
REVOCABLE LICENSE AGREEMENT

THIS REVOCABLE LICENSE AGREEMENT dated as of September 17, 2015 (this
"Agreement"), is entered into by and between PROXIMA 707 LLC, a Delaware limited liability
company ("Licensor"), and THE CITY OF SAN DIEGO, a California municipal corporation
("Licensee"), with reference to the following:

RECITALS

WHEREAS, Licensor is the owner of that certain building with an address of 707
Broadway, San Diego, California, commonly known and identified as 707 Broadway and

. consisting of approximately 179,220 rentable square feet (the "BUilding").

WHEREAS, Licensor and Licensee wish to enter into this Agreement in order to
memorialize the terms relating to Licensee's use of that certain space (the "Licensed Area") in
the Building as more particularly identified in Exhibit A attached hereto and incorporated herein.

NOW, THEREFORE, in consideration of the foregoing Recitals (which are
. incorporated herem by thisreferencej.-for-the mutual' promises"containedherein,--and'for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Licensor and Licensee hereby agree as follows:

AGREEMENT

1. Grant and Duration of License. Subject to the terms and conditions hereof,
Licensor hereby grants to Licensee a revocable license (the "License") to use the Licensed Area
for the sole purpose of general office use by Licensee's police officers, and for no other use or
purpose. The License shall commence on October 1,2015 (the "Commencement Date") and
continue until the earliest to occur of (a) the date that is one (1) year following the
Commencement Date; or (b) at the election of Licensor, an Event of Default, as defined herein.

In addition to. the License, Licensee shall have the right, on a non-exclusive basis and
subject to Licensor's reasonable rules, regulations and/or security requirements relating to the
same, to use the restrooms in the basement level of the Building and the Building's secured
bicycle storage area.

2. No Monthly License Fee. Licensee shall have no obligation to pay any fee to
Licensor for the use of the Licensed Area nor shall Licensee be obligated to pay for any utilities,
services and other costs allocable to the Licensed Area during the term of the License; however,
in no event shall Licensor be liable for any interruption or failure in the supply of any such utility
services to Licensee and the Licensed Area.

3. Parking. Subject to reasonable written parking regulations, conditions and
provisions as may from time to time be prescribed by Licensor, Licensee may use up to ten (10)
parking spaces in the Building's parking facilities (in a location designated by Licensor) at no
additional charge during the term of the License; however, Licensee hereby agrees to use
commercially reasonable efforts to cause its police officers to park patrol vehicles on 7th or 8th
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Avenue instead of in the Building's parking facilities. If Licensee is not permitted to utilize any
parking space in the parking areas at any time, such facts shall never be deemed to be a default
by Licensor so as to permit Licensee to terminate this Agreement (either in whole or in part) or
pursue other remedies. Licensor shall not be responsible for enforcing Licensee's parking rights
against any third parties. Licensee acknowledges and agrees that Licensor may, without
incurring any. liability to Licensee, from time to time, close-off or restrict access to the parking
area, or relocate Licensee's parking spaces to other parking areas within a reasonable distance of
the Licensed Area, for purposes of permitting or facilitating any such construction, alteration or
improvements with respect to the parking area or to accommodate or facilitate renovation,
alteration, construction or other modification of the Building.

4. No Representations or Warranties. Licensee accepts and shall use the Licensed
Area in its AS-IS condition, with all faults. Licensee represents, warrants and agrees that
Licensor has not made and shall at no time in the future be deemed to have. made any express or
implied representations or warranties with respect to the condition of the Licensed Area, its
suitability for Licensee's intended use or its compliance with applicable laws, regulations or
orders .

. N"ctwithstanding jhe foregoing; PJ:OJIlPtlY _a,tl:eJ: _fu~MLJ~xe_cutiQn.and_deILvery__of.this.. .
Agreement, Licensor shall, at its sole cost and expense and using Building-standard materials
only, install a separate HVAC unit in the Licensed Area (the specifications of which shall be
reasonably determined by Licensor) in order to provide twenty-four (24) hour HVAC service to
the Licensed Area (the "Licensor's Work").

5. Maintenance, Cleaning and Repair. Licensee, at its sole cost and expense, shall
keep the Licensed Area in broom clean condition.' Any other maintenance and repair of the
Licensed Area shall be performed by Licensor at Licensor's cost, except as provided in the
penultimate paragraph of Section 7 below. At the expiration or earlier termination of this
Agreement, Licensee shall terminate its use of the Licensed Area and shall surrender the
Licensed Area to Licensor in the same or better condition than as received, reasonable wear and
tear excepted.

