulting .. frotri any 
act;ident occprril}g . fa;. oµ or about th.e .Premises antl Jaciliti¢~;· to indemnify· againsf the Claims 
ofony 9r ;mqre, per.sPt:lS• S11~li. in~warice cle$ctjbed, abpve ·~Qa.ll b.ejssµec1 by 9ompariies :qmilified 
tq· po: an<:l doing bµ~~s in th~ S.tat~ of C~iforn}a, rated at l~t i•A plus XV'i by Best;s 
Irisufarite Reports. and as may be approved l:)y Landlotd1. shall .name Landford as an addiuonaI 
fosured.~ shil.L be, :{tnmacy and 'n6ntontiibuting whh :any fuslirance whl:cfr '.rrfay 'be carried by 
tandfotd, and shall prov1de that :such p6licy(ies}cannotbecanceied.or aitete<lwfriiouttb.irty (30) 
days; prfor ~titte~ tio,tice to tancilotd. W-itbhi teti (io} cta.ys t?f:Laociiord's. executiori' of this 
tease;· e.acb sµch pouty orofficial policy dupgcate{s) or offi~iaj certificate(s) t!lereof s1Jallpe 
~µl?ITlirted t{)b.~diprd{or'.l;an4lo~q~.s review a...ri_d app,royal and for Landlorc1's:reteI1Aon •. ~I:igu_ld 
'J:'e!l<ilit fail to ·Provide, pqlky(i,es) ot certificate(s). o{n~newals Viereof, Tertant'.shall be.;i.Ii defa.tilt 
hnder the; terID.$, covenants aiid cohdit1ons of this· Lease; 

Notwiihstanciing fuy~ Jor~goin,g: paragraph, 
: Qity,. J;rqt p,pf G.~J:y's assignee or suqle;),~~f! (l1µless a,npther depart:II1enf or· agency of fhe City of· 
.~ a:fr .Frar1Gi$co), · ·in~y . ~i~t :rio~ Y?. ~arry sµch msvran~y; · tl;ie,ryoy being · H se1f 4n.suted, '·' .Ptoviu¢ 
µiat.T~n@t shalliipti.fy ~dlord m. writing or ~cI:r e1ecti.oi;h ..• La:ndloi:d hereby acknowledges 
that terumfhas eiected·as ·of the Commencement Date to sel:f4nsute_ and no furthernotlce ot 
sn9lie1eqti,ori sha11 l:Je.r¢qtliied.· Nbthirtgliereiri sh~ii1mit.iridemhlty. mad~ by Tertantilifayor· 
ofLlll'.idio:ntfo yara$r~p~ :17 above, 

. ..A.tall times .<tu@g the Te.nn, · j_Jlnd~ord,,sha.11. 
k~p. tJie. BµiJ\:ling (ef{qltid.ihg th'~)an,d ·upqn -Wll:icih it {s 19~~~c1) i~u~t;(f ;against'damage: ~d 
qe~tJ::llGtic;m.Qy frr~, Ytll1{1i3li,sitl, lµ~ipip~s !Ili~chief ~. spprilfkr damage and qthe{penls Cilsto:rnatjlJ' 
cuyeted cundet 'ah ·an Tisk ii.191.n:an¢~ policy ,iii an ajiloui1f $quaT to ()rte huric1red p~r'cenf of the :fun, 
insurati¢e .replacement y;:tltie (replacement:¢o$trieW; jncfodilig, :4~brl.s~:J;em<:>v.at apd demolition)' 
tlterepf. Such insurance <;pverage shalljp,cludf? tlier]'.'erta:p:t1m:provem¢nts .. ,4ndlord,sp.a11,, ptjor 
to :th.e t<:>mmerr~ewei:rtJ5a¢arr4 fuer~~tpppr tp any yx;g~ratio11 ofsuqh policy~ prqv~det9 City · 
an origµlaj_ · ~~rl,iliRl.t~ p{Jns~t<mSe i~S\l~d: by th~. irts~rapfe :qarrler; . evidencing the. :msµra_nqe 
tequfred ahov~. The ·Ci;!rtifigile sb.aII ,expressly :provide tliatc the policy is notcancelable or 



subject to reduction bfeovera.ge or othe&ffse be subj.ed to .modification except after ih1rt;r (30) 
days prlor written n,0_ti¢e ta"f¢rt8Jlt 

21. EMINENT DOMAIN. 
p<i;ve the f9llowing me,arting?,~ 

•·takfug•i means a. til<lng ot: damaging, 
including severa.nce damage1 :py··emirtent ·d.o:mairt, inverse.· ~ondt=mnati:M ·orJ6t ?TIY pJ.lplic or· 
qua,sHJ.UOlfc::use··uncierl<J:W.-. ATa1Ci11g maY qq::µr- ptir:su_ap.t,to t11e r_e_cording: ofa! fi:rlal orper of 
cc9rtcle111nation,, pr by Y9hmtary sat~ 91: ~c:inyey@pe fa l!i;y, of cop<]er:µn:ati9n gr i,q settl~w<:;11t ()f 
a C:9!lt'le1Ill1filio11 {l.cti()[l, 

"Date: of Taldrig-1
' means the: earlier: of (i) the 

datelipon which .title to the portion oftlie:Ptoperty talcen pass-es to and. vests in'tile cond~tilnot 
or (il). the date ort which-Tenant fadisppssessed.. · 

-- ·' . 

"Award" rnc;<rns all compensation, sums or 
anything or value paid;: awarded or tece1vea· fat a: Tiliilg1 whether pin'suant to Judg:merit, 
agreemelit, .settlement or. otherwfae, .. 

A, GerteraL lf 4uring trie'Jer:m 'Qr_ quring 
the perjod,b_etw~en··w~ execµtipfi:'oft:his t&as~·an_d.,tlleCotnm:encerttenl::b(lte;:tliei:e fs MY T~.nJ;· 
ofaj.f or any p(lrj: 9f fh¢, t>r~mise~ QJ: ru,ry ipteptst in JhfS: ~s~, th~ iig1JJs: arici qblig(l{i9n~ <Jf ~he 
parties hereunder shall b~ qet~rminaj pur~uant l9 tb.i~ ~t(ction. City and Ll.ridlotd lrifend. that 
the pro\il'.sfons .hereof gdverit fully hi: the event .of: aTaklng .and accordingly, the.pm:tles eacJ1 
hereby WaiVe' any nght to teiiiliriate:tnis:Lease lrt whole or; in part underS_ectfoils i26$'.i20ai:l4 
l2t>5.. t.30 1.:>f: lb.~· Cali:to:rnia toa~ c,f (jiyi} l?ro-G~A\it¢ :oi: :llnd~i: $ix similw.: lA:w nqw or iier¢Wr 
ins:ff~ct. . 

B. Totai Taidng: Automatic T~tminarloit 
If' there J.s· a total Taidiig of' the Premises, then, tfrfa. Leas~ shall terrtti.nate i.S. of the Date .c;f 
Taking. . . -

Q. Partiat'Taking;: Election.' to Terminate~. 
a)• rt tl:t~:r;~ ~s ;i,..'faj@g gf MY I?Pr:tiort.(biitless 

than allI 9f th¢' P~¥IJlis~s, tlwA tl),i$: L~~ ~h<.Jll tenJlinate in.' i~A~ntirel:y if an ofllie folloWhig; 
exist: (i) the partial Taking,, m City's reas0niloiejudgmen~~.tertdets .the'ieroairiln.g-portion l)f .th¢ 
Prerii.ises 'untehantahie ·or' unsuitable:, for contlii:UeiL me 'by 'City for Its fut~n<lfd P,i.:u:po$es 9& 
1J\:lletwfae matetia.liY; adve.rsely" af{eGts City's norm9l PBeti:tfons fa th~ ~+emises nl;pvided, .. · 
how~v~n. Land.1Qr4 Ls given. @ ~:pp91iµtlity t9 c.t1re. tli~ :eff~c;t ()U.: City @4 iJs operati9i:rs; in tfit,'. 
Pr~mises on()rl)~fog~ tfie I?~t~ of'.falcii:igt a,t µpqiorW's: sqJe: cq~t, by miking ;alteriltioris· tfr llie 
Premises of _providing a.J~ernll:te s_pace: elSewhere fu the ,Bulldirtg (~lien alternate space sn'1Ji. 
contafo 'approximately the same :rentabte area 'auclbe ht the same c.onfiguration -~- the spac~ '~­
~en and shall b~ -altered to ptovide the ·s_ame: guantity and~ quallt): oJ:T~nan:t t!nprpye.men~ as 



Jh~ .spa,ce :so takert) ,· :(ii} th¢ ~ondttipn renJlering the Premises .t!nte'i1Mtabl~ or 1,m.$uihi,~1~ either 
is not cura\iie:_o:rfa ~Uf.lbl~'.[)u~ Landforci fs unwiliing·or ;lln'tlb1e 'tcf G\!te sµch .COtldfo.<Jrt,;· l}11tl (Pi); 
qty t:!Iepts. t9 • termjn9,te1 - .,"_,., 

b) lri. the case of a partlat taking; qf ~· 
substailtfa.I.·porilon of the .Buiidltig. and subseetioii a) above' cioesnot apply, City .and Llndlord 
shail ~c.h .futyeJhS!·'tigli.Uo terw.fuat¢ thi&· 4ase~ by writt~n notketo the othei: witilin' thirty OQ) 
·(lays ~fer sµ<::h dah!; pro.v~de,4 -that~$ :a, .:GondffJcm _t~:fCity's pght t<> terwin:;it~A the pgrflOQ.cQ£ th~ 
Buildii:rg taken $llalh fn Qify"s l.'~9t1t!b1eJu.dgrnel1t;rend'er the Pternises u11suiiab~e for ~onfinu~ 
'tise by Clty for i:fa· hiterlded purposes; or'_:othenvis~ m<ltefiaj:ly: aqy~rsely· ;'J.ff~t City'~ '°'ormaj 
operatiorts.fo thePremise~t -=-

:c) Either party .efocti:Qgtotethiihatetiridetthe. 
-provisions 9f th'ts p~ag~~:ph sh?.U do. so 'by :giyfrtg W.ti.tt~n. n9tic~ to fhe-ottret party Befor:e or 
within thirty (30) -cla.y~ _· af{e:r ffre DaJe_ oft~g1 a1:rd ffi.e.t%fi~r tnts: Leas? sP.iU, termfoa;te UPC?A' 
the fa.ter ·ofthe thirli~th da,y after such writ,tep. i:roUpe i~ :giyen or tqe Pfite, ()fTajdng~ " 

D~ Rent Award. Upont:e:tmilla:tfori of:this 
Le:ase: ptrsQMtto;an clecti,on; 4nde:rthfa,_patagraph al5ov.;~~-then:; '(D c1ty;'s· obligatio.tfto pay Base 
MonthI: Rental ·and Additional Rent sha1L contiliue' u ·· unfil-ihe date of termination. and . - -· ... Y .... ., ... -. - .. -· -· .· .. . .. - ..... ·-- . : .. ·--- _·- .- - .. .P . . .· .. ·- ,.- . . .. . .. .. ..... • ..... 
thereafter S.ha11:c;~se, eJ<'c;ep~ µi;i:~.Base Mon.llifr Ren.fuI,iµrd'. Ad4itlonill~t!nt §P.;all b,e red]J~~ as 

. provided lifthifparagt.aph belowfoI'·any·period durirrg;whieh this. Lease,corifinm~~in:effectafter 
tfie, Date of T3:killg; and tu) tan<liord shall be entltled to the ,faffre Award- 1ri corui'ectlon 
ih.ete.wfth,, .ex.cept. that city' sh:ill tec~fve :arty Awatcf made, .speelficaiit tor Citrs refocation 
:¢xpeiises Q'f tile fat~nupti:ort of ot' damage to Cfty's ·busfoess :or- damagi;i -to City's persorulf 
p.ropeny qr·".tc:n@fs Wad~. ··· · ·· ,, · 

p, Partial Taking;_.confinuatfon· of -Lease; 
lf there ts. a, parti'a:l Taking: of th6: .Premises undyr' ~ircumstance~ when~ tJii~: :Leai>~ is riof 
termlhated· uLits· entitety: under this ]aragfaph,·ahove~. ti.ten, thls Lease shai1 tetminata as.. t0 the: 

2;~~~i~~~!e~!~~i~~~;g~~ie 
the suite(s)\on the fToot(S) involved prio:rththe DalebfTaki:ng.,:'(O}Tena:ngs Share for purposes 
ofd~terinmirig Additionai1leht shau be: reduced fo reflect .tlie amount of area of the; Preiilises 
talcert,. and (~} Landford shalibe.entltfed; to the ,ertt!te Award fa cannectlort therewhit, pro:Vl:dci( 

~;~!~~Q~h~~i::gifu·~~~d,q:~:~s;~:m~~ {gkIT~~~~e~~~:ti:.~!J~if;~~~e~~: 
Work 
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compensation for the use ()r occµpancy of the Pre.mises <;lurihg1he Terrn up to the total Base 
Monthly Rertthl and additional charges owing by qty for th,e period of tlie Tak.irtg; 

22. ESTOPPELCERTIF1CATE: stiBbR'.DINATIONAND ATtbRNMENT~ Wfrhitt 
ten (10). daysaftert1otlce.fi-am·Lffidle5rd; tenant shfill execute ·a:iid deliver-at'no chargeto 
Landlord, orto such party as Landlord IT1ay designate, in recordable form, a ce.rtfficate stating 
(a) that this ~$e js unmodified and in full· force P-Ucl effect (or, if there have beel1 
modification~; thatt:his Le<ise is· in full f9r9e anq ~m~ct. a_s m,cxUJied, and stating the date and 
nature :of each m6difitati6riJ, (b) the dat~, jfany, to whiclt rental and other sums paya_b1e 
hereunder have been paid, ( c} that no no.nee has been received by Tenant of any defauit whiCh 
has not -been cured, except as to defp.rtits s:peci;fied in sl.l.ch c~rtlncat~ and. (d) sach otne:cmatters 
as may be reason:;tbly requested by Lam;iford~ Eai~ury' to i:leJlyer the <!~rtific:ate witbin the .ten 
{10) ciays $hal1 be conp1vsiye upoil, Tenant for the bync;f_iLof J:_andlord and :any succi:;ssor to 
Landlord, tiiat this LeaSy:i~ in fuilforce Cll1d.effe¢t·and, l!,asri_()t b~en. modified ~)(ceptas may he 
represented by Landlord~ · · · · 

TeI1filll 1s hereby informed thattheJ3uiiding 
of which the demised Premises are, a patt is leased 'by Llndlord lfnder the terms of a groµrid 
lease (Indenture of Lease) hetWeeil.Massachusetts Mutual Lifelnsutarice Comp~y and Two Polk 
Corporation, Fo.x San .Francisco Plaza Corporation &Suµset-:Fo:icPf;ita, t11c~, dated September: 
.30, 1964~ Jh~ T~Pant· 'Willr upo1:t fyql).est of Massachusetts Mutµa1 Life In~urance ¢oll1pany 
(11Le~sor-") bf any ·holder ("polder") ofa first deed of tnist coyering. tfye leasehold ~state created 
under the such mdenfure Of Lease· (11'enctimbrance''); .a:gr~.foattolil to.thesucl1.Lessor ot such 
bolder i11 the. event of a termhiatiotJ: of the such Inde!lhl:rn o(iease; a; sale U!lder th~ pqwer of 
sale. COJ1fulned in ~u9h deed. of trust, or a forec+os.tire of SlJ'Qn deed oUrtisf proyideg th<1.t; 

. . .. ~ 

(a} s11~1.l; !ndentu;re of Lease ot otlit;r 
encumbnmce or~ separate written agteerneiit betwee11 Tenant.fuid I,essor or>anyholder ofan 
encumbtaiice shaii conl:iin: a covenant that ·permits the 1Jt6ceeds of a.II Property msurance 
covering the. Building ot. Premises; (other·. than rental interrupdott insurance), ai:ld alL proceeds 
of any ajiproprlatfon~ to he paid 6ver or tnade a;vailaolt! fdr the repair,. replacement and 
rebuilding c,f_ the Preii,ll:ses .and/or Buil'ciini p.s prov1cted 'In; tbJs t¥:tSe; and . 

(l;J) a wrj:tl:en agreement fa entered into' by 
Lessor or holder and is.recorded providing that notwithsfuiidirtg- any .defo.ultin the encurµbrance 
by Landford, and tl).e, foteeiosure. ot tetm1natio11 thereo~ or the enforcement b;y Lessox: QI'. ru:iy 
bolder of any :rights or remedies thereun4er or With respect thereto, (irt<;luding~ witho\l,t. 
IU111tation; ··~· sa1e, thereµIlder) Tenap,t 'shall p~ Jollied ~t made a patty to <WY $~Ch foreclosure~ 
~enµina.ti9n pr otljer·prqc~g a,pg tl;11;; ··~~'shall be :ri;cpgµizedtqpecan{i §hpll rernant1il full•. 
force and effeet, amf TYIJ-<llltihall be:pennilted to remain· m quiet and peaceable posses~iori of 
the Premises thtoti:ghoutlhe· J'ern1. in· accordan¢e · wiJli tl:t~' provisforts . of tlits Lease, as clong as · 
no event ofrlefatiit by Tenant is outstanding; beyond any cure period pro:vided lie:rem as <;if the 
date of such fotecfostrre' or tetmihatlon~ · 
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In: the¢veiif()farty'su9)i::r~ue~tof T:~nailtfor 
aitornm~nt, L:lndlor4 $}].all; µpqg '(eparyt\s t~qu.est, deJive_r tq '1~n_an~' tl1~ fustni~f!Ut; Qt 
j.nsfruments betwet;n taJiqlord and Lessor qr, <i±!Y ~old,e:r tlJ.aLcq:iifain JhlLcovenan~ ofHc)lcler 
requited heteurtdet, which irtstttimertrshali be enforceable l,)y City~, Tri the eventthatany ground; 
lease .or -m.asfet lease, terminates for any reason o:i: ~Lconveyance in lieu Of forecfosu:re :fa made: 
:for any reason, Tenant sliail,_ nbtw.lthstaiicifrig atiY subordination;, attomto artd~Bec<:m.ie"tlie tenant 
,ot the $~~ssocm interest to 0inci1otef, ~1.ttne :bptfon ofs:ucifsuCcessot in'interest, ptovi'decl suc'l:r 
i?ti¢¢.essdt frt fofef_es# teQ(Jgni,z¢s~ thi~t~sV@d agr~~s: not to disttrrb 1'~p:;u1t'..$ qul\~t enj9yment 
of ¢.\:l P:renii~~~- :Vpon, reql,l~stl)y L:µi¢lorcl;: Tyn~f ~!!lilt. ep.~xrtei ;±n,a. (i¢1iver~ch ins,tnim:en,_~ 
a.s maybe teasoriabi y;necessaj or conveni€hna evidence sudLsubbrctinatlcin and/or: a:ttortimeriL: 

~~ ngh;~~~~~-~J~:J?~ff~ufudµd1~:~i~:~~~:~;~1:~=~~~ti~!t:~ 
Str:eet~ :Polk: S:tt¢.et anC;l_ B'.aye.s· Street~ and may fg-(·"that p.urp9s.\:} er~c:t s:caff'o1ding: :<i:ii.c:l .. 'other 
11ece:s@)' structures wl1er~ i:ea_sp1gbl.y r~~qpiraj,-'.br~bt? 9ha.ra~feroftli~ wpd~: ;t~J p~:-peefQi:mi;d~ 
provid~Q. thatlii.Ildlord sha1laj:wa_ysensureil,d~q].la,te:aci;ess t9 theJ?remiS.e~,· Lamil¢r~ shall give 
Tenant at ieast90 aay¥ pnor written notice or a.ny ·sueh coristriictlon acti\l1ry~ Landford rshafi. 
perform. all cortstructlon work: as; expexlltiously: as. p-osslblerand shair ·use reasonable. diligence. -
to rninhnize; any i.rtte:rl:eretiG.~ whb Tenant'$ normal. a<lmilUsrrattve.. of'tl.c~ op¢tation$ i~ Jb..~ 
J;'rernises as (l,re$tirl Qf;,su~h co11~J:ru9ij911 ():r ®Y-'Pt~cons.triictl~n, Qt. ppst-c:o11s.tru¢tipP' ~¢ti.Yiti~s, 
J<J th<;·e;Xt~nttf1.<.ltJ'~rumt's-119ppal ·a,dffiipi~tJ.Agve o:ff,ic:;e, ftll1gtiqps in,;~y,·pqrti<JI1-Qf~~ ?rem!~~s. 
are impaired by: such ccm~9-tion, then Bas~-Mpnthly J,l~ntaj, M<:l ~ddltiomll Rent' fqr the space! 
so .affected shall be abated to the extent fuid for the :diiratlort of such disruption. Tenanes: 

