
STAFF REPORT FOR CALENDAR ITEM NO.: 9 
FOR THE MEETING OF:  February 21, 2008      
 

TRANSBAY JOINT POWERS AUTHORITY 
 
BRIEF DESCRIPTION: 
 
Authorizing an amendment to the lease agreement between the Transbay Joint Powers Authority 
and CA-Mission Street Limited Partnership for office space at 201 Mission Street in San 
Francisco to move the Staff’s office space from the 19th to the 21st floor, increase the leased area 
to 12,368 sq. ft., extend the term of the lease by seven years and establish rental rates for the 
extended period.   
 
 
SUMMARY: 

• The Authority’s lease agreement for office space at 201 Mission Street, Suite 1960 in San 
Francisco will expire on November 30, 2008.   

• This current space of 3,637 sq. ft. will not be adequate to meet the projected needs of the 
TJPA.    

• After inspecting available office space in the vicinity of the Transbay Terminal and 
soliciting rental proposals, staff recommends amending the agreement with CA-Mission 
Street Limited Partnership to secure office space for TJPA Staff through 2015 and the 
estimated date for completion of the construction of the Transit Center.   

• Under the negotiated lease amendment, rent will start at $48.00 / sq. ft. for the first year 
and increases at 3% per year to $57.31 in the seventh year.  After the first year of the 
lease, rent includes an additional amount for increases in utilities, taxes and expenses 
over the base year of 2008.  The TJPA’s pro rata share of these tax and expense increases 
will be 2.56% of the total for the building.   

• The landlord would provide $45.15 per foot as a tenant improvement allowance and loan 
the TJPA up to $25 per foot at 8% annual interest as an additional tenant improvement 
allowance.  The TJPA would be responsible for any expense for tenant improvements 
above $70.15 per square foot.   

 
 
REPORT: 
The current lease of 3,637 sq. ft. of office space at 201 Mission Street, Suite 1960 in San 
Francisco for TJPA offices will expire on November 30, 2008.  This space will not be adequate 
to meet the needs of the TJPA as we increase numbers of staff and consultants to oversee the 
design of the Transit Center and the design, construction, and operation of the Temporary 
Terminal.   
 
In the fall of 2007, staff consulted with BT Commercial Real Estate Brokerage on available 
office space in the vicinity of the Transbay Terminal.  BT Commercial identified six properties 
in the vicinity of the terminal with available space that might potentially meet the Authority’s 
needs.  After touring the available properties, the TJPA solicited proposals from 201 Mission 
Street and 100 1st Street.   
 

   



Based on the terms of those proposals, staff negotiated the proposed lease amendment with CA-
Mission Street Limited Partnership for additional space at 201 Mission Street.  In addition to the 
financial terms of the lease, relocating within 201 Mission Street minimizes the disruption of the 
relocation, secures space for TJPA offices through the scheduled completion of Transit Center 
Construction, maintains the proximity of TJPA offices to the Transbay Terminal and the offices 
of the Program Management team and Federal Transit Administration, and allows a First Right 
of Refusal to an expansion space should the TJPA’s space requirements exceed current 
projections.   
 
Under the lease amendment, the landlord will prepare a space of 12,368 sq. ft. on the 21st floor of 
201 Mission Street for occupancy by the TJPA.  The landlord will provide an Allowance of 
$558,417.00 for improvements to remodel the space for the Authority’s needs at no cost to the 
Authority.  Should the costs of renovation exceed the Allowance; the landlord will loan to the 
TJPA an Additional Allowance of up to $309,200.00, as required, to be repaid over the term of 
the lease.  Any cost for tenant improvements in excess of the allowance and loan will be the 
TJPA’s responsibility.  The process for designing the tenant improvements, however, provides 
the TJPA with the opportunity to participate in the design of the tenant improvements.  In the 
event that the preliminary design and cost estimate for the tenant improvements exceeds a 
desired amount, the lease amendment permits the TJPA to request changes in the design to 
reduce the cost.   
 
 
Rent starts at $48.00 / sq. ft. for the first year and rises to $57.31 in the seventh year.  During 
subsequent years of the lease, rent includes an additional amount for increases in utilities, taxes 
and expenses over the base year of 2008.  The Authority’s pro rata share of these tax and 
expense increases will be 2.56% of the total for the building.   
 
The lease amendment provides that the TJPA has a right of first refusal to lease additional space 
on the 21st floor of 201 Mission that becomes vacant and available for rent during the term of the 
TJPA’s lease.  The amendment further provides for an extension of the lease for three years at 
the fair market rent.    
 
 
ENCLOSURES: 
 
1. Office Lease Agreement for 201 Mission Street between CA-Mission Street Limited 

Partnership and the Transbay Joint Powers Authority, prepared for execution.   
2. Resolution Approving the Amendment to the 201 Mission Street Lease 
 
 
RECOMMENDATION: 
 
Authorize the Executive Director to execute the lease amendment with CA-Mission Street 
Limited Partnership to lease office space on the 21st floor of 201 Mission Street, increase the area 
of the lease to 12,368 sq. ft., extend the term by seven years, and establish rental rates for the 
extension period.  
 
 

   



TRANSBAY JOINT POWERS AUTHORITY 
BOARD OF DIRECTORS 

 
Resolution No. ___________ 

 
 

WHEREAS, The Transbay Joint Powers Authority is a joint powers agency organized and 
existing under the laws of the State of California; and  
 
WHEREAS, Pursuant to the Joint Powers Agreement creating the TJPA, dated April 4, 2001 (the 
Agreement), the TJPA has the authority to make and enter into contracts, to acquire real and 
personal property and to exercise all powers necessary and proper to carry out the provisions of 
the Agreement; and  
 
WHEREAS, The lease for TJPA offices at 201 Mission Street, Suite 1960, is scheduled to expire 
November 30, 2008, and the TJPA must make provisions for its offices beyond that date; and  
 
WHEREAS, The space currently leased by the TJPA is insufficient for its projected needs, and 
the TJPA must secure additional space to meet those needs; and 
 
WHEREAS, The Executive Director has located space that meets the needs of the TJPA and will 
assist the TJPA in carrying out its mission to develop and construct the Transbay Transit Center 
Program; and  
 
WHEREAS, The Executive Director has negotiated a seven-year lease amendment with CA-
Mission Street Limited Partnership on terms favorable to the TJPA for offices at 201 Mission 
Street, San Francisco, a copy of which is contained in the TJPA files; now, therefore, be it  
 
RESOLVED, That the Transbay Joint Powers Authority Board authorizes the Executive Director 
to execute an amendment to the office lease for 12,368 sq. ft. of office space at 201 Mission 
Street in San Francisco for a term of seven years with CA-Mission Street Limited Partnership, in 
substantially the form in the TJPA Board file and to take such other actions as may be necessary 
to move the TJPA offices into the leased space.   
 
I hereby certify that the foregoing resolution was adopted by the Transbay Joint Powers 
Authority Board of Directors at its meeting of February 21, 2008. 
 
 
 
        ___________________________________ 
        Secretary, Transbay Joint Powers Authority 
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FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (“First Amendment”) is entered into as of 
__________________, 2008, by and between CA-MISSION STREET LIMITED 
PARTNERSHIP, a Delaware limited partnership (“Landlord”) and TRANSBAY JOINT 
POWERS AUTHORITY, a Joint Powers Authority under California Government Code 
§§ 6500, et seq. (“Tenant”), with reference to the following facts:

A. Landlord and Tenant are parties to that certain lease dated as of December 3, 2003 (the 
“Lease”), pursuant to which Landlord leases to Tenant space currently containing 
approximately 3,637 rentable square feet (the “Original Premises”) described as Suite 
No. 1960 on the nineteenth (19th) floor of the building located at 201 Mission Street, San 
Francisco, California (the “Building”).

