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AMENDED IN COMMITTEE
3/20/2019

FILE NO. 181226 RESOLUTION NO.

[Lease Agreement - Treasure Island Sailing Center Foundation - Treasure Island Sailing
Center - $10,000 Minimum Annual Base Rent]

Resolution approving a lease agreement between the Treasure Island Development
Authority and Treasure Island Sailing Center Foundation, lhc, a California nonprbfit
corporation, for the development and mahagement of the Treasure Island Sailing
Center for a term of 66 years following Board approval for a minimum annual base rent
of $10,00Q with rent increases adjusted annually by the Consumer Price Index, as
defined herein; making findings under the California Environmental Quality Act,
adopting a Mitigatien Monitoring and Reporting Program and confirming the Planning
Department’s determination that no additional environmental impacts that were not

previously identified, would occur as a result of the proposed lease.

WHEREAS, Naval Station Treasure Island is a former military base located on |
Treasure Island and Yerba Buen:a Island (together, the "Base"); and

WHEREAS, The Base was selected for closure and disposition by the Base
Realignment and Closure Commission in 1993, acting under Public Law 101-510, and its
subsequent amendments; and |

WHEREAS, On May 2, 1997, the Board of Supervisors passed Resolution No. 380-97,
authorizing the Mayor’s Treasure Island Project Office to establish a nonprofit public benefit
corporation known as the Treasure Island Development Authority (the “Authority”) to act as a
single entity focused on the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of the Base for the public interest, convenience, welfare and common benefit of
the inhabitants of the City and County of San 'F'rancisco; and

WHEREAS, Uhder the Treasure Island Conversion Act of 1997 (the “Act”), which
amended Section 33492.5 of the California Health and Safety Code and added Section 2.1 to

Mayor Breed
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Chapter 1333 of the Statutes of 1968, the California Legislature 1) designated the Authority as
a redevelopment agency under California redevelopment law with authority over the Base
upon approval of the City's Board of Supervisors, and 2) with respect to those portions of the
Base which are subject to the Tidelands Trust, vested in the Authority .the authority to
administer the public trust for commerce, navigation and fisheries as to such property; and

WHEREAS, On February 6, 1998, the Board of Supefvisors adopted Resolution No.
43-98 approving the designation of the Authority as a redevelopment agency for Treasure
Island and Yerba Buena [sland; and ,

WHEREAS, O n January 24, 21012, the Board of Supervisors rescinded designation of
the Authority as the redevelopment agency for Treasure Island under California Community
RedeveknnnentLaWIklResomﬁonlﬂo.1142;ahhoughsuchrescsskn1doesnotaﬁbct
Authority's status as the Local Reuse Authority for Treésure Island or the Tidelands Trust
trustee for the portions of Treasure Island subject to the Tidelands Trust, or any other powers
or authority of the Authority; and

WHEREAS, The Authority, together with the Planning Department, are the Lead
Agencies responsible for the implementation of the California Environmental Quality Act
("CEQA") for this area and have undertaken a planning and environmental review process fdr
the development of the Base, including the Treasure Island Sailing Center, and provided for A
appropriate public hearings before the respective Commissions; and .

WHEREAS, The Authority and Treasure Island Sailing Center Foundation, Inc. (*TISC")
have worked for almost two decades to support the programs of the Treasure Island Sailing
Center and to plan for the continuation of those programs within the larger reuse and
redevelopment of the Base; and

WHEREAS, On August 23, 2003, the Planning Department and Authority released for
public review and comment the Draft Environmental Impact Report for the Transfer and

Mayor Breed
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Reuée of Naval Station Treasure Island (Planning Department File No. 94.448E), which
includes both a program-level analysis of the transfer of the portions of the former base from
fche United States Navy to the City and County of San Francisco and a project-level analysis of
the proposed marina development; and

WHEREAS, The Planning Commission and the Authority Board of Directors held a joint
public hearing on October 2, 2003, on the Draft Environmental impact Report and received
written public comments until October 21, 2003, for a total of 60 days of public review; and

WHEREAS, The Planning Department and Authority prepared a Final Environmental
Impact Report ("2006 FEIR") for the Transfer and Reuse of Naval Station Treasure Island
cbnsisting of the Draft Environmental Impact Report, the comments received during the
review period, any additional information that became available after the publication of the
Draft Environmental Impact Report, and the Comments and Responses, all as required by
law, a copy of which is on file with the Planning Department under Case No. 94.448E, which
is incorporated into this motion by this reference; and '

WHEREAS, On May 5, 2005, the Planning Commission, by Motion No. 17020, and the
Authority Board of Directors, by Resolution No. 05-017-5105, as co-lead agencies, certified
the 2006 FEIR and méde certain environmental findings under CEQA; and

WHEREAS, On July 12, 2010, the Planning Department and Authority released for
public review and comment the Draft Environmental Impact Report for the Treasure
Island/Yerba Buena Island Project (Planning Department Case No. 2007.0903E), which
analyzed the impacts of the proposed master development, including an analysis of the new
and upgraded landside and waterside facilities for the existing Treasure Island Sailing Center,

and

Mayor Breed
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WHEREAS, The Planning Commission and the Authority Board of Directors held a joint

public hearing on August 12, 2010, on the Draft Environmental Impact Report and received

~ written public comments until August 26, 2010, for a total of 45 days of pubﬁc review; and

WHEREAS, The Planning Department and Authority prepared a Final Environmental
Impact Report ("2011 FEIR") for the vTreasure Island/Yerba Buena Island Project consisting of
thebraft Environmental Impact Report, the comments received during.the review period, any
additional information that became available after the publication of the Draft Environmental
Impact Report, and the Draft Summary of Comments and Responses, all as required by law,
a'copy of which is on file with the Planning Department under Case No. 2007.0903E, which is
incorporated into this motion by this feference; and

WHEREAS, On Apﬁl 21, 2011, the Planning Commission by Motion No. 18325, and
the Authority Board of Directors, by Resolution No. 11-14-04/21, as co-lead agencies, certified
the completion of the 2011 FEIR, and unanimously approved a series of entitlement and
transactional documents, including certain environmental findings under CEQA and a
Mitigation Monitoring and Reporting Program (*“MMRP”); and

WHEREAS, On June 7, 2011, in Motion No. M11-0092, the Board. of Supervisors
unanimously affirmed certification of the 2011 FEIR, and on that same date, the Board of»
Supervisors, in Resolution No. 246-11, adoptéd CEQA findings and the MMRP, and made
certain environmental findings under CEQA; and

WHEREAS, The Planning Department reviewed the proposed lease for the Treasure
Island Sailing Center, a copy of which is on file with the Secretary of this Board (the “Lease™);
and | v

VVHVEREAS, The Planning Deparfment concluded that the Lease as proposed is within
the scope of the 2006 EIR (waterside) and 2011 EIR (landside) projects previously analyzed,
and that there have not been any substahtial changes with respect to the circumstances

Mayor Breed :
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under which development at Treasure Island would be undertaken, nor has new information
come to light that would alter the analysis or conclusions of the 2006 EIR and the 2011 EIR;
as such, pursuant to California Public Resources Code, Section 21166 and CEQA Guidelines,
Section 15162, the Planning Department concluded in a memorandum that a subsequent or
supplemental environmental impact report is not required at this time, a copy of which is on
file with the Secretary of this Board (the “2017 Memorandum”); and

WHEREAS, The 2006 FEIR, the 2011 FEIR, the 2017 Memorandum and other Project-
related files havé been made available for review by the Planning Commission, the Planning
Department, the Authority Board of Directors and the public; and

WHEREAS, At its October 17, 2017, meeting the Authority Board of Directors approved
Resolution No. 17-37-1030 1) making CEQA findings and confirming the Planning
Department’s determination that no additional environmental impacts that Were.not previously
identified would occur as a result of the'proposed lease; and 2) approving ahd authorizing the .
execution of a 66 year lease between the Authority and TISC, for the Treasure Island Sailing
Center; and

WHEREAS, Thé Lease is for a 66 year term that begins once the Authority issues a
notice to proceed with the Initial Improvements (as described in the Leaée); and

WHEREAS, The Lease provides TISC with an opportunity to develop and manage the
Treasure Island Sailing Center in portions of.CIi'pper Cove, With'nonexclusive.use of the
common water areas of Clipper Cove and adjacent land side areas, and exclusive use of
certain landside premises; and - ,

WHEREAS, The Lease provides a commitment to TISC for the use of the premises
allowing them to raise funds for the development of the site and the to commence the

permitting process with the Bay Conservation and Development Commission; and

Mayor Breed ]
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WHEREAS, The Lease requires TISC to prepare plans and specifications for the Initial
Improvements, subject to the review and approval of the Authority’s Board of Directors
following any required environmental review, if any, and that the work oh the Initial
Improvements cannot proceed unless and until such approval has been obtained; and

WHEREAS, Under the Lease, TISC will, upon the receipt of approvals and satisfaction
of conditions relating to the Initial Improvements, which must occur within two years, construct
the Initial Improvements in several phases; and

WHEREAS, Under the Lease, TISC will pay a minimum monthly base rent of $833.33
per month or $10,000 annually, with future consumer price index adjustments, and an annual
percentage rent based upon revenues, if such amount is higher than the minimum base rent
under the formula set forth in the Lease; and -

WHEREAS, Pursuant to the Board of Supervisors Resolution establishing the

~ Authority, AB 699 and the Authbrity’s Bylaws, Board of Supervisors approval is required of

any contract or agreement entered into by the Authority with a term longer than ten years;
now, therefore, be it

RESOLVED, That the Board of Supervisors has reviewed and considered the 2006
FEIR, 2011 FEIR and the 2017 Memorandum, and hereby adopts the CEQA Findings; and,
be it | | |

FURTHER RESOLVED, That the Authority submit an annual written report to the
Board of Supervisors in June each year on the status of the Foundation’s fundraising and
construction of the improvements;yand, be it

FURTHER RESOLVED, The Board of Supervisors confirms the Planning Department’s

-determination that no additional environmental impacts would occur as a result of the

proposed Lease and no additional environmental analysis is required under CEQA at this

time; and, be it

Mayor Breed .
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FURTHER RESOLVED, That the Board of Supervisors hereby approves and
authorizes the Treasure Island Director or his designee to execute and enter into the Lease

with Treasure Island Sailing Center Foundation, Inc., a California non-profit corporation, in

substantially the form filed with the Clerk of the Board of Supervisors in File No. 181226, and

any additions, amendments or other modifications to such Lease (including, without limitation,
its exhibits) that the Treasure Island Director or his designee determines, in consultation with
the City Attorney, are in the best interests of the Authority, that do not materially increase the
obligations or liabilities of the Authority or materially reduce the rights of the Authority, and ére
necessary or advisable to effectuate the purpose and intent of this resolt]tion; and, be it
FURTHER RESOLVED, That within thirty (30) days of the Lease Agreement being fully
executed by all parties the Treasure Island Development Authority shall provide copies of the

Lease Agreement to the Clerk of the Board for inclusion into the official file.

. RECOMMENDED:

Kot

Bob Beck, Director, Treasure Island Development Authority

Mayor Breed . .
BOARD OF SUPERVISORS ' : Page 7
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BUDGET AND FINANCE SUB-COMMITTEE MEETING . MARCH 20, 2019

ltem 7 Department:
File 18-1226 Treasure Island Development Authority (TIDA)

Legislative Objectives

't @ The proposed resolution would approve a lease between Treasure Island Development
Authority {TIDA) and Treasure Island Sailing Center Foundation for the development and
management of Treasure Island Sailing Center, for a term of 66 years and initial minimum
annual base rent of $10,000.

e The proposed resolution would also make findings under the California Environmental
Quality Act (CEQA), adopt a mitigation monitoring and reporting program; and confirm
the Planning Department’s determination that no additional environmental impacts that
were not previously identified would occur from the lease.

Key Points
e Treasure Island Sailing Center Foundation has operated the sailing center at Clipper Cove
since 1999. Treasure Island Sailing Center’s focus is on providing sailing instruction to

youth, particularly underprivileged San Francisco youth. Treasure Island Sailing Center
Foundation now wishes to expand the sailing center to better serve its mission.

e The proposed resolution would approve a lease between TIDA and Treasure Island Sailing
Center Foundation for the development and management of the sailing center, for a term
of 66 years and initial annual base rent of $10,000. Treasure Island Sailing Center
Foundation would build a new facility of approximately 15,000 square feet. It would pay
the greater of the base rent or percentage rent based on gross revenues.

e The initial annual base rent of $10,000 was affirmed by an appraisal in October 2018, due
" to the limitations

Fiscal Impact

e Qver the 66-year term of the lease, Treasure Island Sailing Center Foundation would pay
at least $1,347,487 in base rent. The base rent is adjusted annually based on the
Consumer Price Index, with an annual increase minimum of 2 percent and maximum of 4
percent.

Recommendations

e Amend the proposed resolution to require an annual written report to the Board of
Supervisors in June each year on the status of the Foundation’s Tundralsmg and
construction of the improvements.

o

Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE IMEETING MIARCH 20, 2019

City Charter Section 9.118(c) states that any modification, amendment or termination of a lease
that had an initial term of ten years or more, including options to -extend, or that had
anticipated revenues of $1 million or more is subject to Board of Supervisors approval.