~l~f§~i~!i~;:~~1~~~~il:5~~~m75 
acl.vet.sely affects: Tenant'~ -use•·of the Premises; Tenant shhll have the crightto 'terminate. th'is 
Lease as. to .the floor' on whieh ilie a!f'ected: Prerriises are. located"' 

t4, ,ASBESTOS! HAZARDOUS. MATERIAL.' .. tiiesptayed~ounreprootlhgwafotihl~ 

i~~;::iv: :r:~,:';;~:t:r~:;;a;:~z!:i~~r:7!:~;~::S::i\1& 
ofthe J3Uilding-, app pn~Yt!Pt~xp9sµr~ t9 asbe~tC?_~:::~qq,-tajajng :m~teJ"i:<il:s~ pandl(>rd.has establisbed 
rules and tegufutlons govemmg the manner :m which.alte:tati6ris and. 1.:ftrprovements ate to, be~: 
under:tak-ert in the areas' whehHfie sub"eet frre tooffir' is located. ·tenannrtust co_m-1 -wit& all ------------- --- ---- ----a--- .. p. ___ g_ -------·--· -----··--·· - p,y _________ _ 
such nites . and :teguiatlons established h:y' the :landlord. S~uch rules: ·and :reguiations: ma-y be 
modified from time to ti!ne b -. 'Lanc1iotd --tovidecLno· such_ modilieatlbn results m an -· · material 
int~rrert!11g~ W.i.th Te;~rit;s b%sfu~s$ :1~ fu~ i>Iemi$~~ ,iq~ iii~ :pvm~~~s pr.oyiaed.. iler~~-. · ir @1 
governmental entity proitJ:vlg:?,tys 9i; ;reV'i$e§'. a: ~ta:t1:1t~j' tjrdinarice1 code ¢i-Iegulatiorij or imposes 

~:i~~~f£E~:~id~~1fg~~!15~ 



toward Tenant's employees) and .s11an .• in its reasona,ble discretion,: comply with any applicable 
. voluntary g1lidelines. Except :a.s reqµired hy applicable· law (focluding,. Without liJnita,tic>"n1 any 

a.Sb.estos· worker Safety law thatimposes a duty ofTertant towateitenant;s erO.ployees), Landford 
shall have no obligation to· rem:ove~ encap·sulate ortemediate the asbestos:-¢qnfulnitig·rn,ate:ria1s 
1Jut m?-Y ~lect t9 dQ so in: its; sqle <:J.ts:c:r:eti'Qn. S:o long, P:$' Te!lant is: npt displa9~d frqm t]J.~: 
Preqiise~, or anY portion, thereof~ and: Te11ant's µse qfthe.Prerp.ise~ is not: materuilly a.dvei:_~S!lY 
affecteci; 'a!lY compJfa,pc~ or the making qfa1Jeration~, pr ,th,e rerr.igyaj of all of a. P<Jrtion of sm~h 
asbestos-containing materials by Landford, whether in the PtemiSes or eisewhere in.the.Building, 
shaltnot, in ruty event, {a) erttitiethe tenanno: receive anyocfarn.a,gesi (b)· teiieye tenan..tofthe 
ooiiga.tio~ to pay 'any sums due- per:e11ndet, (¢} cohstitut¢ ot be coh$trl1¢d as a C011SttJ.i~iJ.".e' Pt 
othe:r _evictioq of Tenai1t, or (d) cop~tifiite: Qt b¢. <;011s&ueci as . .a ·breach qf TenMt's q11i~t' 
enjoym{;nt. ·· · 

However\ if such compllance, altetatloris at 
removal do. materlany Jrtterfere with 'tertant'.s ability t0: conduct nbrtnat :a.di'riihfsrra::tlve office 
operatioru; ib: the 'Premises, Tenant shall b~ entitled to an a.batt!m~t: of tellt based on t.!J.e· extent 
tq which Ten<Ult'~ <ibllity to conduct n:onnal a,d.rhi11lsttati\'e offi¢e operatiqns fo the Premis~s is 
impaiJ::ed, and if such compli(ll1ce~ <i}terntiOf1~0r tefilOValCMD.Ofb~ Completeci Wi.fuiii riinety {90) 
days, Tep ant shall ha ye the riglJ.l to terminate· this ~se: µpcm wri.tterpi'otiGe lQ ~41.or<l~ · lµJ.y 
asbestos abatemerit W()rk by Landlord .shalLbe done·in ·?Ji expedi'tious; first-Class professiOnal 
ni:ilinet and m :accofi:lailc.e.witli tOiistnidiori sp.ecificatl.oiis approved. by an iiidepJ::ridentashestos< 
c_ons1,l1tMt (cettlfi¢d by the. biyisipn of OccupationaJ Safety ?nA R¢altlt ~fter July f, t994, 
:accprd.ip,~ to the re_qufrerr.i:ent;; of SB 7~2). in -.i,dd1ti.onj the·p¢rrorµiarrcc; pf the abatel1lentwork 
s~al}.be monitored py sµcP,; c()nsulta:nt, or anotherirtqepeJ:lde!l.f p.sbe§tos. ~pnsultant 1Il~~ting .the 
qlialifi:catlons specified above; Before asbestos :abatement areas .are released for :te"<:iccupancy; 
the consultant shall certify fa writing to Tenant; thattlleareas·ha:veheendeterrnfoed to be· safe 
.for :te0ccupatioii based on. filt monitoring results .. ,according; to. app1kable ·1a.w }im::L inoustry 
· startdard. tactlte. · · .. l? ... 

Lan.dl9ro' &lJall. keep' ?il . r~c;ords r~garqipg' 
asbestqs relat~q work perforn1eg~ a(th~ Buj}ding af a. lpca,tiop. wf1.ere itJ.s, ;:i.cc;essil:>le tp BµQm11g 
bccuparitS for review.;''Lan:cilord. shall provide nqtice;; fU1d m.aintainrecordsin compliance Wlth 
Callfomia :Hea:Iih·and.SafetyCode~sectiori-15915 etseq. Tenantackriowledg·es reoefpt..ofa cQPY 
of Sl.i¢h notice dater;!. January 3.11 199:tJJ whkh is attached to this Lease. · ·· 

Tandl<:>rd 'hereby represents fuid' warrants to 
Cify that; to tile best of LandlOtd'g. knovi1e<lget neith~r the Premises;_ the Buiiding. nor the: real. 
property· upon whidi the Building is Iocated.(toliectlvely, the :;;Btoperty") is in violation of arty 
federal, &tate, iocaLor adtnitllsttative Jaw.~, rule, regufatlori, order otxe~ufrem~.nt :r¢1a.t.ing~ to. 
Hazardous Mate.nal fas :d.efirteif below)" fod:ustiia1 hygiene o:r qth¢r envfronmenral condi.tJ.qp:s. 
(qollecJiv~ly1 "EnYiroD:rn.enWJ.Aws''}~ .Tp w~·best QfLan(flo:i:cP·S kt;lqwl.edge~ the :Prop~rj:y do~s 
npt 'COI}tajn' any µrrdergr9u114 stQr(lg~ tan~ nor d<J fu.e: Pr:~mis~s . .or tp.~. l30;ilciing <:on.si,st of any 
buildirig• materials 'that c:o11@in Ha2ardous Material. except as e~pressly. ptovided heteh:iabove 
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wHh r~spett to the presenc;~ -Of asbestos'"containing materials, and in th~ attach~d Nbti.qe td f.o'X 
Plaza. Employ~s ancl. C~ntti;adors, N.o Hazardous ~Material ts pr_eseqtiy stor(!(i or:_ lp¢4ted 9n o:t 
in the Pr9p~rty PY :µndlord_ qr,, tp the;best :of bandlQtd's l,ai9WJ~ge:, by any t~nantor pc9upm:r.t 
of the Pro1'erty othyr'$.an City; exceptfo}' $u¢J;i S.l!b~t3:Ilf~:3 ·t!sed ;fq s.uch lirnite&quantifi~s. ~~ 'j~ · 
customary ht office use: and common, office deaning prbduds as futthet descrlfa&f in the 
·Hawd:o:Us MaterialS: storage J>ermit_Applfcatlort Flimg Form sil1:nnitte<.fby. Laiidlord in .Matdi 
199J, as .tbe srune wa.y be. reyl,sed, grq\ridecl s11ch storage artci o.s(i~ ;;i:nd sb~U be 1n.~9mP1fante' 
with Environmental iaws furouohout the'Tetm hereof'. To ihe .. best .of Landlord's know1ed~ e . .. . . "· ... • ..... ..... ...... . ... b, ... - ... . . ... . . .... . . .. . .......... ., ................ ._ .. ·---:--· ..... g --~ 
fher~ has bee~ no: rs;l~e· and, fr).e:i:e js nq •fbr.e.q.ten~a rel.~~: qf MY :Ha.zarq<n;r~ Jv·fa.te.ria1: 9n, i,n, 
under or abqut th~ :Property. The. Prop@iY is no~ ~µbj~t to '®Y clahn 1Jy .ap.y gQVt}l);lffie.ntaj.. 
r¢gtilatory agency or third party ,related to th~ release';.- qr ,t~~t~ned release~ OfJiriy Hazar-dou~, 
Material;. and .. to the best of Landlord's'. knowledg~,, there' l.s :rio inquiry: by··ruiy govemmentai 
agency (fuCluding,. without 11n.lltation, the Chl1f0rnfa bepartm.ent :of l'oxie' Substances Cbfittot 
QI'. t:he R~gf9na.l Wa,te.r Qu@ty ·coQtrol J3pW:d) with te~pect to tM .Pt.esenc~ of Ha.z.<ttdous 
Materfaf on in . under or .about tbe:':Prope.+t, o-f the nifgra:tlon of Hazardous Material from or ...... - ..... ,, ,., ............................... '-".J.-t... ...... ... . .................. ' _. ... .' ........................... .. 

. to 6J:he:ro :property., W~tbqutJimJ:ting AnY .ot:l,l~r proyisi(Jns pf this I..:ease:, Lap.dk)J:d ~h?iX ~nde.PJPify 
arid hold liatmiess Tenantagain:stand from anY (tl1d aH ~laims; j~dgements~, dfui1:ages, penaltie~~, 
fines, costs:, lfablllties, 1osses artd·expehses~ arising dtiririg. bi after the Term of iliiS Lease 'aS'. a 
res11lt t>f'a:ny breach 8f:any of the foregoing representations or wa:tranties or any presence 'of 
lI<iZatdcJ{,l~ ivf\lfetiil .on . ot. ili.: the Prop~rty,' unless City Ts te:spon:s'ihf.¢ thereto£ as, prMid~ 
li~~iµ, .. .. " ... .. 

. . Jeµ~:nt ~:qy~narit~ ·<md _ p.grees that :neither 
Tenant. nor' any 'OtTeriant's agents, emptoxees.5 contraetors'; invitees, assignees or sublessees, 
sha.li:ca!ls:e !5.tpennfe.~y Hazartiou.s .. Material (as hetdriaf'ter defined) io be brought. upo.n~. kept~ 
used, stmed,, -g~n.erat~d ot: disposed of m, ¢n ot ~ab.out the Pr:erii.J.s~s! or tlie:. fro_perly, -pr· 

,~:~~~~:~·:.!n:i 4~~;:-~r~e~~~:r·-~~~1:~~Q1!~~~;~~c~:~::!0i~Ws~;~1f!.Y:J· · 
amounts as file :cust-omarily used in offic;es .. . ~q _ l9ng gs. s.m;:h: .u~e is ·in ¢gniplfance .\vith, all 
a:ppiicabie Enviitfrimen.tai Laws. ·rt T.enantbreaches any of its obligafions·c6.nrninedf.1iereirt,. ot~ 
!(atty act ot-- om:!ssl.on of Tenant -0t :any of its a,gents,,, emptoyee'S,, coiitractots~ 'lnvitees1 assfgriees 
or su.l?le·ssees restilts II1~filly conta.tninati.o:n: ohh$ l?r~®ses. ot th¢ :J~uilqiµg: or 1.n the. rd¢fl3¢ :or. 
tl,rr~ff!I1~ relea:se; qf'.$:a+;;i.ti;lo'ils M;ateiiai: fr9;i;r:i, Qn Pr p.poµtth~ Prewis~~ ortb.~ 'i3ti:il.diilg-; tP,~· 

--~~n;!e~~:J:!~~e;~;:Jti~~l~::~=~~s;L~i:~s·~1=:~ =~"-!~~:~~Y~!~u:~m~~ 
after tlie:Term of:thls:Lease,as' a tesultof'such·teiease:or threatened telease:~:fa:d~pt:to the extent· 
caused by· iandiord,, its' ageritS,; empioyees', totitractots, mv1tees ot licensees. · ... ., -- - .. . .. - . 

As: used.~ he.re1n, th.e :tetm. "Hlrz.?Idous 
:tvrat~tj~·; sha'.ll inea,n: any ~al¢il.~I :th#; -b'¢caus~ Qf i~ q,uanfify~ ·conc¢ntJ:atfoi::r or pity$tCBJ or 
chemicfilcharaderisi;i.9s,c is·d~~ed,by anY faje,ral>:, 1)t{l,te<9rl<;x::~.Ygovernmen)M a;µthority.to pose 
a present or ]otentlaI nazat.d _ t0 human health or safety or to the. eriVitonment ::Ha:zard:oµs; 
:Matenal inch.ides,. ·without firitltatfon, any mateii~ of substance defined as· a: "hatar<lPu~ 
suostartG"e," ot ''poilutant'i or •icontartriJi.~t'i putsu:anl io the ComptehensiV.e En:YitonmeP:W.-
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Response, Compensation and Liability Act of 1980 ("CERCI..A", also commonly known as the 
''Superfund ;i law}, as amended, ( 42 U :S~c. Sections 9601 et~.), pr pursuant to Section 253f6 
of the California· Heaith & Safety Code; any "hazardous waste" listed pursuant to Sectlbrt 25146 
of the California Health & Safety Code; any asbestos and as1:lestos containing materials wl;l~ther 
not such ma~eriafaarepart 9fthe structure of the Building or are naturally occmring substances 
()n orabout the Pro:perty; (;1.Iid petrofouni.J including cru(je oil or- anY fj:acti9n thereof, natural gas: 
or nafuriil ga:s liquids. The term "release," when used with respect tq Hazardous Material, shall 
indude any ,actua.1 or fo:nninent spilling, lealdrtg, primping~. pouringr emitting, emptying~ 
discharging; injeeting~ escaping, leaching, dumping, or dlsposirig'iritO or inside the Building, or 
in, on,tmder or aboutthe Property. -· · 

25. CONTROLLER'S CERTIFICATION OF FUNDS. Notw~thst:andiriganything tQth"e 
contrary her~in, there .shall be no obligation ·for the payment Of expt;ndihlfe of 1IlOney by th~ 
C1fy undl=r tills Lease unless the Col1ttoller of the City and County of sa.n. Francisco first 
certifies,.pursuant to Sectlon3.105of the· Charter of such City and. County~ ·tJJ.atth:ere.lsavaiid 
appropriation from whi_ch we expenditure may be macie, ahcl that unencumbered. iun:ds are 
.available from the appropriation to pay· the expencliture, 

'.26. TENANT AD YANCE.. It.is agreedtil().ttheB~~ Monthly 'l{entaj fpr 
tiie Premisedndudes the repayment of an advance toT~na.rit.for the.Tenant ImproV'errients listed 
ill paragrapll 5 hereof; which sum shail be repaid by ·applying the payments of the Base :Monthly 
;Rental to such repayment plus irtterest of lei% per aruiiltn: froi:ri the da:te of (!eiivefy or the~ 
Premises until sucfi repa:ym~nt plus lnteJ:est iS repaid jn full. Such repaymep.~ and interest are 
included '.in the Base· Monthly 'Rental as set forth paiagraph 6 hereof. Notwiths.tanding tlie 
foreg()ilig, in the event of' an early termination .of thfs Ll:ase :pursuant to paragraph- 4 hereof or 
for any tcilson other than Tenant's default hereunder, the advail.ce to Tenant shah be forgl:veri 
and there sh<ill be no right. of.recovery ·against Tenar:ii · forany: unpaid pripcipal ot interest, and 
Landford. shall releaseT~nant from_andwa,ive aµyJia'bility Witlqespeci thereto, Landl01;dshall 
inciemnify and hold hannles~ Tenan~, its_ officer, directors" agents and: representafiyes, frQI!1 aIJ.d 
against any and all cla.lms, Joss~s-! fines, penalties, costs, -damages and ~xpenses (including, 
witho~ limitation, attorneys' foes) arising ol1tof this Parag~ph~ ··· · 

27. FUTURE E:LEVAT6R: . . . If Tenantchooses to expand into Suite 201,. 
pursuant to Paragraph ~O hereof, l.andford.-shait have the·ng1ltto e~clude appro~imately 84 
square· feet from _the s~co11d flpor portion, of the expaud,e<l El::en;lls~s iI1 qrper ~q i:nsta,il. Jl11 
additi()naj ele.V~tor as ~hqwn as Space ":X'' onJ~xhibit •iA, '' p;lg~ 5, by serv~ng si;<;ty (<50) Q<:LYS. 
advance written :iloJice -On Tenant. At the. end of such' .sixty ($}}day-period, 'J:'enarit shall yapate. 
and surrender Space •ix," Landford shall.install dernisingwaJ.lsatl.andford's0 expense, and.shall 
pay fqr any . ¢osts of· rel&atirtg Tenant from such portiOrt tie the Premises, Tenant's B?se 
Monthly Rental shall be; redliced p;i:oportionately ()ytlie are<! so· exduded arid f en:arif•s Share; .of 
Direct Taxes and Opernting .EXpenses shall be<redtJ.ted proportiol1a~ly by fhe. area sq exclud.e<J.. 
Landlord. sha11 perform all ronst:rupilon work .as . ex:I?~ifiou~ly .a,s pqssble ¥1d ;s!J.all use 
teasohable d~ligenceJo miriimize an)'. interference With Tenant's norma.l. administrative office 
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hperatfons itt the .• Premises as a resliit of such cortstructfon or any 'pre:-c.on$.truction -0r ·J)-Ost-
cop.strnc;tion. actiVlties:. -

28.; MISCELLANEOUS.. E~cept1 •as ofl:lerwi.se· provjdaj J;1erei:n, ail 
l1otice~ fo 1J~ giveri {Je;t.\\\~nthe-pa:rties her~tq ~l:uiJl b~ iJtWriting anq may be served.personaj.ly' 
or by de_pQ.sitirtgJhe same iri the.U rtited States mail, postage prepaid and addressed to Landlcir~, 
425 caiifom1~r Streett. s u~re<2300, San Frandsco, CA 94104 and to 'Teriantfo: care of Director 
of Property~ 25-Vart Ness Avenue, Suite 400,. Sart Ftartcfaco, cA 94102, or to such other 
ac:fdt~s.s as .eitl\¢r f;anqlord or Ten~ni m,a.y designate as: its n~vt ac1dtes:s for· $U.ch pJ!tpQ.s¢; l:iY 
J;i.pti<;e giY¢tt to the ptlrer in a~~:orda,nc~ withJh¢ _prO.Yisfons of ihh i>aragr;ip!t.. Ariy sti<;h riotk~, 
pr Qthe~ qQl'.I1,Il1l11lkC1tio+1 sb:al,l b.~ 9.~meq t9 h~:ve·b~i:i ·ret,i4~ted or ,gj'.ven:i\yp (2j Cfuys a.fte:r the 
q;J.t~ when 1.p spajl h~v~--p~~n, ll1@ed if sen.t by certjfiaj~ mail,; PI: UpiJU {h,~ aat~ persoue:tcJ~liy~117 
i.S made. :For conventehcecof the parties! copies of.notices may hlso'oe given by telefacsimile 
to ·£he: telephone number set fotth in tM 'Basie Lease :Iiif orrnation or sudicother iiumber as' may 
be roVided. front thrte to .time~ ho· ·ev:et. neither.·• ·art· .. ·ma - · ive offidaLorhirtdirt ·notice tf-- p ... ---- - - ' - ..... ··-··. ' - w ,,_,. -··· . , p . _y ,, y g . - - - . - . . _g, -- ' - y 
fo,csimirec~ · · · · · 

1Ji!s ~e~ tqg~therwtthits' exhj~its, coni:ajn:S, 
all the agreements' ofthe piiftieS hefotQ and SUP,ersede~ .ariy: previous neg9tfatlbris~ There lia\ie, 
been no~rep:res:entations :made bythe Landiotd ·or understanding ·made·betweeii the patties oilier 
.th®. thos~ .set.Jortn m tlll$' tease and '.its eihibfrs. fllis.'iease may not: be. modifieo except by 
.a.wr.itteJJ; WS_f:ntIDentd'i:tly -~Xec;uteCJ by fue pari_ies h:eteto·. .. 