B. Landlord and Tenant agree to relocate Tenant from the Original Premises to 12,368
rentable square feet of space described as Suite No. 2100 on the twenty-first (21st) floor 
of the Building as further shown on the drawing attached hereto as Exhibit A (the 
“Substitution Space”), on the following terms and conditions.  The floor area of the 
Substitution Space has been determined by Landlord using the American National 
Institute Publication ANSI Z65.1-1996 as adopted by the Building Owners and Managers 
Association, as interpreted and applied by Landlord’s measurement firm to the Building.

C. The Lease by its terms shall expire on November 30, 2008 (“Current Termination 
Date”), and the parties desire to extend the term of the Lease, all on the following terms 
and conditions.

NOW, THEREFORE, in consideration of the above recitals which by this reference are 
incorporated herein, the mutual covenants and conditions contained herein and other valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and 
Tenant agree as follows:

1. Substitution.  Effective as of the Substitution Effective Date (defined in 
Section 2 below), the Substitution Space is substituted for the Original Premises and, from and 
after the Substitution Effective Date, the Premises, as defined in the Lease, shall be deemed to 
mean the Substitution Space.  The Substitution Space is subject to all the terms and conditions of 
the Lease except as expressly modified herein.  Effective as of the Substitution Effective Date, 
the Lease shall be terminated with respect to the Original Premises, and, unless otherwise 
specified, “Premises” shall mean the Substitution Space.  Tenant shall vacate the Original 
Premises as of the Substitution Effective Date. During the period following the date of 
Substantial Completion (defined in the Work Agreement attached hereto as Exhibit B (the 
“Work Agreement”) of the Work (defined in the Work Agreement) and prior to the Substitution 
Effective Date, Tenant will have the right to enter the Substitution Space for the purposes of 
installing Tenant’s equipment, furniture, and telephone and data cabling. During any such entry 
into the Substitution Space, all of the provisions of the Lease (excluding Tenant’s obligation to 
pay Rent but expressly including Tenant’s indemnity and insurance obligations) will apply to 
Tenant’s entry into the Substitution Space.
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2. Term.

(a) Substitution Effective Date.  The “Substitution Effective Date” shall be 
the earlier of (i) the date that is thirty (30) days after the date on which Landlord notifies Tenant 
that the Work is Substantially Complete (defined in Section 5.1 of the Work Agreement) or 
would have been Substantially Complete but for any Tenant Delay (defined in the Work 
Agreement) or (ii) the date Tenant first occupies all or any portion of the Substitution Space for 
the conduct of its business (as opposed to the installation of furniture and equipment). The 
parties estimate that the Substitution Effective Date will be June 1, 2008. The Substitution 
Effective Date shall not occur, however, until Landlord delivers to Tenant completed San 
Francisco Human Rights Commission forms.

3. Extension. The term of the Lease is hereby extended such that the term of the 
Lease shall expire on the last day of the calendar month in which the date immediately preceding 
the seventh (7th) anniversary of the Substitution Effective Date occurs (“Extended Termination 
Date”), unless sooner terminated in accordance with the terms of the Lease.  That portion of the 
term commencing the day immediately following the Current Termination Date (“Extension 
Date”) and ending on the Extended Termination Date shall be referred to herein as the 
“Extended Term”.  Promptly following the Substitution Effective Date, Landlord and Tenant 
shall enter into a letter agreement in the form attached hereto as Exhibit C, specifying and/or 
confirming the Substitution Effective Date, the Extended Term, and the schedule of Base Rent 
payable hereunder and Tenant’s Pro Rata Share.  If Tenant fails to execute and deliver such letter 
agreement to Landlord within ten (10) business days after Landlord’s delivery of same to Tenant, 
said letter agreement will be deemed final and binding upon Tenant.

4. Base Rent.

(a) Generally.  From and after the Substitution Effective Date, the Base Rent 
payable for the Substitution Space shall be as follows:  

Months Following
Substitution Effective Date

Annual Rate Per 
Rentable Square Foot

Monthly
Base Rent

1 - 12* $48.00 $49,472.00
13 - 24 $49.44 $50,956.16
25 - 36 $50.92 $52,481.55
37 - 48 $52.45 $54,058.47
49 - 60 $54.02 $55,676.61
61 - 72 $55.65 $57,356.60
73 - 84 $57.31 $59,067.51

* If the Substitution Effective Date is other than the first (1st) day of a calendar month, then “Month 1” will include 
the remainder of the calendar month in which the Substitution Effective Date occurs, plus the next-succeeding 
calendar month.

(b) Abatement.  Notwithstanding anything in this Section of the Lease to the 
contrary, so long as Tenant is not in default under this Lease, Tenant shall be entitled to an 
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abatement of Base Rent for the first (1st) full calendar month following the Substitution 
Effective Date.

5. Tenant’s Pro Rata Share.  From and after the Substitution Effective Date, 
Tenant’s Pro Rata Share for the Substitution Space shall be 2.56%, and, during such period, the 
Base Year for the computation of Tenant’s Pro Rata Share of Expenses and Taxes shall be 2008.  
Tenant’s Pro Rata Share for the Substitution Space shall remain constant at 2.56% for the 
Extended Term.

6. Improvements to Substitution Space.

(a) Condition of Substitution Space.  Tenant has inspected the Substitution 
Space and agrees to accept the same “as is” without any agreements, representations, 
understandings or obligations on the part of Landlord to perform any alterations, repairs or 
improvements, except as may be expressly provided otherwise in this First Amendment.

(b) Responsibility for Improvements to Substitution Space. Landlord shall 
perform improvements to the Premises in accordance with the Work Agreement.

7. Holding Over.  If Tenant continues to occupy the Original Premises after the 
Substitution Effective Date, such occupancy shall be that of a tenancy at sufferance and in no 
event for month-to-month or year-to-year, but Tenant shall, throughout the entire holdover 
period, be subject to all the terms and provisions of the Lease and shall pay for its use and 
occupancy an amount (on a per month basis without reduction for any partial months during any 
such holdover) equal to the amount(s) payable in the event of a holding over pursuant to Article 
22 of the Lease.  No holding over by Tenant in the Original Premises or payments of money by 
Tenant to Landlord after the Substitution Effective Date shall be construed to prevent Landlord 
from recovery of immediate possession of the Original Premises by summary proceedings or 
otherwise. In addition to the obligation to pay the amounts set forth above during any such 
holdover period, Tenant also shall be liable to Landlord for all damage, including any 
consequential damage, which Landlord may suffer by reason of any holding over by Tenant in 
the Original Premises, and Tenant shall indemnify Landlord against any and all claims made by 
any other tenant or prospective tenant against Landlord for delay by Landlord in delivering 
possession of the Original Premises to such other tenant or prospective tenant as a result of 
Tenant’s holdover.
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8. Right of First Refusal.