Since 1999, Treasure Island Sailing Center Foundation (Foundation), a nonprofit organization,
has operated the sailing center at Clipper Cove. The current sailing center comprises
approximately 15,000 square feet of surface area, two small buildings, approximately 2,500
square feet of water area, and approximately 15,000 square feet of paved surface. Treasure
Island Sailing Center Foundation’s focus is on providing sailing instruction to youth, with a
particular emphasis on underprivileged San Francisco youth. The sailing center hosts programs
with the Boys and Girls Club of San Francisco, the Life Learning Academy, One Treasure Island,
Treasure Island Gymnasium/YMCA, and the Girl Scouts of America, as well as hosting U.C.
Berkeley’s sailing-team and other coliegiate regattas. According to Mr. Richaid Rovetti, Treasure
Island Development Authority (TIDA) Deputy Director of Real Estate, Treasure Island Sailing
Center Foundation was first awarded its operating permit without undergoing a competitive
solicitation process due to the non-profit nature of the operation.

The TIDA and Planning Department prepared two Environmental Impact Reports (EIRs)
regarding the proposed transfer of Treasure Island and Yerba Buena Island from the United
States Navy to the City and County of San Francisco. The 2006 EIR included a program-level
analysis of the transfer of the former base to the City, with a project-level analysis of the
expansion of the marina. The 2011 EIR analyzed the master development of Treasure Island,
including landside services and improvements for the marina. The Planning Department found
that TIDA’s plan for a new sailing center facility would not create additional environmental
impacts beyond those identified in the EIRs.

TIDA negotiated a 66-year lease for the development and management of the sailing center

with Treasure Island Sailing Center Foundation. In October 2017, the TIDA Board of Directors

approved the lease. An appraisal from October 2018 affirms $10,000 per year as fair market

rent of the property in as-is condition. According to Mr. Rovetti, the appraisal was conducted

one year after the TIDA Board of Directors approved the lease because of the Foundation’s non-

profit status and limited revenue generation. The appraisal was conducted in conjunction with
~ the Treasure Island Marina appraisal (File 18-1225).

The proposed resolution would approve the lease between TIDA and Treasure Island Sailing
Center Foundation for the development and management of Treasure Island Sailing Center, for
a term of 66 years and initial annual base rent of $10,000. Under the agreement, Treasure
Island Sailing Center Foundation would build a new facility building of approximately 15,000
square feet. Construction would be required to begin within two years of the Rent

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Commencement Date, or TIDA may terminate the lease. TIDA would be responsible for
dredging to maintain a minimum four-foot depth in Clipper Cove.

Treasure Island Sailing Center Foundation would pay the greater of the minimum base rent, as
adjusted annually based on the Consumer Price Index (CPI), or percentage rent based on gross
revenues. The key provisions of the proposed lease are shown in Table 1 below.

Table 1: Key Provisions of Sailing Center Lease

Premises Approximately 78,408 square feet of shore space and 46,150 square feet of
water space
Term 66 years

Initial Base Rent 510,000
Rent Adjustment  Annually based on CPI, with minimum annual increase of 2% and maximum _
annual increase of 4%

Percentage Rent 5% on net revenues from special events, 10% on rentals, dry storage fees, and
(of Gross other revenues

Revenues)

Yent Cradit None

Security DepoSit $10,000, adjusted annually to the annual minimum base rent

The initial annual base rent is $10,000, or approximately $0.13 per square foot per month for
the shore space. According to Mr. Rovetti, the relatively low rental rate is due to the non-profit
nature of the sailing center’s operation. An appraisal conducted by Clifford Advisory LLC in
October 2018 affirmed the $10,000 initial annual base rent as fair market rent due to the
limitations on land use of the premises and cash flow of the sailing center.

Lease Disposition and Development Agreement

The Treasure Island Sailing Center Foundation will lease the property “as-is”, and under the
terms of the proposed lease, will construct improvements to the property in no more than 15
years. These improvements include perimeter fencing, temporary surfacing and landscaping,
waterside improvements (ramps, hoists, floats), a primary facility, and other improvements.
According to the proposed lease, the primary facility is to be between 8,000 and 30,000 square
feet, and include meeting space, classrooms, and kitchen, shower, and toilet facilities. The
proposed lease contains a schedule for construction by the Foundation of the various
improvements; the tenant as up to 14 years to construct the primary facility.

The proposed lease does not specify the minimum investment to be made by the Foundation,
but requires the Foundation to submit the budget for improvements to TIDA for approval, and
specifies other terms and conditions for financing and constructing the improvements.
According to Mr. Rovétti, the Foundation is required to start construction within two years, or
TIDA may terminate the lease. Improvements to the site are estimated at approximately $2-4
million, mostly on the water side of the premises. According to Mr. Rovetti, funding for the
improvements is dependent on the Foundation’s fundraising, Wthh is most likely to come from
donatlons and grants. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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According to Mr. Robert Beck, TIDA Director, the 66-year term of the lease is due to the
amortization of the tenant’s initial capital investment. However, since the premises are subject
to the California Tidelands Trust, the lease term cannot exceed 66 years.

Environmental Findings

The proposed resolution would also make findings under the California Environmental Quality
Act (CEQA), adopt a mitigation monitoring and reporting program, and confirm the Planning
Department’s determination that no additional environmental impacts that were not previously
identified would occur from the lease. ' '

Over the 66-year term of the lease, TIDA would receive at least 51,347,487 in minimum base
rent. The base rent would be adjusted annually based on the CPI, with a minimum annual
increase of two percent and a maximum annual increase of four percent. The minimum annual
base rent starts at $10,000 and would increase to at least $36,225 by the final year, accounting
for two percent annual increases. According to Mr. Rovetti, TIDA expects to receive percentage
rent, which would exceed the base rent.

Under the proposed lease, TIDA may terminate the lease if the Foundation has not started
construction of the improvements to the property within two years. While the Foundation
incurs all costs to construct the improvements, the financing of these costs depends on the
Foundation’s fundraising abilities. The lease requires the Foundation to TIDA demonstrate
sufficient funding prior to beginning construction of the improvements.

The Foundation must begin construction of the improvements within two years and has up to
15 years to complete construction of all improvements. As noted above, TIDA estimates the
improvements to cost between $2 million and $4 million.

According to Mr. Beck, the Foundation is a non-profit and will be launching a fundraising
program to pay for the improvements required on the site; the Foundation has a strong
relationship with US Sailing and a track record of successful fundraising for programs and
initiatives. According to Mr. Beck, the Foundation intends to proceed-in parallel .with their
fundraising efforts and the Bay Conservation and Development Corporation permitting process
for its waterside improvements. Mr. Beck states that having an executed long-term lease will
assist the Foundation in both of these efforts as it will be able to demonstrate to potential
donors that it has site control beyond the month-to-month terms of its current |ease.

Because TIDA has determined that the Sailing Center is an important facility, and that the
improvements identified in the lease are necessary to the Sailing Center, the proposed
resolution should be amended to require an annual written report to the Board of Supervisors
in June each year on the status of the Foundation’s fundraising and construction of the
improvements,

SAN FRANCISCO BOARD OF SUPERVISORS - BUDGET AND LEGISLATIVE ANALYST
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1. Amend the proposed resolution to require an annual written report to the Board of
Supervisors in June each year on the status of the Foundation’s fundraising and
construction of the improvements.

2. Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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LEASE No. 1,008

between
TREASURE ISLAND DEVELOPMENT AUTHORITY

as Landlord
and

TREASURE ISLAND SAILING CENTER FOUNDATION, INC.
a California nonprofit corporation

as Tenant

For the Treasure Island Sailing Center Lease

Treasure Island Naval Station
San Francisco, California

, 2018
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TREASURE ISLAND SAJLING CENTER LEASE

THIS TREASURE ISLAND SAILING CENTER LEASE (this "Lease" or this
“Agreement”), dated for reference purposes only as of 2018, -is by and between
the TREASURE ISLAND DEVELOPMENT AUTHORITY, a California public benefit
nonprofit corporation (“Landlord”), and TREASURE ISLAND SAILING CENTER
FOUNDATION, INC., a California nonprofit public benefit corporation (“Tenant”). From
time to time, Landlord and Tenant together shall be referred to herein as the “Parties”.

This Lease is made with reference to the following facts and circumstances:

A. Landlord owns portions of the property known as the Naval Station
Treasure Island, including the Premises described in Recital B. Landlord acquired the property
from the U.S. Navy in accordance with the deed attached hereto as Exhibit A (the “Navy
Deed”). Landlord leases other portions of the Naval Station Treasure Island, but intends to-
acquire such portions from the Navy in accordance with Economic Development Conveyance
Memorandum of Agreement Between the United States of America, acting through the Navy,
and Treasure Island Development Authority, dated July 2, 2014 (the “EDC”).

B. Under the Treasure Island Conversion Act of 1997 (AB 699), the

California legislature, among other things, granted Landlord the right to lease that certain real
property located on the eastside and southeast shore sides of Hanger Three, as well as
unrestricted water access into and out of Clipper Cove more commonly known as the Treasure
Island Sailing Center, as shown on the diagram attached hereto and incorporated herein as

" Exhibit A-1 and described in Exhibit A-2 (the “Premises™). The Premises shall also include,
to the extent required, a license for the use of areas held by Landlord for required utility lines
and individual and vehicular access to the Premises, including water, pedestrian and vehicular
access into and out of Clipper Cove and a license over roadways and other public access areas
as needed to provide nonexclusive landside access to the Premises (the “License”).

C. The Premises is planned to be Commumty Services space and has been
identified as the Treasure Island Sailing Center Parcel.

D.  Tenant has subleased from Landlord a different premises since 1999 to
conduct outreach and sailing education classes.. Tenant’s current sublease with Landlord is
dated as of December 1, 2016, and is Lease No. 1,156 (the “Interim Sublease). Tenant’s
mission is to (1) create opportunities for people to learn and grow through sailing by supplying
facilities, instruction, and access to the water for people of all socio-economic backgrounds and
skill levels from the novice to the Olympian; (ii) provide San Francisco with a first rate .
community sailing center that provides universal access to the San Francisco Bay; and (iii)
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serve all children in the community, including those who live on Treasure Island and Yerba
Buena Island giving them an opportunity to experience the San Francisco Bay first hand. As
part of the consideration for this Lease, Tenant will implement a community benefits program
delivering San Francisco Bay experiences and educational opportunities to disadvantaged
community and youth in San Francisco, including those who live on Treasure Island.

E. Tenant’s development of the new Sailing Center requires the need for a
long term lease in order to attract donations for both operations and infrastructure
improvements. Tenant’s operations are funded through two primary revenue sources (A)
donations, grants, sailing course tuition, water vessel rentals and (B) land based rental from
~ boat and dry storage on the Premises.

F. Landlord and Treasure Island Community Development, LLC, a
California limited liability company (“TICD” or “Master Developer™), entered into that certain
Disposition and Development Agreement dated as of June 28, 2011, as recorded in the Official
Records of the City and County of San Francisco and as subsequently amended (as amended
from time to time, the “DDA ”‘ The DDA grants to Master uuv'CxOpCL the 1'15111, ic auniuuu and
develop portions of the property and, upon satisfaction of certain conditions, the obligation to
develop Infrastructure and Stormwater Management Controls and the Required Improvements,
as such terms are defined in the DDA (the “Master Developer Project”). The Master
Developer Project site is adjacent to, but does not include, the Premises. Tenant has reviewed
the DDA, including the Land Use Plan, the Transportation Plan, the Infrastructure Plan and the
Schedule of Performance. '

G. Tenant and Master Developer, Treasure Island Community
Development (“TICD” or “Master Developer™) intends to perform certain landside
improvements, adjacent to the Premises, to be completed by TICD, as described in Exhibit B
(the “Master Developer Improvements™). Nothing in this Lease, however, gives Tenant any
rights against Landlord as a result of TICD’s performance or nonperformance under any
agreement between Tenant and TICD. :

‘ H. Landlord desires to lease the Premises to Tenant and Tenant desires to
lease the Premises from Landlord upon the terms and conditions contained in this Lease.

NOW THEREFORE, Landlord and Tenant hereby agree as follows:
1. BASIC LEASE INFORMATION
The following is a summary of basic lease information (the "Basic Lease Information"). Each .
item below shall be deemed to incorporate all of the terms of this Lease pertaining to such

item. In the event of any conflict between the information in this Section and any more
specific provision of this Lease, the more specific provision shall control.

1139



Lease Reference Date: , 2018

Landlord: TREASURE ISLAND DEVELOPMENT AUTHORITY, a

California nonprofit public benefit corporation
Tenant: TREASURE ISLAND SAILING CENTER FOUNDATION, INC., a
, California nonprofit corporation
. Premises Approximately 78,408 square feet of “Shore Side” space and
(Section 2.1): approximately 46,150 square feet of “Water Side” space;

license for nonexclusive use / access to the common water
areas of Clipper Cove; and license for nonexclusive use and
access to the adjacent landside areas, Treasure Island, San
Francisco, California, all as more particularly shown on
Exhibit A-1 and described in Exhibit A-2 attached hereto and
made a part hereof.