If g.ny PrP:Y~?lOQ1 9f !his1 ~~€?, cor tl;i~ 
:a:_i:iplicati'otubereofto ,any person ordrcumsfu.rtce:shall be invhlid ot urtenfotceabfo:to any: eiren; . 
. th~ reriuilnder :of this Lease and the applfoation uf such ptov'lsfon to t>thet persons ot 
.cfrcumstances.shall .not'.be'.affected thereb .·-and shail be enforced to the reatest extent' emiitted .- .... ,. - --····· .. , ... , y ....... -.-. - -- ·- g,_ ....... P. .. , .... . 
by law~ Thi~ L®e; 1ibaX1 1Je' gQv~rne(l by a.n4 cQ.11sini~d. purst1ant. tq thc:f J.9;w& :of :th¢ ·s-t@te; qf 
C~ifom~a; a.r!:d' qty·s cµ~;r.. - · ·· 

The captions preceakg the par~graphs. fad 
sribparagraphs of this lliise··a.nd. in tfie, table of contentS liave been inserted for conven'ienc:e of 
:refer:~n¢e only· and such captions shati Jn no_ way' define ot lfrnk. th_¢ soope o.t lntent ot @Y 
. tov1siort ofthh tease~ This .Lease has 'beehhe- btfa.ted at>arrti;s ':ien i:h: and'hetweert: ersoris p ·.· ···-· - .··· ... ···- - ....... ' ' ... ········ g -- . ·.· .. . . .... ~··· .. - - . p. ' 
sopJll.st;ic;a~Glf ?.nd '.lro<tv,rle:Qgeabl~ in tbe :m:att,~fS d~~ W.ltlJ herem :an4 Sf\ajl t)'ey Jnt¢1J)r~teq tel 

·_ayhieyy MW iI1J~ri-~ <llld ·.purp()~~~; of tjle paJJil:!s" ·w.ithoµt ~Y' p:i:f!~ll.:J:P.P~()J1 ag~~t tb,e party· 
fespcirfsible·0fot_diaftlng;:aJiypzjt 9ftbi~.Lea,se~ 1Exgept ~ o_llierwise ~pecifitruly provided herein\ 
wliete:ver :fu thls Lease Landlord or City iS required ,or reqµested to give.l.ts consenlot:approv.il 

~:;~~::~i~~i=:~;;::~~ra~~~~;:::.~e: 
othei::wls~ ~p~if!ep; providt!4 thll_tif~h~J<l~t,d~y~faqy'peri~d tQ gtye-~nptj:c.(:, reply •~o.g.uotice 
·()(f<J undertake any other -~<;ti()n -Occurs· on .a Saturday; SU.n~ay or abank·or City;_lio.lic:i~y~ theJ"r 
the .. fast day fat undertakitig; the, action or giving .of replYirtg to the: notice' shalt be the nex.t 



;:. .. 

sµccee~ing bu~inessQ'ay,, Use Qf th,e won;l ''irrcludiog11 or similar words ~hall not be con§tii.ied 
tO limit any g~11¢ra1 termi statement 'Of other mattedn this Lease,, whether or rt6t]artguage of 
nort-ilmita.tion, .. such as: 1-'Withotitlii:iliration'' ot shnilat words, are used. 

Landldtd.~s f~1ure to t:ake advaµtage of any 
default. or b:reach 'Qf 9qvenan~ on. tl:le ·part of Ten~t sha'll not p_e or be co11strued as a waiver 
th~reqf, ,nor shan- anY cµstom or p:yactice "?Jh.ic~ way grow up bef.\Veenthe parties in th~: C()Ur~ 
ofadmihfateringthisinstrtfment be construedtd.waive:or krlessenthe fight of Lahdl6rd to insist 
up·onthe performance bytenan:t.-ofanyteFm,. covenant or condition hereof, or to, exerdse any 
rights g].ve.n bim:, on account of anY st:t¢h d'efatlit. A waiver ofa par:tfouiar lir¢ach ot Q.ef'auit.sh:a:li 
not be· 'deietne.d to .be wa1vet, of the same or any '.o:th~r. subsequent breach or default. ·-ne 
acceptance. of rc:;nt hereunder sJtajl pot ]Je; .nor he construed tQ be a waiver of any: br~ch of any 
i~rm; coy~nant pr co11di1;iorr of this, tease. - --·-

'The rights an4 reniedies ofeither party hereto 
set ~ortl:i m tfils Lease shail be cumufative, .except ai may otherwis~ be expressly provided 
herein:, 

The words "Landlord" anti_ 1'Tenant'1 as us~ 
.herein shall :indude the plu:r¥ as.w~lI as the' singular, Words used "in masculine gendetinclude 
the: femfofoe and neuter: Sub]ecno the provisfo11s hereo.freiatirtg-to assignment and &ubfotting_, 
ihfa '.Lease is fotende_d: to ;and- does bind the 'heirs·, exectitot:S, <ldroiniSttators, successors and 
:~ssigns p-f any @'d •gll of tM parties hereto~. thrte fa of th:e: essence of this Lease. 

The City and, Coµntyof San Fra11cisccrurges 
·companies-µ9ing busii:i<ess in :tf oi;thei:n IrelangJq inove toW.<1[:d res\)lying empl9yme11tinequities 
and encourages .then to abide by the· Mac.Bride Principles ?.s,· ~xpressed, in San Fnmcisco 
AdminiStrative Code Section 12El~ et seq. The City and County ofsan· Francisco: also: urges 
San Erancisco coi:rtpanies m do busmes·s whh corporati6ns that abide by the MacBride I>rinciples:. 
I;a:nqlqr4 ~c,kpgwle,dg~s: th~t. R4a,s r~d ,aqd un,det,$tlilcls tfi:e ::i,bo.ve,: ~la,te111f;nt of'tlie :(2~ty-9P4 
Cpun,.ty of;San EranciscQ C:9I1Cen:J,:ip.g d9ing bu,sinessin Norfue,m Ire~and_. 

Lliridk>rd agrees that.anyJ:1ersott performmg 
Jabot ln the C'.bhSt:rtictfon o{theTeila:rtt.Tmpr.ovements oran)iotllet J.mpmvements"Whlch Landlord 
is obligated td provide .under this tease shall he paid not iess .than the highest prevailing tat~ of 
wages ·and t:h~t Landlord 'shall inc1irde, 1n · a:It,y conttact for constru.etiori of the Tenq:pt 
Jmprovetnents .or siJ¢l,1_ o,th_¢t_ )mptqyei;nenb, a :r.equb:etr:r~IJ,t that all persons- per:forming la\:)pr_ 
uncl~r st:tGh q:ml:n1e>t shal}ht!.'_paid: notless ~flan Ui~ hig1J.estpreyailirlg rat~ pf wages for tb,e 1;\lb()i; 
so perf()rn1~. Lapdlo:r:4 furt\l~r: agr~e,s tli<lh ils t\J th~ colJ-sb:ucf:i<;)J;i 9£ th¥ 1'ent1J,1timprovements 
under tl:Hs Lerusei_. Landlord shall -complJ' with\ au the prov1sioris o{ subsectiotr (b) o-f San 
Fraiiclsco Charter s~ectioil A 7. '204- and S~tions 6J3 through 6,45 of' the: San. Fr®cisco. 
.l\dnihiist:t~tiY~ Co9~ iba.t relate t_o payrrr\!nJgfpr~xailint; wag~$. 
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. . .. . J:xcept as '.expressly permitt~ :by' the. 
applkath:>tt of'SecJ'tfons· 12XJ,b ~d, 12t4_.b ofthe San Fr:artcjs90 AdmW:s'.trativ~ Cod~, neither 
;La.iJdfo.rd. :P:<Yr: :any ofl~, c9rtir:a~t9i:s; sh<JJlJ1se ® Y i'tei;rrsJI.l the pQ!JStrl1¢tiqn ()t fb:e '.Br~n.:ii.$~s which 
are:trp;pi<;p.l'har!i,w00ds 9r lr:qpi<;_.µ h~dwq9d prpgµds,, 1;J:Je Chy ;in4 Qou.n~y pf San :Fr<illci~co· 
.\11'.g~s cqippaniies rrqt to imp9rt-,.purchm?e, ob tun {).t' u~~: fo~ anY Pl1JJJ9se;, <UlY tropic.al har<iW()od: 
or rropicaI hardwood product. ·· · 

Notwithsta:ndirt ; · ilifu ··.to the contt · .. ; fa ,, ........... gaey g .... - afY .. 
tlii!?: Agr~me.n:t· po electiye ot appointive board; cPUlIIiission:, m.emqer, officer:; ~mpfoyee, o;r 
age,nt of'T~n;µlt ~hall. be personaJiy 1fab1~t9 lllgdl9:rd, Jts ~µCCf;SSDIS ansl assigns.~ ii;ttQ,e:ey~µJ 
of any default 6r breach by Tenant ot: for ~y amo1l,11t whic;h may. l;i~ome au¢ to Landlord; i_ts 
·success6rs artdiassigns,. ot fofany obligation of Tenanfunder this· Lease, 

Nei'.thetparty has_ had any oontaetordeallngs 
t~gatd'ing: the leasing; of the ::Premises, ox·any~ cornmurtkatfon irt connectlon iherewtth, through 
any lioeiis® r~ .·estq.te, ·qro:k,er or. t>i:h~r· ps:ison who cQiJkl dai.m a tlg)it to .. a commiss1on: ot 
fipder'S,' feie. iµ .c,onnec:tj.oµ with ~h.e lep,se; c;()n,.templatecf h~r.ein:~ ••Iil '!he ·eYe~f that a.,n.y 9the:i; faokl;!r: 
·dt nndefpe:rfectS adairlr for a d:hnmissl.on:orflnder"'s fee based.upon:fuiysuch contact, dealings 
or {:ommunicatfori~. the party through whom the broker or finder makes .his claim~ ·shall be:, 
respon:sibie, £9~ $Pth Gomro.ission or Jee: apd:shalL ifidemni.fy and. b.old 1rarrnl¢ss·; the other: pa.ny 
:frorn all t;1g:ims; GOS~~ (llld expert.Se$ (ipQ11,1dlQg'; i({frhoµt 1ilJlitatlQl1i. ],'e@SQ11able C:ttQIT.leJS; f~es, 
and disbursements) iqc11rr.ed by tP~ inde:rnriifie(j party 5,n .. deft;ndin,g <i,gaii}st We· SaIIf~' th~ 
provisions ... 9f.this f>2.r:igr~pJi ~bau ~uni.ve Wl.Y t~rrii~na'tjpri. 0.f th~~ Lec;s_e •• 

.. ... . . ..... ·. . .. . . ... In the everif thal efl:het llidfot4:or Tenant 
fai1Stcrperfotm anyofJt:f oblig;ati0ns un:tler thisLease orlrt the eventa dispute arises concerning• 
.the·m~i,lig or .fu.t~n?t~tatfon :9tanypr9vlsion. of th)$ teas~ .. the. defa:ajtlng p<.rrty Qr fu¢·PartY' 
µot pi;ev~Jing }A suc:h 9i~pµte,, :a~ tb~ ca;~~ may ·be,; ~hail.pay any 51Ilci ·al1 c;qsfsa;n,9 ~p~11ses 
incurred 'f:>y. the .qthen pcµ-ty iJ\.eJ1f9n;~ipg: pr:e,st.alJ.lishing ifs :rig1f~ l_l~_reu,n_cr~r, ~n,cltrd.ingj Without 
limi.tati:on,. court costs andieasonahlecattome:Ys' foes. For: purposes of: this Agreement,; '.:['efiant 
shall not be preciu&<l from contendilig m any•actiort or proceeding that the teasonabie fees :Of 
:::i.ttomeys·· of: :t:he. Office. of City" Attorney of th¢ City arid County. of'San FtanCl.sco· shol.ll<fb¢ 
:bas~1fo~ ttte;fe~~ ·i;:egulfl.riy"chirg;ed bY'pnvate attomey$: with the equiValent'numb.et. o:f y~s of 

ES3~~i~~~!:~if?~E::~~~ti:c:lli~~:~~:;,: 
Landfor.dc:overtartts:an&rep:resen:ts that it.has . 

. fiiU .. right~. ·power ~4- authonty to grant fhe, leasehoid. estate 'J:).er¢u.nder;. atid' .. c;l'.>venants that: 
1'~n;1nJ, up9:rtP:i!Ying fb.e. l3·~~ MC>ri.tbIY' R~utar and Ad4ftiona1 :Reni:bt;;retinder- and: petfotmmg 
tbe. GOY~ricmtS,,lieri~ot, shall. p~c.e9-bly.@d qirietly l:i~Y~i h91d. an4~ 'YP.joy· th~ J>r~m1se~ ?-Q<l all . 
. aj?p1frtenances' during th~:'fi:Ill Tenn 9ftlJ:is t;ea,se'.as-Jtg?ffist aU persqns ·or e,nJitl¢s 'Claiming by 
fulcl tnt6tign :can<lfota or on acc-Ount. of any action; iiiactiofrhr agreemenf ofLatialor.df its agentS'. 
ot.etrtplbyees.. Landlord fllthet :covenants·: anci'tep:tesents tha:tllidiorci:lias good and marketable 

'J •• ... ·- .• 
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titI¢ to tile Builcling ~rid·Jt;ase11Q1c). tjtle, tq-the real property on whicJ:r it is 1oc~~~. · fyee @cl cl~ 
ofiall claims, ,encum]Jrances and' lieris except; f9r th~ Inden~l.lre. oLLcise not'ed iri paragraph 22 
and any other encumbrances approved ili writing. by Tenantprlor to the date hereat Whhout 
limiti!j.g tht~~- provisforts o_f J1:lfs Lease,, Landlord agr¢es -to. indemnify and derend Tena,n,t against 
~d h.o1ci 'teil.lll1t harrtile$s fmm any Md ?U iia.bliitfos, c:iab:lJs, sliifs_, ci_emap.ds,judglJ1ents, 9osts; 
inter~st <md ~xp~ns?o5- (i1wlu.0!11g,. WJfli9µt li!Pil<i.tion,. rea~911aoi12. ;attorneysr fet;;s) (lfis]J.lg out of 
apy claiI11: tgat, wovli:I: ipter:f~r:~ with 'Ieq_al}(' s J:igJi~ tg quiet ~njqymen:f -'1.:s prpvid,~ in this,; 
Paragraph. -· . 

Landford represents and watranfa that each 
a.m:l ail of the persons signfog thfa- tease .on behaifof tfie:man~ging ·agent of the -:Building ar~ 
duly ;i.uthorj'zei.( to i!o sP, #1.!lt tfle man;igi;ng agent is duly ?.uthorfa~q· t~:r e~ecRt~ U.Us tease on 
9el1aj_fgf-thY. Qwner pfl$e- l?l11ICffn_g; and that: tb;il; I;ease tj~s not vfoia,t,e gny·p:rov:ision qf a,ny 
agreement to yvhi9h blpdlord.qr tlJ_e :Prnperty ;is sµpject. Upon Cify1 ~ request,, Lani:l}ord shajl 
provide City witn evidence reasbnably ~atisfactqry to City corifirriiirig the. -foregoing_ 
re]?resentatfons and wa:rrartti:es; 

Latidlotd xe.Ptesents ·~rJ wgrra:nts to T:etianJ; 
tba_t,.L<ll!<i+s>;rd fl.gs n~ifuer fUecl. IJ.OJ' b~en~ tAe: su,bj'eot_of'µny fifing Qf?- pefifiq11 1m4er: tlJ~ Fajerai 
Barikti.rptcy' Law or any federal<)r-state insolvency }aw~ or laws-for co-rripositiori of mdebtedriess 
or far the teorganfaatioh: of debtors; fu:J.d to the best of'Landfoni's knowiedge no such filing-is' 
threatened:. Irt the. event that Landlord becomes subjeet .of ariy bankruptcy, iriso1vency1 

tefui.bil1tati6n, teotganmtfon ot :other debtot-telief case. or pr:oceed1ng under any applica'b1e 
£_ ede:ra.i or state .. faw ' ' '' hethe ho ---_, eKistirt -or hereinafter~ enacted ' tertantsliall. _rtbt be de 'rived_: _ . _ _ . , w r w _ . g, .. _. .. . . .- . , . . . _ .. p . 
ofJ~p_<lJlf~ l~:sehoid. estate cr~~edJ.1~r¢by or .My righ.ts t>t.benefi1:$ ofJ:'enantu11d.er t:ll~s~~e, 
Wi~llQl,lb':l:'e~es .co1w~nt giy(:!g.m its wlediscp!f:ioit• Th~parfies 9:gre,e,11ia.t ':;t'ep.fil1t:'§)~eh9ld. 
estate created hereby inch1de~. without limit;itiqn, .ajl -righ~ t{) receive and enjoy· all serVices, 
facilities and. amenitfos of tile .Ptem1ses.'ruicf the' 13'ui1.dmg ·as ptovi<led herein, artd: tliatifarry of 
-~u~{1 $efVJC~$; r<),¢ili!ies bf.; amenitJ~$:ar~t~nT!Jngt~Q, Ot'mafongiJ:y1t@teP,;q:j'. testd~t~lfOn; ll,C'C0:\111t 
of anY .suc;4 c<l$e ·pr prqc~dfn.gt• t'ep,ap.~. sh<tli b?,Y~ the rjgJl.t •fc:l: (i) contra;c,t 4i,regt1y with anY 
third~:..vrr.hr, •provider of :such services · facilities Or amenities to obtain fue. same·. and ·(ii). offset ·• ..... _. "'-"""'']' ,_ ._ .... '··'' "· '' --'-· · .. ' - ' ' .• - '.-).' ..• "' ',' - - ... ,-. ', .·---·· - '·"' -- ' --- '· ... · ... _ .... ' ,' .,_., " .l " ---- ' '_. .... ' 

against:µie<I.~.en~ pa,yap}e;h.ep~l_lp,ger, ·any;and4ll.rea_sq11;ibl~ cos1~ anci ~'fp(fp;Se$ in,9urreg l:>y-Teiiant 
' ID obtairiirigsuch. ~ervjf~S; f<i,yilitie;3 or;a!Tieµitie~. 

