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ARTICLE 2
LEASE TERM

The terms and provisions of this Lease shall be effective as of the date of this Lease
except for the provisions of this Lease relating to the payment of Rent. The term of this Lease
(the "Lease Term") shall be as set forth in Section 7.1 of the Summary and shall be measured
from the date Tenant commences operations in the Premises (the "Lease Commencement
Date") as provided in Section 7.2 of the Summary, and shall terminate on the date (the "Lease
Expiration Date") set forth in Section 7.4 of the Summary, unless this Lease is sooner
terminated as hereinafter provided. For purposes of this Lease, the term "Lease Year" shall
mean each consecutive twelve (12) month period during the Lease Term, provided that the last
Lease Year shall end on the Lease Expiration Date. Tenant shall use commercially reasonable
efforts to commence business operations in the Premises as soon as possible following issuance
by the City & County of San Francisco of a certificate of occupancy for the Premises, subject to
Tenant’s moving date and completion of related activities, all as agreed upon by Tenant and
Landlord. If Landlord does not deliver possession of the Premises to Tenant on or before the
anticipated Lease Commencement Date (as set forth in Section 7.2 of the Summary), Landlord
shall not be subject to any liability nor shall the validity of this Lease nor the obligations of
Tenant hereunder be affected, except such obligations of Tenant that are pendent on its
occupancy of the Premises. In the event that the Lease Commencement Date is a date which is
other than the anticipated Lease Commencement Date set forth in Section 7.2 of the Summary,
within a reasonable period of time after the date Tenant takes possession of the Premises
Landlord shall deliver to Tenant an amendment to lease setting forth the Lease Commencement
Date and the Lease Expiration Date, and Tenant shall execute and return such amendment to
Landlord within five (5) days after Tenant's receipt thereof.

ARTICLE 3
NO BASE RENT
3.1 No Base Rent. No base rental shall be payable under this Lease.
ARTICLE 4

ADDITIONAL RENT

4.1 Additional Rent. From and after the Lease Commencement Date, Tenant shall
pay as additional rent the “Operating Expenses” (as such term is defined below). Such
additional rent, together with any and all other amounts payable by Tenant to Landlord
pursuant to the terms of this Lease (including, without limitation, pursuant to Article 6), shall
be hereinafter collectively referred to as the "Additional Rent." The Base Rent and Additional
Rent are herein collectively referred to as the "Rent." All amounts due under this Article 4 as
Additional Rent shall be payable in equal monthly installments in advance on or before the first
day of each and every month during Lease Term, without any setoff or deduction whatsoever. If
any rental payment date falls on a day of the month other than the first day of such month or if
any rental payment is for a period which is shorter than one month, then the rental for any
such fractional month shall be a proportionate amount of a full calendar month's rental based
on the proportion that the number of days in such fractional month bears to the number of days
in the calendar month during which such fractional month occurs. All other payments or
adjustments required to be made under the terms of this Lease that require proration on a time
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Restrictions of the Regional Administrative Facility, recorded in the Official Records of
Alameda County as Instrument No. 84-254126 (the “MetroCenter CC&R’s”) (collectively, the
“ABAG Real Property”), together with (1) all of ABAG's right, title and interest in and to the
work stations, office furniture, fixtures, telephone and computer cabling and other equipment
installed by ABAG (“ABAG Personal Property”) and (2) all "as-built" plans and specifications
and governmental permits and approvals relating to the use and occupancy of the ABAG Unit
(“ABAG Intangible Property” and together with the ABAG Real Property and the ABAG
Personal Property, the “ABAG Property”). The Purchase Price shall be paid through recordation
of deed and execution of other necessary documents through the escrow established pursuant to
Section 9 below.

(b) Independent Consideration. Upon mutual execution of this Agreement,
ABAG shall deliver to BAHA in cash the sum of ONE HUNDRED AND NO/100 DOLLARS
($100.00) (the "Independent Contract Consideration") which amount has been bargained for and
agreed to as consideration for ABAG's exclusive option to purchase the Property provided
hereunder and for BAHA's execution and delivery of this Agreement. The Independent Contract
Consideration is in addition to and independent of all other consideration provided in this
Agreement, and is nonrefundable in all events.