6. Alterations and Improvements. Licensee shall not make any alterations or
improvements to the Licensed Area without the prior written consent of Licensor, which may be
withheld in Licensor's sole and absolute discretion. If Licensor commences construction of
improvements or performs any other work in the Licensed Area while the Licensee is occupying
the Licensed Area, Licensee agrees to' cooperate with Licensor's contractors, agents and
employees so that Licensee's occupancy does not interfere with Licensor's work.

7. Insurance. At Licensee's sole cost and expense, Licensee shall maintain for the
duration of this Agreement the following coverages in the following amounts:

(a) Commercial General Liability Insurance covering the insured against
claims of bodily injury,' personal injury and property damage arising out of Licensee's
operations, assumed liabilities or use of the Licensed Area, liquor liability (if Licensee serves or
stores alcohol on the Licensed Area), including a Commercial General Liability endorsement
covering the insuring provisions of this Agreement and the performance by Licensee of the
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indemnity agreements set forth in Section 8 of this Agreement with a combined single limit of
not less than One Million Dollars ($1,000,000) per occurrence with a Two Million Dollars
($2,000,000) aggregate .limit and excess umbrella liability insurance in the amount of Five
Million Dollars ($5,000,000).

(b) Physical Damage Insurance covering all office furniture, trade fixtures,
office equipment, merchandise and all other items of Licensee's property on the Licensed Area
installed by, for, or at the expense of Licensee. Such insurance shall be written on a cause of loss
- special form ("illl risks") basis, for 100% of the replacement cost value new without deduction
for depreciation of the covered items and in amounts that meet any co-insurance clauses of the
policies of insurance and shall include (a) coverage for wind, flood, earthquake and terrorism, (b)
boiler. and machinery coverage, if applicable, (c) a vandalism and malicious mischief
endorsement, (d) sprinkler leakage coverage, and (e) earthquake sprinkler leakage coverage.

(c) Business interruption, loss of income and extra expense insurance in such
amounts as will reimburse Licensee for direct or indirect loss of earnings attributable to all perils
commonly insured against by prudent occupants or attributable to prevention of access to the
Licensed Area or to the Building as a result of such perils.

(d) Workers' compensation insurance iii accordancewith statutory law, with it
waiver of subrogation in favor of Licensor, and employers' liability insurance with a limit of not
less than $i,OOO,oOO per accident, $1,000,000 disease policy limit and $1,000,000 disease limit
per each employee.

(e) Licensee shall carry and maintain during the entire term of the License, at
Licensee's sole cost and expense, increased amounts of the insurance required to be carried by
Licensee pursuant to this Section 7, and such other reasonable types of insurance coverage and in
such reasonable amounts covering the Licensed Area and Licensee's operations therein, as may
be reasonably requested by Licensor, but in no event shall such increased amounts of insurance
or such other reasonable types of insurance be in excess of that required by owners of
comparable Class "A" buildings located in downtown San Diego.

The minimum limits of policies of insurance required of Licensee under this Agreement
shall in no event limit the liability of Licensee under this Agreement. Such insurance shall: (i)
name Licensor, and the parties specified on Exhibit B attached hereto, as an additional insured;
(ii) specifically cover the liability assumed by Licensee under this Agreement, including, but not
limited to, Licensee's obligations under Section 8 of this Agreement; (iii) be issued by an
insurance company (a) having a rating of not less than A-X in Best's Insurance Guide or which :
is otherwise acceptable to Licensor, (b) licensed to do business in the State of California, and (c)
domiciled in the United States; (iv) with respect to the commercial general liability insurance
described in Section 7(a) above, be primary insurance as to all claims thereunder and provide
that any insurance carried by Licensor is excess and is non-contributing with any insurance
requirement of Licensee; (v) provide that said insurance shall not be canceled or coverage
changed unless thirty (30) days' prior written notice shall have been given to Licensor and any
mortgagee of Licensor; and (vi) contain a cross-liability endorsement or severability of interest
clause acceptable to Licensor. Licensee shall deliver said policy or policies or certificates
thereof to Licensor on or before the Commencement Date and at least thirty (30) days before the
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expiration dates thereof. In the event Licensee shall fail to procure such insurance, or to deliver
such certificate, Licensor may, at its option, procure such policies for the account of Licensee,
and the costs of such policies (and any other costs incurred and/or damages suffered by Licensor
in connection with Licensee's failure to procure such insurance) shall be paid to Licensor within
five (5) days after delivery to Licensee of bills therefor. Licensee shall have the right to provide
insurance coverage which it is obligated to carry pursuant to the terms of this Section 7 in a
blanket policy, provided such blanket policy expressly affords coverage to the Licensed Area and
to Licensor as required by this Agreement.