29:. :C(JMlVIuNICATION LINE REPAIRS.- _ Tehantagrees thatany riew or existing: 
telepho·ne ot ;data line, servfug its .. Premi:Ses iocated Wiihln the huliding _shall, oe' its &_ole 

i:g~~~~% !;~~=pl~=:~:~~~~:.ct:~~;ce.ff:!~f;!~:;~!r:Ui~~-~ci::~9~" 
c.opJ?_er arrd fib~!:gptjg: c~!ileap;q:wfre,: ~cmdJJit,, wwit~h-P9ar~t. S.Qlicep9x;, ri~er ;i,ng related iteni-S. 
Tenant ·shall be responsible: fori any loss, damage- or hijufy ca.used hy TenantcrtS: employees_,, 
agents .pt subcorttraoto.rs to building co'i3:imunicatlon lines~ Access t<5 tel~phone, risers_, ~loset:S 
!llld ~q11ipmenJ: ou~id¢ ofthe Pre111hi~s. may bi:} ~s_on1:i.b1y co:rrtrolled by ;LanQ1o:r4 to _preyeri.t 
Jlfstt;trbl¥}c~ of as&estqs -ITT:td. tg r~g11J<1l~ ~~Gl.lfity Qf t~le_p1;lq11@ldah1. _ ~_quipme.~L If re.J?ai:r 9f. 
Ie_p,l(lc,ern~llt .of, a line sh<JJJ :p,ie.rce: ~ ;tire"'f<!.teq sep~ti91l; Te.i;iaµl shq,JI Qt3 r~~PQ11sil:ll~ f 9r cost$ 



pO. EXPANSION. ·· ... ·.. . . . . A-! The:ExpansfonoVQoifurtltie§, Dliririg.th~ 
inl.tfa.1 Term} LlildlOto shafi' pfitvid.e .City' w.hb two· (2) expansion' .opport11nities:. one expahsfon 
o · orttinl. · fbr •S\iite 20.i on. the second ·ttoo:t · of' th' e. B iid.rta and. file. second ex ansion ppfy ...................... :Ult:! ........ p. ... . 
o@omuihy fot Sui:J:es 906 and 9(18 -on tb:e, ·'ninth ffoot or theJ 'btiildmg· {the ".Expansion 
Qpportumti~sii): at the. then Market .R.enml Vaiue a$· defineo iri Pamgtaplr 6,C. The fir~'( 
PPP.P@riify wiJJ' Q~ S1Jlty 4Ql gg fu.e ,s~cqti,d, ff09r· Qf th~ 13-nUdiJ1g (th~~ "Fir~t 12q;mnsio:n. 
QppQrtunity"}~ B-qit~-2Ql g9p~i$!s. ofappw:µma:tely J:,,~92: r~nff.°t>lt:! ~gµar~ f~t aml sh9u14 be 
available for O(;cup~~y 9n Jilly I6~. 1519.& ifCify E~~t~is~s its E,~p?Jisicm Oppcirturiity. The 
second bppPttunity'\vill he fot Sliites 906i and .908: of the ru:rith floor otfhe·'B'i.iifdirtg {the·HSecorrcf 
Ex"aiisfott o· ·orturt1cy»). suites-~966: and 908 cordst ota :roxfu:iatei: 1489 rencib1e s ua:re: 
f~l aJiii ·s~o~a. h~ ~viiiiiQ1~io~: ~ccup~~y· by :Gi;oiJ Nof !mber 1, t~99~:it er& ~xer¢isgs.. it~ 
:Expa,n.sign. Opporfi.i11tty;, ta;ngl9rd sha.11 offer the fit$f ~YJM~i0.r.i. Qppop;unity l:>ywritt~n. nqgc~ 
tq lhe City lJetwe;~I1 .;ta,~u~ 1~, 1'998: .. aJ!c1. J<Jl1,ua:ry ~;i, J999 ~4 9ff¢r tP,e, $econ4 J:xp~sior.r 
Opporfiln~ty l)y wri@m riqtk~e tc) the. :City h~tw~~µ April h tQ9~' i:ind .April 3'0~ 1999 (the 
"AVaiiabillt:y· Noficesl'J.. Each. Ava'ila&ility :Notice shall ·provide, City with the dates the 
'Exp'ansioh .Spat.es, as descAbed 1n pages ,six :and seven ofExhl111t A (the i·.Expanston Space'i),. 

~~f~J~~~~f~~~i~~1ili!0t~1%~~::cs%!6!be:;:~::ii~fds0:~~::c~\~ei::d 
parj:y~, i~lµc;ling-th~. C:U.tr¢P:t 'temm.f or other fen.ant whoh~ A sµbs~quent righ,tt9 leas¢ sµ91J. spa.q~ 
or' p9rt,i9ns 9f ~vch ~pa:c,e• · ·· · · 

:B.. ·Ex.etdse ofExpansiort Opportttnitfos, B'C>r' 
Pity tq effe:etj:vely e.x~rcl~e.' eith~r EX;p::i;ns19n, Qppop:µnity, City: sh.;jlJ., withfu thi+ty (2QJQ.ays:aft.t:r 
the.:d~Ifv~ry to C::ity qf' fu:~ Availab.i;lity·Nptic~1 oeiivit'.i<Y L@d.i()rd. wP.tte11 ·notice.(th~ •i:RF:t 
N()tic(;9') of':th.~ '~;t~ri:;ise, or Gity's ~right 'tp le.a~e: Jh(} Et<_pansiop: Sp~ce at, ·~· I3ase J,{e~t, ~o be• 
deterii:llried in. acci:)r;Qari9e with,. Pl;lr,agrapli 6}Q, incl11cil:J:ig}Q.e, meU:iQ<l.9I9gy f9r ¢detminmg tlie . 
.MarketRerimL vahie' .proviaea hi thatParagr~P1ii :£{. q:ty fail~ t<:i so ilinel~ deliver to Dihdldrcl 
the RFL Notice,/tiiei'f City/s EXpansion opporhuiity· shaJ.foease and LlndIOrd shhll haveJ:fie:rigii:t 
to fease. th:e E~pansiOtr space. to a iliitd patty. If' .City. exer.dses either of 1ts· ':Expansfoil: 
:Opport.uniti~s, Lindtotci shaii us:e 'Its bes.t eff¢tt:S ta, encourage. p:tompt Va'G.ati.ng :by t,h~: 
pqcuparit(~): 9£' ihc¢ ~Xj>a:rtsiort$ .Spac,e.$_, · · ··· · 

Cl) Th~ .J?r~mt~i!~' ;$h~l P.e e.;tp_a:,Qq~ to 
wcfu.c:!e,ci ili;e P~I>apsiQnspa~e· M4 the'.:ihltiaj: P:i;et:nJ~~~ '.(tlJ.e ·;,~-p<m<ie(i ~I~ITlisc;:s~'), .. 

·(2) 'Th~ -~~~,:Rent:: s}l(l]J l'Je foercised by the, 
Market 'R:entai varue fb.r the Expansioirs' Spaces,. Tue, MarketRenthl.Vatue: snfili be caltuiated. 
in accotdanc·e with :tfie; methoO.ofog;~ provided. in. Par~ph .o.:C. ('Determiliatlon of M~k~t; 



Rental Valu.e"). N'Otwithstandirig; the. above, ih no event shall tb;e B?.se Rent per rental:ne square: 
foot for the Expansion Spaces 'Qeless tflan tfie B<tSe :Rent perre~ta{Jl~ square foot for the Din.th 
floQr portion of the Premises for the final morilli o.f the term (IS• defin~d iI1 Paragr~ph 4, 

. . . . . '(p) For purpose$ of detemrinip.g City's 
payment for increased. Op'erating· E)Cpenses• and pireet Taxes under Paragraph 632 for the. 
Expanded Premises, the Base Year for the Exp~dci:L Premises shall be the same as the Base 
Year for the 1nitial Premises. The• percentage. of i.ricr~se.in ·Operating Expenses' and Direct 
Taxes for whic;h City shall. reiniburse;·.tan4Jordin c;on'fotrnan:oewitlJ. I>a:ragraph ~.2·.above.shaJJ 
be iricrea.Sed by adding a perceJ11:age C()ruputed l?y dividin:g tlw r~11table ir~ .of th~ Expar}siqo, 
Space by the rentable•area of all officespace in. the Building.. · · 

·n. No Material Default. . City shall not 
be in material defaultunde:ranytennxcoyenant, ponditiqrr,.prfrvision 9ra,gteement of the Lease 
from the date Te~t delivers the RFL Notice to the Expansion. Commencement Date, 'rr Gity 
is in material default hereunder on the c.ia~e ()f g1ving ,such :R:fL Nqtic~ m.id Ja3Js to ~1lre ·~ 
provided in Paragraph 19 abqve ("Di;fatilt1').i' (;andlord cshall :rej(\ct sµch m NPtic~ ;by 
delivering notice thereof to City promptly ·<fft¢r City's failure: to cuf(';< · 

E Cotermlrious Ptovisfons. fo1he event 
thatCi'ty elec;;ts td exercise any ofth~ Ex,pansiori Opportunities~ tn~Tepn oft)JeLease as applled 
to the Expanded Premises sh(l]l be cpten;ril11ous witb. tb,e: Ter_m .of t1w leas,e' for i:he initial 
Premises.~ · 

F. B()ard bf Supervisors· Apbtovaf and. 
Amendmentto Lease~ Landlcrr<i 3,Ck:poy.iiedges and agrees that tfry's Rf:L Noti,ces shall ~.c;. 
subject to enactmerrl: ofa resolution· by th~ "Board of :sup~ryi5ors .. arid th,e :Mci:yor, in th¢fr 
respective sole ancl absolute discretiorti · appr9yirlg 9119 aufho:rizing · · e.;en:ise of th~ appJicaql~ 
Oppprtunifyto Expanq· withi+i nin.ety (90). days afi:erth~ date ~uch final Ma,rketRentaf ValutjJs 
detetp:u:ried. If such. apprQV'al arid al1tl1orfaation fa not filven within nin~ty (90) days after such 
date, the Opportuni~ to Expand shall cease. Upon the Bga.tQ, \J.f ·$U:peivl,sors1 and Ma:yor)s 
approval iirtd a\ltlloritatiori, the parties ·shall. promptly execute an amendment tO: this tease 
showfog. the.Expanded)temises an<:l s!4ting the. te11t for such J>l:e:mises .. 

. . . . .. . . 

31. DIRECTOR OFPROPERTY~ Ali appi;Ovafs~ coµse,nts 9~ other 
det~rrrifri.atfons petlllitted or requh:¢d .• by ·city as Tenant hereunder $hall b~ .made by or .tlitoU;gh 
Cicy's J)irectorpf Pmperty· uriless.«5th:etwise pro:vide<lii\ this te2.S¢2. s"µojectto.applicahle law. 

32.. :PARKING. . . During theferm ap.<:t any ex.tension thereof~ 
providaj that·l'en~t is•not iJt'default of ihe·pi1Iki11g agr-et::merttof .th¢. ga.rage 9pei:~{)r. Joi­
payment of parkill~ f~;TenMtshajlbeprovid~ lip fo forty (40) non~reserved~. 'rn0u,ilily par}cing 
spaces id the garage of theB:'llild4ig at th~ rat~ th~4wdlord corµmQrily chatg~s fqr otli~r tenants 
of th~ ,Building as ~tich ·rate may change from til1le-to~timei ... Tenant h.ereby agrees to follc?\V ajl 
garagerules and litocedures est.ablisliedbyLandlordo:t Landlord1s ga.tage operator; .Landlord's 

35 
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obligation tt! make such parking spate_s ·a:vailab1e .to Tenant sha.11 be 'subject to o.i:<lin.aric~s apd 
r~gulatiqns ()fth~ :app1icable, gQy¢i:nmepfa.1 a,utll,otity ¢on._c~mfog pff.,.~i:r~t~ Par!tlng o:i; lPading 
fa~il,itie~, ¢itJ;i~r 119W exisfip~ ~fi l}t;r~ter-~vactaj_ •. - - - --

33., J31CYCLE ClRIYINANCE;; Articie 1.5 of the San Enmdsco 
.Piannmg Code Ci Code") reqlrit.es the ptov1sfon ofbicyde storage: at.all'. City'Jeaseci propertles 
at no- C:ost toJ~an.dlord :aiid if _f_Unds• at~ a:Y}illabie;_ !n tfre ¢YeP:t public'a:Qd/otpriV:<i:te~ dona:tlons,, 
- ants or other funds-0-ecorne.aviilabfo• ~atan -time durin ihe tease~0t an_-, extensfott thereof:_ gr: _______ ---·------------------- __ ,, ___ y -- _g ________ y ____________________ ., 
City sl:laU h~v~ the optiqn-, QY giyfug ~ :sl,xtf(60) d~.y; aP.Ya!lQ~· writ.tep; ;n,oti~· tq LmcilQ-rq-,. :tq 
arneJJ(l fuis ~§e'tg ;ii1¢lud¢ up t~l ~wq (~YpcrrlcWg: s.tal1&i11 llie-B11Ud,i~g gara,g~and 'ailfil~ in 
front of the Building- fo be mutually determined' l)Y:L<i:ndJ.or9- apd City',s Plaririirig,Dep.artment 
w1tlch meets llie,;Cfass 1 a.ndior cfass 2 :requlrementS of the~Code to~acconimodate such bic:fycle 
storage fa~ilities'~ ,Any retenue front garage;'.spa:ces or storage sgaces lost to ace:ommocfate tbl§ 
reqi,iiremerj:t sh.all be pai(f by City a$- ~dd1ti-0nai_ Ease ltent., In the e:Vent pf stcil'age·: fo¢ker: 
insmJI<itiQl1.f tQe stoi;ageJo-¢k6rs $ail b~ G.Onside:red -a fra:de fi:x:hire,and' City sha:Uh.ay~ fue iig~t 
tq ;r~mpve: su_¢h lockers :a_t J,ef\se: t~rn:iin::iJi911 prnyi(1~4 City nmqirs '111Y 4'1J:nage;, re~t9tj_rrg -the, 
sforage locker' area fo its original condition. Class 2. 'biCycle rackS shall be cons1deiea ~L 
permanent Buildfog frn:ptoverrtent and -City shalt not tie tequfred to· .temciYe -saiti b.icycfo• racks 
at tease-' tet:mfoatfon. ianc:i1otd, 'at no -toS.t to Lanolotci1_ sha.U .. teasortabfr :coop.etateivith Cfty 
tegtrdlrtg; the im.:pJem.ent~:tloit,ot' :the. }31¢y¢1e Orditninc~. -- -

'~4-'i- STORAGE. N<;Wwiilistalldip~ :MY P,tht;r PI9V1S1.0J1S, 
cpn1ftin,~9- ~R_ thJ~~eyGfty ~!iaJlcl1s~ ari_q P9-'9l1PY thy ~f()I:age sp:,tc;e:S#escril;>ed,t,!n,,d~r fuy hea4ing 
Pien:iises: irt _the Basie Leas_e Iriforitiafiori for ,~fqrag(}:purposes onlyJ and only suchlightirig, will 
he :fumtsl1ed.: as will Be adegµate-£6t use- as· st6rage spate and. no. :ciean1ng;, pest coptrol, \vater, 
heat -"anitotiaf wasre dis osa1 -me 'h:are'cal 'Vertti1atiort or , a1r cooifo -- wili. be futiiiShed b :~ 1- J_ - _, -- - . p ·'-' _Q_ .. L . - - - - - -- . - -- , g_ , - - - - - y 
:4M~lqrd, City ~half l¢4v~ a ,d~q~: of n.Q i¢ss· th;m; :elgpJeert (J$)J.nG~!CS-:¥c:>PJ;J.4 MY,' an;<J, all. 
:spri@<:!:r·n:~4s~· ~q: aqpjt;ipnJq th.~ r~nmtJin_~rqy~m:~ti:t~ $etf Prth 'i.n.;J?a_-i:a~r~pQ. ~ <l!.14 :E;zjll.pi~ ;R 
,qf'thirI;eas~'- 'L@4J9r:d. agrees; J!:'Ft.t'!m.9Y~; th_e ~l1U~I1~-fonping P~tve~1l §tQ'i:age,; spa,c;~§ P '3Ptf E 
and to 'msthll .a single foµt(4) plex ()ut1ef, in.. ~fol'9-g~ .sp51:¢~ D~ 'Such: powei outlet shall he. a 
convenience outletoriiy and shail :notoe;usea fbr: ritfice-equipnient :or space;:heatili:g' oif c6olirtg~ 
'Landlord wi11 have the tight to5 relocate C1tyis :storage· 10 another :storag_e·. locatfon frt the 
Buildin - --ro ;ded (a); Landi -ci shaif -·ve Cir thht -;(30):c1a s --- tfoe_ -ti- t to the. effective date 
or $ttGh ~;e,l~c~Q~, (b), fue. fl~~ stot.~: ~pac/Wfil ?~-as :a¢¢~ss~te. a:,~~~ -~Ji~alenf fu_ ~rze-,tQ 
th~ ~:>Act ~tora~~ spa,(ie~ (9); the:r~ .sb.911. 11i no ·fug:eas.¢; bi tent dge,, t9' ~u~l].: -I~l~c;actiPn:; an4 (~) 
µ_µidkm:lwiltmiy for the cqst of: sµc,11rnI9ca,up11.,_ 

~:~~r;:1::::1=-{f~:"~~::!~!~:t~ES 
lease shall automatically terminate and- 'shall be' su~rseded fu ifs- entirety· by this Lease. It.fa 
~i±~eci'ili~t,:f.¢I1app:~ ,9~9µ!J_~,~Y, 9t t,'h,~·l?relJtl~~~:.Qn-~~i'a:ft~r ':ffi~.-g~n}w~n~~ine~f J?~t~ ~irari-b~ 
g-ov.erned solely by the prgv~i01:is, ofi this uase. liithe event that prior to llie Cammertcement­
·uate of tl11ss I::ease City exercises· ifa option fo tennillate the eX:lstiiig lease :foli 'any reason' other 



than. a defa:uitof 'Landlord thereunder, .Landlord may;, at its optiot\~· term1hate thiS Lease on. ot 
before ninety' (90) days• after' the termination date bf the exlstfog lease by gJving written notice 
thereof to Cicy. In fue event that City commits a material .default undei tlie e:xistl'ng; kas~ art di 
l;an(.flord elects to terzjnc,fe, the·existip:g leas~;La!J:dlotd !'l1a,y alSd temilrtate this: Lea§e by giy:fug 
writtei1 notice to City on or before. riinety {90) xiay_s after the ~li~s.ttermiriation .of.the eXistiilg 
lease. ·· 

36; MAINrENANCE OF CITY'S AUXILIARY POWER Ac SYSTEM. City sh:a1t 
reimburse landlord for costs actually' and reasonably incurred by Landiord in response to a 
written 1'.equestffom City for maintenance of Clty's2~d floor switch toom a:uXiiiary puwer and 
AC syste111, In m~ng a~w reqµe~t forr~imburs¢ilientof su¢h rrtaifiienaAce,.c9sts~ lc.Adlqrd shall 
furnif,P, tq City ~pies of·a1'1' inyoi~es :3JlQ state1Ilents evjp~I):cing ~µc:h, c:osts, fog~t.herwii:h ,sµc]l 
-Other informatiorl as City mayrea~bnaoiy requ€!st to verjiy th~::co§t~· >City ~ha111>~ respon.s~bl~ 
for all maThtenartce of City's 2nd ;floor AJG system. If such maintenance iS completed through 
Landlord, City sh'a.11 haveJhe ngbttQ approve in advance ·ail.costs forsuch 'malntenartce. Cicy 
shall also pe resporisiblefor·af1 monitorirtg,, including heat sens1hg:of the eg_uiprne11tint~e~switG.h 
room. 

31. RELOCATION; ' '' '• 'Landlord'. ~11<ill. have the option df relofatiflg: 
City from S:uites SW;, 910 and Sllites' 906:,:ilid 908 ii the Expansion Ol)pcirtlirii'.ty is eX:ercise& 
put~uanttctParagraph 30'.hereofto,othef'office space 611flooLs2thrOughTiofilie Buildi:ngohly 
~if such relocation is necessary and for tne purpose: o.f:removi'.ng 'asbestos., insWllng a sp;rinlcler 
system oi: cgwplying whh other gqvernrriental. regulations. (h~t; requfre: substanti3.l stiu~foral 
reri9ya_t~PI1s <µlQ the vacatiilg Qf thi e1:rfire fl()qt. tq e;tercise such opt:ihtr, l@:dlQrd, sl:la.11 serve 
notless than<ninety (90) :days p,dvan~~ ;written pofi¢e ori te.riant S:u,<::h a1t~;rn;ite Prep:ii~e~: ~h<lH 
contain. same a rentable area no less thaii 97% qf the 9pginal Premises and, be ip the S3.:fue 
configµ.ration as .su.ltes 820, 910 and SU:ites<906 and 908· and shah he. altered toprov1de the same 
qu;antlty wi.d quality of tenant lmptowmertts as. those: reqq!red bet¢under for ·suJtes 8;2Q, 9JQ 
ind Sµites 906 a_nd.908\ lfsuc11 option is exercised1 iandlord sl1.a1lpp,yaJl co~~ofth.eTena+It 
Improvements fo~ sucli alteII1a.te spa<;;e,_ slia11 ccrmplete all sµ~b, b:npi:;c)ye:lllents b,ef9:re relQ<;atj:rlg . 

' City', such relocation sha11 o.cgur over a sing!ecw~ket;ld Ms! pe a~CQillplisheci. SQ ·~s tc'l ifiiriimiie 
the disrupt.l{)ri to tfi.e, ousiness of city~ a:nd shaiI reimout~e. City fc)r all reasonable· arid nec.essary 
costs: iricludiilg but not lim1ted fo'' weekend Iric)virig' ¢o~ts,. up~ lb .$1,000 fon cify's move: 
supervision, data and terephone telocat1on., and new letterhead arid business cards. Subject to: 
·the.foregoing,, Base Monthly Rental fot the. altetnate.o:ffice:spac.e sh.ail :beth¢ same: as. that :fot · 
Suites 820, 9JO~<lJld $trites 906,aud 908. · 

38. . A T:I' ACHMINTS.. 1'~~ fQl11;w1ing it<?J71S a:r:e~ttac:b.ydJwrefo as of 
tfie tinJ.e of signing andjrre an :iritegtal pm:.of ilie hereirilease: 

Exhibit A .., Floot.J?l.ahs. eierht aues · -- . · · · . · . ' e ·· P ·b . 