- Effective Date The Effective Date of this Agreement shall be the date that

(Section 3.1): the Agreement is executed and delivered by the parties,
following approval by the Authority’s Board of Directors
and the City’s Board of Supervisors (the “Effective Date™).
From the Effective Date to the Lease Commencement Date,
this Agreement shall function as a lease disposition and
development agreement, and Tenant shall use good faith
efforts to cause all conditions to be satisfied to obtain a
Notice of Proceed with the Initial Improvements, as set forth
in Section 7.1.

Lease Commencement Date: The first day of the calendar
month'during which Tenant receives the Notice to Proceed
with the Initial Improvements. Landlord shall confirm the
Lease Commencement Date in writing.

Term (Section 3.1): The term of the Lease shall be for a period of Sixty Six (66)
_ years following the Lease Commencement Date, as set forth
in Section 3.1.

Expiration Date: Sixty Six (66) years following the Lease
Commencement Date, but in no event later than
December 31, 2086.

If Tenant has not started construction of the Initial
Improvements within two (2) years following Lease

3
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Base Rent (Section 4.1):

Rent Adjustments
(Section 4.2):

Percentage Rent
(Section 4.3):

Commencement Date, then Landlord shall have the right to
terminate this Agreement by delivery of sixty (60) days prior

“written notice to Tenant, and this Agreement shall

automatically terminate six (6) month thereafter (the
“Termination Date”) unless Tenant fulfills all conditions
needed to obtain the Notice to Proceed with the Initial
Improvements and actually begins construction of the Initial
Improvements before the Termination Date (subject to any
extension that may be agreed to by Landlord in its sole

. discretion). On the Lease Commencement Date, the Interim

Sublease shall automatically terminate without further action
by either party. Nothing in this Lease impacts Landlord’s
rights under the Interim Lease before the Lease
Commencement Date, including the right to terminate for
default in accordance with its terms.

Minimum Base Rent from the Effective Date shall be Ten
Thousand Dollars ($10,000.00) per year (the “Minimum

Base Rent”). Tenant shall make monthly payments of

Minimum Base Rent, on or before the tenth (10th) day of
each calendar month, initially in the amount of Eight
Hundred Thirty Three Dollars and thirty-three cents
($833.33) in consideration of the Tenant’s obligation to
assume all responsibility for development, maintenance, and
repairs to the Premises, subject to the terms of this Lease,
and provide a public benefit to the community as outlined
and further described in Exhibit N attached hereto.

Starting on the first January 1 following the Lease
Commencement Date, and each January 1 thereafter,
Minimum Base Rent will increase by percentage increases in
CPJ, but not less than two percent (2%) or more than four

‘percent (4%), as set forth in Section 4.2. Until the new

Minimum Base Rent is finally determined, Tenant shall
continue to pay the previous amount, and pay any difference
between what has been paid and what is owed within thirty
(30) days following the final determination.

Starting on the first January 1 following the Lease
Commencement Date, and each January 1 thereafter, Tenant
shall pay to Landlord the higher of: (a) the then current

Minimum Base Rent (as increased pursuant to the provisions

of Section 4.2); or (b) the Percentage Rent (as set forth in
4
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Rent Credit (Section 4.5):

Use (Section 6.1):

Section 4.3). Percentage Rent shall be paid in arrears at the
end of each calendar year during the Term, and for the last
year, at the time of expiration or termination.

None.

Tenant agrees that the Premises shall be used only for the
fulfillment of its mission as follows: (1) to create and
provide opportunities for people to learn and grow through
sailing by providing facilities, instruction, and access to the
water for people of all socio-economic backgrounds and skill
levels, from the novice to the Olympian; (2) to provide San
Francisco with a first rate community sailing center that
provides universal access to the San Francisco Bay; and (3)
to serve all children in our community interested in sailing,
including those who live on Treasure Island and Yerba
Buena Island. ’

Landlord approves the foliowing uses:

(@  General administrative staff offices; restrooms and
public convenience facilities, classroom and gathering
spaces (including clubhouse facility);

(b)  On-the-water sail training, classes, individual and
team practice and related races including Fleet, Team, and
Match Racing all as part of Treasure Island Sailing Center’s
regular curriculum; .

(¢)  Parking (subject to Planning and D4D restrictions);
(d)  Dry boat storage (boats stored are to be sea-worthy
vessels and Tenant shall not engage in the sale of private
party boats from the Premises except for Tenant’s boats that
are no longer needed for program use), and boat owner’s
storage of personal boating paraphernalia;

(e) = Boatand other light water craft launching including
small craft boats and kayaks; A
®H Small retail space (no larger than 400 square feet) for
the sale of various sundries and other related items for sale to
Sailing Center customers and patrons;

(g)  Minor marine services, defined as the installation of
small boat parts and components, and minor boat services
and labor, inclusive of minor boat repairs, maintenance,
cleaning, renovation, and similar minor services (neither

5
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Security Deposit
(Section 22.4):

Notice Address of

Landlord (Section 21.1):

Tenant nor any subtenant or licensee shall operate a boat
repair business at the Premises without Landlord’s prior
written consent);

(h)  food and beverage servmmg camps and programs and
vending machines; and

1) community benefits program to provide San
Francisco Bay experiences and educational opportunities to
disadvantaged community and youth as outlined and further
described in Exhibit N attached hereto.

Conditional Uses: The following uses are permitted, but
only with the prior written consent of Landlord, following
the submittals of plans, for the time period and subject to
such conditions as Landlord may impose in its reasonable
discretion (the “Conditional Uses”). Tenant shall follow the
Authority’s Special Events Notification Policy which is
attached hereto as Exhibit O. Further, Tenant’s proposed use
must be an Approved Use for the Premises as a precedent to
signing a Lease. Tenant shall not be obligated to conduct
additional studies, EIR or, other Impact studies in order to
continue its primary and existing use and operations. Some
of the uses shall include but not be limited to the following:

(a)  Special event activities (other than fundraising
programs or activities for the primary and direct benefit of
Tenant), displays and conferences (including catering, food,
beverage and alcobholic beverage services) related to
Tenant’s sailing operations;.

(b) Regattas and other team racing events utilizing Clipper |
Cove that not related Treasure Island Sallmg Center’s
regular currlculum

Ten Thousand Dollars ($10,000.00), as increased on each
Adjustment Date to the then-applicable Minimum Base
Rent.

Treasure Island Development Authority .
Treasure Island Project Office

One Avenue of Palms

Building 1, 2nd Floor

Treasure Island

San Francisco, CA 94130

6
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Attn: Robert P. Beck
Treasure Island Director -
Fax No.: 415-274-0299
with a copy to:

Office of the City Attorney
~ City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Charles Sullivan
Fax No.: (415) 554-4755

Notice Address of Tenant  Treasure Island Sailing Center Foundation
(Section 21.1): 698 California Street, #112
Treasure Island, San Francisco, CA. 94130

Attn: Carisa Harris- Adamson

Phone No. 415.421.2225
Fax No. 415.421.2208
Email. oarisa.harris-adamson@tisaﬂing.grg

Definitions. Iniﬁally capitalized terms used in this Agreement shall have the meanings given
to them in this Section (or elsewhere or in the referenced section of this Agreement):

Additional Rent means any and all sums that may become due or be payable by Tenant
under this Lease including all costs, fees, interest, charges, expenses, reimbursements and
obligations of every kind and nature relating to the Premises that may arise or become due
during the Term of, or in connection with, this Lease, whether foreseen or unforeséen. -

Adjustment Date means the annual date for adjusting the Minimum Base Rent as
specified in Basic Lease Information.

Adjustment Index is defined in Section 4.2(a).
Annual Statement is deﬁned in Section 4.10.

Agents means, when used with reference to either party to this Lease or any other
person or party so designated, the members, officers, directors, commissioners, employees,
agents, contractors and vendors of such party or other person, and their respective heirs, legal
representatives, successors and assigns.

Alterations is defined in Section-1 1;1.

Annual Percentage Rent Report is defined in Section 4.3.
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Assign is defined in Section 17.1.
Assigned Rents is defined in Section 14.8.

Assignments mean any assignment, encumbrance, pledge or otherwise transfer of any
part of Tenant's interest in or rights with respect to the Premises or its leasehold estate
hereunder.

Attorneys’ Fees and Costs means reasonable attorneys’ fees, costs, expenses and
disbursements, including, but not limited to, expert witness fees and costs, travel time and
associated costs, transcript preparation fees and costs, document copying, exhibit preparation,
courier, postage, facsimile, long-distance and communications expenses, court costs and other
reasonable costs and fees associated with any ether legal, administrative or alternative dispute
resolution proceeding, including such fees and costs assocxated with execution upon any
judgment or order, and costs on appeal.

Authority means the Treasure Island Development Authority, a Cahfornla nonprofit
public benefit corporation, or any successor entity.

Authority Director means the person designated by the Authority as the Authority
Director or the TIDA Director, as may change from time to time.

Budget is defined in Section 9.1(a).

Certified Construction Costs is defined in Section 8.15(b).

City means the City and County of San Francisco, a municipal corporation.
Completed and Completion are defined in Section 8.20(c).

Construction Contract is defined in Section 9.1(f). .

Construction Documents is defined in Section 8.5.

Construction Schedule is defined in Section 8.13.
DDA is defined in Recital F.

Default Rate is defined in Section 4.8.

Deferred Items is defined in Section 8.20( b).

Disabled Access Laws means the Americans With Disabilities Act of 1990 and Title 24
of the California Code of Regulations and all other applicable federal, state, local and
administrative laws, rules, regulations, orders and requirements intended to provide equal
accessibility for persons with disabilities.

EDC MOA means that Economic Development Conveyance Memorandum of
Agreement between the United States of America, acting through the Department of the Navy,
and the Authority, dated as of July 2, 2014, as may be amended from time to time, governing
the terms and conditions of the conveyance of Treasure Island and Yerba Buena Island to the
Authority and certain retained rights of the Navy. ‘
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Effective Date is defined in Section 3.1(a).
Encumber means create any Mortgage.
Event of Default is defined in Section 18.1.
Expiration Date is defined in Section 3.1(b).

First Source Hiring Agreement is in the form attached to the J obs EOP (Exhibit C), as
may be updated from time to time consistent with applicable City requirements.

Force Majeure means the occurrence of an event that results in a delay in a party’s
performance of its obligations hereunder due to causes beyond that party’s control and not
caused by the acts or omissions of that party, such as acts of nature or of the public enemy,
fires, floods, earthquakes, strikes, freight embargoes, and unusually severe weather; delays of
contractors or subcontractors due to any of these causes; the presence of Hazardous Materials
or other concealed conditions on the Premises that would substantially delay or materially and
adversely impair the ability to construct on the Premises; substantial interruption of work
because of other construction by third parties in the immediate vicinity of the Premises;
archeological finds on the Premises; strikes, delay in the granting of permits and other
governmental approvals beyond reasonable time periods and substantial interruption of work
because of labor disputes or economic infeasibility due to current market conditions; inability
to obtain materials or reasonably acceptable substitute materials (provided that such materials
were ordered on a timely basis and the party is not otherwise at fault for such inability to obtain
materials). Force Majeure does not include any event that could have been avoided by
exercising that standard of foresight and due diligence that any ordinary, prudent and
competent person would exercise under the circumstances. In the event of the occurrence of
any such delay, the time or times for performance of the obligations will be extended for the
period of the delay; provided, however, (i) within thirty (30) days after the beginning of any
such delay, the party shall have first notified the other party in writing of the cause or causes of
such delay and claimed an extension for the reasonably estimated period of the delay, and (ii)
such party cannot, through commercially reasonable and diligent efforts (not including the
. incurring of overtime premiums or the like), make up for the delay. No Force Majeure delay in

construction activities or otherwise shall extend the Term of this Lease.

Hazardous Material means any material that, because of its quantity, concentration or
physical or chemical characteristics, is deemed by any federal, state or local governmental
authority to pose a present or potential hazard to human health or safety or to the environment.
Hazardous Material includes, without limitation, any material or substance defined as a
“hazardous substance,” or “pollutant” or “contaminant” under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”, also
commonly known as the “Superfund” law), as amended, (42 U.S.C. Sections 9601 et seq.) or
under Sections 25281 or 25316 of the California Health & Safety Code; any “hazardous waste”
as defined in Section 25117 or listed under Section 25140 of the California Health & Safety
Code; any asbestos and asbestos containing materials whether or not such materials are part of
the structure of any existing Improvements on the Premises, any Improvements to be

9

1146



constructed on the Premises by or on behalf of Tenant, or are naturally occurring substances
on, in or about the Premises, and petroleum, including cmde oil or any fraction, and natural gas
~or natural gas liquids, and lead containing materials.

Hazardous Material Claims means any and all enforcement, Investigation, Remediation -
or other governmental or regulatory actions, agreements or orders threatened, instituted or
completed under any Hazardous Materials Laws, together with any and all Losses made or
threatened by any third party against City, relating to damage, contribution, cost recovery
compensation, loss or injury resulting from the presence, release or discharge of any Hazardous
Materials, including, without limitation, Losses based in common law. Hazardous Material
Claims include, without limitation, Investigation and Remediation costs, fines, natural resource
damages, damages for decrease in the value of the Premises or any Improvements, the loss or
restriction of the use or any amenity of the Premises or any Improvements, and Attorneys’ Fees
and Costs. Notwithstanding the foregoing, Hazardous Materials Claims exclude Losses
relating to damage, confribution, cost recovery compensation, loss or injury resulting from the
presence, release or discharge of any Hazardous Materials located in, on or under the Premises

as of the Lease Commencement Date except to the extent that Tenant, its Agents, or Invitees (1\

disturbs or exacerbates such pre-existing conditions, (ii) has caused or contributed to such pre-
existing conditions, or (iii).the Handling or Remediation of such pre-existing Hazardous
Materials is required by Regulatory Agencies having jurisdiction as a result of activities or uses
- of the Premises permitted or conducted by Tenant, its Subtenants, Agents or Invitees.