(a) Grant of Option; Conditions.  Tenant shall have the one time right of first 
refusal (the “Right of First Refusal”) to lease space on the twenty-first (21st) floor of the 
Building (the “Refusal Space”), as follows:  when Landlord has a prospective tenant, other than 
the existing tenant in the Refusal Space (the “Prospect”) who has entered into a non-binding 
letter of intent to lease all or a portion of the Refusal Space and Landlord has determined that any 
Prior Rights with respect to such space have lapsed or been waived, Landlord shall advise Tenant 
(the “Advice”) of the terms under which Landlord is prepared to lease such Refusal Space to 
such Prospect and Tenant may lease such Refusal Space under such terms (subject to adjustment 
as described in Section 8(b) below) for a term which is coterminous with the then-current Term 
of the Lease, by providing Landlord with written notice of exercise (the “Notice of Exercise”) 
within seven (7) business days after the date of delivery of the Advice.  However, Tenant shall 
have no such Right of First Refusal and Landlord need not provide Tenant with an Advice if:

(i) Tenant is in Default under the Lease at the time that Landlord 
would otherwise deliver the Advice; or

(ii) At least fifty percent (50%) of the Premises is sublet (other than 
pursuant to a Permitted Transfer) at the time Landlord would otherwise deliver the Advice; or

(iii) the Lease has been assigned (other than pursuant to a Permitted 
Transfer) prior to the date Landlord would otherwise deliver the Advice; or

(iv) Tenant is not occupying at least fifty percent (50%) of the 
Premises on the date Landlord would otherwise deliver the Advice.

(b) Terms for Refusal Space.  The term for any Refusal Space shall 
commence upon the commencement date stated in the Advice and thereupon such Refusal Space 
shall be considered a part of the Premises, provided that all of the terms stated in the Advice, 
other than the termination date set forth in the Advice, shall govern Tenant’s leasing of the 
Refusal Space and only to the extent that they do not conflict with the Advice, the terms and 
conditions of the Lease shall apply to the Refusal Space.  Tenant shall pay Base Rent and 
Additional Rent for the Refusal Space in accordance with the terms and conditions of the 
Advice.  Notwithstanding the foregoing, as of the commencement of the lease of such Refusal 
Space by Tenant, any free rent, tenant improvement allowance or other monetary concession 
described in the Advice shall be increased or decreased, as the case may be, on a monthly prorata 
basis (calculated on a straight-line basis) to account for the difference between the proposed 
length of the respective lease term of the Refusal Space for the Prospect (as described in the 
Advice), and the remaining length of the term of the Lease (i.e., the Extended Term or the 
Renewal Term [defined in Section 9(a) below] as the case may be).  The Refusal Space 
(including improvements and personalty, if any) shall be accepted by Tenant in its condition and 
as-built configuration existing on the earlier of the date Tenant takes possession of the Refusal 
Space or the date the term for such Refusal Space commences, unless the Advice specifies work 
to be performed by Landlord in the Refusal Space, in which case Landlord shall perform such 
work in the Refusal Space.  If Landlord is delayed delivering possession of the Refusal Space 
due to the holdover or unlawful possession of such space by any party, Landlord shall use 
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reasonable efforts to obtain possession of the space, and the commencement of the term for the 
Refusal Space shall be postponed until the date Landlord delivers possession of the Refusal 
Space to Tenant free from occupancy by any party.

(c) Termination of Right of First Refusal.  The rights of Tenant hereunder 
with respect to any portion of the Refusal Space which is, or would be, the subject of an Advice, 
shall terminate on the earlier to occur of (i) Tenant’s failure to exercise its Right of First Refusal 
within the seven (7) business day period provided in Section 8(a) above; and (ii) the date 
Landlord would have provided Tenant an Advice if Tenant had not been in violation of one or 
more of the conditions set forth in Section 8(a) above.

(d) Refusal Space Amendment.  If Tenant exercises the Right of First Refusal, 
Landlord shall prepare an amendment (the “Refusal Space Amendment”) adding the Refusal 
Space  to the Premises on the terms set forth in the Advice (altered as necessary pursuant to the 
provisions of Section 8(b) above to account for differential lease terms) and reflecting the 
changes in the Base Rent, rentable area of the Premises, Tenant’s Pro Rata Share and other 
appropriate terms.  A copy of the Refusal Space Amendment shall be sent to Tenant within a 
reasonable time after Landlord’s receipt of the Notice of Exercise executed by Tenant, and 
Tenant shall execute and return the Refusal Space Amendment to Landlord within fifteen (15) 
days thereafter, but an otherwise valid exercise of the Right of First Refusal shall be fully 
effective whether or not the Refusal Space Amendment is executed.

9. Renewal Option. Section 1 of Exhibit F to the Lease is deleted and replaced with 
the following:

(a) Grant of Option; Conditions.  Tenant shall have the right to further extend 
the Term of the Lease (the “Renewal Option”) for one (1) additional period of three (3) years,
commencing on the day following the Extended Termination Date and ending on the third (3rd) 
anniversary of the Extended Termination Date (the “Renewal Term”), if:

(i) Landlord receives irrevocable notice of exercise (“Initial Renewal 
Notice”) not less than twelve (12) full calendar months prior to the Extended Termination Date 
and not more than eighteen (18) full calendar months prior to the Extended Termination Date; 
and

(ii) Tenant is not in Default under the Lease at the time that Tenant 
delivers its Initial Renewal Notice or at the time Tenant delivers its Binding Notice (as defined 
below); and

(iii) Less than fifty percent (50%) of the Premises is sublet (other than 
pursuant to a Permitted Transfer) at the time that Tenant delivers its Initial Renewal Notice or at 
the time Tenant delivers its Binding Notice; and

(iv) The Lease has not been assigned (other than pursuant to a 
Permitted Transfer) prior to the date that Tenant delivers its Initial Renewal Notice or prior to the 
date Tenant delivers its Binding Notice.
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(b) Terms Applicable to Premises During Renewal Term.

(i) The initial Base Rent rate per rentable square foot for the Premises 
during the Renewal Term shall equal the Prevailing Market (hereinafter defined) rate per 
rentable square foot for the Premises.  Base Rent during the Renewal Term shall increase, if at 
all, in accordance with the increases or decreases assumed in the determination of Prevailing 
Market rate.

(ii) Tenant shall pay Expenses and Taxes for the Premises during the 
Renewal Term in accordance with the terms of the Lease and the Base Year shall be adjusted to 
be the calendar year 2015.

(c) Initial Procedure for Determining Prevailing Market.  Within thirty (30) 
days after receipt of Tenant’s Initial Renewal Notice, Landlord shall advise Tenant of the 
applicable Base Rent rate for the Premises for the Renewal Term.  Tenant, within fifteen (15) 
days after the date on which Landlord advises Tenant of the applicable Base Rent rate for the 
Renewal Term, shall either (i) give Landlord final binding written notice (“Binding Notice”) of 
Tenant’s exercise of the Renewal Option, or (ii) if Tenant disagrees with Landlord’s 
determination, provide Landlord with written notice of rejection (the “Rejection Notice”).  If 
Tenant fails to provide Landlord with either a Binding Notice or Rejection Notice within such 
fifteen (15) day period, Tenant will be deemed to have delivered a Rejection Notice.  If Tenant 
provides Landlord with a Binding Notice, Landlord and Tenant shall enter into the Renewal 
Amendment (as defined below) upon the terms and conditions set forth herein.  If Tenant 
provides (or is deemed to provide) Landlord with a Rejection Notice, Landlord and Tenant shall 
work together in good faith to agree upon the Prevailing Market rate for the Premises during the 
Renewal Term.  Upon agreement, Landlord and Tenant shall enter into the Renewal Amendment 
in accordance with the terms and conditions hereof.  Notwithstanding the foregoing, if Landlord 
and Tenant fail to agree upon the Prevailing Market rate within thirty (30) days after the date 
Tenant provides Landlord with the Rejection Notice (the “Negotiation Period”), the Prevailing 
Market rate will be determined in accordance with the arbitration procedures described in 
Section 10(d) below.

