
FIRST AMENDMENT TO TENANT IMPROVEMENT AGREEMENT
(Tower 180, San Diego, California)

THIS FIRST AMENDMENT TO TENANT IMPROVEMENT AGREEMENT (this
"First Amendment") is made as of August n,2017 (the "Effective Date"), by and between
THE CITY OF SAN DIEGO, a California municipal corporation ("Tenant"), and TOWER 180
OWNER, LLC, a Delaware limited liability company ("Owner"). In consideration of the
mutual promises and covenants contained herein, the parties hereto agree as follows:

RECITALS

A. Tenant and Owner are parties to that certain Tenant Improvement Agreement
dated as of June 7, 2016 (the "Tenant Improvement Agreement"). For the avoidance of doubt,
Owner was "Buyer" under the Tenant Improvement Agreement. All initially-capitalized terms
not otherwise defined herein shall have the meanings set forth in the Tenant Improvement
Agreement unless the context clearly indicates otherwise.

B. As of the Effective Date of this First Amendment, Owner has completed the work
items listed in Items C, F, G, and H on Schedule A to the Tenant Improvement Agreement (the
"Completed Schedule A Items") in their entirety, and Owner has completed the painting and
carpet cleaning work listed in Items A and B on Schedule A for Suites 300 and 400, and has
partially completed the required work for Suite 500 (the "Partially Completed Schedule A
Items"). The uncompleted work for Suite 500 is a portion of the painting and carpet cleaning
(the "Uncompleted Work for Suite 500").

C. In consideration for Tenant waiving Owner's obligations to complete the
Uncompleted Work for Suite 500, as well as the remaining uncompleted items listed in Items A,

.B, D, E and I on Schedule A, pursuant to the terms of the Tenant Improvement Agreement,
Tenant and Owner have agreed to amend the terms of the Tenant Improvement Agreement as set
forth in this First Amendment.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound, Tenant and Owner agree as follows:

1. Recitals. The Recitals set forth above are hereby incorporated herein by
reference as if the same were fully set forth herein.

2. Acknowledgement of Completed Schedule A Items. Tenant hereby
acknowledges and agrees that Owner has satisfactorily completed the Completed Schedule A
Items and the Partially Completed Schedule A Items, that there are no outstanding items on a
Punch List for the same, and that Tenant hereby waives any right to any abatement of rent and
other remedies under the Lease and at law related to the Completed Schedule A Items and the
Partially Completed Schedule A Items.

3. Waiver of Rights & Associated Rent Credit. Notwithstanding anything
stated to the contrary in the Lease or the Tenant Improvement Agreement, and based on the
consideration set forth below in this paragraph, Tenant agrees as follows: (a) Tenant hereby
waives its rights, under the Tenant Improvement Agreement to require Owner to complete the
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work items listed in Items A and B of Schedule A to the Tenant Improvement Agreement
(including, but not limited to, the Uncompleted Work for Suite 500, and the painting for Suites
600E, 1060, 1400 and 1500; and the carpet cleaning for Suites 600E, 1060, 1400 and 1500); and
(b) Tenant further waives its rights under the Tenant Improvement Agreement to require Owner
to complete the work items listed as Items D, E and I in Schedule A to the Tenant Improvement
Agreement. As consideration for the waivers set forth in "(a)" and "(b)" above, Tenant shall be
entitled to a credit toward the Rent payable by Tenant to Owner under the Lease for the first, full
calendar month following the Effective Date in the amount of One Hundred Twenty-Five
Thousand Dollars ($125,000) (the "Rent Credit") (e.g., if the Effective Date falls on a day in
August 2017, the Rent Credit would be applied towards Rent for September 2017).

NOTWITHSTANDING THE FORGOING, the above waiver, as it concerns the work items
listed as Item D, shall ONLY refer to Owner's obligation to actually install what is referred to as
the New Emergency Generator in the Tenant Improvement Agreement; said waiver DOES NOT
in any form or fashion apply to Owner's continuing obligation to provide temporary backup
power via Temporary Street Generators (as that term is defined in the Tenant Improvement
Agreement), or via other mutually agreed upon alternative actions to ensure that emergency
backup power is supplied to the building at all times.