Hazardous Material Laws means any present or future federal, state or local Laws
relatmg to Hazardous Material (including, without limitation, its Handling, transportation or
Release) or to human health and safety, industrial hygiene or environmental conditions in, on,
under or about the Premises (including the Improvements), including, without limitation, soil,
air, air quality, water, water quality and groundwater conditions. Hazardous Materials Laws
include, but are not limited to, City’s Pesticide Ordinance (Chapter 39 of the San Francisco

" Administrative Code). '

Impositions means all taxes, assessments, liens, levies, charges or expenses of every
description, levied, assessed, confirmed or imposed on the Premises, any of the improvements
or personal property located on the Premises, Tenant’s leasehold estate, any subleasehold
estate, or any use or occupancy of the Premises hereunder.

Improvements means all buildings, structures, fixtures and other improvements erected,
built, placed, installed or constructed upon or within the Premises, including, but not limited to,
the Initial Improvements.

Indemnify means indemnify, defénd, protect, reimburse, and hold harmless forever.

Indemnified Parties means Landlord, the City, and their respective employees, officers,
commissioners, members and Landlord's and City’s Agents.

Initial Improvements has the meaning set forth in Section 8.1(a).
Initial Improvements Requirements has the meaning set forth in Section 8.5(c).
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Interim Sublease shall have the meaning given fo it under Recital D.

Interim Premises shall mean the premises subleased to Tenant under the Interim
Sublease.

Investigate or Investigation when used with reference to Hazardous Material means any
activity undertaken to determine the nature and extent of Hazardous Material that may be
located in, on, under or about the Premises, any Improvements or any portion of the site or the
Improvements or which have been, are being, or threaten to be Released into the environment.
Investigation shall include, without limitation, preparation of site history reports and sampling
and analysis of environmental conditions in, on, under or about the Premises or any
Improvements.

Invitees when used with respect to Tenant means the customers, patrons, invitees,
guests, members, licensees, assignees and subtenants of Tenant and the customers, patrons,
invitees, guests, members, licensees, assignees and sub-tenants of subtenants.

Jobs EQP is the Jobs and Equal Opportunity Program attached as Exhibit C.

Law or Laws means any one or more present and future laws, ordinances, statutes,
rules, ordinances, regulations, permits, anthorizations, orders or decrees of any municipal,
county, state or federal government or other governmental or regulatory authority with
jurisdiction over the Premises, or any portion thereof, to the extent applicable to the parties or
to the Premises or to Tenant's use of the Premises, including the orders and citations of any
regulatory authority with jurisdiction over life and safety issues concerning the Premises,
whether or not in the present contemplation of the parties. Applicable Law includes all
Regulatory Approvals, Planning Code section 249.52 (Treasure Island/Yerba Buena Island
Special Use District), the June 28, 2011 Design for Development, and measures duly adopted
. by the Treasure Island Development Authority in its regulatory capacity such as the Master
Signage Program, any approved mitigation measures, shoreline improvement plans,
infrastructure plans, and stormwater control plans, each as may be amended from time to time.

Lease Commencement Date is defined in Section 3.1(b).

Loss or Losses when used with reference to any Indemnity means any and all claims,
demands, losses, liabilities, costs, damages (including foreseeable and unforeseeable
consequential damages), liens, obligations, interest, injuries, penalties, fines, lawsuits, and
other proceedings, judgments and awards and costs and expenses (including, without
limitation, reasonable Attorneys’ Fees and Costs, and consultants’ fees and costs) of whatever
kind or nature, known or unknown, contingent or otherwise.

Master Developer shall have the meaning g1ven in Recital G; the Master Developer is
not an™Agent" of the Landlord or City.

Minimum Base Rent is defined in Section 4.1.

Minor Alterations is defined in Section 11.2.
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Mortgage means any mortgage, deed of trust, assignment of rents, fixture filing,
security agreement, or similar security instrument, or other lien or encumbrance.

Operating Budget is defined in Sectjon 9.1(¢).
Percentage Rent is defined in Section 4.3.

Premises has the meaning set forth in Recital B, and is more particularly described in
Exhibit A-1. :

Proposed Transferee is defined in Section 17.9.
Public Trust is defined in Section 2.2(k).

Regulatory Approval means any zoning, authorization, approval or permit required by
any governmental agency having jurisdiction over the Premises or construction on or use of the
Premises, including, but not limited to, City commissions and departments, the Treasure Island
Development Authority (acting in its regulatory capacity or as trustee of the Public Trust), the
Board of Supervisors, and various federal and state agencies.

" Release when used with respect to Hazardous Material means any spilling, leaking,
pumping, pouring, emitting, emptying, discharging; injecting, escaping, leaching, dumping, or
disposing into or inside any existing improvements or any Improvements constructed under

this Lease by or on behalf of Tenant, or in, on, under or about the Premises or any portion
thereof.

Remediate or Remediation when used with reference to Hazardous Materials means

~ any activities undertaken to clean up, remove, transport, dispose, contain, treat, stabilize,
monitor or otherwise control Hazardous Materials located in, on, under or about the Premises
or which have been, are being, or threaten to be Released into the environment. Remediation
includes, without limitation, those actions included within the definition of “remedy” or
“remedial action” in California Health and Safety Code Section 25322 and “remove” or
“removal” in California Health and Safety Code Section 25323.

Rent means the sum of Minimum Base Rent and any Percentage Rent and Additional
Rent. “Rent” shall also include Additional Rent.

Rent Credit is defined in Section 4.5(a).

Reserve Account is defined in Section 12.2.

Reserve Maximum is defined in Section 12.2.

Restore and Restoration mean the restoration, replacement, or rebuilding of the
Improvements (or the relevant portion thereof) in accordance with all Laws then applicable
(including code upgrades) to substantially the same condition they were in immediately before
an event of damage or destruction, or in the case of a Taking, the restoration, replacement, or

rebuilding of the Improvements to an architectural whole.

Significant Change means (i) Tenant files, or is the subject of, a petition for bankruptcy,
or makes a general assignment for the benefit of its creditors, (ii) a receiver is appointed on
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account of Tenant’s insolvency, (iii) a writ of execution or attachment or any similar process is
issued or levied against any bank accounts of Tenant, or against any property or assets of
Tenant, or (iv) a final non-appealable judgment is entered against Tenant in an amount in
excess of Five Million Dollars ($5, 000 000.00), and Tenant is unable to either satisfy or bond
the judgment

Sublease means any lease, sublease, license, concession or other agreement by which
Tenant leases, subleases, demises, licenses or otherwise grants to any person in conformity
_with the provisions of this Lease, the right to occupy or use any portion of the Premises
(whether in common with or to the exclusion of other persons). “Sublease” shall not include a
revocable, non-exclusive license to enter upoh, use or operate within the Premises. Such .
license shall include, but not be limited to, tenant's staff, volunteers, trainers, coaches, students,
isitors and contractors, or anyone participating in classes camps, programs, training sessions
and races. :

Subtenant means any person or entity leasing, occupying or having the right to occupy
any portion of the Premises under and by virtue of a Sublease.

Tenant’s Personal Property means all fixtures, furniture, furnishings, equipment,
machinery, supplies, software and other tangible personal property, whether now or hereafter
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may
hereafter acquire an ownership interest, acquired by Tenant without expense to Landlord, and
that can be rémoved without structural or other damage to the Premises.

Term is defined in Section 3.1(b).
Termination Date is defined in Section 3.1(c).

2. PREMISES

Premises. Subject to the terms, covenants and conditions of this Lease, Landlord leases to
Tenant the Premises so long as this Lease remains in effect. Tenant shall also have a License
to the extent required for utility lines and access, as set forth in the Recitals and the Basic
Lease Information, for so long as this Lease remains in effect. Except under a valid lease or
other use agreement, Tenant shall not use or occupy space outside the Premises without the
prior written consent of the Authority Director. If Tenant uses or occupies space outside the

_ Premises without the prior written consent of Landlord, then Tenant shall immediately vacate
such space upon Landlord’s request. Without waiving Landlord’s additional remedies,
Landlord shall have the right to charge Tenant for each day of any such unauthorized use in an
amount equal to the higher of the (a) highest rental rate then approved by Landlord's Board of
Directors for the applicable land area on a per square foot basis, or (b) then current fair market
rent for such area as reasonably determined by Landlord. Landlord shall also impose an
administrative penalty, in amount determined by the Authority Director, for any notice to
vacate unauthorized space sent by Landlord to Tenant. In no event shall acceptance by
Landlord of this charge or administrative penalty be deemed a consent by Landlord to the use
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or occupancy by Tenant or be deemed a waiver of any and all other rights and remedies of
Landlord under this Lease. Tenant’s indemnity obligations under this Lease shall include any
damage, loss or injury occurring in a space that Tenant uses or occupies without Landlord’s
consent. The provisions of this Section 2 shall not impair any of Tenant's rights to the use of
the Existing Premises under the Interim Sublease.

2.1.' As Is Condition of Premises.

(@)  Inspection of Premises. Tenant represents and warrants that Tenant has, either
independently or through its Agents, conducted a thorough and diligent inspection and
investigation of the Premises and the suitability of the Premises for Tenant's intended use.
Tenant is fully aware of the needs of its operations and has determined, based solely on its own
investigation, that the Premises are suitable for its operations and intended uses. As part of its
inspection of the Premises, Tenant acknowledges its receipt and review of the DDA and all
associated documents and the EDC MOA and all associated documents.

{(b)  Asls: Disclaimer of Represeitations. Tenait acknowliedges and agrees that the
Premises are being leased and accepted in their "AS IS, WITH ALL FAULTS" condition,
without representation or warranty of any kind, and subject to all applicable Laws. Without
limiting the foregoing, this Lease is made subject to any and all covenants, conditions,
restrictions, easements and other title matters affecting the Premises, or any portion thereof,
whether or not of record. Tenant acknowledges and agrees that Landlord, the City and their
Agents have not made, and hereby disclaim, any and all representations or warranties, express
or implied, concerning (i) title or survey matters affecting the Premises, (ii) the physical,
geological, seismological or environmental condition of the Premises, including, without
limitation, all of the matters described in DDA and all associated documents and EDC MOA
and all associated documents, (iii) the quality, nature or adequacy of any utilities serving the
Premises, (iv) the feasibility, cost or legality of constructing any of the Initial Improvements on
the Premises, (v) the safety of the Premises, whether for the use by Tenant or any other person,
including Tenant’s Agents or Invitees, or (vi) any other matter whatsoever relating to the
Premises or their use, including, without limitation, any implied warranties of merchantability
or fitness for a particular purpose. Except to the extent that Tenant, its Subtenants, Agents, or
Invitees (i) disturbs or exacerbates pre-existing Hazardous Materials conditions, (i) caused or
contributed to pre-existing Hazardous Materials in, on, or about the Premises prior to the Lease
Commencement Date, or (iii) the Handling or Remediation of pre-existing Hazardous
Materials is required by Regulatory Agencies having jurisdiction as a resulf of activities or uses
of the Premises permitted or conducted by Tenant, its Subtenants, Agents or Invitees, Tenant
shall have no liability or obligations relating to any Hazardous Matenals existing on the
Premises as of the Lease Commencement Date.

(€) Seismic Report. Without limiting Section 2.2(b) above, Tenant expressly
acknowledges for itself and Tenant’s Agents that it has received and read seismic reports
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prepared by and/or for TIDA and its Master Developet or that Tenant has had an adequate
opportunity to review the relevant seismic reports with expert consultants of its own choosing.

(d) NavyDeed. Tenant understands that the Navy has transferred all of the
Premises to Landlord pursuant to the Navy Deed and that this Lease will be subject to the
certain disclosures and retained certain rights in and to the Premises, as set forth in the Navy
Deed. Pursuant to the Navy Deed, the Navy has the obligation and right to perform remedial
actions that may be necessary to protect human health and the environment with respect to any
hazardous substance in or around the Premises in accordance with the Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA”), 42 U.S.C. Section
9620(h)(3)(A)(i)(1), and has the right to take some or all of the Premises as may be needed in
connection therewith. This Lease is subject and subordinate to the Navy’s rights under the
Navy Deed and the EDC - MOA, and Tenant acknowledges that Landlord shall have the right to
limit or suspend Tenant's use of the Premises to permit the Navy to perform its obligations,
without payment to Tenant, if Navy requires use of the Premises as set forth in the Navy Deed,
provided, however, that during any such time that the use of the Premises is suspended as to
any material portion of the Premises, Tenant shall not be obligated to pay the Base Rent for
such portion (as determined on a square foot basis) to the extent of the interference.
Furthermore, nothing in this Lease shall extinguish or terminate any ongoing Navy obligations
as set forth in the Navy Deed or pursuant to its obligations under CERCLA or any other
applicable law or regulation.