(d) Arbitration Procedure.

(i) Landlord and Tenant, within five (5) days after the date of 
expiration of the Negotiation Period, shall each simultaneously submit to the other, in a sealed 
envelope, its good faith estimate of the Prevailing Market rate for the Premises during the 
Renewal Term (collectively referred to as the “Estimates”).  If the higher of such Estimates is 
not more than 105% of the lower of such Estimates, then Prevailing Market rate shall be the 
average of the two Estimates.  If the Prevailing Market rate is not resolved by the exchange of 
Estimates, then, within fourteen (14) days after the exchange of Estimates, Landlord and Tenant 
shall each select a real estate broker to determine which of the two Estimates most closely 
reflects the Prevailing Market rate for the Premises during the Renewal Term.  Each such real 
estate broker so selected shall have had at least the immediately preceding ten (10) years’
experience as a real estate broker leasing first-class office space in the San Francisco financial 
district, with working knowledge of current rental rates and practices.
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(ii) Upon selection, Landlord’s and Tenant’s brokers shall work 
together in good faith to agree upon which of the two Estimates most closely reflects the 
Prevailing Market rate for the Premises.  The Estimate chosen by the brokers shall be binding on 
both Landlord and Tenant.  If either Landlord or Tenant fails to appoint a broker within the 
fourteen (14) day period referred to above, the broker appointed by the other party shall be the 
sole broker for the purposes hereof.  If the two brokers cannot agree upon which of the two 
Estimates most closely reflects the Prevailing Market within twenty (20) days after their 
appointment, then, within fourteen (14) days after the expiration of such twenty (20) day period, 
the two brokers shall select a third broker meeting the aforementioned criteria.  Once the third 
broker (the “Arbitrator”) has been selected as provided for above, then, as soon thereafter as 
practicable but in any case within fourteen (14) days, the Arbitrator shall make his or her 
determination of which of the two Estimates most closely reflects the Prevailing Market rate and 
such Estimate shall be binding on both Landlord and Tenant.  The parties shall share equally in 
the costs of the Arbitrator.  Any fees of any appraiser, counsel or experts engaged directly by 
Landlord or Tenant, however, shall be borne by the party retaining such appraiser, counsel or 
expert. 

(iii) If the Prevailing Market rate has not been determined by the 
commencement date of the Renewal Term, Tenant shall pay Base Rent upon the terms and 
conditions in effect during the last month of the Term for the Premises until such time as the 
Prevailing Market rate has been determined.  Upon such determination, the Base Rent for the 
Premises shall be retroactively adjusted to the commencement of the Renewal Term for the 
Premises.  If such adjustment results in an underpayment of Base Rent by Tenant, Tenant shall 
pay Landlord the amount of such underpayment within thirty (30) days after the determination 
thereof.  If such adjustment results in an overpayment of Base Rent by Tenant, Landlord shall 
credit such overpayment against the next installment of Base Rent due under the Lease and, to 
the extent necessary, any subsequent installments, until the entire amount of such overpayment 
has been credited against Base Rent.

(e) Renewal Amendment.  If Tenant is entitled to and properly exercises the 
Renewal Option, Landlord shall prepare an amendment (the “Renewal Amendment”) to reflect 
changes in the Base Rent, Base Year, term, termination date and other appropriate terms.  Tenant 
shall execute and return the Renewal Amendment to Landlord within fifteen (15) business days
after Tenant’s receipt of same, but an otherwise valid exercise of the Renewal Option shall be 
fully effective whether or not the Renewal Amendment is executed.

(f) Prevailing Market.  For purposes hereof, “Prevailing Market” shall mean 
the arms’ length fair market annual rental rate per rentable square foot under new and renewal 
leases and amendments with terms commencing on or about the date on which the Prevailing 
Market is being determined hereunder, for tenants of comparable credit worthiness to the Tenant, 
for space comparable to the Premises in the Building and office buildings comparable to the 
Building in the San Francisco, California, Financial District.  The determination of Prevailing 
Market shall take into account any material economic differences between the terms of this 
Lease and any comparison lease or amendment, such as rent abatements, construction costs and 
other concessions and the manner, if any, in which the landlord under any such lease is 
reimbursed for operating expenses and taxes, as well as the level of improvements existing in the 
Premises.
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10. Late Fees. The sixth (6th) and seventh (7th) sentences of Section 4.01 of the 
Lease are hereby amended and restated in their entirety as follows: “Tenant shall pay Landlord 
an administration fee equal to five percent (5%) of all past due Rent provided that Tenant shall 
be entitled to a grace period of fifteen (15) days for the first two (2) late payments of Rent in a 
calendar year.  In addition, Rent which is past due shall accrue interest at twelve percent (12%) 
per annum; however, interest shall not accrue during the fifteen (15) day grace period(s) 
described in the immediately preceding sentence.”

11. Relocation.  Effective as of the Substitution Effective Date, Section 21 of the 
Lease is deemed deleted, null and void and of no further force or effect.

12. Miscellaneous.

(a) The Lease, this First Amendment and the attached exhibits, which are 
hereby incorporated into and made a part of this First Amendment, set 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.

(b) Except as herein modified or amended, the provisions, conditions and 
terms of the Lease shall remain unchanged and in full force and effect.

(c) In the case of any inconsistency between the provisions of the Lease and 
this First Amendment, the provisions of this First Amendment shall govern and control.

(d) No party shall be bound by this First Amendment until both have executed 
and delivered the same to each other.

(e) The capitalized terms used in this First Amendment shall have the same 
definitions as set forth in the Lease to the extent that such capitalized terms are defined therein 
and not redefined in this First Amendment.

(f) Tenant hereby represents to Landlord that Tenant has dealt with no broker 
in connection with this First Amendment, other than BT Commercial (“Tenant’s Broker”).  
Tenant agrees to indemnify and hold Landlord harmless from all claims of any brokers other 
than Tenant’s Broker claiming to have represented Tenant in connection with this First 
Amendment.  Landlord hereby represents to Tenant that Landlord has dealt with no broker in 
connection with this First Amendment, other than Jones Lang LaSalle Americas, Inc.
(“Landlord’s Broker”). Landlord agrees to indemnify and hold Tenant harmless from all 
claims of any brokers other than Landlord’s Broker claiming to have represented Landlord in 
connection with this First Amendment.

(g) Each signatory of this First Amendment represents hereby that he or she 
has the authority to execute and deliver the same on behalf of the party hereto for which such 
signatory is acting.

(h) Tenant represents and warrants to Landlord that Tenant is currently in 
compliance with and shall at all times through and including the Extended Termination Date 
(including any extension thereof), remain in compliance with the regulations of the Office of 
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Foreign Asset Control (“OFAC”) of the Department of the Treasury and any statute, executive 
order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting 
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
governmental action relating thereto.

(i) This First Amendment may be executed in multiple counterparts each of 
which is deemed an original but together constitute one and the same instrument.  This First 
Amendment may be executed in so-called “pdf” format and each party has the right to rely upon 
a pdf counterpart of this First Amendment signed by the other party to the same extent as if such 
party had received an original counterpart.