Ex:l1il~it B ·"' 'Nc:itic» of Lease Comi:neriGeroent 
Exhibit' C "'JariiJoriaj Stm\'.l?T<is· 
EXhiblt D ·•Rule~, and Regul~tions d~'tegA.t1@st4; 1994 



~· . - ·.:.. 

ExfubitE'" EXclusforis fr0ritoperating Costs 
Exhibit F ... Work :Letter ihdudhi~: Schedules tand:.tt . 
Exhibit G - Tenant Improvements .. 2nd, Sth,. and 9th F.footPl~s, 
E:xhib~t f - NPt trsE:p .. . 
·r;xpi,bit J. - 1'{9ficy krFox Piµa Employ~es=@d Contractprs d,ateg. Janl1aty·3~; iQ~p 

NotWITHsTANDJNG ANYrHINatot.HE.eoNii.lAAY 
CONTAINED Il{TH1s: LE.ASE THEPART.IEL;\;CKNOWLEDGE AND AGREE THAT Nb: 
OFFICER QR EMPLOYEE ot: CITY HAS AtttfiO:&ItY TO COMMJT :CttY. TO t.ms' 
LEASE UNLESS AND UNTIL A RESOLUTION OF CtrYjS l30AR15: OF 'SUPElt\lIS'.ORS 
sHA~L1M:vE..i3E.EN JJ.uix ENAorirtAEPE.o"1Nq;nns rEA.sE, ·!WP iura:Qwzwd 
THE MA,XQR A}{D' PIRECTQR/ O:F P.l<:()l>EJt:rY TQ.Q~'i OJJt J;'J:lE 1:Rl\NSAC1JON$; 
CONTEMPLATED BY TH.IS·: LEASE. THEREFQRE; ANY. OBLIGATIQN~: Q:t{ . 
. LIABILITIES OF CITY UNDER THIS LBASRARE.CONTINGENTUPON; AND:SIJBJECT' 
TO, TIIBDUEENAC:rMEN'tOFSUCH.A.RESOLUTION. Tiils'LEAS:EsB:Att':BENXJLL. 
ANn Vdill IF. SUCH RESQLtJTION 1S NOT ENACTED; 13.Y: tH:E'MAYbR. AND THE' 
BOARD Of' 'S_UP;El<)7I$01.i;$ IN lliEIR. RPSPEt;ttV;E son~, .AND• j\J3$QLUtE~ 
DISCRETION,. AND IN' ACCORDANCE WlTB ALLA,PJ:lLICABLE I.AW$:, AF]?ROVAL 
oF THE TRANSACTIONS CONTEMPLATED BYT:Hrn: LEASE BY ANY: DEPARTMENT 
OR AGENCY OF ··J::FIE cttY SHALL NOT BE DEEMED TO iMP:Ly 'i'H::At SUCH 
E.E,sotttriON WlLL BE.ENACTED NOi{WrLL ANY SUCH APPROVAL CREATE ANY 
BIND;WG 0'13LIGtTIO.N$ ON cm .. 

..;. 



ItfWITNESS WHEREOF 1 the pa.. . .;S her~to ha.Ve ext=GUtecf 
this Lease~ in triplicate~ as of the date first above written.. . 

LAi'IDLQl{D; 
CALFOX, IN(;~, 
a Chlif oniia corpo14tion, 
-as Managing Agentfbr Owner, Polk Market Co. 

~y.A4~,lhl~r;;tJfll 
· · ---{feraia K!~ Cahill, ¥resident · J · 

' ' { ' ' ' 

•f 

TENANT: 
CITY Af.IT) COUNI'Y QF SAN FRANCISCO, 
a l.1J,l1TI~cipa1 C(lipOI].tlOn 

, .. . ··. ·.· . .· . Cle7r.k .( the BOar~1u/Ypetvisots 
RECOl\11\1.ENDED: ··. 

' 

~·.~~~L,~~ 
· Public Hefilth Departffien:P .. [) ~ .. 

...... ~, r .. c..·; ;.\ !'°"'~ f'c., r-._~ l ] \ ,. \ } !{ /{ i 
\ c~~\ .~ /\.~/_-:;.-~=~~J~/~,_ ... 

~. · /' DireclOl.. 'o .. i\:ok p{i)p'Frrnr · ·· 
...,._-..:\.,~''' .. "·~~ 

APPROVED AS TO FORM!; 
iC>Ufs'E H. RENNE, City Attorney 

~- w~ . ' 

131~-57-Zo/~ 
· D¢pµty City Attorney/ . 

39 
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llAY.E$.$1!REET(NORTll). 

"1.~ 

·•F"O· . v ·-p-- L" A"· ··z· .·· A Hl90MARKEr:srREet 
< .. . A 5 •. ·· · ' . .· · /-\, f)ANF~(l-~c1sco :cAtii::oRNtA 

. sl'oRA(J"s :s~rACE c,,D, :s FOR:~ 
•. 'DEPARTMENT 0F PUBI~JG HEALTH 

LEVEL' 
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Cit.:t .c.t:c C-:'.::.::::fi cf. s·.=.::. !':=~c..:Lsc:::. 
25 Vee:: He:~s ~--r~z:.t!:E: 1 S:':.i.it.~ 4,JD 
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This Iet:t.Et ~,;;iri 
cc.;.... •• e::::c~~==t: ·tfa.-t~ 

;; 1:9 9': •. --,.,.-------,------ ' ' - ' ' .--

f-:,~.:i';..;t.} ::;::.:::- !;'_:t:=""'~ :!;C.S 

:::tc2.te::=: a.~ 

c.or:fi.~~-~i-~ ·t=¥.at:: _:I:·q~ -~i~1 tt~;·c·~·.e$ 
Uis ¢.::.=±...., :;:;::, i:: s~c';J:,c:;r: ·~ • '2. cf 

Pl':=.s~ 2.cic:~·le2~e· ·vet= a.<:::e:;t:=T'i.cs .cf 
retu=-+'l z:.s ~- cc~y ct th.; .:i l:~tt~r~, 

Dir~ctd:!7' of 
Dat<;~ 

-~·· 

.of t..l:e L:::as~; 
the L~'2.s£/ i£; 

:;-: 



EXHIBIT C 

JANITORIAL STANDARDS 

Land1ord shall furnish:,_ af its cost~ j:artitorial serviCe, to the Premises .and Commqn Areas as· 
follows: 

-PIVE.DA YS· PER WEEK 
(EXCEPT H6iJDAYS). 
~ PREMLSES: 

FIVE DAYS PERWEE:K 
(EXCEPT HOUDA Y"S} 
- C01fMON AREAS: . 

Emptf-"wastepapet baskets, trash containers arid other 
receptacles. 

Vactnnn. q1rpets and rugs (spot clean as reqllired (extra 
charg~). Sweep ;md dust rrmp resilient B.rlci fiarcL floors. 
Wet !Tlop spi11age, · 

bust and w1'pe clean offke :fu:tnittire, file tabmetS, water. 
fountains and. coolers;. empty waste. water. Aifa.nge office. 
furniture (cdmplire·r equipment not to b9 moVetl or 
tampered with), · ·. · 

Dust windowsills and: counters. 

Clean restro01ns, sarii.tizefixtures.artd floor stirfaces. Refill 
testtoom disp·e11sers, 

Mop, yacu1.un, sweep and :dust common. areas and 
stairwells_ as required; 

Cle<J.Il elevators, mailit:ai'l1 floor :covering, 

LOBBIES AND EmRYwAYS: Maintain in first Class ~ppearan~e, 

soo~AMDAlXY: .. 
WINQOWS~ Wash, interior and exterior windows~ 

ANN-:rJALL Y .. 
CARPETS: Shampoo bigh traffk a,reaS', 

Ift2.IldI()qi shall use an .oµtside janitorial service, said seryice shall bond its em:plqyee-s~ 



.,I .. 

EXHIBIT JJ 
l{tJLES AND· REGULATIONS 

OFFOXPLAZA 

1h the event of arty confllet Qr foconsistencfbetweert any of'the Ruies :and. Regulations set forth 
lier,el.nbelow and any of the provisions of the Lease between t.].tldlqr:4 :and tenant,. tll.e·Lease 
ptoylSfons shali conti-o.L · · · 

lI SIGNS: :No sign, ~:QIZi;card; picfure1~!tdvertise111~nt, name or nqtice ~paltb'e fustribed,. 
displayt:41 printed or aft_l?Ced on .or. to ar1y partof tlie out$id'e or iriside o.f the '.Buildin~ 
without tl1e written consent of Landlord' frrst had and dbtalne~ art&hn:<liotd.shahJ)a.ve 
1:11e rig~t to remove arti such objectionable sign, placard.; ·picture, acive@eII1ehfJ nam,e 
or iiotice w1thmit. notice to and at ·file expense. of Tenant (Less~e). Upon a:i?J?tovai, 
Tenant will affix the sign to the waila'.s, directed: no glue orscrews \Yili be used .. If a 
sign is glued, the costs incurtecf. to. tepafr tl~e dan:Yage . resuhiug from rewoyal of the sig11. 
will be the resporclbillty of the Tenant. N.qtWithstarrdillg :tlle: Joregotngf ·p:s. c;if the 911te 
of the:Le2$eLandlqrp .approves all ofTt;nan,t1s ~xlsting; signs, placards~ pictµres; TI.runt;~ 
.and notiqes i.n_s<:;riped; pis.played; printed or .a:ffi;~ed ori or to any pa.rt gf the outs1de or: 
inside pf the Building,. · -

2A BULLE'I'IN BOARD: The Bulletin Board .ot Ditecto:ry. ofthe: Buildmg will pe proyidei;i · 
exdusi1elyfot theriame arid location ofTeriant·on.ly~ind.l.and1or~Jeserves, fue .. rigbJ to 
exClude any other names therefrom, and ·a..iso 'Charge Tenan,t. for Lan,\ilpr<;i's· cost tel 
prcYyide-dIT.ectocy si;tips fol' e.acli .. an4. eyery ·name1 in addltion tcr tlie name ofTena:rit~ 
placed, by it U:IJPn s11c11: Bulletin Board 9rDirectory; · 

3. LOCKS: 1'{9 a,ddi:ti,011'11 locks shall fie ph1ced upon. ;:u:iy doors .of tlfe: P;tefl4:ses3 and 
Tenant agrees. nat ta• have. any dupli~a.te keys made witholit th:e, consent ot':larltnprd; · "'' 
prorlded,. however, Landlord. agrees that.all' employees, of Tenant working in; ~ 
l?remises shall have a copy of the key(s) to 1he Ptern1ses~ If:inore th.an/fy?o. k~ys rot any 
door lock are :desired, the, additiorml mt~U:ber s[fajl be ,Pai4 for qy TeI1artL 1Jpon. 
terminatlon of ·Tenanrs leas~,. Tep.ant sh~ll :sutrenq~r .ajl ~eys',• · 

_4,. WIRING:. )Yll<;n\Yirirrg ofa,nylcin;cl rs.· i11!roduced1 · it.mu$fbe .. qorin¢ctedas ,<l1red~dJ;y 
La:IJ.dlo~d, .?n,d rio l?qriµg or cqtting foJ:. Wires will ,be allowed ekceptwrth. the conse11t of 
Landford~ Tl!~ 1oi;:ati<?I1 of te1~phqnes~. ~fill b9tes, telephone boards~. and offie+ offic~ 
equ!pment afilxed tc,> file. Premises si-iali be.teasotiablJ:prescrlbed by·i~diord. 

5. . NON,.RESPONsIBILITY: ta.pd1otd ls'notr¢spops191~ ·tQ arty tenantJ9r no.n.:ops¢ry~ce 
()f violatiqn pf th~:Jtttles·anf~.egµ:latio!Js RY anY qlh,er,tel1¥.lt\ exceptas !Daybe,.pthel;"\ViSe;. 
pr9vided in.the:L~~;c · · ·· · 

6. OBS'fRtJCTING LIGHT! Ten.ant shall notaflow anythiitg,to h~ p1ac;t;!d aga.fusfor riear 
the glO:Ss'irt the partitions or in tlit: doors· betweeh the·Premises..leasr:t:l andii1.the hhlls :O.t 
comdors. · 'fh~· doors hety{een the l?rernises andthe comd6r:~ of t'l1!!· Building sh@.af311 
nines~ except when in acJuaI' use fodngr¢ss and egress, be kept closed.; .. 



7. 

8. 

HALLS AND STAIR.WAYS: The entries, passages, stairways and ekvatots shall not 
be obstructed by Tenant, or used for anY. other purpose than ingress or egress to; and 
from their respective offices. Tenant '5hall riot bring into or keep within the.Building an.y 
animal't vehicle:, or bicyc le1 except for see-eye dogs for any· sight impaired employees or 
-mvite~ of Tenant and any mecpanized wheekhairs or similar devices. -

PLUMBING~ The wash basins;- water closets and 1.lrinals shall nofbe: used for any 
purp0se other than those for which tfiey were constructed~ 

~·· 

9. CLOSING PRECAUTIONS: Tenant shall see that the wmdows, transol11s and doors 
of the Premises are closed_ and securely locked before' leavmg _the BUilding and Tenant 
sbaJl exercise due care and caution_ that _all water faucets or water apparatus_ are- entirely 
shutoff before.Tenant ot Tenant's_ employees leave the Building, and that ail electrieity,. 
gas or air shall likewise be carefillly shut off! 'SO as to prevent wasi:e_ or damage. Tenant 
shall. make good allinjuries sustained by other tenants or: occupants of the Building or 
by L,ancUord due to any default :or carelessness herefo. 

1(). MO V1NG FURNTIURE. SAFES. ETC.: . No fu:rnitUre~ freigllt Qt. equipment of any 
kind. shall be brought int-o or tem-oved from the ]3uildingwithout prior notice to Landlord 
ot Landlord's agent_. and all moving of sarn:e, into or out of the Building, by tenants, 
shall he done at such times and such manner as Landlord shall designate. tandlOrd- shall 
hav~ the right t~ prescribe th~ weighti size and po~itio~ of all s1fes and other h~~yy 
property br9ught into tne- Building> and also the times anct manner of rnoyfo_g the sa!Iie 
into and -0ut of the Building' Llndlbrd wi11 notl~e responsible for· loss or for dan:iage tl) 
any 5uch safe or property from. any cause; but all damage done tp the Eilllding by 
inovirig or maintaining any sudi safer furniture.! freigh~ equipment or propertj shall be 
repaired at the expense ofTenart.t. Tenant sh~ll advise Landlord at 1¢ast seven· days in: 
advance of any move. 

ll~ JANITOR SERVICE: Tenant shall not employ any person or persons oilierthanJhe 
janitor 9f :LaI1dlo.rd for' t:he purpose of cleaning the leased Premises, unless othe~~~ 
agtet;d. Ex-cept with Jhe written consent of Landlord, no person_ shall be JPermitted to 
enter the BiI~lding for the purpose of cleaning same. Tenants ~hall nofcause any 
unnecessary labor by. catel~ssriess_ or indifferencein_the-pteservatioh of good ordetand 
Cleanliness: :Jariitor serviCe ,shall rtot irtclude movrng of furniture; shampoomg of tugs 
:Or carpets~ or othet spci::ial .~;ervkes, Jani.tot service wil_tnpt be furnished -wberi rooms 
are. ,oc.cupied during 'the. regular hours when janitor s¢rvice is provided~. Window 
<:l~g-shall b~ dqne onl;t at flit; J"'8'gul3:r: ai1d customary times determined by J_filldlor4 
fo;r Sl1Ch,. ~ervices.~ --

12. VIOLATION OF 'RULES: Landlot<l resenies th~. right to ¢x.~lude ot ~xpel frci!Jl the 
Building any person who; irt the judgment _of Landlotd; is intox1cated or under the 
lp.fluertce of liquotof dfugs~ or who shall lifany mfuiher dp any a<;t i:rtviolation. of any 
f)f the Rµles and 'Reg;ulations of !he 'Building~ 



13. REDUIREl\tIENTS: The requirements of TeJ1allt will Be attended to only upon 
appli<:;a~on attbe :Office of the Buikfing. Employees of Landlord sbalLnot pe:rform any 
w9rk or 40 anything. outside of their regular duties unless under special inStructioh from 
UJe office, ;mcl no en;i}JlOjiee will ·admit arty person (tenant or btherWise) to any office 
without 1lpe~ific iristri.Ictlons front. the Office of tne Billlding. 

14. ROOMS USED tN COMl\.-ION: Rooms. used in cbntrrton by tenants Jnduding Ma.ti 
areas~ d~vatori, restrooms, corrlclors and extetiot plaza shall. be subject Jo these R'Ules 

-"and. Regnlatian:S .. a,s, 1;h_ey may apply and to ahy Special r-egtilations posted therein, 
inch1d3.ri~ but not Urriiteq to, "no smQ.kihg)i, regulations. , · 

J5~. ·ENTRANCE DOORS: I,;andlord reserve$ fue rigl.lt to dose and keeplockedall entrance 
and -exit dqor~ of the Building during 'SUCh hO"\lIS as· Landlord may deem .to be ad.Yi.Sable 
fot- the adeql!ate protection . or the property. All tenants, therr. employees, or other 
persons entering: orJeaVihg the Building_ at any thnt;- wheri icfa so 1oolred ate requrred to 
s1git the Blillding. register. when sa· do'irig, arid the .Security Guard iii. charge. may refuse 
to admit fa the Buiidlrig <while it iS fockea; Tenant or any of tenant's empfoyees_, or an.y 
-Oj:het Persori, wrt.hotJ:t a: Vali.d Btti1dfog Pass, or other s·ati.$fa~tory Jcientlficati()h f>llOWi!lg 
'pis rigb,t to icces:s t9 the ]31lilclirrg ·~t such titrJe, Landl9:rc1 a,ssu.rn~~ 110 respqn~ihility amf 
sba1l 1l<;it he tiabl~ fo:r any error ·fa regarQ to pJJ.y su.ch pas~ ()r iQ.en,q:fi.c;ltion, or frqm tl1C!: 
ad@saj:on of'aIJ.y:autJ1oriz~d' person i9 the B1.ii1dit'lg; · · · 

16. ELECTRtCITY: Tenahtmay operate a .reasonaole'ntimbd:of cyp1bitoffice·mathfu¢S-e' 
i.liclti<iing adding madiihe.s~ personal cbt:npi.lters; cructifatbts, docks~ coffee~ rnaclJint'!s~ 
in.iG:row.ave · c:rven; . .tefrl.geta,tor. and ;small 'Copy machines• Ter:tant'm:,ty not <Jp~rat~ large 
o:efi.c~ I11ai::hines,, foclu<iirtg J?gtpqtlimited to mini or 111a111frarrie co1npuJer~;·.additional 
·?fr ~9I1dit;ioifip.g µnits MQ .Si.U1iJp.r 1a,rg~· SC?,1~. t:quipment v.rltb,out L~dlo_rd' s prior written 
approyiµ; except tQ<;~ ~a:ridlor(f he,:i:eby(lpp:rQVeS ~y ?.,tid .all such equipment exiStllig as 
of the da;te .of the: J;.,ea$~,. · · ·· ··· · · 

17. ¢ddKi:NG:. No eoo1drig· except microwave c()Okiµg shal1 be dqne ot ·permitte.d' by 
te:ri;ll:ifs in their respective PremiSes, nor shall Prernises occupied by tenants·be usedf()r 
the storage :of merehancHse~ washing clbth1rig, lo<lg1ng,, of any hnp:roper:j o1Jjectionable 
ot.inim9t:ai P.utJ?oses~ · · · · 

18.. 'IIEATR~"G: No t~wmt spill use··()r l<:eeP ip th~ Etfildiilg .µiy ¥.erosene, g~olin.e. qr 
irifl3.i.nill.able ~.m ~op:i_bustible ·f1uid~ Qr IT1~terial or us¢. anY method ofheatifig Ot afr 
coriditiorling ·other than that supplied by t,anct1~:frd, ··· 

19, VBN01N'G MAcB:IN"Es: No vending of food' or beV¢rage dispensmg maGbin~ 9r 
fila:~bmis o(atiy ·descriptloh shai1 ,Pe ihscilled, maintained or op¢.rate'd:u:po.n anyJ~terrtl~e 
hi: t:ne 13µil<:1,Wg; witbo:iit th~ wtitteti pe:rmSssfon o'f ·th~· LandlqnL 

20, NAME! Laµg!o:r:d, wim pricn:wriften notice to T~nant, ,itanytirile ,:Uay change tfie n?tne 
of the~ Bmiding.. · · · 