4. Effectiveness of First Amendment. Except as amended by this First
Amendment, all the tenus of the Tenant Improvement Agreement shall remain unchanged and in
full force and effect.

5. Counterparts. This First Amendment may be executed in counterparts,
and all counterparts together shall be construed as one document.

6. Telecopied Signatures. A counterpart of this First Amendment that is
signed by one party to this First Amendment and telecopied or e-rnailed to the other party to this
First Amendment or its counsel (i) shall have the same effect as an original signed counterpart of
this First Amendment, and (ii) shall be conclusive proof, admissible in judicial proceedings, of
such party's execution of this First Amendment.

7. Successors and Assigns. All of the tenus and conditions of this First
Amendment shall apply to benefit and bind the successors and assigns of the respective parties
hereto, including, without limitation, any lenders of Owner that may acquire the land and
improvements where the Premises are located through foreclosure, a deed in lieu of foreclosure,
an assignment for the benefit of credits or otherwise.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

2
CHI 67669726v6



Signature Page to First Amendment to Tenant Improvement Agreement

IN WITNESS WHEREOF, Tenant and Owner have entered into this First Amendment to Tenant
Improvement Agreement as of the date first above stated.

"TENANT"

THE CITY OF SAN DIEGO,
a California munici corporation

Approved as to form this ~ day of ~~
2017

By:------"-.".-,,...,.-,'\/--T-r-r-..,...., __ -:-7t7-
Name: 5C;-J
Title: '1hM\ .A>~ 5

"OWNER"

TOWER 180 OWNER, LLC,
a Delaware limited liability company

By: TOWER 180 INVESTORS, LLC,
a Delaware limited liability company,
its sole member

By: GV TOWER 180 INVESTOR, LLC,
a Delaware limited liability company,
Member

By: .....~"...,~..,..~,,-----n----;;-- _
Name: ~t:¥''-:--t;;I¥tp<P- _
Title: -\;I
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TENANT IMl)ROyEMENT AGREEMENT
. (Tower 180. San Diego, Callfornle)

. THIS TENANT IMPROVEMENT AGREEMENT (this "Agreement") is made as of .
June ..::L. 2016, by lind between THE CITY OF SAN DIEGO, a California municipal
corpcratlon ("Tenant"), and TOWER 180 OWNER, LLC. a Delaware limited liability company
("Buyer"), In consideration of the mutual promises and covenants contained herein, the parties
hereto agree asfollows:

RECITALS

A. Tenant and Executive Complex LP, a California limited pmtnershlp, as successor-
in-interest to Executive One Associates, an Illinois . limited liability company ("Current
Landlord"), entered into that certain Office Lease dated as of January 28. 1999 (together with
all amendments, modifications and supplements thereto. the "Lease"), as amended by that
certain First Amendment to Lease dated as of May 30, 2000, as further amended by that certain
Second Amendment to Lease dated as of May 26, 2000, as further amended by that certain ThIrd
Amendment to Lease dated as of October 31. 2000, as further amended by that certain Fourth
Amendment to Lease dated as of November 30, 200 I, as further amended by that certain Fifth
Amendment to Lease dated as of July 16, 2002, and as further amended by that certain Sixth
Amendment to Lease dated as of July), 2013 (the "Sixth Amendment"), The premises leased
by Tenant under the Lease contains approximately 141.888 rentable square feet of space located
on the 3m, 4Ut

, 5~1, 61h
• 8t\ 9lh• 10lh 11lh, 12'11, 13th, l4U" 15th and 191h floor(s) of tile building

located at 10 I0 Second Avenue, San Diego, Califonlia (the "Premlses"). All Initially-
capitalized terms not otherwise defined herein shall have the meanings set forth in the Lease
unless the context clearly indicates otherwise.