[SIGNATURES ARE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this First 
Amendment as of the day and year first above written.

CA-MISSION STREET LIMITED PARTNERSHIP,
a Delaware limited partnership

By: NAPI REIT, INC., a Maryland corporation
Its: General Partner

By:
Name:
Title:

TENANT:

TRANSBAY JOINT POWERS AUTHORITY,
a Joint Powers Authority under 
California Government Code §§ 6500, et seq.

By:
Print Name:
Its:

By:
Print Name:
Its:
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EXHIBIT A

SUBSTITUTION SPACE
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EXHIBIT B

WORK AGREEMENT

THIS WORK AGREEMENT (“Work Agreement”) is attached to and made a part of 
that certain First Amendment to Lease (the “First Amendment”) between CA-MISSION 
STREET LIMITED PARTNERSHIP, a Delaware limited partnership (“Landlord”) and 
TRANSBAY JOINT POWERS AUTHORITY, a Joint Powers Authority under California 
Government Code §§ 6500, et seq. (“Tenant”).  All capitalized terms used but not defined 
herein shall have the respective meanings given such terms in the First Amendment.  This Work 
Agreement shall set forth the terms and conditions relating to the construction of the tenant 
improvements in the Substitution Space, is essentially organized chronologically and addresses 
the issues of the construction of the tenant improvements, in sequence, as such issues will arise 
during the actual construction of the tenant improvements.

SECTION 1

LANDLORD’S INITIAL CONSTRUCTION IN THE PREMISES

1.1 Base, Shell and Core.  Tenant acknowledges that Tenant has thoroughly examined 
the Premises.  Subject to the express terms of this Work Agreement and the First Amendment, 
upon the full execution and delivery of the First Amendment by Landlord and Tenant, Tenant 
shall accept the Premises and the base, shell and core work of the Building (collectively, the 
“Base, Shell and Core”) from Landlord in their existing, “as-is” condition.

1.2 Landlord Work.  Prior to the Substitution Effective Date, Landlord shall, at 
Landlord’s sole cost and expense, cause the construction or installation of the following items on 
the floor of the Building containing the Substitution Space (collectively, the “Landlord Work”).  
Tenant may not change or alter the Landlord Work without Landlord’s written consent.

1.2.1 Corridor.  Landlord will construct a multi-tenant corridor.  The actual 
public corridor wall, the standard tenant entries and exits including doors, frames, hardware, and 
sidelight (if any), and standard tenant entry signage and exit lights (collectively, the “Public 
Corridor”), which Public Corridor is adjacent to the Premises. Landlord shall ensure that the 
path of travel to the Substitution Space complies with all governmental codes and regulations in 
effect and as enforced as of the Substitution Effective Date.

1.2.2 Demising Wall.  Landlord will construct a demising wall and bear one-
half of the cost of the demising partitions between tenants which shall include studs, acoustical 
insulation and dry wall ready for finish and any necessary penetrations, fire dampers and sound 
traps (collectively, the “Demising Walls”), which Demising Walls are adjacent to the 
Substitution Space.

1.2.3 Restrooms.  Landlord will perform such work to the existing restrooms on 
the twenty-first (21st) floor of the Building as may be required in order to bring the same into 
compliance with applicable Laws as enacted and enforced as of the Substitution Effective Date
and shall provide Building-standard fixtures and other amenities therein.
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SECTION 2

TENANT IMPROVEMENTS

2.1 Tenant Improvement Allowance.  Tenant shall be entitled to (1) a one-time tenant 
improvement allowance (the “Tenant Improvement Allowance”) in an amount not to exceed: 
$45.00 per rentable square foot of the Substitution Space (i.e., $556,560.00) for the costs relating 
to the initial design and construction of Tenant’s improvements which are permanently affixed to 
the Substitution Space (the “Tenant Improvements”); plus (2) $0.15 per rentable square foot of 
the Substitution Space for Tenant’s cost to prepare a preliminary space plan for the Expansion 
Space under Subsection 3.1.  Except as set forth below with respect to the right to an Additional 
Allowance, in no event shall Landlord be obligated to make disbursements pursuant to this Work 
Agreement in a total amount which exceeds the Tenant Improvement Allowance.  In the event 
that the Tenant Improvement Allowance is not fully utilized by Tenant on or before that date 
which is three hundred sixty-five (365) days after the full execution and delivery of the First 
Amendment by Landlord and Tenant, then such unused amounts shall revert to Landlord, and 
Tenant shall have no further rights with respect thereto. All Tenant Improvements for which the 
Tenant Improvement Allowance has been made available shall be deemed Landlord’s property 
under the terms of the Lease.

2.2 Disbursement of the Tenant Improvement Allowance.  Except as otherwise set 
forth in this Work Agreement, the Tenant Improvement Allowance shall be disbursed by 
Landlord (each of which disbursements shall be made pursuant to Landlord’s disbursement 
process) for costs related to the construction of the Tenant Improvements and for the following 
items and costs (collectively, the “Tenant Improvement Allowance Items”):  (i) payment of the 
fees of the “Architect” and the “Engineers,” as those terms are defined in Section 3.1 of this 
Work Agreement, and payment of the fees incurred by, and the cost of documents and materials 
supplied by, Landlord and Landlord’s consultants in connection with the preparation and review 
of the “Construction Drawings,” as that term is defined in Section 3.1 of this Work Agreement; 
(ii) the cost of any changes to the Construction Drawings or Tenant Improvements required by 
applicable building codes (the “Code”); and (iii) the “Landlord Supervision Fee”, as that term is 
defined in Section 4.3.2 of this Work Agreement.

2.3 Standard Tenant Improvement Package.  Landlord has established specifications 
(the “Specifications”) for the Building standard components to be used in the construction of the 
Tenant Improvements (collectively, the “Building Standards”), which Specifications and/or 
Building Standards shall be supplied to Tenant by Landlord.  The quality of Tenant 
Improvements shall be equal to or of greater quality than the quality of the Specifications and/or 
Building Standards.  Landlord may make changes to the Specifications and/or the Building 
Standards from time to time with Tenant’s written consent.

2.4 Additional Allowance.  If and to the extent that the cost of design and 
construction of the Tenant Improvement exceeds the Tenant Improvement Allowance, Tenant 
shall have the right, to be exercised by written notice to Landlord no later than November 15, 
2008, and provided that Tenant is not then in Default under the Lease, to borrow an Additional 
Allowance from Landlord, not to exceed $309,200.00 (i.e., $25.00 per rentable square foot of the 
Substitution Space) (the “Additional Allowance”) in order to finance such excess cost of 
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constructing the Tenant Improvements.  Tenant may not apply any portion of any Additional 
Allowance as a credit against Base Rent or to purchase personal property or equipment.  Any 
Additional Allowance borrowed by Tenant hereunder shall be repaid to Landlord as additional 
Base Rent in equal monthly installments over the period commencing as of the Substitution 
Effective Date and expiring as of the Extended Termination Date, together with interest (which 
shall accrue from and after the date of disbursement of the Additional Allowance) at a rate eight 
percent (8%) per annum.  Interest on the outstanding balance of the Additional Allowance loan 
shall be paid monthly along with Base Rent and shall be subject to the same terms as payment of 
Base Rent.  Upon at least ninety (90) days’ advance written notice from Tenant to Landlord, 
Tenant shall be permitted to prepay all of the principal amount of the Additional Allowance then 
outstanding without interest or penalty; however, in no event shall Tenant be permitted to prepay 
an amount less than the entire outstanding principal balance of the Additional Allowance.  The 
prepaid amount shall be applied first to principal and second to outstanding interest.  If at any 
time Tenant is in Default, at Landlord’s option, the entire unamortized balance of any Additional 
Allowance borrowed by Tenant shall become immediately due and payable and, except to the 
extent required by applicable Law, shall not be subject to mitigation or reduction in connection 
with the reletting of the Substitution Space by Landlord.  If Tenant elects to borrow any 
Additional Allowance, such Additional Allowance shall not be deemed to be part of the Tenant 
Improvement Allowance for purposes of calculating the Landlord Supervision Fee.