Licensor and Licensee agree to have their respective insurance companies issuing
property damage and loss of income and extra expense insurance waive, by special endorsement
(if required by such lender), any rights of subrogation that such companies may have against
Licensor or Licensee, as the case may be. The provisions of the foregoing shall not apply in
those instances in which waiver of subrogation would cause either party's insurance coverage to
be voided or otherwise made uncollectible. Notwithstanding anything in this Agreement to the
contrary, Licensor and Licensee hereby waive any right that either may have against the other on
account of any loss or damage if such loss or damage is insured by the property damage or loss
of income and extra expense insurance (or in the event either party elects to self insure any such
.cov~l!ge) ..require9.to1?!Li!l.f;ff~.~LaLth5; tim!l. .QfSY-GQ..lQss.Or..damage_(this .waiver ..extends .to.
deductibles under such insurance); however, in the event any damage to the Licensed Area,
Building or common areas occurs as a result of the negligence or willful misconduct of Licensee
and/or its agents, contractors, employees and/or invitees, Licensee shall reimburse Licensor,
promptly on demand, for the cost of incurred by Licensor in repairing such damage and the
provisions of this paragraph shall not apply to such reimbursement obligation.

Notwithstanding anything to the contrary in this Agreement, so long as the Licensee
hereunder is "The City of San Diego," Licensee may fulfill the obligations of this Section via
self-insurance.

8. Indemnification; CompUance with Laws. Licensee shall defend, indemnify,
. and hold Licensor, and its employees, partners, affiliates, subsidiaries, directors agents and

representatives harmless from any and all actions, adjudications, awards, causes of action,
claims, losses, costs (including reasonable attorneys' fees and expenses), damages, liens, and
liabilities whatsoever (collectively, "Claims"), which Licensor may incur or suffer as a
consequence of Licensee's negligence, willful misconduct, use of the Licensed Area, Licensee's
(or its invitees', employees', contractors', or agents') entry onto or removal of anything from the

. Licensed Area, or Licensee's failure to perform any of Licensee's obligations as and when
required by this Agreement. .This indemnification clause shall survive the termination or
revocation of the License granted herein. At all times during the term of the License granted
herein and at Licensee's sole cost and expense, Licensee shall comply with all laws, ordinances,
regulations, orders and judgments pertaining to (a) the use of the Licensed Area, and (b) the
placement or removal of any improvements or personal property from all or any part of the
Licensed Area, including without limitation, all laws, ordinances, regulations, orders and
judgments relating to the use, generation, disposal, transportation or storage of hazardous wastes,
toxic substances or related materials (such as the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601 et seq.; the Hazardous
Materials Transportation Act, 49 U.S.C. § 1801; and the Solid Waste Disposal Act, 42 U.S.C. §§
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6901 et seq.) (collectively, "Hazardous Materials"). Licensee shall not use, generate, dispose
of, transport or store any Hazardous Materials on, at or under the Licensed Area under any .
circumstances whatsoever.

9. Transfer. Notwithstanding any other prOViSIOn hereof, the License shall
automatically terminate upon Licensee's assignment, sublicense, pledge, sale, mortgage, grant of
any license or any other transfer (collectively, "Transfer") of all or any part of Licensee's rights
or benefits under this Agreement whether the Transfer is voluntary, involuntary, or by operation
of law. Any such purported Transfer shall be void and of no force and effect. . Licensee
acknowledges and agrees that its agreement to be bound by the foregoing prohibition on
Transfers constitutes a material portion of Licensor's consideration for entering into this
Agreement and that Licensor would not have entered into this Agreement but for such agreement
by Licensee. Licensor agrees to be bound by the terms, covenants and conditions contained
herein only so long as Licensor owns any interest in the Licensed Area. Notwithstanding
anything to the contrary contained herein, effective immediately upon transfer by Licensor of
Licensor's interest in the Licensed Area, Licensor shall be released from all obligations and
liabilities arising out of this Agreement.

10. Events of Default and Remedies; Termination,. _MY breach, eLMY .of
Licensee;sobligations under this Agreement shall be an "Event of Default" hereunder and shall
entitle Licensorto immediately terminate this Agreement and revoke the License and pursue all
damages, rights and remedies under this Agreement, at law or in equity. Notwithstanding
anything to the contrary contained in this Agreement, either party shall have the right to
terminate this Agreement upon thirty (30) days prior written notice to the other.