(e)  CRUP/Inspections and Monitoring. At the time of recordation of the Navy
Deed, there was recorded against the Premises a Covenant To Restrict Use of Property
(Environmental Restriction) (the “CRUP”), attached hereto as Exhibit D and incorporated into
this Lease) that restricts uses of the Premises to protect human health, safety, and the
environment. The CRUP addresses the remaining lead shot contamination at the Premises as
documented in the Final Remedial Action Completion Report, Installation Restoration Site 21 /
Building 3, Former Clipper Cove Skeet Range, Former Naval Station Treasure Island, San
Francisco, California (Tetra Tech EC, Inc. December 2014). Under the Final Land Use
Control Remedial Design, Installation Restoration Site 21 / Building 3, Naval station Treasure
Island, San Francisco, California (Tetra Tech EM, Inc. May 2013) and the Final Land Use
Control Remedial Design Addendum, Installation Restoration Site 21 / Building 3 for Former
Naval Station Treasure Island, San Francisco, California (Multimedia Environmental
Compliance Group April 2015) (the “LUC RD”), notice and restrictions are required to prevent
the potential exposure of ecological receptors to lead shot remaining at the Premises and to
maintain the integrity of the Navy’s remedy consistent with the restrictions set forth in Article
IV of the CRUP. Tenant agrees to comply at all times with the CRUP and the LUC RD, and
acknowledges and understands that a Site Management Plan acceptable to the Navy and DTSC
- will be required as set forth in the CRUP. Tenant further agrees to perform all maintenance,
monitoring, inspection and reporting obligations required by the CRUP and the Navy Deed,
and any regulator with jurisdiction over the Premises or Tenant’s use of the Premises. Tenant
shall provide a copy to Landlord of all annual and other inspection and monitoring reports not
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less than fifteen (15) days before the date it is required to be submitted to a regulator, for
review and comment, and Landlord shall have the option of co-signing any report if Landlord
chooses to do so. Tenant shall provide to Landlord, within five (5) business days following
receipt, a copy of all correspondence from any federal, state or local regulator relating to the
condition of the Premises or the use of or operations on the Premises. Tenant shall Indemnify
Landlord against any breach or violation of the requirements of this subsection.

® No Subsurface Rights. Nothing in this Lease gives Tenant any right to any
subsurface rights, including but not limited to any mineral, oil, gas, water, or other rights
relative to the land. ‘

(g)  Accessibility Inspection Disclosure. California law requires commercial
landlords to disclose to tenants whether the property being leased has undergone inspection by
a Certified Access Specialist (“CASp”) to determine whether the property meets all applicable
construction-related accessibility requirements, but the law does not require landlords to have
the inspections performed. Tenant is hereby advised that the Premises have not been inspected
by a CASp. '

(bh)  Disability Access. Tenant acknowledges that before the execution of this Lease,
City provided Tenant with, and Tenant signed, the Disability Access Obligations Notice
described in Section 38.3 of the San Francisco Administrative Code. Landlord makes no
representations regarding the current condition of the Premises as it relates to disability access,
and Tenant agrees that the Initial Improvements will satisfy all disability access requirements.

_ O DDA. Tenant has reviewed the DDA, including the Land Use Plan, the
Transportation Plan, the Infrastructure Plan and the Schedule of Performance. Tenant is aware
of the potential impacts on the Premises of the proposed development under the DDA. Tenant

- understands and agrees that Landlord and Master Developer may amend the DDA and related

transaction documents, each in their discretion, and that no such amendment shall require the

approval of Tenant. Upon request, Landlord agrees to keep Tenant informed as to material
matters relating to the development of the Project Site under the DDA. If the DDA Work is
not completed as contemplated in the DDA, Tenant may terminate this Lease.

(i) - Treasure Island Development. Tenant understands that Master Developer is
performing significant work on and around the Premises as required under the DDA, including
constructing, repairing, replacing, operating and maintaining storm drain and sewer
improvements, site grading, and completing geotechnical work and other improvements
(collectively, the “DDA Work™), and that the DDA Work may impact Tenant’s use of the
Premises during construction. Tenant agrees to cooperate with Master Developer in the
performance of the DDA Work, and shall not take any action to interfere with Master
Developer’s ability to complete the DDA Work. Tenant agrees to provide access to the
Premises as needed by Master Developer to complete the DDA Work and as approved by the
Authority Director, as more particularly set forth in Section 21.1(d). Tenant’s refusal to
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cooperate or to provide access as required in this section shall be deemed a material default,
and Landlord shall have the right to take back such portion of the Premises as may be required
from time to time to allow Master Developer to complete the DDA Work. Any costs incurred
by Landlord in exercising its rights under this section shall become Additional Rent, payable
within 30 days following Landlord’s delivery of an invoice of such costs.

(k)  Public Trust. Tenant understands that Landlord entered into a Compromise
Title Settlement and Land Exchange Agreement for Treasure Island and Yerba Buena Island,
recorded on January 14, 2015, with the State of California, acting by and through the State
Lands Commission (the “Trust Exchange Agreement”), pursuant to the Treasure Island Public
Trust Exchange Act, Chapter 543, Statutes of 2004 as amended by Chapter 660, Statutes of
2007, Chapter 208, Statutes of 2009, and Chapter 429, Statutes.of 2011, and the Treasure
Island Conversion Act of 1997, Chapter 898, Statutes of 1997, as amended. In accordance
with the Trust Exchange Agreement, the Premises are subject to the public trust for purposes of
commerce, navigation and fisheries (the “Public Trust™), as administered by the Treasure
Island Development Authority as trustee. Tenant’s use of the Property is at all times subject to
and limited by the Public Trust, and any operation on the Premises must be consistent with the
Public Trust, as determined by Landlord. Tenant shall not take or allow any act that violates
the Public Trust. The Treasure Island Development Authority has determined that the use of
the Premises as a sailing center is consistent with the Public Trust, although it reserves the
right to limit or prohibit specific uses, in form or duration, that are not compliant with the
Public Trust. :

3 TERM

3.1 Term of Lease.

(a) Effective Date; LDDA Period. The Lease shall be effective on the date that it is |
signed and delivered by the parties, following approval by the Authority’s Board and the City’s
Board of Supervisors (the “Effective Date”). From the Effective Date until the Lease
Commencement Date, Tenant shall take all actions as needed to prepare plans and
specifications for the Initial Improvements and following Authority Board approval of the
plans, Construction Documents consistent with the approved plans, obtain financing for the
Initial Improvements, obtain all Regulatory Approvals for the Initial Improvements, and take
such actions as needed to satisfy all conditions for Landlord to issue the Notice to Proceed with
the Initial Improvements, as set forth in Section 7.1. In other words, from and after the
Effective Date but before the Lease Commencement Date, this Agreement shall function as a
lease disposition and development agreement and Tenant shall continue to occupy the Premises
under the Interim Sublease. On the Lease Commencement Date, the Interimn Sublease shall
automatically terminate and the Term of the Lease shall commence. Nothing in this Lease
shall limit Landlord’s or Tenant’s rights under the Interim Sublease, including Landlord’s right
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to take any enforcement action and to terminate the Interim Sublease in accordance with its
terms. :

(b)  Term; Commencement and Expiration Dates. The initial term of this Lease (the
“Term”) shall be for a period of sixty six (66) years commencing on the first day of the
calendar month during which Landlord delivers the Notice to Proceed with Initial
Improvements as set forth in Section 7.1 (the “Lease Commencement Date™) and, unless
sooner terminated as herein provided, shall expire on the last day of the sixtieth (66th) year
thereafter at 11:59 p.m., but in no event later than December 31, 2086 (the “Expiration Date™).
For example, if the Lease Commencement Date is December 1, 2017, then the Expiration Date
will be November 30, 2083. On or after the Lease Commencement Date, Landlord shall
deliver to Tenant a written statement confirming the actual Lease Commencement Date, but
Landlord’s failure to do so shall not affect the date.

(¢)  Landlord Termination Right. Subject to Force Majeure events, if Tenant has
not started construction of the Initial Improvements within two (2) years following Lease
Cominencement Daie, then Landlord shall have the 1ight to terininate this Agreement by

delivery of sixty (60) days prior written notice to Tenant, and this Agreement shall
automatically terminate six (6) month thereafter (the “Termination Date™) unless Tenant fulfills

-all conditions needed to obtain the Notice to Proceed with the Initial Improvements and
actually begins construction of the Initial Improvements before the Termination Date (subject .
to any extension that may be agreed to by Landlord in its sole discretion). On the Lease
Commencement Date, the Interim Sublease shall automatically terminate without further action
by either party. Nothing in this Lease impacts Landlord’s rights under the Interim Lease
before the Lease Commencement Date, including the right to terminate for default in
accordance with its terms. »

4. RENT

4.1  Rent. Throughout the Term, Tenant shall pay to Landlord Rent as set forth in this.

- Section and in the Basic Lease Information. For each Extension Term, Rent shall be
determined as set forth in Section 3.2. Rent shall be paid to Landlord without prior demand
and without any deduction, setoff, or counterclaim whatsoever. Minimum Base Rent shall be
payable on or before the tenth (10th) day of each calendar month, in advance, at the Notice
Address of Landlord provided in Section 24.1 or such other place as Landlord may designate in
writing, and Percentage Rent shall be paid as set forth below in this Article 4. Beginning on
the Lease Commencement Date, Tenant shall pay Landlord minimum annual rent in the -
amount of Ten Thousand Dollars ($10,000) (the “Minimum Base Rent”), with said Minimum
Base Rent paid monthly in the amount of Eight Hundred Thirty Three Dollars and Thirty Three
Cents ($833.33) per month. Ifthis Lease terminates on a day other than the last day of a
calendar month, then the monthly payment of Rent for such fractional month shall be prorated
based on a thirty (30) day month.
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42  Minimum Rent Adiustment5.~ Starting on the first January 1 following the Lease
Commencement Date, and each January 1 thereafter (each, an “Adjustment Date”), the
Minimum Base Rent payable under this Lease shall be increased as follows:

(a) Index. The.Consumer Price Index Urban Wage Earners and Clerical Workers (base
years 1982-1984 = 100) for San Francisco-Oakland-San Jose area published by the United
States Department of Labor, Bureau of Labor Statistics (“Index”) published most immediately
preceding the Adjustment Date (“Adjustment Index”), shall be compared with the Index
published most immediately preceding the Commencement Date (“Beginning Index”).

(b) Adjustment Amount. If the Adjustment Index has increased over the Beginning Index,
the Base Rent payable on and after the Adjustment Date shall be set by multiplying the Base
Rent by a fraction, the numerator of which is the Adjustment Index and the denominator of
which is the Beginning Index. In no event shall the monthly Base Rent on or after the
Adjustment Date be less than one hundred two percent (102%) or more than one hundred four
percent (104%) of the monthly Base Rent in effect immediately prior to the Adjustment Date.

(cy Potential Conversion. If the Index is changéd so that the base year differs from that
used as of the date most immediately preceding the Commencemeént Date, the Index shall be
converted in accordance with the conversion factor published by the United States Department
of Labor, Bureau of Labor Statistics. If the Index is discontinued or revised during the Term;
such other government index or computation with which it is replaced shall be used in order to
obtain substantially the same result as would be obtained if the Index had not been
discontinued or revised.

4.3  Percentage Rent. Starting on the first January 1 following the Lease Commencement
Date, and each January 1 thereafter, Tenant shall pay to Landlord the higher of: (a) the then
current Minimum Base Rent; or (b) the Percentage Rent. The term “Percentage Rent” shall be
the percent of total Gross Income and Net Income for the-expiring Lease year for each of the
categories, as set forth in' Exhibit E. Percentage Rent shall be calculated on an annual basis.
The accounting year shall be twelve (12) calendar months commencing January 1 and ending
December 31. Percentage Rent shall be calculated in accordance with generally accepted
accounting principles, and shall be reported by Tenant in an annual report (the “Annual -
Percentage Rent Report”), certified as true and correct and complete by Tenant under penalty
of perjury, and certified by an independent third party accountant, which shall include the
following:

a. The total gross income for the accounting year (or portion thereof), itemized as
to each of the business categories for which a separate Percentage Rent rate is established.

b. The related itemized amounts of Percentage Rent computed, as herein provided,
and the total thereof. :
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C. The total Minimum Base Rent previously paid by Tenant for the accounting
-year within which the preceding month falls.

d. . The amount of Percentage Rent above the Minimum Base Rent, if any, that is
due and payable to Landlord. Starting on the March 1, 2020 and thereafter on or before March
Ist of each calendar year, Tenant shall deliver to Landlord the Annual Percentage Rent Report
as set forth above. Percentage Rent shall be paid annually, in arrears, not later than sixty (60)
days after the end of the calendar year, but only to the extent Percentage Rent exceeds the
Minimum Base Rent previously paid by Tenant for that year and no rent credit is owed to
Tenant. Concurrently with the delivery of the Annual Percentage Rent Report, Tenant shall
pay the amount of Percentage Rent due and owing for the previous calendar year. Ifthe Term
ends before the end of a calendar year, Tenant shall deliver the Annual Percentage Rent Report
for the final year within sixty (60) days following the end of the Term, and pay the amount due
and owing at the time of delivery of the Annual Percentage Rent Report. Landlord shall have
the right to review and audit such final payment consistent with the terms of this Lease.