SECTION 3

CONSTRUCTION DRAWINGS

3.1 Selection of Architect/Construction Drawings. Landlord shall retain Smith Group 
(the “Architect”) to assist Tenant in the preparation of the Construction Drawings (defined 
below); Architect will charge commercially competitive rates.  Landlord shall retain the 
engineering consultants designated by Landlord (the “Engineers”) to prepare all plans and 
engineering working drawings relating to any structural, mechanical, electrical, plumbing, 
HVAC, life-safety, and sprinkler components of the Tenant Improvements (collectively, the 
“Systems Work”).  The plans and drawings to be prepared by Architect and the Engineers 
hereunder shall be known collectively as the “Construction Drawings.” All Construction 
Drawings shall comply with the drawing format and specifications as determined by Landlord, 
and shall be subject to Landlord’s approval.  Landlord’s review of the Construction Drawings as 
set forth in this Section 3 shall not obligate Landlord to review the same, for quality, design, 
Code compliance or other like matters.

3.2 Final Space Plan.  On or before the date which is five (5) business days following 
the mutual execution and delivery of the First Amendment, Tenant and the Architect shall 
prepare the final space plan for the Substitution Space (the “Final Space Plan”), which Final 
Space Plan shall include a layout and designation of all offices, rooms and other partitioning, 
their intended use, and equipment to be contained therein and shall deliver the Final Space Plan 
to Landlord for Landlord’s approval.
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3.3 Pricing/Budget.

3.3.1 Pricing Plan.  Within ten (10) business days following Landlord’s 
approval of the Space Plan, Landlord shall complete and deliver a pricing plan based upon the 
Space Plan (the “Pricing Plan”) to Tenant for Tenant’s approval, which shall not be 
unreasonably withheld, conditioned or delayed, and which shall be granted or withheld within 
five (5) business days following Landlord’s delivery of same to Tenant.  If Tenant disapproves 
the proposed Pricing Plan, Tenant shall specify the basis for such disapproval in reasonable 
detail and, assuming Landlord does not reject Tenant’s proposed change(s), Landlord shall revise 
the Pricing Plan, and submit the same to Tenant.  The scope of Tenant’s review of any such 
revised Pricing Plan shall be limited to Landlord’s correction of the items specified by Tenant in 
Tenant’s notice of disapproval.  Tenant will notify Landlord of Tenant’s approval or disapproval 
of the revised Pricing Plan within three (3) business days following receipt of same, and this 
process will continue (with Tenant responding within three (3) business days in each case) until 
Tenant has approved the Pricing Plan; provided, however, that if Tenant disapproves the
proposed Pricing Plan, including any revised version thereof, more than once, any delay in 
construction resulting from any such further disapproval will be Tenant Delay.

3.3.2 Budget.  Within ten (10) business days following Tenant’s approval of the 
Pricing Plan, Landlord shall deliver a budget for the Tenant Improvements based upon the 
Pricing Plan and Space Plan (the “Draft TI Budget”) to Tenant for Tenant’s approval, which 
shall not be unreasonably withheld, conditioned or delayed, and which shall be granted or 
withheld within five (5) business days following Landlord’s delivery of same to Tenant.  If 
Tenant fails to timely respond, Tenant will be deemed to have approved the Draft TI Budget.  If 
Tenant disapproves the Draft TI Budget on the ground that it exceeds the sum of the Tenant 
Improvement Allowance and the Additional Allowance, Tenant shall specify the basis for such 
disapproval in reasonable detail and Landlord and Tenant shall meet and confer within three (3) 
business days following delivery of Tenant’s disapproval of the Draft TI Budget to discuss ways 
to reduce the TI Budget.  Thereafter, Landlord shall use reasonable efforts to use value 
engineering methods and other techniques to reduce the TI Budget and deliver a revised TI 
Budget to Tenant within fourteen (14) business days following delivery of Tenant’s disapproval 
of the Draft TI Budget (together with any subsequent revised TI Budget, the “Revised TI 
Budget”); Tenant acknowledges however, that pursuant to Section 2.3 above, the Tenant 
Improvements reflected in any Revised TI Budget must equal or exceed the Specifications and/or 
Building Standards.  Tenant shall approve or disapprove any Revised TI Budget within three (3) 
business days following Landlord’s delivery of the same to Tenant.  The scope of Tenant’s 
review of any Revised TI Budget shall be limited to Landlord’s correction of the items specified 
by Tenant in Tenant’s notice of disapproval.  Tenant will notify Landlord of Tenant’s approval 
or disapproval of any Revised TI Budget within three (3) business days following receipt of 
same, and this process will continue (with Tenant responding within three (3) business days in 
each case) until Tenant has approved the TI Budget; provided, however, that if Tenant 
disapproves the proposed TI Budget, including any revised version thereof, more than once
(except if such disapproval is solely necessitated by a Landlord calculation error in the TI 
Budget), any delay in construction resulting from any such further disapproval will be Tenant 
Delay. Additionally, if the Revised TI Budget reflects an initial estimate of an Over-Allowance 
Amount (defined in Section 4.3.1 below) (the “Over-Allowance Amount”) within five (5) days 
following receipt of the Revised TI Budget, Tenant may, by written notice to Landlord, elect 
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either (i) to fund the Over-Allowance Amount within fifty (50) days following Tenant’s receipt 
of the Revised TI Budget, or (ii) revise the Final Space Plan so as to reduce the estimated Over-
Allowance Amount within fifty (50) days following Tenant’s receipt of the Revised TI Budget, 
and thereafter fund any remainder of the Over-Allowance Amount.  Any delay resulting 
therefrom will be Tenant Delay. If Tenant elects (i) or (ii) within five (5) days following receipt 
of the Revised TI Budget, Tenant shall specify in its notice whether it elects (i) or (ii).

3.4 Final Working Drawings.  Within fifteen (15) business days following Tenant’s 
approval of the TI Budget, Architect shall complete the architectural and engineering drawings 
for the Substitution Space, and Architect shall compile a fully coordinated set of architectural, 
structural, mechanical, electrical and plumbing working drawings based upon the Space Plan in a 
form which is satisfactorily complete to allow subcontractors to bid on the work and to obtain all 
applicable permits (collectively, the “Final Working Drawings”) and shall submit the same to 
Tenant for Tenant’s approval, which will not be unreasonably withheld, conditioned or delayed 
and which will be granted or withheld within five (5) business days following Landlord’s 
delivery of same to Tenant.  If Tenant fails to timely respond, Tenant will be deemed to have 
approved the Final Working Drawings.  If Tenant disapproves the proposed Final Working 
Drawings, Tenant will specify the basis for such disapproval in reasonable detail and, assuming 
Landlord does not reject Tenant’s proposed change(s), Landlord will revise the final Working 
Drawings, and submit the same to Tenant.  The scope of Tenant’s review of any such revised 
Working Drawings will be limited to Landlord’s correction of the items specified by Tenant in 
Tenant’s notice of disapproval.  Tenant will notify Landlord of Tenant’s approval or disapproval 
of such drawings within three (3) business days following receipt of same, and this process will 
continue (with Tenant responding within three (3) business days in each case) until Tenant has 
approved the Final Working Drawings; provided, however, that if Tenant disapproves the Final 
Working Drawings, including any revised version thereof more than once, any delay in 
construction resulting from any such further disapproval will be Tenant Delay.