21. FREIGHT ELEVATOR~ The Building freight elevator will be used fot .all deliveries 
of sµpplies, packages~ equl:pment, furniture· and other deliveries. Landlord shailset the 
hours fot:use.of tbe freight eleyator. Should. Landlord permit deliveries orr passenger 
elevators~ such permission shall not be dee1ned a precedent for other deliveries in 
passt;uger elevators, 

22; PRECAlmO"N-S TO PREVENT ASBESTOS EXPOSURE: The sp:rayed,-on fire~ 
. proofing mati;:rials· ~overing, the structural steel throughout the Building and other :items 

-=in ci;;ilip.g pl~nurri areas .and the EuUding's telepl1one anci electrical dose.ts';.~ well as 
certain mineral. core doors, 9ertrin vi~yl tile; and pipe lagging i11mec;banica1 spa,ces and 
other areas contain a.SBesfos, Asbe:Stos is known to the State of C?lifomia to cause 
cartcet. Ih tenant spates; this asbe§tos~coritaining material is located in the ceiling 
plenum (<lbove the c~ng tiies}and in the telephone and electrical Closets. Landlord has , 
¢stab11sbed special procedures for 'ali repairs, maintenance, alterations, additions, 
mooi.:fications,improv~ments or other:such work to be Undertaken byTenantin areas of 
the· Building 'Where asJ:>estos~conta(ning mater.ial ma.y be pr~sent Before Te1rnnt or its 
contractor~ remoye or other:wisedisturb any ceiling tiles, or do anyworkin tht;:electrical 
or telephqne ·closets, Tenant rnust notify the .Asbestos Site Manager through the Office 
6f the Build1ng about such ~brk . Tne Asbestos Site Manager must 'issue Tenant a work 
permit before any suth work begins. Tenanta:nq it5 contractor(s) must strictly comply 
with all Wotkpetuiit requirements, all direct.ions (written or oral) and all asbestos work 
procedures, pla.tls and documertts given thent by Bul.ldingManagement. Tenant shall also 
irtunediately report to the Asbestos S1te Ma11ager through th~ Building Management 
Office a.llY ti.me Tenant observes or suspects there has: been a spill or other release of 
.asbestos containing.materials. · 

2:3. u:fi1JILDING11
:· Tneword ·i·Build.ing" as used in these Rules and Regulations.means the· 

Building whkh is a: pa:r't of the 'Premises leased pursuant to the Lease to which these 
RµIes and Reg11l<J.tibv1 are attached. Each. tenant shallbe liable to Landlorµ .for filly foss~ 
cost exp~nse? d.aniage or lfal?itity, includ1r1g attorney's fees, caused or occasioned by the 
failur~ of ~uch first n,a.rµed tenant to comply with these Rules and Regulations, bu_t 
Lan<lloni, shaJJhaye; 11 o liability for· such faifore or for· failing· or being uria:ble to enforc:;; 
cornplian9etherey;ith. [)y any tenant except as· may be otnerwise provided in the Lease, 
aji4 Siicli f:aililre by. Landlor<i or non-compliance.by ariyotherteni:qt snaJ.l 11ot he groUn.ds 
for. termirla:tlori of the Le~se to whkh these Rules an.d Regt1Iations are attached b'y the 
·Tenant·· thereunder~ 



EXH1BlT E 

EXGL,USIQNS ERQJ"vl OPEF.AT1'1G EX}JE!'{SES 

L Casts of :capital repairs, capital improvements and equipment, exceptfor those (i) 
requited by laws enact~d on .Q! after ~ date of the L~e amortized over the useful life of 
tt'e hfE?rovement andlot ¢g.wpruent; together with interest a~-the prime Tate pub1i~hed by the 
·wai1·stneet JournaLoii tj1e date incurredt (i~) acql,Iire~_ to immediately (i.·le'~ wHhjn p;qe ·year) 
re.duq~ Qperating ~xpens~s amortizeq at an-annua] rate reasonably .~a.Iculated to equal the: 
amount-Of operating:i:xpertses to be saved 1.n_,eath, calendar year throughout fbe,Term (as 
detern.ii.ti~-iit the i:irneLandlorq ele¢ti:ci to proc~ed ·with ti1e capital i1Ilprpvement_or -
a<;:quisition :of the eapital ·equipment t()- reduce operatfog expenses),. together-with interest at 
the prime rate published by tlie Wili Street Journal ¢n the date Project fa cdmpleted; 

2. Rentals fotitems (ex;¢eptwhert:needed in <;onneetlon with normal repairs ;anci mfilntenance 
ofpermanent sys~ems) whfo_b. lf ptitchased rather than renfodi wouklcoristitule a capital 
improvement wb.jc;:h is speGifica1ly -~xclm:ied in. item l abov~ (eicludlng" hm;vever; equipniel1t 
J1Qt a:ffi.xeil tp the B1lildipg w!1kh is useci in proyiding j~t()rial er sinulat setvkes)i 

~. Costs. incuqeq: by Landlord fo:r. · the repair ·of:dainage to tli~ Buildmg; to. tlJ.:e ~xtent that 
Landlcitd is'reifubursed by iiisurfuic.e ptbo~eds {excluding any deductible) and costs 
occaSioned 'by the exercise .of tlie right of ern'ii:1erit do mah\~ · 

4': Costs~ focludirtg,•Wimout'limitation~ permit~. Hcen£e and inspeetion costs,_incUr.ted.·With 
rf;~t tp fh,~ instal1ati9n of hnproverpents m.ade for ot11er tenant$ of occ:upants'ofthe 
B1Jil9irlg or, incurrecl µ1 :renpvatlllg or qfuervii~e: hnproving; decoratini;h :p<.tln1ing pr 
i,ed~oratirtg\racap,fsp~ci; for other tenants ()r- occ.upants. in the Building; · 

5, :bep.r¢daticn, amorthati6I1 and 1riterest payments, excepftd the extent prov1ded h~tefu 
pi.l'rsuant to~ items l(i) and l(iJ:J abdye -art_tl except 01i materials_, tools, SlipplieS and vendor:.. 
type equipmencputcha:sed 'by i.an.cilord to enable Landlord: to supply services Dmdlord might 
othetwi$~ COpJract for ytitlr a thfr4 parly' WJ:ler¢ Sl.iC}l 0 epreeiati PU~ amortization .and fatere_st 
pay;:r!eIJ.ts woulq otherv;iise haye b~e11 fn.cluded fo the {;:harge for sucli third-pa.rtJ;~ serv!c~s, 
all as d(;)tenn.iried_ iµ '3,Cc9tdani::~ with g~n¢rally accepted :accounting principles, co~ist¢ntly 
a:P2lied_{?s applie~ tpcollinJ,erciaI teal' ~state}~·a-ncf when depre\:forfiort or"ainortiz;;{icinis ... 
-pe..Tii:Utted or require~, _the iterri shal} l:Je amortizecfGvedts ,rc;a!)onably aptic;ipate~ :tiseful life 
(as reasoriabfy detetn:iirted by Hutdlcjtd); · · 

$~ ~sing ~Ptqmissi9ns, attotn_eys~ fees~, ;space pianni!lg costs and; fill other costs ID14 
e~IJ:S~~ in 99nni;ct.iQJ:l With negotiitiqns wlth present orprespective tl:!riari,ts .or- c(tl1er 
occupants in tfie }3uildmg·-~~'~Y pwseµtor f~ture gro4r;t{i lr::ssors' or hoJde,i:s o[any .. 
mortgages'. or' o,tlie+ eI1c_riW.1J:ra.D:ces affecting _any qf the Bui19iug or th¢ def¢@~. 9f Landlord's 
title to tile ]3Wldmg or tl'ie real property dri which it iS fofated; 



7. EX:perises iii connection wi~h ·services or other benefits whil'.:h are not offered to City or 
for which Ci;ty is charged d~rect1y but wl1ich are provided to <lJl{)ther tenant or occupant of 
.the Building~ · · · · 

8.- Gosh incurred by Landlorc1. due to vfolati¢n by. Landford or any other· tenant or occupant 
of the Builditig of'capplifable laws~ rules ()tregulatldns; the terms and. CoflditidiiS of any 
lease, ground. lease, .mortgage or' deed of trust, or otl1er covenants t conditions or restrictions 
eridimberincr the· Building:' . . -,..,.:: .t; . . ?· 

9. Overhead and prohrincrernents paid tcrLa:nd1ord or tp subsidiaries or affiliates. -0f 
Lahdlord, ot to My party 4SA-te.s11liqf a non-c91np~tiiiye si;;lec;fion, proq~ss, for!TI®agement, 
or othe:r sezyic_e~, supplies. or rµ~teria1;:;:, t<1 U1e extent the saIT1e exc~eid the costs of such -goods 
·and/or st;ryic~s r~nder\:d by un~ffiliate;d thJrd pqrti~s on a competitive, ai_ms':length basis; 

10; Apy gro1m<f j~se rentalqr rental under -any other underiying lease; 

n. Except as s_pecifically permhted by items 1 (i} and f(11) ahove~ interest? principal, }Joints 
aridfees orr. de'bts ot amortJ.zation on any 111ortg(lge, deed· of trust or any other debt · 
irtstr:u:ment i;ncvmbering any of the J)uiiding; · · - · · · · 

12. A,riy comp~!lsatJ,011 pal.4 to derks1 attendants Qt othei; persons in commercial coricessions­
opera~edhy La.IldlOrd.·grin the _p~king ,garage !11 th.e .Bt1ilding; 

13. Except for rtfakirig reJ?aiis or keepiiig per1i'fai1ent systems in opera.ti.on while repairs. are 
being made, .rentals .ahd. other related. expenses incurred in 1easfrig· arr conclltioning. systems~ 
e1evators.or otliet equipment otd1nan1·f.corisidefed to !;le pf a capital nat:Ul"e., excluding · 
equipmentnotaffixed to the: Buildil:lg whic:h h tised 111 providing janitorial !:Jr similar. 
seryrqes:~ 

14~ NJ items ajiiI S(;!I)'ices for which City or any oili~r •teriantor Q(::cupant of th~ l3Uilcling. 
separalely reimburses .Lllldlord (either: than ti1ro1Jgh such tenant's or dccupant;-s proporticn:iate 
share of operating expenses), ot which Lancik>td provl.des .selectively to. one or. rnote other 
tenants a:( occ11pgntS witho'ut reimbursement, or Which are not proyided in reasonab_le­
p;roponion · fo llie spate lea,seci by City butwfii.ch: Landford _provides to. another tenant or· other 
~occupant oftiie Office Portion of the Building} · 

15, Ad-vertisi11g 9r pI;o-9),qqQ1Jal e~penditures, and the cos.ts 9f~cq_ufring, and instal,ling sighs · 
in· or on: an.y pfili~ EtiU<:lfug i4¢J1tifying tile ow11er oUJl~.BuiJding. or anY other tenant or 
oc~u_pail_t of the Bu_iJ,dtiJg;_ - · · · · · 

16. Electri¢:power costs fbr whldt any other offic~e tenant or occupant: directly contr:acts 
with the lQt(ll ±>lllJlic; · $ei::viee company; 

17. Se:rvkes- proviciyd, ~~ afuibut:able to, and c6?tp incurr~ fa cqnnection\vith. fhe· 
operation oftetail, restimant :ind- ·gar_ag¢_ operatfohs,ih theBuiidfog; 



·.i ·. 

t8f Co.sts·icicurred in connect~oo with capit41 in1provementS:: to •the Building to c¢ompty. with· 
h:iridiCap1 Ilf~.1 fire and.safety codes iIJ. effecrprior to th~ d;:i.te ofthe Lease, and costs 
inctirre-d fo Mnnection witti: upgrading the B.Ui1ding w comply witb the Americans With. 
Disabilities Act of 1990, the ptpp9s¢d S:ap. J.=:randsco ;Spri'!'lk1et .ordinance .and the San 
Fnmdsco: Unreinfbrcid MasQPry Buil¢ing 0rd1nanci:i 

El~ +:a;<. ~~-e$ inc,urred a5 a res.u1~ of Landlord's: rieglig~p:ce7 iriability or unwilli,ngriess to. 
m#e p.c1ym¢nfa wh~n due; . . . . 

~ 

20.. Costs an$!ngJfom. the pr~senc;e: of Hazardous: Material fo or:- about the. Build.irtg, 
1rtciudhig~. without llmita:cl.or1, gi:o1::r11dwat~r oi Soil conditions, ·eAcept if\such Hazardous 
Materlal is.ht(Jug;ht on to Ure Euilcting by City in violation of applicable Jaws;· 

it l-~d19rd 1 S. cJi.arit?,ble P:r: pc;H.i:tic9-! ~9ritnl?titiOps;• 

22. Io Jh~ et{fep.t i:h? follgwing c()sts arise duri11g ariy '.applicable wan:anty pegods;, cpsts :ts 
ar~ul~, ofrepairs of'Jatent defect:S lri the J3uildi11g. cbr:e and shell o:r· irr.rprovern.~ntsinstallefl 
by Landford or in the-13ui'lamg' Systems\, and· any. ¢o$ts 'incurred by Laridford in the event '<lllY 
portion of tlie :Building fa made unierta.ntab 1e ·by fire or other ta:gualfyrequfred ·ta be irisured 
aga1llSt 'pi:trsu;mt. to th~ .t~rtnS of th~; ti:!ase; · · · 

·2'~- GaI?ftlI C()S~$ for: scu~ptur~, paintings •or oth¢r .qbjeds ·ofcaq; 

2,4., '~9sti( (incluciirig, wi,thout liJffi.tati<)n~ aU :it~Qrpeys' f eE;S and C()Sts Of setfleinept,. 
juggmeritS and pa,ymi=nts iri: lieµ fb.er¢of) arising. fr ow claim?, dispu.tes or pot~JJ.P.al disputes, 
.indudirtg, ·with:outliriiitation, ta,\ disputes Wliere the tenants of tlie BUilding would receive 
benefits i(tandiotd prevails) fa cortr1ecl:lon with potential or actmil c;Iairris, -litigation or 
'artJitt~!fort~ pertfulliig to .taI1d1o:td and/ot the 'Eiiilding'; 

25~ 1,ll"!oior:~~s· gen~ral GQrpQ.@~~ ()Yer,h¢ad a,nd gen~tal and adrninistraiiv~ ~xpel);ses pot 
r1?la,te.dt9 t1iipper;¢.qn~ Qf: rrianageii,l~ni: pf theBui1qing; M<:L · · · 

16. . Any other .expe~se" 'that ~nder AI¢P A. gen~ra]ly actepterl a,cc(}untlng prlrtCiples 
(''GAAP"}woui<l ncitbe considered a ma.fntenance or 9perati.rrg ~xpense~ · 

.. . . . .. . 



'EXHIBITF 

AtiER.ATIONS to SIDTEs 210~ 820, 910 
FOX PLAZA . ..· 

'f!lis Wor;k .Letter is; part of me 'Office Lease· d<i.~~d .~~ 9f ~epteinber 9; 1996 
(the "Lease~'), .executed concurrently hfaeWith, 'by(lll41Jetween Ca.J.fox, llic.~·; a California. 
corporation, as triartagmg agent fot Polk Market Co .• Owner,. as Lln<licird, and the City and. 
county of San Ftahcf:sco C'Tertant'' or "City''). coVerirtg certafo. premises d'escribed irt :tne; 
Lea$~,· AiJ..ter:ms tfJ.at. are ~~pital~e(i bu(:not defi)1ea herellJ: shall.h:ave·th.e: same: !li~ngs 
given,. to them in the. 1¢ase~ ·· ~. ·. 

Landlord;, at its ~ole ·cosLaild expense; ;wc.f tl.1;r()l1gh ifs g~nerhl cori.tracfor<approv~.by 
City (the \'Confractorr); sha'.JJ fumisfr artd mstarl wiriim the Premises the irhpro:Vemerits (the 
"Tenant 1mp:rovemerils;" or iiTenant 'IUiprovement Workn) shown 'ontb.~ Pfa:r1s (as cfefmed. 

·below) ;and.described~ hc:rein.ana in Schedule 1 and~ Schedule .2 attach~iLherem, an ·fo 
acc;orC10.11ce 'With the p:royi~ions qfthisJett~r~ 

l. Plans.and' Specifications, 

a., Plans~ 'P'rforto .fhe da.te of the l.ease1 LandiorJi has caused/its~ architect or 
space pl~11~r a.ppr9y~d, oy {~i~y (tlw ' 1 1\.'rchit~ct7) to pi::epare JM plari Ci_tawipgi> and. 
specifications. f<:i!'. $~: T~n3..rltJmp,rovewents·, J'.nGhrding tfieitetn:s' desqi.ibed i.U,·S~b:e<l11l~ J 
a.tla9ted het:eto (tlie, 1',Pi(l.JJ.s,'.')~ h t:PPY' 9f sµch Plans,,. l.1Ppr9vecl: PY City, ·?I<:f 9'ttrched 't9 the 
'Lea.Se as Exhibit o,, .. . . . . 

b. Final Plarrs. 'Based on the Pians and any further: .adjustments appn:>ved by 
City, otJ. qr .l)~fore.July; 1, 19:9()) ta.ndI6i:d sharl have; c.ai.ised its Archit~t. 'to prepare a.nd. 
~u,b,rnitto City for lt$ apprqyal .fi1,1at.PI<m:s,, spe~tfic:?,t_ion~ aIJ.Q wo:rJciJig ·91].wip.gsforfue 
Tenant Iinprcivernents· settintt forthin detaifall asp· ecfsof the:desigrr. function and: .. - -·· ., . --- -. ····-· ·-·- -- . __ ... ·-- ' - -· ' -- . - - :.t?- . -.. .·. -. ,., .. -;· .. , .. , '··. - . . ·-·- '• -._ -·-·--··· .. - .. ·. . -- ·' --~ ,._ ... , ···-'-··--· ...... --. - -·' .. 

construction of th~ '!'en;:int Jipprove,rn(;ritS ~:: in f Ql'!Il Sl,lftlcienf for bi<fding Of all ~leIJ:1:eri fa Of 
cbflsttueffon~ and in cortfoIIiiitY. w1th ail of the requifemenfa of tlils work Letter (the "-FhiaL 
Plans1')~ SV:ch Final Pfans shall' be subject to' apptovil by city,, whkh approval.shall not.b¢' 
J,Iilt~onahly withheld gr defayi;!t;t -· ' ' 

¢• Pavrrtent- Th_e qpsts pf~repzjn~; the 'f>lan,:; and th¢, Fin.al Rl;ros,~Jlajl b,e 
paid lJY L(Ul919r4, 

d. Changes to Plans. If foifowmg: approvai t:icy teqjlests any d:fa.hge). 
addi.tfort ot alterati.ori ill thecfinal'Plans Land.ford Shall cause; the Architect ttr re are: lan.'' s.: - ,,, ' ... ''''' ' ,•'• '' .. ' '' ,, ' ' ' - - p p p 
v.rid~ resp~cf to: srr.clt c;b~g~, aaQitj.on Qr: ~Uex:a,tiQn,; As :soori: as p~cilC:a1; Lati~\oi:<:i ~hall 
.poP,fy (:jty :of ti}~ C()§t tl,ia,t .wo:i;r!A beJr1e:V:!I"~~f py .rea,sQJ1. qfs4qh ctJ:ange, ac:l_dit].()p; pr 
;alteration: Jf City 11:pproves. th.~ ~9sf t~e,repf ?NiijijriJiye, (5) qays o.fr~c;eipt frpm Landford,. 