11. Licensor's Limitation of Liability. It is expressly understood and agreed that
notwithstanding anything in this Agreement to the contrary, and notwithstanding any applicable
law to the contrary, the liability of Licensor hereunder and any recourse by Licensee against
Licensor shall be limited solely and exclusively to the interest of Licensor in and to the Licensed
Area, and neither Licensor, nor any of its constituent partners, shall have any personal liability
therefor, and Licensee hereby expressly waives and releases such personal liability on behalf of
itself and all persons claiming by, through or under Licensee. Under no circumstances shall
Licensor be liable for consequential damages or for injury to Licensee's business Of for any loss
of income or profit therefrom.

12. Subordination; Certificate. The rights granted hereunder shall be fully subject
and junior to the rights of Licensor, and its members, employees, directors, partners, lenders, and
agents, as determined in Licensor's sole and absolute discretion, and to all documentation now or
hereafter recorded against the real property underlying the Building. From time to time,
Licensee shall furnish to any party designated by Licensor, within ten (10) days after Licensor
has made a request therefor, a certificate executed by Licensee confirming and containing such
.factual certifications and representations as to this License Agreement as Licensor may
reasonably request.

13. Holdover. If after the expiration or earlier termination of the term hereof,
Licensee remains in possession of the Licensed Area, Licensee shall protect, defend, indemnify
and hold Licensor harmless from any and all Claims resulting from retention of possession by
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Licensee, including, without limiting the generality of the foregoing, any claims made by any
succeeding tenant or occupant founded upon such failure to surrender and any lost profits to
Licensor resulting therefrom. The provisions of this Section shall not constitute a waiver by
Licensor of any right of re-entry as otherwise available to Licensor, nor shall receipt of any
portion of the License Fee or any other act appearing to affirm the occupancy of Licensee
operate as a waiver of the right to terminate this Agreement for a breach by Licensee hereof.

14. Notices. Any notice or other communication hereunder (a "Notice")' from
Licensor or Licensee to the other shall be in writing and shall have been duly given or furnished
upon personal delivery or, if mailed, upon mailing by first class mail, postage prepaid, return
receipt requested, addressed to Licensor or Licensee, as applicable, as follows:

Licensor: PROXIMA 707 LLC
c/o Emmes Realty Services of California LLC
3161 Michelson Drive, Suite 900
Irvine, CA92612
Fax: (949) 852-8881
Attn: Legal Department

and:

Licensee:

PROXIMA 707 LLC
c/o Emmes Realty Services of California LLC
401 West "A" Street, Suite 325
San Diego, CA 92101
Fax: (619) 237-6121
Attn: Property Manager

The City of San Diego
c/o Fiscal Management Department MS 715
1401 Broadway
San Diego, CA 92101
Attn: Program Manager

Either party may designate any other or additional address by a Notice given pursuant hereto.

15. Interpretation. It is the intent of both parties hereto that this Agreement shall not
be construed to convey to Licensee any interest or estate whatsoever in the Licensed Area. No
action whatsoever of Licensor, or its successors, transferees, or assignees shall be deemed to
constitute implied consent to extend the duration of this Agreement or to allow Licensee to
continue to occupy the Licensed Area beyond the term described in Section 1 of this Agreement.
The headings to sections of this Agreement are for convenient reference only and shall not be
used in interpreting this Agreement. This Agreement contains the entire agreement and
understanding between the parties concerning the subject matter of this Agreement and
supersedes all prior agreements, terms, understandings, conditions, representations and
warranties, whether written or oral, concerning the matters that are the subject of this Agreement.
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All amendments, supplements and other modifications to this Agreement must be in writing and
executed by the parties.

16. Attorneys' Fees. Should either party commence an action against the other to
enforce any obligation under or otherwise interpret this Agreement, the prevailing party shall be
entitled to recover its cost and reasonable attorneys' fees (including disbursements) from the
other, whether or not such action is pursued to judgment.

17. Choice of Law; Severability; Time of the Essence. This Agreement shall be
construed in accordance with and governed by the laws of the state in which the Licensed Area
are located. If any provision of this Agreement or application thereof shall be deemed to be
invalid, the remainder of this Agreement shall not be affected thereby and each provision of this
Agreement shall be valid and enforceable to the fullest extent permitted by law. This Agreement
can only be modified by a writing executed by Licensor and Licensee. Time is of the essence
with respect to each term of this Agreement.

18. Waiver. No term, condition or provision of this Agreement may be waived
except by an express written instrument to such effect executed by the party to whom the benefit
of such term, condition or pro\Tisi9.J1,runS:. ,The w!l,iye.!.Qy <lIlYJ)~Y_ .9LaIlYJ~f!Il,_<;<JY~Il,apJ,...