3.5 Permits.  The Final Working Drawings as approved by Tenant and Landlord are 
referred to herein as the “Approved Working Drawings”.  Landlord shall submit the Approved 
Working Drawings to the appropriate municipal authorities for all applicable building permits 
necessary to allow “Contractor,” as that term is defined in Section 4.1, below, to commence and 
fully complete the construction of the Tenant Improvements (the “Permits”).  No changes, 
modifications or alterations in the Approved Working Drawings may be made without the prior 
written approval of Landlord.

3.6 Time Deadlines.  Tenant shall use its diligent, good faith efforts to cooperate with 
the Architect, the Engineers, and Landlord to complete all phases of the Construction Drawings 
and the permitting process, and with Contractor for approval of the “Cost Proposal,” as that term 
is defined in Section 4.2 of this Work Agreement, as soon as possible after the execution of the 
First Amendment, and, in that regard, shall meet with Landlord on a scheduled basis, to be 
reasonably determined by Landlord, to discuss Tenant’s progress in connection with the same.

3.7 Landlord’s Approval.  Landlord’s approval of any matter under this Work 
Agreement may be withheld in Landlord’s sole and absolute discretion if Landlord determines 
that the same would violate any provision of the Lease or this Work Agreement, would directly 
or indirectly delay the “Substantial Completion,” as that term is defined in Section 5.1 of this 
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Work Agreement, of the Substitution Space, or would adversely affect the mechanical, electrical, 
plumbing, heating, ventilating and air conditioning, life-safety or other systems of the Building, 
the curtain wall of the Building, the structure or exterior appearance of the Building, or any other 
tenant’s use of such other tenant’s leased premises in the Building.

SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 Contractor.  A contractor designated and retained by Landlord (“Contractor”) 
shall construct the Tenant Improvements. Landlord will select the Contractor by submitting the
work of constructing the Tenant Improvements to at least three (3) general contractors from 
competitive builders.

4.2 Cost Proposal.  Following completion of the Approved Working Drawings, 
Landlord shall provide Tenant with a cost proposal in accordance with the Approved Working 
Drawings, which cost proposal shall include, as nearly as possible, the cost of all Tenant 
Improvement Allowance Items to be incurred in connection with the construction of the Tenant 
Improvements (the “Cost Proposal”).  The date on which Landlord delivers the Cost Proposal to 
Tenant shall be known hereafter as the “Cost Proposal Delivery Date”.  If within five (5) 
business days following the Cost Proposal Delivery Date Tenant approves the Cost Proposal or 
does not respond to the Cost Proposal, Landlord shall be released by Tenant to purchase the 
items set forth in the Cost Proposal and to commence the construction relating to such items.  
Additionally, if the Cost Proposal reflects an Over-Allowance Amount within five (5) days 
following the Cost Proposal Delivery Date, Tenant shall have the right, by written notice 
delivered to Landlord within five (5) days following the Cost Proposal Delivery Date to either (i) 
fund such Over-Allowance Amount within fifty (50) days following the Cost Proposal Delivery 
Date, or (ii) revise the Approved Working Drawings in order to reduce the Over-Allowance 
Amount within fifty (50) days following the Cost Proposal Date.  Any delay resulting therefrom 
shall be Tenant Delay.  If Tenant elects (i) or (ii) within five (5) days following receipt of the 
Cost Proposal Delivery Date, Tenant shall specify in its notice whether it elects (i) or (ii).  If 
Tenant disapproves the proposed Cost Proposal, Tenant will specify the basis for such 
disapproval in reasonable detail and, Landlord will revise the final Cost Proposal and submit the 
same to Tenant.  Tenant expressly acknowledges, however, that pursuant to Section 2.3 above, 
the Tenant Improvements reflected by such Cost Proposal must equal or exceed the 
Specifications and/or Building Standards.  The scope of Tenant’s review of any such revised 
Cost Proposal will be limited to Landlord’s correction of the items specified by Tenant in 
Tenant’s notice of disapproval.  Tenant will notify Landlord of Tenant’s approval or disapproval 
of such revised Cost Proposal within three (3) business days following receipt of same, and this 
process will continue (with Tenant responding within three (3) business days in each case) until 
Tenant has approved the Cost Proposal (the “Cost Approval Date”); provided, however, that if 
Tenant disapproves the Cost Proposal, including any revised version thereof more than once, any 
delay in construction resulting from any such further disapproval will be Tenant Delay.  
Notwithstanding the foregoing, so long as Tenant responds within the periods set forth herein, 
Tenant shall have a one-time right to request a revised Cost Proposal with respect to cost related 
matters only without such request being deemed a Tenant Delay.
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4.3 Construction of Tenant Improvements by Contractor under the Supervision of 
Landlord.

4.3.1 Over-Allowance Amount.  In the event the amount of the Cost Proposal 
exceeds the sum of (A) the amount of the Tenant Improvement Allowance (less any portion 
thereof already disbursed by Landlord, or in the process of being disbursed by Landlord, on or 
before the Cost Proposal Delivery Date) and (B) the Additional Allowance elected by Tenant, 
Tenant shall be responsible for the costs in excess of that sum.  This excess amount shall be 
known herein as the “Over-Allowance Amount.”  The Over-Allowance Amount shall be due to 
Landlord from Tenant.  Upon the exhaustion of the Allowance and the Additional Allowance if 
Tenant is unable to fund the Over-Allowance Amount as of the exhaustion of the Allowance and
the Additional Allowance, Landlord shall have the right to elect to cease construction of the 
Tenant Improvements until such time as Tenant funds the Over-Allowance Amount, and any 
delay resulting therefrom shall be Tenant Delay.  If after the Cost Approval Date, any revisions, 
changes, or substitutions shall be made to the Construction Drawings or the Tenant 
Improvements, any additional costs which arise in connection with such revisions, changes or 
substitutions or any other additional costs shall be paid by Tenant to Landlord immediately upon 
Landlord’s request as an addition to the Over-Allowance Amount.  All Tenant Improvements 
paid for by the Over-Allowance Amount shall be deemed Landlord’s property under the terms of 
the Lease.  Tenant hereby acknowledges and agrees that Tenant shall be responsible for all costs 
associated with the Tenant Improvements to the extent the same exceed the Tenant Improvement 
Allowance and Additional Allowance (notwithstanding the content of the Cost Proposal).

4.3.2 Landlord’s Retention of Contractor.  Landlord shall independently retain 
Contractor, on behalf of Tenant, to construct the Tenant Improvements in accordance with the 
Approved Working Drawings and the Cost Proposal.  Landlord shall supervise the construction 
by Contractor, and Tenant shall pay a construction supervision and management fee (the 
“Landlord Supervision Fee”) to Landlord in an amount equal to the product of (i) four percent 
(4%) multiplied by (ii) an amount equal to the Tenant Improvement Allowance.