A A conge Tosomeen Tho + e T b
4.4 Gyoss Imcome. The term “Cross Income” upon which the Percentage Rent is based

shall include all income received by Tenant resulting from occupancy or use of the Premises in
any manner, whether by Tenant, or from its subtenants or concessionaires, or parties operating
through Tenant, its subtenants, or concessionaires, from whatever source derived, and whether
for cash or credit. Gross Income shall include any manufacturer’s or importer’s excise tax
included in the prices of the goods sold, even though the manufacturer or importer is also the
retailer thereof, and it is immaterial whether the amount of such excise tax is stated as a
separate charge. Gross Income, however, shall not include any of the following: (1) sales of
United States postage; (2) any sales or excise taxes payable by Tenant to any governmental
agency as a direct result of operations under this Lease, provided that the amount of such taxes
is shown on the books and records elsewhere herein required to be maintained; (3) gratuities
paid directly to on-site employees or individuals, and not paid to Tenant, provided the
customer voluntarily determines the amount of said gratuity to be paid, or the customer is
aware that the Tenant has added a pre- -established gratuity to the charge for the services
rendered and said additional amount is segregated and identified as a gratuity on the billing to
the customer; (4) security deposits held in trust by Tenant (provided, however, in the event any
security deposit is applied by the Landlord towards any rent due the Landlord, such security
deposit shall, upon any such application, be treated as gross income subject to percentage rent);
(5) any income, savings or receipts derived from Tenant’s investments that are not in accounts
held for the operation or maintenance of the Premises; (6) proceeds of loans to the Tenant
(provided, Tenant shall not borrow any funds for any purpose other than to invest in the
Premises, and shall use any such loan proceeds for improvements to the Premises or expenses
relating to the Premises); (7) funds invested in the Tenant by Tenant’s members; (8) amounts
paid by slip licensees or renters for utilities supplied to such licensee’s boat slip or boat to the
extent such amounts are charged to the boater in accordance with rates charged by the utility
provider and there is no markup to Tenant; (9) grant funding; (10) investment income; (11)
donations of any kind from any source; (12) Tenant’s sailing program revenues; and (13)
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fundraising programs or activities conducted for the primary and direct benefit of Tenant.
Further, refunds for goods returned, credit chargebacks, or like events that nullify the receipt of
revenue shall be deducted from current gross income upon their return. or adjustment.

4.5 Rent Credits. No Rent Credits.

4.6  Participation Rent. No participation Rent.

4.7 Payvments to Landloxd.

()  Payments. All payments and statements required under this Article 4 shall be
made by Tenant to Landlord in lawful money of the United States of America.at the address for
notices to Landlord specified in this Lease, or to such other person or at such other place as
Landlord may from time to time designate by notice to Tenant. Checks shall be made payable
to the Treasure Island Development Authority. Landlord may change the designated place of
payment and filing at any time upon ten (10) days’ written notice to Tenant. Tenant assumes
all risk of loss and responsibility for late charges, as hereinafter described, if payments are
made by mail. Rent shall be due and payable at the times provided in this Lease, provided that
if no date for payment is otherwise specified, or if payment is stated to be due “apon demand,”
“promptly following notice,” “upon receipt of invoice,” or the like, then such Rent shall be due
twenty (20) days following the giving by City of such written demand, notice, invoice or the
like to Tenant specifying that such sum is presently due and payable.

(b)  NetLease. Itis the purpose of this Lease and intent of Landlord and Tenant
that, except as expressly stated to the contrary in this Lease, all Rent shall be absolutely net to
Landlord, so that this Lease shall yield to Landlord the full amount of the Rent at all times
during the Term, without deduction, abatement or offset. Except as otherwise expressly set
forth in this Lease, under no circumstances, whether now existing or hereafter arising, and
whether or not beyond the present contemplation of the Parties shall Landlord be expected or
required o incur any expense or make any payment of any kind with respect to this Lease or
Tenant’s use or occupancy of the Premises, including any improvements, except for Rent
Credxts as provided in this Article 4.

4.8  Late Payments. Tenant hereby acknowledges that late payment by Tenant to Landlord
of Rent and other sums due hereunder will cause Landlord to incur costs not contemplated by
this Lease. Accordingly, in the event Tenant is delinquent in rendering to Landlord an
accounting of Percentage Rent due or in remitting the Rent due in accordance with the
provisions of this Lease, Tenant shall pay, in addition to the unpaid Rent, five percent (5%) of
the delinquent amount. The parties hereby agree that said late charge is appropriate to
compensate Landlord for loss resulting from payment delinquency including, without
limitation, lost interest, opportunities, legal costs, and the cost of servicing the delinquent
account. In addition to the late charge, any Rent, if not paid within ten (10) days following the
due date, shall bear interest from the due date until paid If any Rént is not paid within twenty
(20) days following written demand for payment of such Rent, such unpaid amount shall bear
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interest from the date due until paid at an annual interest rate (the “Default Rate”) equal to the
greater of (i) ten percent (10%) or (ii) five percent (5%) in excess of the rate the Federal
Reserve Bank of San Francisco charges, as of the date payment is due, on advances to member
banks and depository institutions under Sections 13 and 13a of the Federal Reserve Act;
provided, in no event shall the Default Rate exceed any applicable usury or similar Law.
Payment of late charges or interest shall not excuse any default by Tenant, and acceptance of
any portion of the late payment by Landlord shall in no event constitute a waiver of Tenant’s
defanlt with respect to such overdue amount, nor prevent Landlord from exercising any of its
other rights and remedies. Landlord shall have the right to waive for good cause any late
charges or interest upon written application of Tenant for any such delinquency period.

4.9  Landlord Acceptance Not a Waiver. All payments by Tenant to Landlord shall be by
a good and sufficient check in U.S. Dollars. No payment made by Tenant or receipt or
acceptance by Landlord of a lesser amount than the correct amount of rent due under this Lease
shall be deemed to be other than a payment on account of the earliest Rent or other amounts
due hereunder nor shall any endorsement or statement on any check or any letter

PR D Y e T
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accept such check or payment without prejudice to Landlord’s right to recover the balance or
pursue any other available remedy.

4.10  Books and Records. Tenant shall, at all times during the term of this Lease, keep or
cause to be kept, accurate and complete records and double entry books of account of all
financial transactions in the operation of all business activities, of whatever nature, conducted
in pursuance of the rights granted herein, in accordance with generally accepted accounting
principles. The records must be supported by source documents of original entry such as sales
invoices, cash register tapes, bank depository documentation, purchase invoice or other
pertinent supporting documents. Reviewed financial statements (a balance sheet,
income/expense statement and cash flow statement) based upon the double entry books of
account, shall be prepared not less than annually and copies thereof delivered to Landlord
within ninety (90) days following thé end of each calendar year during the Term of this-Lease
and ninety (90) days following the end of the Term. The annual records sent to Landlord shall
include, at a minimum, an itemized statement of income and expenditures by Tenant for such
year, which statement shall set forth income and expenditures for the year just concluded
broken down by category and a cash flow table that itemizes expenditures on staff and
consultant salaries, utilities and maintenance, capital improvements, and the like (the "Annual
Statement"), certified as correct by an officer of Tenant and in form delivered to Tenant’s
members or board of directors, or if no such form which such detail was delivered to Tenant’s
members or board of directors, in a form satisfactory to Landlord. In addition, Tenant shall
promptly provide to City a copy of its annual tax return.

4,11 Reoisters.

fhndat = i)
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(a)  Tenant shall install on the Premises at least one cash register. Tenant shall use cash
registers which segregate sales by categories and shall have separate function keys with non-
resettable daily sequential transaction numbers and non-resettable daily cumulative sales totals.
Such cash register(s) used on the Premises shall be of a type approved by the Authority
Director in writing and shall register every transaction made in, on, about or from the Premises,
including every type of Gross Income, and the tape or digital record of each such cash register
shall be accessible to and subject to inspection by the Authority Director or his/her agent,
provided that such inspection shall be conducted in a manner reasonably designed to minimize-
interference with the conduct of Tenant's business at the Premises, and Landlord shall not
perform such inspection unless a manager of Tenant's business is present. Tenant shall make a
manager available to Landlord for such inspection during business hours upon request (which
may be oral) by Landlord.

(b)  Mechanical cash register(s) must have a non-resettable cumulative total, a detail audit
tape, a transaction number with a four-digit capacity, an indicator readily visible to customers
as the amount rung, and a seven-digit capacity or greater, as determined by the Authority
Dircctor bascd on the type of business, with a four-digit overrun counter. If computerized cash
registers or other similar electronic devices are used, that system must accurately record all
sales on the Premises and be no more subject to tampering than mechanical cash register(s).

- (©) Bach sale or other transaction on the Premises must be recorded at the time of such sale
or other transaction, in the presence of the customer, and Tenant shall present a receipt from
such sale or other transaction to the customer. Each customer must be issued a receipt or sales
slip for each transaction, which transaction must be recorded either on serially numbered sales
slips or cash register types. All cash receipts must include Tenant’s identification thereon.

- Each cash register (including computerized cash registers or other similar electronic devices)
shall be serviced by an established contractor approved by Authority Director. At Authority
Director’s request, Tenant must furnish to Landlord a statement from an established contractor
that the transaction number, the cumulative total and the overrun counter have been sealed.in a
manner approved by Authority Director.

(d)  Upon the mstallatlon or removal of any cash reglster (including computerized cash
registers or other similar electronic devices) used on the Premises, Tenant must immediately
furnish to Authority Director notice in writing stating make, model number, serial number and
cumulative total reading and overrun counter reading of the cash register(s) (including
computerized cash registers or other similar electronic devices). Any repair contractor
employed to repair or replace any cash register (including computerized cash registers or other
similar electronic devices if used) on the Premises is hereby authorized and directed to disclose
and furnish to Landlord or its auditors any information obtained by the contractor in the course
of making such repair or replacement pertaining to such cash register (including computerized
cash registers or other similar electronic devices if used). Landlord shall have the right during
business hours to examine the totals of the cash register(s) (including computerized cash
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registers other similar electronic devices if used) used on the Premises and to inspect for
compliance with this section.

412 Audit Rights. All Tenant’s books of account, records, financial statements, and
documentation related to this Lease or to business operations conducted within or from the
Premises, shall be kept either at the Premises or at such other locations as are reasonably
acceptable to Landlord, which alternate locations shall include Tenant’s principal place of
business within San Francisco so long as Tenant has provided Landlord with written notice
thereof. Landlord shall have the right at any and all times to examine and audit said books,
records, financial statements, and documentation, without restriction, for the purpose of
determining the accuracy thereof, the accuracy of the annual statements of gross income
submitted, and the accuracy of the Rent paid to the Landlord. Tenant agrees to make its books
and records available to Landlord, or any auditor or representative designated by Landlord, for
the purpose of examining such books and records to determine the accuracy of Tenant’s
earnings and expenses and statements. Such books and records shall be kept for four (4) years
~ following the end of each calendar year and shall be maintained and/or made available in San
Francisco to City's representative for the purpose of anditing or re-anditing. In the event that
the Tenant’s business operations conducted within or from the Premises are part of a larger
business operation of the Tenant, and any part of the books, records, financial statements and
documentation required herein is prepared only for the larger operation, and not solely for the
business operations of the Premises, then the Landlord shall also have the right to examine and
audit that part of said books, records, financial statements, and documentation of the larger
business operation that relate to the business operations of the Premises. Tenant’s failure to
keep such books of account, records, financial statements, and documentation and make them
available for inspection by Landlord is a material breach of this Lease. Landlord shall have the
discretion to require the installation of any additional, commercially reasonable accounting
methods or controls Landlord may deem reasonably necessary, subject to prior written notice.

4.13.  Audit Discrepancies. Additionally, if an audit reveals a discrepancy of more than five
percent (5%) between the amounts due as reported by Tenant and the amounts due as
determined by the audit, or Tenant has failed to maintain complete and accurate books of
account, records, financial statements, and documentation in accordance with this Lease, then
Tenant shall pay the cost of the audit, as reasonably determined by Landlord, plus the amounts
determined to have been underpaid. In addition, should Tenant fail to pay the amounts due
within thirty (30) days after written notice from Landlord, then Tenant shall pay an additional
fee of ten percent (10%) of the unpaid amounts as compensation to Landlord for administrative
costs and lost interest, along with the amount determined to have been underpaid.
Furthermore, if the audit reveals that amounts due to Landlord is less than five percent (5%) of
the amount reported and previously paid by Tenant, and should Tenant fail to pay such amount
. due within thirty (30) days after written notice from Landlord, then Tenant shall pay an
additional fee of ten percent (10%) of the unpaid amount as compensation to Landlord for
administrative costs as set forth above, along with the amount determined to have been
underpaid. Tenant agrees to pay such amounts and further agrees that the specific late charges
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represent a fair and reasonable estimate of the costs that Landlord will incur from Tenant’s late
payment. Acceptance of late charges and any portion of the late payment by Landlord without
receipt of the applicable overdue amount shall in no event constitute a waiver of Tenant default
with respect to late payment, nor prevent Landlord from exercising any of the other rights and
remedies granted in this Lease. Landlord shall have the right to waive for good cause any late
charges upon written application of Tenant for any such delinquency period.