. agreement orconditioncontained in this Agreement shall not be deemed to be a waiver of any
subsequent breach of the same or any other term, covenant, agreement or condition contained in
this Agreement, nor shall any custom or practice that may develop between the parties in the
administration of the terms and conditions of this Agreement be construed to waive or to lessen
the right of any party to insist upon the performance by the other party in strict accordance with
the terms and conditions of this Agreement.

19. Successors. 'Subject to the Transfer provisions of this Agreement, the terms of
this Agreement shall apply to, bind and inure to the benefit of the heirs, successors, executors,
legal and personal representatives, administrators and assigns of the parties, as the case may be.

20. Brokers. Licensee hereby represents and warrants to Licensor that Licensee has
not entered into any agreement or taken any other action that might result in any obligation on
the part of Licensor to pay any brokerage commission, finder's fee or other compensation with
respect to this Agreement, and Licensee agrees to protect, defend, indemnify and hold Licensor
harmless from and against any and all Claims in any way arising or resulting from or in
connection with or related to any breach or inaccuracy of such representation and warranty.

21. OFAC Compliance.

(a) Licensee represents and warrants that (a) Licensee and each person or
entity owning an interest in Licensee is (i) not currently identified on the Specially Designated
Nationals and blocked Persons Listed maintained by the Office of Foreign Assets Control,
Department of the Treasury ("OFAC") and/or on any other similar list maintained by OFAC
pursuant to any authorizing statute, executive order or regulation (collectively, the "List"), and
(ii) not a person or entity with whom a citizen of the United States is prohibited to engage in
transactions by any trade embargo,economic sanction, or other prohibition of United States law,
regulation, or Executive Order of the President of the United States, (b) none of the funds or
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other assets of Licensee constitute property of, Of are beneficially owned, directly or indirectly,
by any Embargoed Person (as hereinafter defined), (c) no Embargoed Person has any interest of
any nature whatsoever in Licensee (whether directly or indirectly), (d) none of the funds of
Licensee have been derived from any unlawful activity with the result that the investment in
Licensee is prohibited by law or that this Agreement is in violation oflaw, and (e) Licensee has
implemented procedures, and will consistently apply those procedures, to ensure the foregoing
representations and warranties remain true and correct at all times. The term "Embargoed
Person" means any person, entity or government subject to trade restrictions tinder U.S. law,
including but not limited to, the International Emergency Economic Powers Act, 50 V.S.C.A.
§ 1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive
Orders or regulations promulgated thereunder with the result that the investment in Licensee is
prohibited by law or Licensee is in violation oflaw.

(b) Licensee covenants and agrees (a) to c<.implywith all requirements of law
relating to money laundering, anti-terrorism, trade embargos economic sanctions, now or
hereafter in effect, (b) to immediately notify Licensor in writing if any of the representations,
warranties or covenants set forth in this Section 21 are no longer true or have been breached or if
Licensee has a reasonable basis to believe that they may no longer be true or have been breached,

. (cj.nottousefunds from any"Prohibited.Person~~_(as.such.term.is defined in the September-24,.
2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who
Commit, Threaten to Commit, or Support Terrorism) to make any payment due to Licensor
under this Agreement, and (d) at the request of Licensor, to provide such information as may be
requested by Licensor to determine Licensee's compliance with the terms hereof.

(e) Licensee hereby acknowledges and agrees that Licensee's inclusion on the
List at' any time prior to the expiration or earlier termination of this Agreement shall be an Event
of Default and this Agreement shall automatically terminate. Notwithstanding anything to the
contrary, Licensee shall not permit the Licensed Area or any portion thereof to be used or
occupied by any person or entity on the List or by any Embargoed Person (on a permanent,
temporary or transient basis), and any such use or occupancy of the Licensed Area by any such

. person or entity shali be an Event of Default hereunder.

22. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
agreement.

[SIGNATURE PAGE FOLLOWS]

.P:00983448·2: 12305.0 13 -8-



IN WITNESS WHEREOF, Licensor and Licensee have caused their duly authorized
representatives to execute this Agreement as of the date first above written. .

"LICENSOR":

PROXIMA 707 LLC,
a Delawar~ li/~1liability .

By: l//Jtl~. It /b

Printed Name: ,&fbYJ, 611.i:?