3. BAHA's Deliveries. Within a reasonable period of time following the mutual
execution of this Agreement, BAHA shall, to the extent BAHA has not already done so, deliver
or cause to be delivered to ABAG the following, to the extent in BAHA's actual possession
(collectively, the "Due Diligence Materials") at BAHA's sole cost and expense: (a) a current
preliminary title report prepared by Title Company with respect to the Real Property, together
with legible copies of all underlying documents referenced therein (collectively, the "Preliminary
Report"), (b) copies of any environmental reports, studies, surveys and other documentation with
respect to the environmental condition of the Unit or the real property on which it is located (the
"Environmental Documents"), (c) copies of all other existing reports, plans, surveys, drawings
and specifications relating to the Property, (d) copies of all documents regarding litigation, liens
or threatened claims with respect to the Property (if any), (e) copies of all contracts and
agreements with respect to management and maintenance of the Property which BAHA desires
ABAG to assume; (f) copies of all building occupancy permits, including certificates of
occupancy, for the Unit; and (g) copies of the articles of incorporation and bylaws for association
under the CC&R’s. The Due Diligence Materials are for ABAG’s use in connection with
ABAG?’s investigation of the Property. ABAG acknowledges that, except as otherwise provided
in Section 11 below, BAHA is not making any representation or warranty of any kind with
respect to the Due Diligence Materials, including their accuracy, completeness or suitability for
reliance thereon by ABAG.

4. ABAG's Deliveries. Within a reasonable period of time following the mutual
execution of this Agreement, ABAG shall, to the extent ABAG has not already done so, deliver
or cause to be delivered to BAHA the following, to the extent in ABAG's actual possession
(collectively, the "ABAG Due Diligence Materials"): (a) a current preliminary title report
prepared by Title Company with respect to the ABAG Real Property, together with legible
copies of all underlying documents referenced therein (collectively, the "ABAG Preliminary
Report"), (b) copies of any environmental reports, studies, surveys and other documentation with
respect to the environmental condition of the ABAG Unit or the real property on which it is
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(e) Ownership. Except for those rights of first refusal as set forth in section
9.08 of the MetroCenter CC&Rs, all of which have been waived in writing with respect to the
transaction contemplated by this Agreement, ABAG has not granted any option or right of first
refusal or first opportunity to any other party to acquire any interest in any of the ABAG Unit.

® Actions. To ABAG's knowledge (i) there are no condemnation, zoning or
other land-use regulation proceedings, either instituted or planned to be instituted, which would
materially and adversely affect the use, operation or value of the ABAG Unit, (ii) there are no
special assessment proceedings affecting the ABAG Unit, (iii) there is no litigation pending or
threatened in writing against ABAG arising out of the ownership or operation of the ABAG Unit
or that might detrimentally affect the ABAG Unit or the ability of ABAG to perform its
obligations under this Agreement. ABAG shall notify BAHA promptly of any such proceedings
or litigation of which ABAG becomes aware, and (iv) ABAG has received no written notice
from any governmental entity that the Property is in violation of any applicable laws, ordinances
or regulations.

(g) Contracts for Improvements and Other Encumbrances. To ABAG's
knowledge, at the time of Closing there will be no outstanding written or oral contracts made by

ABAG for any improvements to the ABAG Unit which have not been fully paid for and, except
as set forth in the preliminary title report pertaining to the ABAG Unit, there are no existing or
proposed easements, covenants, restrictions, agreements or other documents which affect title to
the ABAG Unit and which were not disclosed in writing to BAHA prior to the date of this
Agreement.

(h) Hazardous Materials. To ABAG's knowledge there has been no release,
storage, treatment, generation or disposal of Hazardous Materials by ABAG, or any other party
during ABAG's ownership of the ABAG Unit, on, under or from the ABAG Unit in violation of
any applicable laws, ordinances or regulations.

13.  Survival. All representations and warranties by the respective parties contained
herein or made in writing pursuant to this Agreement are intended to and shall be deemed made
as of the date of this Agreement or such writing and shall survive the execution and delivery of
this Agreement, the 375 Beale Street Deed, the MetroCenter Deed and the Closing, provided that
the representations and warranties set forth in Sections 11(d) through 11(h), 11A(d), and 12(d)
through 12(h) shall survive the Closing only for a period of nine (9) months following the
Closing Date and, if no claim is made in writing within such period, shall expire and be of no
further force and effect.

14. Casualty or Condemnation.

(a) In the event any of the Property is damaged and/or destroyed by fire or
other casualty prior to the Closing, and the cost to repair and/or restore such damage and/or
destruction exceeds Fifty Million Dollars ($50,000,000), then ABAG shall have the right to
terminate this Agreement by written notice to BAHA within five (5) business days after ABAG
has received written notice from BAHA of the occurrence of such casualty and the cost of such
repair and/or restoration. In the event of any such termination, ABAG and BAHA shall each be
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