1 



.1 
then µndlor<lJ_s .qontrattor .shall proceed with ~w* change:;. addition of aiteta:tfon as soon a.S: 
reasonably practical :thereafter. J{,Citydoesnotappfove such cost within the'aooye:. 
mentioned fi'le (5) day peri'od, construction ·oftne Prem1seS: sB.ah :pr0ceed in accotdahce w1th' 
the orlgfoiL c()Iiipleted:@a· appr:oved Fmal.Plans; and: City :shall pa:y ih~ r~Q@P.I~ and actqal­
arc.iti.tect fee~ fpr (lesigning th~; ghanges .• , If fqllqwi,ng Chy' s approy?J, ofthe Fina:l, ·pians, 
:Llwdlprd r~µesfa Qt i:s reqµ:i,r~ lo mak,e, anY cJmige, Ji.dqition o:r aIJera,fiorr ·f:!:i:e;reto refaijng to 
th~ desigri .. Q:r sp~c1fi~;itio,n$.pf.tQ:~'f~naI1tJn1prnver:m~nts (11Lg.n(llqrd. CJ:rang~ Order1')J · 
Lancil9rci• sJialfprovide :Cicy with plans and ~J,ecifications.with respect to such change, 
·addition ot alteratfoti.:and shaiinotl:fy, City· of'jhe: deiay in completion ·of ·ffie··'.fenant · 
bnptovementS,. ifa:ny~: caused bysuch.Lafi<:IIotd Chang~ Ord.et. Any su~h J'.:;aIJ:cilotd ChatJ:ge: 
~:~~ai:t &~ fl119Je~t .tiJ: Citti~pprovat~ wllich: apptciv~. sJ1g.JJ n9t b.~ µ11r~sp11alJly withheld 

a., Respbnsibilftv foi' bbtairt1ng Permits; .. Landlord slian have the 
responsibUitrfot .{>btainfog all g~yeJ:Ilm~foW.penti1ts and appr(rvals requited fo cQil1Ifi¢ilce 
. .arid co111pl~te the tenant .rinp.r9JeD1ent Woi;lc; aJJQ proJ11ptiy·~µpcm r.~c~ip~ tl:i~:I"t;.O.f$~ q~J,iv~~ 
<;:ppie~ ofa11 of sl]Qp; pepnit~-a.rr~i; appr9yaj:~ t9 CXty;~. Llffid.1PI'd. ~hill u;;~ its. b~st ·~ffO.rts; t9 
ot1fai!l a}l ~t1ch <3,pprova1s QJ1d pe:rmit~.:a,~ S.0911 ·as jm~$ibl~' o,ft~;i;;· ~x~uticm.by City of this 
Lease,. m order to cO.rripl)" with the: constfuctfon scneduk referred t6'. iii paragraplb 5.a. below. 
Tenarit shaft te$.sonab'Iy c.oopetate.wi'th Landford in <1bttlllfug·su¢l! '.app:tova1i~4 p~tm1ts, 
with:out e~pense to. T~~ant.. . . .. . . . 

$, Construction 
.,, 

a. Coilstriiet1on of Tenant Imbr<ivements .. Landlord slfall ~cause the Tenant 
Impro'vements to :b.e corfsttUcteti and instafled;fo. a goQd and profess1on.at mann~r in. 
a¢~o;rCiat1ce with 'sQun;d,1Jµildhig pra¢tl¢e consistent:with pthe:t: f'IT;si;.::<;:las$; b.uildings in tlie; 
Civic:'Cenfe.r ~~:and irr ~onfcfr@i:y with th~.:Firia1.:Piar1$:; 1he terms pfiJ:ifa Wqi:kJ.~ttei: an.d,; 
tlie, I:e?,se~· City s.h.~.llnot have.: a,ny ·qblig\it:iO.r! with:: te~l?¢it tq· fll)y ~ui::;n WQrk o~h~~ tpap: ~s: 
prQ\'i~~ .her~iiJ, Pr i~ tll,~ ~2.$~~ ·· ··· · · . 

b~. ci'enerai Conditions:, 'Tlie performance of'ali Tenant fuipt.oVementWorlc by· 
.LanilJorcl cSi:taUJj¢ · sl1PJect to 'Uled'dilowm~; t~rms, ®4 c;pn,ciiticrns~. 

L, AlX qft}J:e. J'en,an~ trnprov:err:re11t·Wm::k:.:;lia1J,b~ p~q9rm¢d in · 
ctSrzjpliart~? wi,th (llU_aw$;\ QO!ie~~ ;regulationsirtdl)uilding. requiienierits bciuirig, ,on 
cb'nstructioit 6f the Tenant Imp.rovements~ 

· 'ff. · The constructlbti of the Tenant Improvements .shall compiy w.itJ;call 
applieibfo faws (irtdudingf without limitation, the :appHcibfo pottlons ~fth~~ Ameiican~ WitP:: 

bisa'.iJ,ilhies A.Gt)~ ®<l: iii:. . . tandl9r4 :3J,1d: i~ Contr:act9r ~haI.l b~: r~spo,p.s~We :fpr aJ1 rfiQ.~ir¢ 



,,.. 

insutinice; an:d 
iv. Lan<lXor:<i shal:( througir itS apprnve<i. Contra.~tor (qqiish aI1d i~sta.11 

all irt!ptqyements that: ;u:<; required.. t() 'otirig. the :ere.mis.es, t[le p::iili of trave~ to fl1e·fre1111ses 1 

and tl;le lobby, coffidqrs, public b;atl1rgo1Ji~ on the {loor 9ffue Buil<iing; in which the 
Premises are located iilto compliance at the commencement of the herdn Lease with: Cify'.s 
standards ·rot accessibi.liey by disabled petsons.1 consisting of the items :set .forth hi tbe 
attached Schedule 2. Landlord ·shall not i5e responsible fot· maldng accessible any of 
Te.nant'sfutniture, workstatfon~;. sh.eIVing or equipment which 14ndlotd does I1ot Ge$igp: Qr 
~~. . .. . ' 

c; •. Asbestos RefatedWdrk,· In tbe•f!vent that Landlord or City elic6unte:r·ariy 
ashesfos containing. matenfils f' ACM~') in the Buliding :hi corinec:tlon.with: tfie· c:ottstrtictfon of 
the Tenant Improvement Wotk, L@d!otd agr~s· ptorti.ptiyto ceas_e.·pert:ormM¢e: lf:Ild .to .be 
responsible, in Landlord's reasonable <lfaGretion al:id 'ih. ¢oropli;m:ce witli appli¢;:i5Je 1:xws; 
codes, regu1p;tie>ns <w<i. bJ1iJ.di.11_g·_r~u4"~m.ep.fs' fot p1J, woxk'r~l;itipg. tq the.· 9oI.Itail}.m.~r1t~ .· 
rempval Wid disposal qfsµch :A.GM B.4· nece~sary for s,uch cqnstrUcJ;lon an4 ?.gre~§ to b~ <J,11 
costs thereof. · , 

:cL lnstatla.tiort 6f Fumirure systems, Teiecomrrninfoations and Other 
Eauimrtent. Landlb.rd and City ad.mow ledge tfia.t the Tenant Improvement. Wo.tk. sha.t.l be 
cotn.pleted by iartdlord e~clusfve of the l.nsi.a.llation of fumitute systems anct t~ie:­
Go_mrnuI!~Gations:, ·data and: •computer cabling f;rc!lities and eqµipmenL ('Z~l:y sllall 'Qe: 
respoilsibly for instaJ.lfng SUCfr. 1)YStt;mS~ fa()ilitte~ an4 r;;:qµipment, provided thafLluidford shall 
ruin1sh access· to City and itS cohsultaritS artd>contta:etors t6 the· mairi teiephone,:serviee 
se:rVlng the floors on whfoh. the Premises' are.Jocatedati.d. all 'other :Patt.S of th¢ El.i).:l~ii1g' fot 
which 3,c;ces~ is nei;d¢d fQt'prop:er, irt~Wl<iti9n Qfpll SUGh systems, facil_W.es ;md._equipn}(;!p.t, 
City shall hay~; th¢ right' to enter th.¢ :Prerplses and $uch Pth<!t poiti.oIJ.s of: tl;te '.Bl1il4ing ~t 
'reason.9-ble P,mes '<luring: th~ ~.QWS~ of99nstrn9t~9n pf tl:le Tep.ant Irnpr0V(;me11ts ill prder tq 
install such systems,,. ~aciliP.e.s a,nd' equipi;nent Cify an,d ~<ll9rc:J.: ~han ~e th~ir good faith. 
efforts to coordiriate any such. activities to :ai1ow .the; Tenant:IniproverrientS an:tl ·tfie:fostail'a.tion. 
of such ftitilifute systems,. teleccnrttniirilcalions~ data and contgtitet cabl.irtg facili.:f.ies and 
equipment to.be completed in a timely ancLcost'.'eff'ettive n::iatmer. It is understood.that 
Lartdlord will petlorm all above;.c~iling worR Jefatt;_d. to il:isnill<iffQn of TeJJanI-fll.o;iishaj 
telepl)Qn_e ap:d,daia c_a:bte, · 

4. Pavment for Work 



5.. Substantial Como1etiort 

& , Comilroctiort .Schedule.. l@n.41ord. shaJLperfort.n tll:~ TeI1ant ~rnprovem~nt 
Work in acc;ordanc~:w.ith th.e co11str::qcfi.oµ, s9I:i~u1~·~.ttac11·ed li~i:et9 as $chedute J. In nq. 
~vent sna11 coristtuction of the.TerianUmpr6vernents }?e Substantially: Cbm!Jleted fatet than 
June 30{ 1997,: subject fo Tertan.tbe1a.ys (as berefiiaf'ter defined). Landlord shall keep Ctfy 
apprised .of\the statusJ).fperffiit approval and the.progress: 0£ cottstr.Ucti.(:Jn. From time to 
time d'uting tli~ ccmsttt1¢tlon.. of th~ ':ren®t tniprov.¢ments, City: shalt h~Y¢ .flie;rlg:ht \lpon. 
reasc)pa.,QJ¢ ~a,ciy~c¢ Ot:a,l Ot WnJte.r:i QOtl,"\:~ tQ LandloI'.d lQ ¢nt~r·fhe 'r~<!DJiSeS :a~ J:~SQnal)l~ 
tj:mes tQ iµspect the I.1remisesj provid~4 SlJch iilspeptioP:s_.(iq nQ(i:inrey.s_onagly ip,ter:fe;;re witR 
:Uie \;op.$Uqtiq~, .Lan~Ilord q:r,)tsc :represeitt;tiY~ !nay a~c:q-ropa,ny City c:i:l!riIIgi anY, s.uch . 
insp~ction. When. 9pnstrui;:tion progress s0 :perrni;t~·; b,ut ;not less than fifteen· {15) days fu 
advance -of cornp1etfon; 'Landlord shall notify City :of the approximate~ d'ate oh whiCh the 
'Tenant J: ·. ··. tovemertt Work will be $'ubstantfalt ·. Com ietedJn accordance with .the Final . .. mp . . .· _ . . _ . . . . . . . . . . .. _ . .· y . IL........ . . .. .. _ ... . . ... . .. · . . . ..... . 
':{:>laps an4 :iheprqvtifo!lS he.reot J.an41¢td .s.hail n9tiff CJcy: Y'{h¢r.r tM Tengnt_Impr<,WellJ,~tL( 
Wo.rki~ i.n fac~ $o'.bstµi,t1a1ly Cqrnplete4 ap.ci t11e :V.re.111.ise.s am, r~dy for. ()CCUPCl-IlfY ])y City,, 
1?11d' c;itym i~ rt~pre.sentati:Yes shalLbe permitted, lP (l,CCOmpany Landford ot"its architect· on 
.fill inspection of the Prerhlses -Ori· such· date' or other mutiliilly a.g.reeabie date soon. thereafter. 

b, Substantial Completion. the Tenant Impt-0Vements: :shall be,: deemed to ·y,~ 
i•substafl.tially· Corti.pleted" and usubsiantihl' Completloni' shait be d~ern~d Jo' Pcci1r fot 
p.:ar:pose!): h(!i:e.ofwh:en, tbe.. 'f~mm~ Xmpr9ye;111~nts •fll'~· sµffici~~t1y ~1J111plete ~ix apcor:danc~ :W,j.tf!· 
the 't'J,na1 nan;~ ap.cf tl\e: terms 9ftlri$-;V{O,t'l\ Lettc~_r 1<r fue ~Xfe]lt 9~cc;;15sary to ep:able City tp 
09qupy the J;>r~mi:s~:s an9 to r;onduct. tt~ normaj tJl;l,sines.s ()peraJi9n~. 'therefo.; without 
unreasonable Interference or impairment. and City .shall.have apptoviciL the Tenant 
irnptoye_me'.Ilt$ .after its l.nspectlort. ohhe Preml.sei .City'rrt~:y, :~J 1ts; respective option:, 
approV¢; fue 'J;enartJ lIJipfo\reil1eP. tS ~V.eJ,1' thbugl'i, th,¢te r¢n:filln IniiltJ'.\" det:ijJs .tlJ.at WQl11d, DI)~ 
iiitet:f~re: with. Qitfs uS.e:• LatldlO;td s"Aa11 diligently pl11':S1J:e;tQ g()rp:pfetion: 11l!. :slilch,q~t#s: 
'Not\X~tbstanding the fgregoing 1 c,lty<shCJJl P,a,v~ th~ {ig):lttQ pr~senf t9 'Landl~rd within thirty' 
(30) days after. acceptaricy ·ofthe, Premises\ -or as ·soon thereafter, as _practid1.blei a virittert 
purichlist consisting of art}' items tnat.liave ri6t heeri finislied in :accotdanc:e. with. tfie Pians .and. 
the terms of this Work Letter;_ :'.Landford sha.11 promptly complete ah. defectlv¢ ot ihc.()1,'tipf~t~ 
items'. i0.eutit.1ed 1h such. J).Jinchllst; .. a,nd fu any .event. within :fhi'rty (SO} d~Ys ;tlt<;t the;ct~liyery 
of such lis~ City;:s failure-to fo<.-:fo.de, MY ltem :on. silcl.1.llst shall nof aJ.tir Land1ord1$ · · 

tesponsibwty· beteµn.d~t toi complete aU tena'il't.UrlPr9v~nteP.f Work ;jjr a,"£r;;ordgn~e wifu the 
fipil, n~~ <111d t:JJ,~ provisipm;; frere()f; JJ.Or. e,qn~titµ°t~ a WaiY~f' pf a,ny ,~a,te11tqett;CtL 

6. ::Deiavs in Consfrtictibn 

a," Unavoidabfo;:Ifo1ays; '.For pWJ!oses; ~ere9f, :"UJ:rayo!d!Jhl~~p¢1.<!Y~~\ 
·s)Jail 111ewi any d~l:ays by:r¢2:sqn o.f ac;~~-QfC,fo4,: ~(!~~pen.ts, l;>r~g{;~ repciiqi: stri1ces_,. ·· . 
1oekouts, pernnt 1ssuancew..ithQt1f fault arta beyond the· reasonable .control .ofLancifotd~. other: 
labor disputes, ihability to,obtain labor orjnaterla:Is after ·<liligent andJimeiy ·effortS.~ 'e»emy: 



action, Civil commotion~ protests, riots, demonstrations, federal or stafe govemrnent:al 
restrictions, or by any 0th.er reason beyond the reasonable. co11trol of the party obligated to 
perform. In the event of any such delays~. Landlord shall giv~ progipt wtit~n notice to• City­
of the occurrence of s-uch event and the· projected de1ay .in performance and thereafter shall . 
keep.City regula:r:ly informed :ofthe status of such Unavoidable Delay. 

h. Tenant Delavs. Subject to any Una.v6ida:b1eDela:ys, C1tysha1ibe· 
tesponsible for any d~lay in_ tl1e construction of the Tep.ant Improvements due solely and 
directly to ru+y c>f th.e fpllowing (collectively, ''Tenant Defays''):{i) a delayh1 grantin~ its 
reasonable approv?-1 of pl:an,s (fild specifieations (beyond the period granted therefor};. (ii} 
City's material c11ang~s in the. Final Plans Mter City has approve(f them, (lli}a del(lym 
excess pf one week in delivery of data br telephone cables, an<l (iv) a (lelay iri exc:ess of one 
week iii Tenanes installation of furniture systems, ,No such TenaritDefays i.rr the cC>friJ?fotion 
of constroction of the Temmt Improvement Work shall be considered irt th¢ deternrinat1on of 
the Comrn~ncemertt. Date of' :the Lease and the Tenant IrnprmrementS_ sha,11 pe considered to 
be Substantial_ly Completed for purposes ofthe deter1Ui!lati.qn qfthe Commenceme.nfDat~ on 
the date by whlch the Tenant Irnprovemerits would have beeri Gompleted if there had been no 
such delay. Notwithstanding the. foregoing, clty shall be responsible only to the e~tent any 
delays are actual~y caused by 'Tertant Delays. · 

c' Landlord belavs. lf Lartdlotd''s deli-Very-of possession oftht}. 
P:remises tq City i~ de.layeg due' tp Landio:rci;s failure tq· complete 9911structio11 of the Tenant 
Improverneµts in a t:imely rnanner (subject to Ten~t Delays)~ Landlord and Tenant shall have 
the rights and o[Jliga:tio11s provided in paragraph 9 of the. Lease. 

7. General ProVisions. 

. . . . . . . . a" Notices .. Ex:i;ept as may l:Je otlierwi~e; specifically provided herein1 

any notice· given under thi§ Work Let{er shall be in_ writing and given bydelivering the ... 
notice in person, hy comrriel'.cial courier or by- sending it by first dass mail, .certified mail 
with a return receipt requested, or Express. Maif1 return receipt requ¢sted, with postage 
prepaid, and addressed to the parties as follows: · 

City RealEstate Deparl;I}J.ent 
25 VfillNes& '!\venue, .$te~ 4()0 
$an Franciscq, CA 9410'.Z 
.Attn: ,Director· of Property 

4'.25 Calliortiia Street 
Suite'23QO 
San F):ancisco.1·CA94104 
Attn: Dariiel w. Arjoe · · 



or rncll e>ther -a,diJ.res_s fill. •(l. party may 9esignate to the. otherS>(lS it!> new address for such 
:purpose by nqtic;e gtven to #le ome.rs in accordance wi.th the provisiOns of this parag:r:apli~ 
Any notic~ hereunder shhlllie deerned to have been given <l.i"id recdV-ed tWo (2) days after the 
date when it ls mailed. if sent by first class' certified :mail, .one day after. the date when !tis 
mailed if :Sent by tr. s. B~pre~s, Mail;.· or Upon the date person.al delivery .is maoe. ;:N~ithet 
fJari.Y rri~:f gi.ve pfficial Pl' binding 11otice by facsimile~ 

h. Prevailing Wages for· Constnictfon Work In ,const.ructingthe 
Tenant Imptovemetit:S, taridlord shali comply with the prevailing: 'wages provisions contained 
1n paragraph :28 of the Lease. - · ·· · · · · · · · 

c, Trooicil Hardwood. Thin .. fa con$fi\lqti:rtg~.t4e: 'J:'enantTr.nprove.ments1 
Lartd1Ql'.d sh;ill comply with, tQ~. tr9pical ~a:rdwopd ban. proYi!'5lQJ:lS, conta:fued in patagrapll 28 
Qf the Lease.~ · · · ,_ · · · 

ct calendar Da'.vs~ _ Uil1ess. otherwise provided heteih, all periods 
specified by a nurribet of days shall refer tO calendar days; . 

e.. Aunrovals" NotVV,itlistrmdi,11g anything tq tli.~ co11trary hf~rem~ rto 
~pproval; })y · (?ity ·qf th~ Fipa! Plaris,. compfoti9n of the Tenant· Impro:Vemerit Work or any· 
()ther apprbvals~ by City ~ereunder shall be ·deemed to cc)ristituty approvaj.· of ~ny . 
goveininental ot regulafo:ry aU:thoiity>witb j11rlsdietfo11 avet th:e Prdnises, All. a.pptovals or 
other detetrn1na.tions o:fcity as Tenant hereunder JJi(ly .be Il1ade :t>y City's Pirector of 
J;>roperty u_ri:l¢!>S otherwise sp¢_cified. her_ei11, · · · · · 

. ' 

f~ Time of Essence •. '.fime is ofthe essence Willi.respect tcJall 
provisioM. of.this WorkI.e.tter in which a definite time for p~rforrnancejs sp¢cified~ 
including without limitation, the date of Substaritlal CompietioiL · 

ATTACHMENTS: SCHEIYdtEJ (2 pag~s) 
SCHEbUl.E Il (2 p~~es) 
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SCHEDlJLE· I 
WORK LETTER (EXHIBIT F) 

SUITES 210, 820, 910 - FOX'PLAZA 
BUILDING STANDARD WORK 

Landford $hall furnish artd jnstajl puiJdllig standard tenant :improvemep{s <;onsistent with other 
rece11t City te11aqt impr9vements in the Building jn Suites 210, ~20,_ and 910 Fpx Plaza ill 
accordance with tlie permit drawings date.Cl August 12; 1996 a5 prepared oy William E. Cu1Teri, 
AJA and the foliowmgt - · 

. ~. 

L bem:olish aml remove: ari existing partiti6ns, wood Panelling, dpo:rs, carpets, and 
plJ.lmbing fixtures, n·ot required by Tenant :pursuant to ih~ new layout of the J?.i;emises 
sll,own, hi the }?lap_, 

2. FurniSh and. install new ceiling-height drywa11 partitions as shown ori. the Plan With 
interior doofi in hollow metal frames to match existing doors;. All drywall shall be 
smooth-taped and· mudded~ finished and ready to paint. 