Titl, I/uJh m.r1-y '!J
"LICENSEE":

Printed Name: Cy\ele Thompson
DiteCtOt. Real Estate Assets

Title:

~d~tc::::::S;~rE.L/d~?~~~j --
NAME: --r~.-..::geiHt-J.:.. Bevier
TITLE: Deputv G.i!Y Attorney
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EXHIBIT A

LICENSED AREA

Licensed
Area ---
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8/14/14 • STEVENSONFinal Composite Drawing707 Broadway
707 Broadway Street
San Olego, CA 92101

Bldg 10:

""""PL1

P:00983448-2: 12305.0 13
EXHIBIT A

-1-



EXHIBITC

707 BROADWAY

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord
shall not be responsible to Tenant for the nonperformance of any of said Rules and Regulations by or
otherwise with respect to the acts or omissions of any other tenants or occupants of the Building.

I. Tenant shall not alter any lock or install any new or additional locks or bolts on any doors
or windows of the Premises. Tenant shall bear the cost of any lock changes or repairs required by Tenant.
Two keys will be furnished by Landlord for the Premises, and any additional keys required by Tenant
must be obtained from Landlord at a reasonable cost to be established by Landlord.

2. All doors opening to public corridors shall be kept closed at all times except for normal
ingress and egress to the Premises, unless electrical hold backs have been installed,

3. Landlord reserves the right to close and keep locked all entrance and exit doors of the
Building during such hours as are customary for comparable buildings in the vicinity of the Building.
Tenant; its -employees and agents must -be .sure that the -doors to ·the·Building 'are-securely closed and .
locked when leaving the Premises if it is after the normal hours of business for the Building. Any tenant,
its employees, agents or any' other persons entering or leaving the Building at any time when it is so
locked, or any time when it is considered to be after normal business hours for the Building, may be
required to sign the Building register when so doing. .Accessto the Building may be refused unless the
person seeking access has proper identification or has a previously arranged pass for access to the
Building. The Landlord and its agents shall in no case be liable for damages for any error with regard to
the admission to or exclusion from the Building of any person. In case of invasion, mob, riot, public
excitement, or other commotion, Landlord reserves the right to prevent access to the Building during the
continuance of same by any means it deems appropriate for the safety and protection of life and property.

4. Landlord shall have the right to prescribe the weight, size and position of all safes and
other heavy property brought into the Building. Safes and other heavy objects shall, if considered

,necessary by Landlord, stand on supports of such thickness as is necessary to properly distribute the
weight. Landlord will not be responsible for loss of or damage to any such safe or property in any case.
All damage done to any part of the Real Property, its contents, occupants or visitors by moving or
maintaining any such safe or other property shall be the sole responsibility of Tenant and any expense of
said damage or injury shall be borne by Tenant.

5. No furniture, freight, packages, supplies, equipment or merchandise will be brought into
or removed from the Building or carried up or down in the elevators, except upon prior notice to
Landlord, and in such manner, in such specific elevator, and between such hours as shall be designated by
Landlord. Tenant shall provide Landlord with not less than 24 hours prior notice of the need to utilize an
elevator for any such purpose, so as to provide Landlord with a reasonable period to schedule such use
and to install such padding or take such other actions or prescribe such procedures as are appropriate to
protect against damage to the elevators or other parts of the Building. In no event shall Tenant's use of
the elevators for any such purpose be permitted during the hours of 7:00 a.m. - 9:00 a.m., 11:30 a.m. -
1:30 p.m. and 4:30 p.m. - 6:30 p.m.

6. Landlord shall have the right to control and operate the public portions of the Real
Property, the public facilities, the heating and air conditioning, and any other facilities furnished for the



EXHIBITB

ADDITIONAL INSUREDS

Certificate Holder

Proxima 707 LLC
c/o Emmes Realty Services LLC
44 West 55th Street, Suite 500
New York, New York 10019

ADDITIONAL INSUREDS

Proxima 707 LLC
c/o Emmes Realty Services LLC
44 West 55th Street, Suite 500

...Ne~York,Ne\VYor~10019 .

Emmes Realty Advisors LLC
44 West 55th Street, Suite 500
New York, New York 10019

Emmes Realty Services, LLC
44 West 55th Street, Suite 500
New York, New York 10019

Emmes Realty Services of California LLC
3161 Michelson Drive, Suite 900
Irvine, California 92612

BREF IV Series B LLC
Its successors and/or assigns
As their interests may appear
3424 Peachtree Road NE, Suite 2200
Atlanta, GA 30326

General Electric Capital Corporation
c/o GEMSA Loan Services, L.P.
929 Gessner, Suite 1700
Houston, TX 77024
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common use of tenants, in such manner as is customary for comparable buildings in the vicinity of the
Building. -

7. The requirements of Tenant will be attended to only upon application at the Office of the
Building or at such office location designated by Landlord. Employees of Landlord shall not perform any
work or do anything outside their regular duties nnless under special instructions from Landlord.