5. TAXES, ASSESSMENTS AND OTHER EXPENSES

5.1 Taxes and Assessments, Licenses, Permit Fees and Liens.
()  Payment Responsibility. Tenant shall pay any and all real and personal property

taxes, including, but not limited to, possessory interest taxes, general and special assessments,
© excises, licenses, permit fees and other charges and impositions of any kind whatsoever,
general or special, ordinary or extraordinary, foreseen or unforeseen, levied on or assessed
against the Premises, the Initial Improvements, any Alterations, Tenant's Personal Property, or
Tenant's use of the Premises during the Term. Tenant shall make all such payments directly to
the charging authority when due and payable. However, with respect to real property taxes and
assessments levied on or assessed against the Premises for which Landlord receives the tax bill
directly from the taxing authority, Tenant shall reimburse Landlord for payment of such sums
1mmed1ately upon demand.

() Taxabﬂltv of Possessory Interest. Without limiting the foregoing, Tenant
recognizes and agrees that this Lease will create a possessory interest subject to property
taxation and that Tenant will be subject to the payment of Possessory Interest taxes levied on
such interest. Tenant shall pay any and all possessory interest taxes lawfully levied upon
Tenant’s interest pursuant to an assessment lawfully made by City’s Assessor; provided, that
Tenant shall have the right to contest the validity, applicability or amount of any such taxes as
set forth below. San Francisco Administrative Code Sections 23.38 and 23.39 require that
Landlord report certain information relating to this Lease, and any renewals thereof, to the Tax
Assessor within sixty (60) days after any such transaction, and that Tenant report certain
information relating to any assignment of or sublease under this Lease to the Tax Assessor
within thirty (30) days after such assignment or sublease transaction. Tenant agrees to comply
with these requirements

(¢)  Other Impositions. Tenant shall pay or cause to be paid all Impositions to the
full extent of installments or amounts payable or arising during the Term, which may be legally
assessed, levied, confirmed or imposed on or in respect of or be a lien upon the Premises, any
of the improvements or personal property now or hereafter located thereon, the leasehold estate
created hereby, or any subleasehold estate permitted hereunder, including any taxable
possessory interest which Tenant, or any subtenant or any other person may have acquired
pursuant to this Lease. Tenant shall pay all Impositions directly to the taxing authority, prior to
delinquency, provided that-if any applicable Law permits Tenant to pay any such Imposition in
installments, Tenant may elect to do so in which event only those installments that are due and
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payable prior to the expiration or earlier termination of the Lease shall be payable by Tenant.
In addition, Tenant shall pay any fine, penalty, interest or cost as may be assessed for
nonpayment or delinquent payment of any such Imposition. Impositions shall include all such
taxes, assessments, fees and other charges whether general or special, ordinary or
extraordinary, foreseen or unforeseen, or hereinafter levied or assessed in lieu of or in
substitution of any of the foregoing of every character. The foregoing or subsequent provisions
notwithstanding, Tenant shall not be responsible for any Impositions arising from or related to,
the Authority’s interest as landlord under this Lease.

(d)  Prorations. All Impositions imposed for the tax years in which the
Commencement Date occurs or during the tax year in which this Lease terminates shall be
apportioned and prorated between Landlord and Tenant on a daily basis.

(¢)  NoLiens. Tenant shall not allow or suffer a lien for any taxes payable by
Tenant hereunder to be imposed upon the Premises or upon any equipment or other property
located thereon without discharging the same as soon as practicable, and in no event
subsequent to delinquency.

@ Reporting Information. Tenant agrees to provide such information as Landlord
may request to enable Landlord to comply with any possessory interest tax or other reporting
reqmrements applicable to this Lease.

5.2 Evidence of Payment. Tenant shall, upon Landlord’s request, furnish to Landlord
within ten (10) days after the date when any charges are due and payable, official receipts of
the appropriate taxing authority or other evidence reasonably satisfactory to Landlord,
evidencing payment thereof.

5.3 Right of Tenant to Contest Impositions and Liens. Tenant shall have the right to
contest the amount, validity or applicability, in whole or in part, of any possessory interest tax,
property tax, or other Imposition or other lien, charge or encumbrance, against or attaching to
the Premises or any portion of, or interest in, the Premises, including any lien, charge or
encumbrance arising from work performed or materials provided to Tenant or other person to
improve the Premises or any portion of the Premises, by appropriate proceedings conducted in
good faith and with due diligence. Tenant shall give notice to Landlord within a reasonable
period of time of the commencement of any such contest and of the final determination of such
contest. Nothing in this Lease shall require Tenant to pay any Imposition as long as it contests
the validity, applicability or amount of such Imposition or Law in good faith, and so long as it
does not allow the portion of the Premises affected by such Imposition or Law to be forfeited
to-the entity levying such Imposition as a result of its nonpayment. If any Law requires, as a
condition to such contest, that the disputed amount be paid under protest, or that a bond or
similar security be provided, Tenant shall be responsible for complying with such condition as
a condition to its right to contest. Tenant shall be responsible for the payment of any interest,
penalties or other charges which may accrue as a result of any contest, and Tenant shall
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provide a statutory lien release bond or other security reasonably satisfactory to Landlord in
connection with any such contest. Tenant shall Indemnify Landlord for any such fines,
penalties, costs, expenses or fees, including Attorneys’ Fees and Costs, resulting from Tenant's
failure to pay any Imposition or Tenant's contest of an Imposition.

6.

6.1

USE; COVENANTS

Tenant's Permitted Use.

(a) Permitted Uses Tenant agrees that the Premises shall be used only for the

fulfillment of its mission as follows: (1) to create and provide opportunities for people to learn
and grow through sailing by providing facilities, instruction, and access to the water for people
of all socio-economic backgrounds and skill levels, from the novice to the Olympian; (2) to
provide San Francisco with a first rate community sailing center that provides universal access
to the San Francisco Bay; and (3) to serve all children in our community interested in sailing,
including those who live on Treasure Island and Yerba Buena Island

Landiord approves the following uses:

(a) General administrative staff offices, restrooms and public convenience facilities,
classroom and gathering spaces (including clubhouse facility);

(b)  On-the-water sail training, classes, individual and team practice and related
races including Fleet, Team, and Match Racing all as part of Treasure Island Sailing
Center’s regular curriculum;

. {c)  Parking (subject to Planning and D4D restrictions);

(d)  Dry boat storage (boats stored are to be sea-worthy vessels and Tenant shall not
engage in the sale of private party boats from the Premises except for Tenant’s boats
that are no longer needed for program use), and boat owner’s storage of personal
boating paraphernalia;

(¢)  Boatand other light water craft Jaunching including small craft boats and
kayaks; :

® Small retail space (no larger than 400 square feet) for the sale of various

~ sundries and other related items for sale to Sailing Center customers and patrons;

(g)  Minor marine services, defined as the installation of small boat parts and
components, and minor boat services and labor, inclusive of minor boat repairs,
maintenance, cleaning, renovation, and similar minor services (neither Tenant nor any
subtenant or licensee shall operate a boat repair business at the Premises without
Landlord’s prior written consent);

(h) food and beverage servicing camps and programs and vending machines; and
® community benefits program to provide San Francisco Bay experiences and
educational opportunities to disadvantaged community and youth as outlined and
further described in Exhibit N attached hereto.
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Conditional Uses: The following uses are permitted, but only with the prior written
consent of Landlord, following the submittals of plans, for the time period and subject
to such conditions as Landlord may impose in its reasonable discretion (the
“Conditional Uses”). Tenant shall follow the Authority’s Special Events Notification
Policy which is attached hereto as Exhibit . Further, Tenant’s proposed use must be
an Approved Use for the Premises as a precedent to signing a Lease. Tenant shall not
be obligated to conduct additional studies, EIR or, other Impact studies in order to
continue its primary and existing use and operations. Some of the uses shall include
but not be limited to the following:

(2) Special event activities (other than fundraising programs or activities for the
primary and direct benefit of Tenant), displays and conferences (including catering,
food, beverage and alcoholic beverage services) related to Tenant’s sailing operations;

(b) Regattas and other team racing events utilizing Clipper Cove that not related
Treasure Island Sailing Center’s regular curriculum

(¢)  No Cell Site Use; Payments for Unauthorized Uses. Tenant may not install a
cellular antenna or other similar equipment for transmission and reception of
communication signals except as directly necessary to support Tenant’s security, safety
and operational needs, and may not generate revenue from any such equipment. In
addition to any rights and remedies available to Landlord under this Lease, if Tenant
uses the Premises for any use or service that is not permitted, Tenant shall pay Landlord
One Hundred (100%) of the gross receipts from such use or service. This payment is
subject to the due date for Rent and the provisions for delinquent rent provided in _
Article 4. The existence of the One Hundred (100%) charge in this Section 6.1 and the
payment of this charge does not constitute an authorization for a particular service or

use, and does not waive any Landlord rights or remedies following any unauthorized
use of the Premises.

6.2  Tenant's Access to the Premises. Subject to Section 2.2(j) and Section 22.1, Landlord
shall not interfere with Tenant’s access to the Premises, which is intended to be available to
Tenant on a twenty four (24) hours per day, seven (7) days per week basis; provided, there
shall be no rent abatement if access is temporarily interrupted for short periods of time for any

- reason. If DDA Work prevents access to the Premises or renders the Premises unusable by
Tenant for aperiod of thirty (30) days or more, then Tenant shall have the right to abatement of
Rent for the period during which Tenant is denied access or the Premises remain unusable.

. 6.3 Rules and Regulations. Tenant agrees to adhere to all rules and regulations regarding
the Premises attached as Exhibit F, and any additional rules regarding security, ingress, egress,
safety and sanitation applicable to the Premises or Treasure Island, as such rules and
regulations may be reasonably prescribed by Landlord from time to time. Tenant agrees that
no advertising banners, pennants, flags, spinners, or other advertising devices, nor any
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temporary advertising signs, shall be flown, installed, placed, or erected on the Premises
without Landlord’s prior written approval, which approval shall not be unreasonably withheld.
This shall not impair Tenant's rights to install directional signs or other signage within the
Premises that does not require any regulatory approvals and that are in compliance with the
rules and regulations relating to the Premises. ‘

6.5  No Interference with Navy or Master Developer Operations. Tenant shall not
conduct operations, nor make any Alterations, that would interfere with or otherwise restrict
(1) Navy’s operations or environmental clean-up or restoration actions by the Navy, Landlord,
the Environmental Protection Agency, the State of California or their contractors, or (2) the
DDA Work performed by Master Developer. Environmental clean-up, restoration or testing
activities and DDA Work by these parties shall take priority over Tenant’s use of the Premises
in the event of any conflict; provided, however, in such event, Navy, Landlord and Master
Developer, as applicable, shall use their best efforts to minimize any disruption of Tenant’s
operation.

6.6  No Unlawful Uses, Nuisances or Waste. Without limiting the foregoing, Tenant shall
not use, occupy or permit the use or occupancy of any of the Premises in any unlawful manner
or for any illegal purpose, or permit any offensive, noisy or hazardous use or any waste on or
about the Premises. Tenant shall eliminate any nuisances or hazards relating to its activities on
or about the Premises. Tenant shall not conduct any business, place any sales display, or
advertise in any manner in areas on or about the Treasure Island property outside of the
Premises.

6.7  Use Obligation; Use Interruption and Force Majeure. Tenant shall actively and
continuously seek to entitle, construct, use and operate the Premises for the particular Uses
provided for herein, subject to Force Majeure.

6.8 Operating Covenants.

(2) Continuous Use; Full Program. Tenant shall continuously use, repair, maintain
and operate the entire Premises, or cause the entire Premises to be continuously used, repaired,
maintained and operated, for the Permitted Uses, and shall not allow the Premises or major
areas within the Premises to remain unoccupied or unused without Landlord's prior written
consent, which Landlord may give or withhold in its reasonable discretion. Tenant shall use
the Premises in a professional manner, commensurate with the standard of use and operation of
other sailing center facilities in the San Francisco Bay Area, and shall use diligent and good
faith steps to provide a full program of boating operations, including programs that serve youth
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and other members of the public and promote strong use by the public of Tenant’s programs
and facilities.

(b)  Approved Operating Standards. All Tenant’s operations on the Premises shall
be conducted in accordance with the Approved Operating Standards set forth in Exhibit G, as
the same may be modified from time to time by the TIDA Director.

(c)  Management, Staffing and Funding. Tenant shall provide appropriate
management and development staff for the operation of the Premises, shall adequately fund the
use, maintenance and operation of the Premises consistent with Tenant’s obligations under this
Lease, including maintaining a reasonable annual repair and capital plan and budget and
sufficient reserves to fund such plan in accordance with the budget.

(d)  Management and Operational Plans. Prior to the Effective Date Tenant
submitted to Landlord a management and operation plan for the Premises. Not less frequently
than once every five (5) years Tenant shall provide to Landlord an updated management and
operation plan or a management agreement. 1f the 11DA Director has reasonable concerns that

“the updated management and operation plan or management agreement is not consistent with
the requirements of this Lease or will not realistically allow Tenant to comply with the
maintenance and operational requirements of this Lease, Landlord shall provide Tenant with
written notice of such concerns, and Tenant will meet and confer with the TIDA Director as
needed to address such concerns.