3~ Relqcate light futures and heating, veptilating and air conditioning system~ as required 
lJY th1; 1ay9ut in the PJ(l]l, · 

4. Repaint all existing and rtew walls and trim to rhatch eXisting Colors; paint ceiling tiles 
Mti grid wh!te, EXistirtg doors shall he. finished as required to eliminp.te sqatches; 

. . ' . ~ 

5. · Im~ta.11 ·builqfrtg standard,. commercial·· 30 -Ounce· carpet using direct glue--Oown · methqd 
througbc;mt th~ p+emis~s. Proviqe new :rubber bgseboarc.i; color selection by T~ant'. 
Provide building $tandard virlyl, eomposition tile Where indicated lli t:he Plart; color 
seiection by Tenant · 

6, Proyide buiidµig stanc!atd minl:-blind window coyerin.~s on alt €!Xterior window~ 
t1:irqug;hc:)11t th~pr:em:i.ses, 

7. Provide w<l.ll"niounted 110 voltele<::tri.cal putlets or junction box. for gtoup ofpre,-wir~d 
workstations as setforth on Plan; drcuited f:lS' allowed by cooe. Junction b.oxes maybe 
telbcated· from lOcatlorts. shown subject to reasonable approval ofTenanfs workstation: 
installer arid .atrto additional Cdstto City. Hook up pre~wired workstation tojµnctlqn 
'Qox~ te;nant'st:ontractor shill beres:pqns1ble fotsuppl)iipg a1I wiring frpm tl.1(.'}junc;tloll: 
box tq the; w9r.k;s~tion outlets; · · · · · · 

8. HetCli-Retcnv Power: . Landlord agrees tq atticb the- power Panels iri Sili.te 21d to a 
s~parate meter which is: billed .directly to the City's Betth-;Hetehy Power system. 

l 



Landlord shall furnish and ig;staJ1 aJ.1 panefa; wiring,, trarrsformersj and meterhig relit¢ 
to this modification of the power distn'bution. . .. 

.9. Data and 'Telephone: Withi.h five (5) bttslriess days aftet the later of comnientemertt of 
con~ttuction or fii!J exec;uti.on of thisLease, or as $09n th.ereaftet as p.ractlcable; Tenant 
or Te11.rnt~s Je1e_phone supplier $h9ll. furnish :SufficieI!t. pre-raj:aj Jelepho11e cabI~, 
:Landlord shallptill~. testan.d label such Tenant,. furn.islled c~ble frofi1 telepfione cfoset, 'hub 
or s\\fitch to·(a) w<ijl out1¢ts or·(b) JJ)oxe$ f()r workstation, groups ~e,f forth ()11 the P.la4,. 
Tenant~·s, contractor for data: and te}ephone shall be solely responsible for, furnishing and 
~t2Jling aii ter:ntlrtationS'i wiring toohectlon;s,. telepbon.e equii:nji~nt, con11ecti.0P.S• :an<l 
covetp1~t~s £,-0r da,ta and telepho~e1 and pulling the ca,[)fe~ from the: Wall J'"P.oX. to the 
otitl#s iri. the. :wqrkstati()n grqµp tncluding any printer/f~ outJ.t;t~ .. shown ~djaceJ;Jl to 
Wc.>rJa:tatlons. · · · · · · · 

10. . Provide lochet at all entry· doors With common lockset fof all doors on- a floor unless 
otherwl.s.e:.note_doii the Plan •. 

-li. . Repair ceilipgs as ·requk~d by Wotk. Install fully .fipj.sp~ offS.i;ts where diff~rent c~ifing 
hei~hts occur in tl1¢- sgn::ie rQom. Rep1ac¢.ahy broken or ch~~d ~eiiin~ :tile. . . 

11;. Ovetsf.a:ndatd Items: The following :item fa deemed to be an oversfundatd item and sh3.l1 . 
be·;reimblrr.s¢d_ by Tenant within: thirty (30) days· of contmencemertt ·or the 16ise: 

(a) Landlord :sJJ,aIJ furnish and.install one~ 9ne-ton~ :aiJ:-c()Oled.a.J,rconditiqriihg ,unit 
in Switch ltpop:r l'.3. Sui~e. 2_1Q ln,cludin.g: electrical ;~uqm~t(!r;; (':reI.Izjit. shall be . 
resportsibfo for: (l) emerg¢ncy a.Iatm, (2} maintenance ·and repaif after. irilti.aj. 
wa:trartty period •and :(3) . au operating costs of. ajch unit during. the t¢rin . o.f: tile 
lease). Tenant to· reimburse iart4lord. $9, iQ6.oo fot file cost.an& -instaiiatlori 

. · e1Cpense of· such one:'ton, ai.r~tooled alt conditi.C>ning unit• Within thirfy· (:3.0) •days 
pf ~~ ~ornrn~n¢t!niertt, - · · 

Ten'antto reimbµr~e LandlQ:rd $2))00 for the cost ancl insful1atj,on e;x:pense .Qf 
overstandar<l power;. tla~ ·and· teiepho:q~ reCJ.tiiremerits .. 

i'.3. f.ro workis 1:0 ,be petfortned.lJy Landford in su1te 230 except entry door tefim.shihg arid 
tou¢b.-up :gain.firi.g' in tlf'fi: en_tt,y area• · · · 

'\Yher~yet a conflict .betw~!l fu~ Pl~s a.J.1<i:th.kEXhibitF niay e::ciSt, th~ :Plans ~hall preyait ,AU 
workstaUOi.1 futrllttiie, coffee paj"~; f;f/c/ptlrite!r~ and copier table. stands; St()rage arid library~ 
sheivi,p.g~ fj],~~ ¢,ri;:dehzas ahd deskS~ chair~, and othet intenqtfeatlites whi.ch may be;showncpfi: 
said Plan are to' b.~ 'fumished. .and hfstaiied by'retiant urilt:!~s· otn:e+wfae ttotecl ne:refu .. 

2 
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Item 

2. Doors 

3:. :Oo9r.ldc1c pfotes· 

4. tight switches and outlets 

5. Fite <alarm pulls, 

~; Mail slot 

7. Second floor taunter 

9. Acces~ible El~yators. 

12. Main. lObby sigp:;ge 

SCHEDULE'. II 'IO 
WORK LEl'TE:R; (EXHIBIT lf) 

ACCESSIBILITY WORK'. PLAN 

Hbeficiency 

None exist 

Belg.ht does not comp1y 

Heightdoes not eomply 

}Idgh_t does.not cp111ply 
-· ' -· .. 

New Gounter to be cons.trtic;tec1 

•.S1gn. acre.: ' ,, ,•_I:>,, 

ii:' ,; '' 
.LY.ilSSIDg 

.-.: ':·-;· 

Action 

:Repli;ce exis:tirtg hardware· with 
cpmpliant b,ardware. 

Adjust all closures after 
co.ristructibn to meeLCode. 

Jns:t;llJ new kick; plates o:n au entry 
doops and res,tr9()P1 qooq·, 
ifI'equire~i by- applicable: Qoci~~ 

Refocate common area switche-s to 
48'1 maximum above the finish: 
rfoot. .Existing poWet ati<f 
telephOi:le O-µtl~ts to remain;, 

RelOcate.to 481! max1rritim above the 
fihlsh floor: , · 

Ciose:-c>ff slot 

Design tcj mdude .361'· Wide 
iriinlm.u:m sectloff; 341

' maxunum 
front floor and' gate. that fully 
complies. 

fosta.11 irtsid¢ ~iev~for }<J,ur sigpage:. 

Xn:s1Jre n,q more than L 25'' ·gap ... 

Ii:isure' irlc;lusi9rr of all requ1ted 
s1g:ris 1rt correct.format. 

Provide· visual' warning system. p~:t 
apptoY:eii' flashet ns' :~ystern tQ 
r~l~y;lfit ar~~ 



Item Deficiency . 

· 14 .. 8th.floor ancf Zfid floor (Tower) 
restrooms · · · · Code c.Qi:tlJ?tiartccHjuestions 

1 .15, Directional :s~gn.age 
·- . ' · .. 

Action 

Tu.s'tall n~w acc~ss ·ifirect sign;~ge at 
qr ~ncm.a111\lob by directory, ·· :R~view 
r~Ievant sXgnag~·wl,th·cop.Sl,lltan~ ill\d 
:make COde compliant. 
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FOX P.l.JiZA. 
Nari~ to E:-"1Pl.,O~sJ¢c.Nr~ct~s 

Californ.ia Jie;;ltli '9-nd S;;;.fety coci.e Sec.•fon~ 25>i15~2~:t24. r~ire,s tha:c peri~ic n'<ld'Hcadon ~ ,g.{y~!) ta ~-p:foyeesi 
anii t:antracto.rs regar-;dJ;ng "col1Il)erciat. and' pubUc bujldlngs in, 111fich· asbestos~·c·i.intairifog maJ;er:iat ("AC.'i.11j is, 
present.: lie .ar'e .pt'ovi'oifis: thi.s natfce ti:l you in. i:cirl=il iat\i::e with thfa law "and ~t~ provide ·reJa"ted frtformatio:n, 

!~~~f =~~1~cl;1§:E~i~~;:~~~~g~r~~~:~~!J~~~~f ~i~~~ 
the sus~nded ceHings, in tefephane·af14 erec;rl:e;;,l c_t9sets,_ in mech-ariic'l(rc;ipi:ns·, !in4 !;;ehind -~JYli<iJJ:or: ·ptgis;;:r 
.sofffts:,_ ccll.Jl1li'is;•and:exterior walls, ,OJ:! apar~mem Jfoars, '.the:spr:ayed~'On: r·irepra9.Ti(1g i\OI; i,s·.geper;:rt·ty<tocste~:J: 
oehihd.-plastel:' or cfrywatl. ·s-cffits, :e::e5l fnss; :co.lUnihs", ancf e.xter.for •walls1 .and: i's· located. in fod:'ed efe·ctd·caL 
Elos_et~ 11ni::J ·in certain. (lon-aci::e~sible mecliarifcal .areas.. . ' 

t~~ ~~~°7p¢~r:tg~~:f?t~~~~~"£~~~~~r~~g~~r~~~~"p~~~0~;~i:t:tJ:~:fi!ia)J\·e·_ ~~?f~a;~~:/4~;:;~Xt~~: 
If ·ydu have any-.r¢ason to l:-Hieve th'e asbesto<;, _cQnta:foing ma"ter{a:ls haYe been cHstud<ed .or :da:mageq, ·please cin 
ttie .Property Mana.~.e.i' oi fOX: P:l.aza: at ;<415! 62oc69.00. ·· ·-. 

Btifldinil Rai1age11iei'iI )'!i;I~'. ·irnp_t;;m~n't"ed a cgrr'.preheh~i ,Ye Asl::'estos Manageinent ptar, i<h l di governs asbe,stos- re_lated 
p\<inS a_nd 116rk:prtic~ures. fq.r i-icirK if( or~ ;i:g ~/eas i:if tiie Building ii:), \;lhich A.C:-1 "is Loc'!ted •. All "\.jO[!i: wh'ich might; 

_:~iii~rnia~;g~,~~t~r~;~~!c~:f:s\/bi'~~~di~~d,t;~P{::;~~r~~~~~~!9;~~~~;·s;.x~~~~~h~ ~~£;~~~e-ti2!~?aicfrt~~~~Zr 
.standar:.ds. HµiJcl)f\-g: Mana;;emet:it has ptepar.etj i:J.JCes. for teMan:ts atid: for r;:;im:-ac:t:c,:rs, 11hi_ch ar~ p;;r_t 9f ·tf1e 
Asbestos. Matiagement .P.lar, an& .wli-ic:h ·~lU. reql,lfni• t•enant§';: ·i:Ontractors _lll:".ci, .9):h:er l{or.\::e.;s: tg {a) .ot;>;i;ai,n 
authodiatfor:i ·:ffciiUuiidihg Manage:neritfor WO"rk 1n. ai':e"as of the Bui ldlr"rg frr .;.nl¢ii: .. AC1'\i is Coi:a.t~,, ar\Cl (b):; to 
perfotrn sue"!:! work' 'i.n ct:rripl fance. 1iffh .. tlie· .as1::estos wad: prol:.edures.. The:Asbes-.:.6s Mafiagainent P:Can i.s; des-i-gned 
:t'q pr:~~ect tli,e health a/°A s"afe:ty .of a\t 6C:c1Jpaj.ftj, ~rid ,le i!Jain'r:~in ·gi;iij"cf bU-jlcj)ng :aJr 'gu*lit'io: . 

.As~esig5 e:xpo5ur:e can c:ause a;:;besfos,i·;; ar.4 otbep respi.rafory- tji.se;;;ses, C\O!f )s, t)::;Je,J-. yr,deF J;>ropo~Jfii~8 ~,Si 
tirlifcr:nfa Jleqlt:Jr apcf Safew C\:lqe S-ec;ions 2524.9·,s: - 25249~.t~, <!9· a .cliern.k;;i,( ~'19\,L"l 1:0-. t:he' sJ::a:tJ!,,Of< G<i\ifori:il a: 
to cause cancer. 1her-e are: )Jl1certa5-r1d_es sur,ro\U:'.dfo!i the . .level •w&i'ch •can .t'aJ)Se diseas.¢.- Tbe,.maJi:ir,f_!!ason: for. 
"imp'lement.ing the As.bestos Maiiagemeh't: Plan i's, to prevent ·a,1 rbofne" asbe~fos .el\pcsure of su'i lding :occi.:pan;:s. ~lf 

~!!~~=:f !~!t~~a~~~tc)~J1i?§t~'~Hr!i~!!;~p:~J~)~~~lf J~%~;~JNa~s:ao{ ci:it:f~~9!~~iGc~~,n~n:s;~~~~i 
Air monfti:!rfog qieasurements have:· b,een taken: anr:iua.\"ly a.s p,;fr_~ or a· 'Cci:nP,re~ensh~_,buttci1ng~J.1(de ambf;ent' aJr 
monit'orir\g :~tudy.by._an liideperiderrt ·ir.custr.i.at: hyg]ene"consulting' firm~ Cl'a:Wfoi'.d 'FPE .i>roupj("F.1',E, 11

). F .• P .•. E" 
has' adv.ised 'the· .Building' rnar:iagement tbat. becaus-;{ of: 'tl\e str'frigent mahasemer.it' programs ai:iif remoY"al proc~ures 
plit: in place In Fax Plaia .f!ja~ fib~ release' has. been 'ri'ii!'!~jJiii.i:d_~, ln addit'icin .tiJ tl:iese'. reports;; a~ r qu<ilf·ty 

~:ti~~~eh~b~~~~~if~~C:~ 1~~~~a~~gri9p_ft~#i'.!.l'd~~\ti:!d~~5J~5~J0t;~~(2fr:Lf)i'~a~~~t~ttV0~!~~t~t~ 
f!.lQt1itqrJng !;t'!.JCly; C1Jricib~te:d:.to da(e In tlJ!'.! aui,tdfng <!f:'e desci:'ibe<'.l in air:mopi~or,jng reporbi-\;h,1,i::h ar~ iiV:aHiM~ 
fa.r your: reyiew in tl:ie "M"°ag{rig ,AgenFs ofticg •. APl csurvey, _report.s 11h:rch gqUectf'{e\Y ide11tify "1;h_e p·res"er:i.c~,; 
type: anc:j. locii:tfqn-. at ADI In the. Bi.ffldf:ng7 ah<:Hncl"ude a d~:Sc:riptfon· "of the bul)( s:a1T1Ple'.am1lysi.s. prac:~ure:s1. ar:e 
<:ltso mai,rttain® fo the Managfrig; A~e!'lt's:"Office. The most ,re.tent teports ai:e H'statl·l;¢_l'qw~. An. ineustri.al hyg}~ne 
consul "tfog ff r1it :Spec·fa l i Z.fog in asbes:fos slirieys wH ~ be ;cp@uctJng-p~r.jOdii:: rei nspec.ti·ons Of the ACM to 'll\Onlt9r its ;dindf't1'0l'1)c . . . ' . . . . . . . ' . . .. . . . . . . 

The M;Jiiaglng J\gejlt:'·s: Off) c~ iA a~ ;the -of.fl~ o.f caUQ.~, lnc .• , 42~ ~aJif9i;r;if~ si:r~t,. ~l!J ~i?' 23~0, S:al'.i :ffanc;_i sc-0'; 
'Tbe·<1s!:ie.si;9s-rela~w.;i docur,e(lts cove.red by t~ a,5!;:¢stos. :not}fjc:itioh (131<s' ;;re,mafnta)J1e~'ther!'.! •and :are a_yaflab'l~ 

. f()r you. td' rey'ie1f a:r.id·c~F)'; 'at• t'eharit's cas.t, Upbri r:eques.;t;:; di.lr'ing fegu\ar bus.tness_.hour-s •. ,&,\so· 1:.1pqn t.egl.ll!~t, 
these' do~uments can be ~ca ava1labte. at' the: Fox Plai;a ·:sUildiri!:(-Of•f:it:e'· Pt'ease do: not: &:esi.tate to :call the. 

'F>toperfy f"ar\agifr at J415) 626.-9900 i;f yot:r wi~.h t_o ~r-~a11~~- tor: a~sE.S:s to: .. tlifs~ mafe.tYa_L$:.: 

: REC:E!IT .REPORTS. _ 
Anr,iua.~ Asbe.st.a? A.ir Sampling :foryey (12ap/95: apc!'.Jt/Z1/95t . 
F_ox l'ta+a C"Qn$1;ruct:i.or:i .Cleafaflc~ Air Sampt~s -~ .suhes, 524 ;;,nd 918 ·cf1(2B/9.5) 



Edwin M. Lee, Mayor 
Naomi M. Kelly, City Administrator 

John Updike 
Director of Real Estate 

January 4, 2018 
Lease Renewal 
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Honorable Board of Supervisors 
City and County of San Francisco 
City Hall, Room 244 I 
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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 of27,826 
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) 552-9216 
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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. 

Attachment # 1 provides how the base rent is calculated. 

A MAI appraisal dated December 19, 2017 of Fair Market Rent by Mateo Advisors, John Mateo, 
MAI, 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 arid after table is Attachment #2 

DPH reports that the majority of EHS's programs are fee based regulatory programs and the. 
increase in rent will be included in its 2018/2019 fiscal budget. 

Given we have negotiated a fair market rental rate with flexible termination tights without 
additional cost, DPH and the Real Estate Division recommend approval of the extension terms. If 
you have questions regarding this matter, please contact Charlie Dunn of our office at 554-9861. 

cc: Barbara Garcia, Director, DPH 
Greg Wagner, DPH 
Stephanie K.J. Cushing, DPH-EHS 

I:\Work\CDunn\71\7163 DPH - EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc 

Respectfully, 

~ ~Up' ke 
Director 



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 
413 Garage level 

(the "Storage Premises") 

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 

I:\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 

Premises 

Base Rent 
(monthly) 

Operating 
Expenses 
(monthly) 

Term 

Early 
Termination 
Provision 

Base Rent 
Increase Date 

Base Rent 
Increase Amount 

Extension 
Options 

Current Leas£) 

27,826 square feet 

$82,818.07 

$.OS for electricity on a portion of the 
space. 

Janitorial services, maintenance and all 
other operating costs to be paid by the 

landlord. 

December 1, 2013 to November 30, 
2018 

None. 

NA 

None 

1 remaining (December 1, 2018 to 
November 30, 2023) C!t 9S% of FMR 

I:\Work\CDunn\71\7163 DPH- EHM Fox Plaza\Legislation\2017 Legis Cover R3.doc 

Proposed Lease 

No change 

27,826 square feet 

$1S0,093.33 

No change 

$.OS for electricity on a portion of the 
space. 

Janitorial services, maintenance and all 
other operating costs to be paid by the 

landlord. · 

December 1, 2018 to November 30, 
2021, subject to City's right to terminate 

Permits early termination by City with 9 
months written notice at no cost to 

City. 

Annually on December 1, starting 
December 2019 

3% (annually) 

2 new for S years each (the first -
December 1, 2021 to November 30, 

2026) at 9S% of FMR 



File No. 180070 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampa1gn an ovemmenta on uct o e (S F C d G IC d C d § 1 126) 

City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): City elective office(s) held: 

Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: BRCP 1390 Market, LLC 

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

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

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

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

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

Date that contract was approved: Amount of contract: 
$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): 

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

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

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

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits 

Print Name of Board 

Filer Information (Please print clearly.) 
Name of filer: Contact telephone number: 

Angela Calvillo, Clerk of the Board (415) 554-5184 

Address: E-mail: 

City Hall, Room 244, 1 Dr. Carlton B. Goodlett PL, SF, CA 94102 Board.of.Sugervisors@sfgov.org 

Signature of City Elective Officer (if submitted by City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 