B. Tenant sent Current Landlord (i) a Notice of Abatement Event and Default dated .
October 6. 2014 (the "October- 2014 Notlce"), in which Tenant alleged that Current Landlord
had not completed certain tenant Improvements in conformhy \ViU) the terms andcondltlons of
the Sixth Amendment to the Lease. and (ll) n letter dated April 27, 2016 (the "April 2016
Notice"; together with the October 2014 Notice, the "Notices") referencing the City's
withholding of its rent payment due May 1,2016 as a result of Tenant allegIng that there was II
failure of the HVAC system at the Property. The mutters referenced In the Notices are
collectively referred to herein as the "Tenant Improvement Matter",

. C, Pursuant to that certain Purchase and Sale Agreement by and between Buyer, as
buyer, and Current Landlord, as seller, Buyer may be acqulring the property located at 1010
Second Avenue, San Diego, California (the "Property"). nnd Buyer requires that Tenant enter
into this Agreement with Buyer in.order to address and resolve the issues raised by Tenant in the
Notices if and when the closing of the acquisition of the Property by Buyer from Current
Landlord occurs (the "Closing"),

NOW. THEREFORE, for valuable conslderntion, the receipt and sufficiency of which are
hereby acknowledged. and intended to be legally bound, Tenant and Buyer agree as follows:
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I. Recitals. The Recitals set forth above are hereby incorporated herein by
reference as if the same were fully set forth herein.

2, Complctloll of Tenant Impro-vemeuts. Buyer hereby agrees tbat if, IIIld
only if, the Closing occurs find Buyer acquires the Property from Current Landlord, then, from
and after the Closing, Buyer shall use its commercially reasonable efforts to substantially
complete all of the tenant improvement work related to the Premises using commercially
reasonable standards tor comparable office buildings located within the downtown San Diego
market (the "Tenant Improvements") in the manner and within the timeframes described on
Schedyle A attached hereto and Incorporated herein by reference (the "Tenant Improvement
Schedu Ie") which thneframes shall be subject to any delays caused by force majeure. including
any unreasonable delays caused by Tenant .not providIng Buyer with timely and/or reasonable
access to the Premises to complete the tenant Improvements, if and as applicable.
Notwithstanding any of the terms and conditions of the Lease (including, without limitation, any
of the terms and conditions contained in Section 6 and 7 of the Sixth Amendment) and the
provisions of the Notices, Tenant hereby agrees that Tenant shall not abate any rent or rake any
other remedial actions under the Lease or at law related to the Tenant lmprovement Matter so
long as Buyer has complied with the tlmellnes set forth in the Tenant improvement Schedule
(unless an extension to the time line shown on Schedule A has been agreed to, in writing, by
Tenant) and the Tenant Improvements were approved or deemed approved by Tenant pursuant to
the terms of this Section 2; provided, however, that if Buyer fails to comply with the tlmelines
set forth on the Tenant Improvement Schedule for one or more specific Tenant Improvement
Items listed thereon (unless an extension to the tlmellne shown on Schedule A has been agreed·
to, In writlng, by Tenant), Tenant shall retain any and all of its rights to abate any rent or take
any other remedial actions under the Lease or at law related to the applicable Tenant
improvement Item. With regard to each specific item of Tenant Improvements referenced in the
Tenant .Improvement Sc:lledule (each a "Tenant Improvement Item"), (i) Buyer shall notify
Tenant in writing of Buyer's substantial completion of such Tenant Improvement Item in
conformity with the Tenant Improvement Schedule (the "Completion Notice"). which shall
include II reasonable form of acknowledgment evidencing Tenant's approval of theapplicable
Tenant Improvement Item and Its waiver and release of its abatement and remedial rights solely
related to the' specific Tenant Improvement Itemand corresponding Tenant Improvement Matter
(the "Tenant Acknowledgment"), and (ii) Tenant shall have fifteen (l5)days from the date it '
receives the Completion Notice (the "Tlmal1t Response Period") to return the signed Tenant
Acknowledgement to Buyer, together with II written list of punch-list items that Tenant
reasonably requites be addressed with regard to the specific Tenant Improvement Item, if any
(the "Punch List"), which Buyer hereby agrees to use its commercially reasonable efforts to
complete the same withln a reasonable tlmeperlod to Tenant's reasonable satisfaction, If Tenant
does not execute and return the Tenant Acknowledgement lind Punch List, if any, to Buyer on or
before the expiratlon of'the Tenant Response Period (the "T(jilant Response Period ExpIration
Date"), then Tenant shall automatIcally be deemed to have approved the completion of the
Tenant Improvement Matter and waived (lind. effective as of the Tenant Response Period
Expiration Date, hereby expressly waives) any right to any abatement of rent and other remedies
under the Lease and at law related to the specific Tenant Improvement Item lind correspondlng
Tenant Improvement Matter. For the avoidance of doubt, (x) the terms of this Agreement shall
not impair Tenant from exercising its l'ights under the Lease or at law releted to any events that
first arise after the date of this Agreement that would trigger a default under the Lease that are
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unrelated to the specific Tenant Improvement Items that occurred concernlng that slime Tenant
. Improvement Item) that are being completed pursuant to the Tenant Improvement Schedule and
the other terms of this Agreement, and (y) notwithstanding anything stated to the contrary in
subsection (x) above, Tenant's right to abate any rent 01' take any other remedial actions under
the Lease or at law related to the Tenant Improvement Matler shall automatically terminate upon
Tenant exercise of its right to terminate the Lease any time after June 30,2016 ("Termination
Right") pursuant to its rights under Section 9 of the SIxth Amendment, but solely to the extent
that the schedule to complete such Tenant Improvement items falls outside the date that Tenant
vacates the Premises after exercislng its Termination Right.