8. Tenant shall not disturb, solicit, or canvass any occupant of the Building and shall
cooperate with Landlord or Landlord's agents to prevent same.

9. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any
purpose other than that for which they were constructed, and no foreign substance of any kind whatsoever
shall be thrown therein. The expense of any breakage, stoppage or damage resulting from the violation of
this rule shall be borne by the tenant who, or whose employees or agents, shall have caused it

10. Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or
drill into the partitions, woodwork or plaster or in anyway deface the Premises or any part thereof
without Landlord's consent first had and obtained. -

II. Except for vending machines intended for the sole use of Tenant's employees and
invitees, -no-vending machine or machines-of any description-other than-fractional- horsepower office -
machines shall be installed, maintained or operated upon the Premises without the written consent of
Landlord. -

12. Tenant shall not use or keep in or on the Premises or the Real Property any kerosene,
gasoline or other inflammable or combustible fluid or material.

13. Tenant shall not use any method of heating or air conditioning other than that which may
be supplied by Landlord, without the prior written consent of Landlord.

14. Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or
substance in or on the Premises, or permit or allow the Premises to be occupied or used in a manner
offensive or objectionable to Landlord or other occupants of the Building by reason of noise, odors, or
vibrations, or interfere in any way with other tenants or those having business therein.

15. Tenant shall not bring into or keep within the Building or the Premises any animals,
birds, bicycles or other vehicles.

16. No cooking shall be done or permitted by any tenant on the Premises, nor shall the
Premises be used for the storage of merchandise, for lodging or for any improper, objectionable or
immoral purposes. In addition, in no event shall Tenant prepare popcorn or fish in the Premises.
Notwithstanding the foregoing, Underwriters' laboratory-approved equipment and microwave ovens may
be used in the Premises for heating food and brewing coffee, tea, hot chocolate and similar beverages,
provided that such use is in accordance with all applicable federal, state and city laws, codes, ordinances,
rules and regulations, and does not cause odors which are objectionable to Landlord and other Tenants. _

17. Landlord will approve where and how telephone and telegraph wires are to be introduced
to the Premises. No boring or cutting for wires shall be allowed without the consent of Landlord. The
location of telephone, can boxes and other office equipment affixed to the Premises shall be subject to the
approval of Landlord.



18. Landlord reserves the right to exclude or expel from the Real Property any person who, in
the judgment of Landlord, is intoxicated or under the influence of liquor or drugs, or who shall in any

. manner do any act in violation of any of these Rules and Regulations.

19. Tenant, its employees and agents shall not loiter in the entrances or corridors, nor in any
way obstruct the sidewalks, lobby, halls, stairways or elevators, and shall use the same only asa means of
ingress and egress for the Premises.

20. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully
with Landlord to ensure the most effective operation of the Building's heating and air conditioning
system, and shall refrain from attempting to adjust any controls. This includes the closing of exterior
blinds, disallowing the sun rays to shine directly into areas adjacent to' exterior windows, and/or the
installation of window tint upon Landlord's request.

21. Tenant shall store all its trash and garbage within the interior of the Premises. No
material shall be placed in the trash boxes or receptacles if such material is of such nature that it may not
be disposed of in the ordinary and customary manner of removing and disposing of trash and garbage in
downtown San Diego without violation of any law or ordinance governing such disposal. All trash,
garbage and refuse disposal shall be made only through entry-ways and elevators provided for such
purposes at such times as Landlord shall designate.

22. Tenant shall comply with all safety, fire protection and evacuation procedures and
regulations established by Landlord or any governmental agency.

23. Tenant shall assume any and all responsibility for protecting the Premises from theft,
robbery and pilferage, which includes keeping doors locked and other means of entry to the Premises
closed, when the Premises are not occupied.

24. Landlord may waive anyone or more of these Rules and Regulations for the benefit of
any particular tenant or tenants, but no such waiver by Landlord shall be construed as a waiver of such
Rules and Regulations in favor of any other tenant or tenants, nor prevent Landlord from thereafter
enforcing any such Rules or Regulations against any or all tenants of the Building.

25. No awnings or other projection shall be attached to the outside walls of the Building
without the prior written consent of Landlord. Tenant shall use the Building-standard window coverings
specified by Landlord and Landlord reserves the right to approve or disapprove of interior improvements
visible from outside the Building on wholly aesthetic grounds. Such improvements must be submitted for
Landlord's written approval prior to installation, or Landlord may remove or replace such items at
Tenant's sole expense upon at least twenty (20) days prior notice to Tenant. All electrical ceiling fixtures
hung in offices or spaces along the perimeter of the Building must be fluorescent and/or of a quality, type,
design and bulb color approved by Landlord.