4.3.3 Contractor’s Warranties and Guaranties.  Landlord hereby assigns to 
Tenant, on a nonexclusive basis, all warranties and guaranties by Contractor relating to the 
Tenant Improvements, and Tenant hereby waives all claims against Landlord relating to, or 
arising out of the construction of, the Tenant Improvements.

4.3.4 Tenant’s Covenants.  Within ten (10) days after completion of 
construction of the Tenant Improvements, Landlord shall cause Contractor and Architect to 
cause a Notice of Completion to be recorded in the office of the County Recorder of the county 
in which the Building is located in accordance with Section 3093 of the California Civil Code or 
any successor statute and furnish a copy thereof to Tenant upon recordation, and timely give all 
notices required pursuant to Section 3259.5 of the California Civil Code or any successor statute, 
failing which, Tenant may itself execute and file such Notice of Completion and give such 
notices on behalf of Landlord as Landlord’s agent for such purpose and at Landlord’s sole cost 
and expense.  In addition, immediately after the Substantial Completion of the Substitution 
Space, Landlord shall have Architect prepare and deliver to Tenant a copy of the “as built” plans 
and specifications (including all working drawings) for the Tenant Improvements (the cost of 
such plans and specifications will be deducted from the Tenant Improvement Allowance).
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SECTION 5

COMPLETION OF THE TENANT IMPROVEMENTS;
SUBSTITUTION EFFECTIVE DATE

5.1 Substantial Completion.  For purposes of Section 2(a) of the First Amendment, 
the construction of the Tenant Improvements in the Substitution Space shall be deemed to be 
“Substantially Complete” upon Landlord’s completion of construction pursuant to the 
Approved Working Drawings (“Substantial Completion”), with the exception of any punch list 
items, which shall be the responsibility of Landlord, and any tenant fixtures, equipment 
(including security and other Tenant systems), work-stations (including any related fixture and/or 
equipment electrification), built-in furniture, and telecommunications and data cabling and 
equipment, which shall be the responsibility of Tenant to purchase and install at Tenant’s sole 
cost and expense.

5.2 Delay in Substantial Completion.  Except as provided in this Section 5.2, the 
Commencement Date shall occur as set forth in the Lease and Section 5.1, above.  If there shall 
be a delay or there are delays in the Substantial Completion of the Tenant Improvements, as a 
result of any of the following (each, a “Tenant Delay”) then, notwithstanding anything to the 
contrary set forth in the Lease or this Work Agreement and regardless of the actual date of the 
Substantial Completion, the date of the Substantial Completion shall be deemed to be the date 
the Substantial Completion would have occurred if no Tenant Delay had occurred:

5.2.1 Tenant’s failure to comply with any time deadlines specified in this Work 
Agreement, unless Tenant’s failure is a result of Landlord’s breach of the terms of this Work 
Agreement or the First Amendment;

5.2.2 A breach by Tenant of the terms of this Work Agreement or the First 
Amendment;

5.2.3 Tenant’s request for changes in the Approved Working Drawings, unless 
Tenant’s request is a result of Landlord’s breach of the terms of this Work Agreement or the 
First Amendment;

5.2.4 Tenant’s requirement for materials, components, finishes or improvements 
which are not available in a commercially reasonable time given the anticipated date of 
Substantial Completion, or which are different from, or not included in, the Specifications; 
provided, however, that Tenant’s requirement for such materials, components, finishes or 
improvements shall not constitute Tenant Delay unless Landlord gives Tenant notice within five 
(5) business days following Notice to Landlord of Tenant’s requirement that such materials, 
components, finishes or improvements are not available in a commercially reasonable time given 
the anticipated date of Substantial Completion, and Tenant, within five (5) business days 
following such notice from Landlord, fails to specify suitable alternative materials, components, 
finishes or improvements; or

5.2.5 Changes to the Base, Shell and Core required by the Approved Working 
Drawings; or
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5.2.6 Any other acts or omissions of Tenant, or its agents, contractors or 
employees which actually delay Substantial Completion.

SECTION 6

MISCELLANEOUS

6.1 [INTENTIONALLY OMITTED]

6.2 Freight Elevators.  Landlord shall, consistent with its obligations to other tenants 
of the Building, make the freight elevator reasonably available to Tenant in connection with 
initial decorating, furnishing and moving into the Substitution Space, at no charge to Tenant.

6.3 Tenant’s Representative.  Tenant has designated Robert Beck as its sole 
representative with respect to the matters set forth in this Work Agreement, who, until further 
notice to Landlord, shall have full authority and responsibility to act on behalf of Tenant as 
required in this Work Agreement.

6.4 Landlord’s Representative.  Landlord has designated Adam Felson of Jones Lang 
LaSalle as its sole representative with respect to the matters set forth in this Work Agreement, 
who, until further notice to Tenant, shall have full authority and responsibility to act on behalf of 
Landlord as required in this Work Agreement.

6.5 Tenant’s Agents.  All contractors, subcontractors, laborers, materialmen, and 
suppliers retained by or through Tenant shall be union labor in compliance with the then existing 
master labor agreements.

6.6 Time of the Essence in This Work Agreement.  Unless otherwise indicated, all 
references herein to a “number of days” shall mean and refer to calendar days.  In all instances 
where Tenant or Landlord is required to approve or deliver an item, if no written notice of 
approval is given or the item is not delivered within the stated time period, at Landlord’s sole 
option, at the end of such period the item shall automatically be deemed approved or delivered 
by Tenant and the next succeeding time period shall commence.

6.7 Tenant’s Lease Default.  If an event of default as described in the Lease (i.e., 
beyond the giving of applicable notice and the passage of applicable grace periods) has occurred 
at any time on or before the Substantial Completion of the Substitution Space, then (i) in addition 
to all other rights and remedies granted to Landlord pursuant to the Lease, Landlord shall have 
the right to withhold payment of all or any portion of the Tenant Improvement Allowance and/or 
Landlord may cause Contractor to cease the construction of the Substitution Space (in which 
case, Tenant shall be responsible for any delay in the Substantial Completion of the Substitution 
Space caused by such work stoppage as set forth in Section 5 of this Work Agreement), and (ii) 
all other obligations of Landlord under the terms of this Work Agreement shall be forgiven until 
such time as such default is cured pursuant to the terms of the Lease.
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EXHIBIT C

SUBSTANTIAL COMPLETION/ACCEPTANCE LETTER

Date

Re: First Amendment to Lease dated as of __________, 2007, by and between CA-
MISSION STREET LIMITED PARTNERSHIP, as Landlord, and TRANSBAY 
JOINT POWERS AUTHORITY, as Tenant (the “First Amendment”) for 12,368
rentable square feet described as Suite No. 2100 on the twenty-first (21st) floor of 
the Building located at 201 Mission Street, San Francisco, California

Dear __________:

In accordance with the terms and conditions of the above referenced First Amendment, 
Tenant accepts possession of the Substitution Space and agrees:

1. The Substitution Effective Date is __________;

2. The Extended Termination Date is:  ___________, ____.

3. The last day on which Tenant may deliver an Initial Renewal Notice is ________, 
____.

4. The schedule of Base Rent payable for the Substitution Space is ________, ____.

Please acknowledge your acceptance of possession and agreement to the terms set forth 
above by signing all 3 counterparts of this Letter in the space provided and returning 2 fully 
executed counterparts to my attention.

Sincerely,

Property Manager

Agreed and Accepted:

Tenant:  

By: 
Name: 
Title: 
Address:

[EXHIBIT - - DO NOT SIGN]
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