3. Additional Buyer Covenant, Buyer hereby agrees that (l) Buyer shall
use its good faith and commercially reasonable efforts to provide, at all times, consistent airflow
and desired temperatures to all Tenant spaces In the Premises, and (2) Buyer shall maintain the
current Fire Control Panel and all associated Fire Life Safety 'Systems fully functional-as
required by law.

4. EfTcctlvjjness of Agreement. Except as modified by this Agreement, nil
the terms of the Lease shall remain unchanged and in full force and effect.

5, Coullterparts, This Agreement may be executed in counterparts, and all
counterparts together shall be construed as one document,

6, Tclccoplecl Signatures. A counterpart of this Agreement that Is signed by
one party to this Agreement and telecopled or e-malled to the other party to this Agreement or its
counsel (i) shall have the same effect as an original signed counterpart of this Agreement, and
(ii) shall be conclusive proof, admissible ln judlclal proceedings, of such party's execution of thls
Agreement.

7, Successors and Assigns. All of the terms and conditions of this
Agreement shall apply to benefit and bind the successors and assigns of the respective parties,
Including, without limitation, any lenders of Buyer that may acquire the land and improvements
where the Premises are located through foreclosure.n deed in lieu of foreclosure, an assignment
for the benefit of credits or otherwise; provided, however, that, notwithstanding anything stated
to the contrary in the foregoing. Buyer, 011 behalf of itself lind its successors and assigns, hereby
agrees that no assignment of this Agreement shall be effective (aI1~ shall be void ab initlo) to the
extent that any applicable assignor has actual knowledge that Current Landlord. or any of lis
principals. subsidiaries and/or affiliates.have any interest or control in any potential assignee.

[REMAINDER OF PAGE LEFT INTgNTIONALLY BLANK]
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IN WITNESS WHE.REOF. Tenant and Buyer have entered into this Tenant Improvement
Agreement as of'rhe dale first above stated.

"TENANT"

nffi OTV OF SAN DIEGO,
a California mU1l1 lpa! corporation

BY:---:-?l4-;>rrT7--::::r-z;;-::~~:-;-
Name:_' ..I,r~~~~...L..!:'4flJ.:'-:":7:-"';:'",,-
Title:---l.,/-J.J>e.l,",,",-,="'--l<<L.:.....,..p=.:...:.....>:.:..