26. . The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air
into the halls, passageways or other public places in the Building shall not be covered or obstructed by
Tenant, nor shall any bottles, parcels or other articles be placed on the windowsills.

27. The washing and/or detailing of or, the installation of windshields, radios, telephones in
or general work on, automobiles shall not be allowed on the Real Property.

28. Food vendors shall be allowed in the Building upon receipt of a written request from the
Tenant. The food vendor shall service only the tenants that have a written request on file in the Building



Management Office. Under no circumstance shall the food vendor display their products in a public or
Common Area including corridors and elevator lobbies. Any failure to comply with this rule shall result
in immediate permanent withdrawal of the vendor from the Building.

29. Tenant must comply with requests by the Landlord concerning the informing of their
employees of items of importance to the Landlord,

30. Tenant shall comply with any non-smoking ordinance adopted by any applicable
governmental authority and any use policy adopted by Landlord with respect to electronic cigarettes and
similar devices.

31. Tenant and Tenant's employees, agents, contractors and other invitees shall not be
permitted to bring firearms onto the Real Property or surrounding areas at any time.

32. All of Tenant's vendors must comply with Landlord's insurance requirements for
vendors before such vendors will be allowed access to the Premises or Building.

33. Landlord reserves the right at any time to change or rescind anyone or more of these
Rules and Regulations, or to make such other and further reasonable Rules and Regulations as in
Landlord's judgment may from time to time be necessary for the management, safety, care and
cleanliness of the· Real Property, ·and-for-the .preservation "of good ·orderthereof; as well" as for the
convenience of other occupants and tenants thereof. Landlord shall not be responsible to Tenant or to any
other person for the nonobservance of the Rules and Regulations by another tenant or other person.
Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as
a condition of its occupancy of the Premises.

PARKING RULES AND REGULATIONS

In addition to the foregoing rules and regulations and the. parking provisions contained in the
Lease, the following rules and regulations shall apply with respect to the use of the Building's parking
areas.

1. Every parker is required to park and lock his/her own vehicle. All responsibility for
damage to or loss of vehicles is assumed by the parker and Landlord shall not be responsible for any such
damage or loss by water, fire, defective brakes, the act or omissions of others, theft, or for any other
cause.

2. Tenant and its employees shall not park (i) in any parking areas reserved for particular
tenants, (ii) in any parking areas designated for use by customers or visitors only, or (iii) in any parking
areas that may be designated by Landlord from time to time.

3. Tenant shall not leave vehicles in the parking areas overnight nor park any vehicles in the
parking areas other than automobiles, motorcycles, motor driven or non motor driven bicycles or four
wheeled trucks.

4. No overnight or extended term storage of vehicles shall be permitted; provided, however,
a vehicle may be parked overnight if and only if such overnight parking is registered with building

. security at the security console in the lobby of the office tower and the reason for such overnight parking
is (a) the vehicle has broken down and needs to be towed, or (b) the owner of the vehicle is an employee
of a tenant of the Building and is traveling overnight for business purposes. The vehicle owner must
provide the following information to building security for overnight parking registration: (i) owner's



name, company name, suite number and telephone number; (ii) vehicle year, make and model; (iii)
vehicle license number; (iv) location of vehicle; and (v) the dates the vehicle will be left in the parking
structure. Notwithstanding the foregoing, if any vehicle registered with building security has been
reported as stolen to the police, such vehicle will be immediately towed.

5. Vehicles must be parked entirely within painted stall lines of a single parking stall.

6. All directional signs and arrows must be observed.

7. The speed limit within all parking areas shall be five (5) miles per hour.

8. Parking is prohibited: (a) in areas not striped for parking; (b) in aisles; (c) where "no
parking" signs are posted; (d) on ramps; (e) in cross hatched areas; and (f) in reserved spaces and in such
other areas as may be designated by Landlord.

9. Washing, waxing, cleaning or servicing of any vehicle in any area not specifically
reserved for such purpose is prohibited.

10. Landlord may refuse to permit any person who violates these rules to park in the parking
areas, and any violation of the rules shall subject the vehicle owner to one (1) warning and thereafter the

.vehicle shall be subject-to removal, at such vehicle owner's expense, except that a violation of-rules 3 or-4·· .
shall be subject to the immediate removal of the vehicle without warning, at such vehicle owner's
expense.