Approved as to form this ~day of~. 2016

"BUYER"

TOWER 180 OWNER. LLC,
a Delaware limited liabIlIty company

By: TOWER 180 INV.ESTORS. LLC.
a: DC!ltware limited liability company,
Its:sole member

By: BV TOWER 1SOVENTURES, LLC,
a California limited Ilabi~mpany.
AdminiSlr!ltive~~

, e:::..-~' _-;:,-r ~By: . .---
Name: .;==::; Z ~vi¥1I\;J l\MN"(;;:K...-
Tj tIe: ;:.:::;> . "

By: GV TOWER ISO INVESToR, LLC,
a Delaware limited liability company,
Member

By:..... .,.- _
Name:
Title: '--------------'-
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SCHEDULE A

TENANT IMl'ROVEMENTS

ITEM WORK DESCRIPTION

TIME TO
COMPL.ETE
FROM THE
CLOSING

Repalntlng of Suites 300, 400, 500, 600E, 1060
1400 and 1500 (which includes movlng

A Painting Tenant's furniture away from walls lind 4 months
replacin.sJunliture upon completion)

Carpet Professional Carpet Cleaning of Suites 300,
B Cleaning 400,500,600E, 1060, 1400. and 1500 2 months

Buyer to repair and/or replace existing HVAC
System, 01' use other alternative measures, to
provide consistent airflow and desired
temperatures to all Tenant spaces in the 3 months
Premlses. In order to facilitate the. above,
Buyer shall meet with Tenant within one (I)
week following the Closing for the acquisition

C I-IVAC' of the bullding Preperty to understand the
extent of Tenant's issues lind needs regarding
HVAC.
Emergency Generator Replacement. The
building's Existing Emergency Generators,
utilized to provide backup power for the

D Generators building's emergency systems (including fire 12 months
sprinklers) are not functioning, so temporary
back-up power is provided vla Temporary
Street Generators currently located on City
streets to the south and north of the building,
Buyer wi 1Ireplace thc Existing Emergency
Generators with one larger generator (the "New
Emergency Generator"), The New Bmergency
Generator willneed to be designed, permittee!
and installed, which could take up to 12·
months, In the interim. Buyer shall use its good
faith and commercially reasonable efforts to: (i)
continue to seek and maintain nil licenses,
permits and regulatory approvals necessary to
keep the Temporary Street Generators
provldlng backup emergency power for the
building while the Existing Emergency
Generators are being replaced; or (ii) ifthe
Temnorarv Street Generators are at any point.
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for any reason •.no longer allowed to remain on
City streets, Buyer will take alternative actions
to ensure that emergency backup power is
sunolled to the building at nil times, .

Fire Buyer shall update. repair. 01' replace the Fire
E Control Control Pane! (and all associated Fire Life 12 months

Panel Safely Systems) to ensure that the FIre Control
Panel (and all assoclated Fire Life Safety
Systems) are fully operational. and to ensure
that the Fire Control Panel and all associated
Fire Life Safety Systems are fully integrated
with all Fire Life, Safety devices audlor systems
in the building. Buyer shall at all times
maintain active certification for the Fire
Control Panel and all ussoclated safety systems.

P Restrcoms Repair and/or replacement of all restroom 3 months
fixtures to ensure operation consistent with
lndustrv and building standards.

G Hot and Buyer shall repair and/or replace the current
Cold Water boiler to provide both hot and cold water 12 months
Provisions throuzhout the Premises.

Approximately 50% ofelevators have been
down/inoperable at anyone time in recent

H Elevators years. Buyer to take immed late action lind 3 months
corrective steps. consistent with industry
standards. to ensure that the passenger elevators
me safe and operational and running as
consistently as possible in accordance with
industry standards lind similar office buildings
(all elevators running most of the time with
minimal down time for repairs and
maintenance),

I Freight Buyer to modernize one (1) freight elevator in 18 months
Elevator both the Towel' and Annex Building which will

require design, permltting, manufacturlng and
ccnstructlcn time, Buyer shall allow Tenant
the right to utilize at least one (I) other elevator
for the conveyance of'freight or other similar
items to its Premlses upon twenty-four (24)
hour notice to Buyer during the modernization
of the above-referenced freight elevator.
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