()  Security Matters. Tenant at all times shall be responsible for on-site security in
and about the Premises. Tenant shall have an affirmative obligation to use and operate the
Premises in a safe and secure manner for all patrons and staff.

(f) . Disabled Access. Tenant acknowledges that the Disabled Access Laws require
that the programs, services and other activities provided at the Premises must be accessible to
the disabled public. Without limiting Tenant’s obligations under this Lease to comply with
applicable Laws, Tenant warrants that it will fulfill that obligation, and that it will not
discriminate against disabled persons in the provision of services, benefits or activities
pursuant to this Lease. .

6.9  Management Contracts. Tenant shall not, without the prior written consent of
Landlord, which consent may be given or withheld in Landlord’s reasonable discretion,
contract for the management or operation of the whole or any part of the Premises.

6.10  Signage. At any time and from time to time during the Term, Tenant shall have the

right to submit for the Authority Director’s written approval, not to be unreasonably withheld,

a proposed signage program for the Premises (upon approval, the “Approved Signage

Program™). Any signage program must comply with the Master Signage Program prepared by

Master Developer and approved by Landlord, as the same may be amended. Tenant may not
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place any advertisements or advertising signs on the Premises except in compliance with
applicable Law and an Approved Signage Program. Nothing in this Section shall prohibit

installation or maintenance of the signage included in the Initial Improvements or in approved
Alterations.

7. CONDITIONS TO START OF INITIAL IMPROVEMENTS

7.1 Conditions to Start of Initial Improvements. As set forth in Section 3.1, this
Agreement is first a lease disposition and development agreement. Accordingly, from and
after the Effective Date, Tenant agrees to use good faith efforts to cause the following
conditions to be satisfied as soon as reasonably possible, and these conditions must be satisfied
by Tenant before it may. begin to construct the Initial Improvements (as the construction will
proceed in phases, these requirements apply to each of the relevant phases):

Qo) No uncured default exists on Tenant’s part under this Lease, and all of Tenant’s
representations and warranties made in this Lease shall remain true and correct;

(i)  The Authority Board shall have approved the plans and specifications for the
Initial Improvements, following any required environmental review (if any), and the Authority
Director shall thereafter have approved the Construction Documents and the construction
contractor for the Initial Improvements as set forth in Article 8, and Tenant’s construction
contractor shall have provided evidence of compliance with City contracting requirements set
forth in this Lease, including a certification of compliance with San Francisco Administrative
Code Chapters 12B and 12C (Chapter 12B Declaration: Nondiscrimination in Contracts and
Benefits” form (Form CMD-12B-101)) and a first source hiring agreement in the form
attached to the Jobs EOP (Exhibit C) (the “First Source Hiring Agreement”);

(iii)  Tenant shall have provided, and Landlord shall have approved, the Budget and
evidence of sufficient financing to complete the Initial Improvements, as set forth in
Section 9.1; ' ’

(iv)  Tenant shall have provided, and Landlord shall have approved, evidence of all
required Regulatory Approvals needed to begin the work;

(v)  Tenant shall have provided, and Landlord shall have approved, the Master
Developer Improvements agreement as set forth in Recital G; :

(vi)  Tenant and/or its contractors shall have in place all insurance required under
this Lease and shall have provided evidence of same to Landlord;

(vii) Tenant or its contractor shall have provided payment and performance'bonds for
the work, or other security approved by Landlord, from an issuer approved by Landlord, as
required under the Treasure Island Subdivision Code;
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(viif) Tenant has provided, and Landlord approves the community benefits program to
provide sailing opportunities to disadvantaged community and youth at Treasure Island
attached hereto as Exhibit N. The community benefits program will be reviewed and updated,
subject to TIDA Director approval, each 5 years during the Term.

On the date that Tenant has satisfied all of the foregoing conditions, Landlord shall issue to
Tenant a notice to proceed with the Initial Improvements (the ‘Notice to Proceed with the
Initial Improvements®). The Notice to Proceed with the Initial Improvements may include
conditions relative to the DDA Work, if needed to ensure the non-interference with the DDA
Work. If Tenant has not received the Notice to Proceed with the Initial Improvements and
started construction of the Initial Improvements on or before December 31, 2020, Landlord
shall have the right to terminate this Agreement by delivery of a sixty (60) day notice of
termination, and this Agreement will automatically terminate six months thereafter if Tenant
has not satisfied the conditions for the start of construction and actually commenced
construction within the sixty (60) day period, unless extended by Landlord. On the
Termination date, Landlord shali also have the right to terminate the Intertm Subiease.

7.2 Regulatory Approvals.

- (a) Landlord Acting in its Proprietary Capacity. Tenant understands and agrees that
Landlord is entering into this Lease in its capacity as a landowner with a proprietary interest in
the Premises and not as a regulatory agency with certain police powers. Tenant understands
and agrees that neither entry by Landlord into this Lease nor any approvals given by Landlord
under this Lease shall be deemed to imply that Tenant has obtained or will obtain any required
approvals from City departments, boards or commissions which have jurisdiction over the
Premises or the work, or by Treasure Island Development Authority acting in its regulatory
capacity or in its capacity as trustee of the Public Trust. By entering into this Lease, Landlord
is in no way modifying or limiting the obligations of Tenant to develop the Initial
Improvements in accordance with all Laws following the completion of any required
environmental review, as provided in this Lease.

(b) . Tenant Sole Responsibility for Obtaining Regulatory Approvals. Tenant
understands that construction of the Initial Improvements will require approvals, authorizations
and permits from governmental agencies with jurisdiction, which may include, without
limitation, the Treasure Island Development Authority, the City’s Planning Commission,
BCDC, State Lands Commission, Army Corps of Engineers, and others. Tenant shall use good
faith efforts to obtain and shall be solely responsible for obtaining any Regulatory Approvals
as required. Tenant shall not seek any Regulatory Approval without first notifying Landlord.
Throughout the permit process for any Regulatory Approval, Tenant shall consult and
coordinate with Landlord in Tenant’s efforts to obtain such permits. Landlord shall cooperate
reasonably with Tenant in its efforts to obtain such permits, including executing any letters of
authorization as owner of the Premises. However, Tenant shall not agree to the imposition of
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conditions or restrictions in connection with its efforts to obtain a permit from any other
regulatory agency if Landlord is required to be a co-permittee under such permit and the
conditions or restrictions could create any obligations on the part of Landlord, or the conditions
or restrictions could otherwise encumber, restrict or change the use of the Premises, unless in
-each instance Landlord has previously approved such conditions in writing and in Landlord’s -
sole and absolute discretion. No such approval by Landlord shall limit Tenant’s obligation to
pay its share of the costs of complying with such conditions under this Section.

" (¢)  Tenant to Pay All Costs. Tenant shall bear all costs associated with applying for
and obtaining any necessary Regulatory Approval. Tenant shall comply with any and all
conditions or restrictions imposed by regulatory agencies as part of a Regulatory Approval,
whether such conditions are on-site or require off-site improvements. Tenant shall have the
right to reasonably appeal or contest any adverse decision and/or imposition of any condition
in any manner permitted by Law imposed upon any such Regulatory Approval. Tenant shall
pay or discharge any fines, penalties or corrective actions imposed as a result of the failure of
Tenant to comply with the terms and conditions of any Regulatory Approval. Without limiting
any other indemnification provisions of this Lease, Tenant shall Indemnify Landlord and the .
other City Indemnified Parties from and against any and all Losses which may arise in
connection with Tenant’s failure to seek to obtain in good faith, or to comply with, the terms
and conditions of any Regulatory Approval or to pursue in good faith the appeal or contest of
any conditions of any Regulatory Approval initiated in connection with the construction of the
Initial Iimprovements or any subsequent improvements or alterations, except to the extent such
Losses are caused by the gross negligence or willful misconduct of Landlord acting in its

proprietary capacity.. The provisions of this Section shall survive any termination of this
Lease. '

8. INITIAL IMPROVEMENTS

8.1 Tenant’s Construction Obligations.

(a) Final Development Concept; Schedule of Performance. Once approved, Tenant
‘shall construct or cause to be constructed improvements on the Premises within the times and
in the manner set forth in this Article 8 and as more particularly set forth in the Final
Development Concept attached hereto as Exhibit H, the Schedule of Performance attached
hereto as Exhibit I, and the Schematic Drawings attached as Exhibit J (“Schematic
Drawings”) and the approved Construction Documents, collectively, the “Initial
Improvements”. The Initial Improvements shall be consistent with the SUD and the Design for
Development, to the extent applicable, and the plans approved by the Authority- Board. Tenant
may install antenna, lighting and loudspeakers to support security, safety and operational needs
as necessary for Tenant’s Uses. All plans for such equipment will be submitted in writing to
the Landlord and installed after written consent of Landlord in Landlord’s sole discretion is
received. Tenant may not install a cellular antenna or other similar equipment for transmission
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and reception of communication signals except as directly necessary to support Tenant’s
~ security, safety and operational needs, and may not generate revenue from any such equipment.

(b)  Timing and Extensions. The satisfaction of the matters set forth in the Schedule
of Performance by the required completion dates is an essential part of this Lease, time being
of the essence, subject to Force Majeure delays. Tenant shall use commercially reasonable
efforts to complete the milestone tasks, including, without limitation, commencing and
completing construction of each part or phase of the Initial Improvements by the respective
dates specified in the Schedule of Performance or within such extension of time, if any, as
Landlord may grant in writing or as otherwise permitted by this Lease.

. (c) Force Majeure. The Schedule of Performance shall be extended for delay
caused by Force Majeure.

® If Tenant determines that Force Majeure has prevented or will or may
prevent Tenant from commencing or completing construction in accordance with the Schedule
of Performance or performing any other act in accordance with the Schedule of Performance,
then Tenant shall notify Landlord in writing of the event or condition constituting Force
Majeure and shall propose equitable adjustments to the Schedule of Performance, together with
a written explanation of how the proposed adjustments were calculated.

(i)  Within thirty (30) days after receipt of Tenant’s written notice, Landlord
shall provide a written response to Tenant either (1) requesting additional information as .
reasonably required to analyze Tenant’s request, or (2) agreeing with or disputing Tenant’s
determination of the occurrence of Force Majeure, and, in the event Landlord agrees with
Tenant’s determination of Force Majeure, either approving Tenant’s requested adjustments to
the Schedule of Performance or proposing alternative adjustments to the Schedule of
Performance. To the extent of a Force Majeure event creates a delay, the Parties shall approve
a reasonable, equitable adjustment to the Schedule of Performance. If Landlord fails or
declines to respond to Tenant within thirty (30) day period described above, then Tenant may
at Tenant’s election provide written notice to Landlord that no notice was received, and
provided that such notice displays prominently on the envelope enclosing such notice and the
first page of such notice, substantially the following words: "REQUEST TO EXTEND
SCHEDULE OF PERFORMANCE FOR SAILING CENTER IMPROVEMENTS;
IMMEDIATE ATTENTION REQUIRED; FAILURE TO RESPOND COULD RESULT IN
THE REQUEST BEING DEEMED APPROVED," the requested adjustment to the Schedule
of Performance shall be deemed approved if Landlord does not respond in wrmng within
twenty (20) days after such notice. .

(i) =~ If Landlord requests additional information, Tenant shall promptly
provide such information, together with a renewed request for an adjustment to the Schedule of
Performance, and the provisions of the foregoing subsection shall apply to such renewed
request. If Tenant and Landlord disagree on the occurrence, duration or impact of Force
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Majeure or on the proposed adjustments to the Schedule of Performance, then Tenant and
Landlord shall attempt in good faith to meet no less than two (2) times during the thirty (30)
day period following Landlord’s written response to Tenant, at a mutually agreed upon time
and place, to attempt to resolve any such disagreement. During any such period, each Party
shall promptly provide the other with additional information on request.

(iv)  If Tenant and Landlord are unable to resolve any disagreement over the
occurrence or duration of Force Majeure or the reasonable adjustments to the Schedule of
Performance required in connection therewith, then Tenant and Landlord, by mutual
agreement, may submit such dispute to non-binding arbitration, mediatiori ot other alternate
dispute resolution mechanism ("ADR") of non-judicial dispute resolution. The Party
requesting ADR shall give written notice of its request, specifying the requested ADR
procedure, to the other Party, who shall notify the requesting Party of its agreement or refusal
to proceed within a reasonable time after receipt of the requesting notice. If the parties agree to
proceed, they shall select a mutually acceptable individual, with qualifications appropriate to
the subject matter.of the dispute, to conduct the designated ADR, or, if the parties cannot agree
on such individual, they shall submit the dispute for the applicable ADR to a commercial ADR
service. In all events, the proceedings shall be' conducted only in a manner acceptable to both
Parties. The parties may enter into operating memoranda from time to time to establish
‘procedures for the initiation and conduct of such ADR mechanisms. Within thirty (30) days
after selection of the individual conducting the ADR, such individual shall determine the
resolution of the matter. In making this determination, such individual's review shall be
confined to (a) the applicable terms and conditions of this Lease; (b) the parties’ written notices
to each other, as required by this Section, and (c) any additional written information and
correspondence exchanged between the parties during consultation period following
Landlord’s decision to propose alternative adjustments to the Schedule of Performance.

‘(v)  Amendments and extensions to the Schedule of Performance
contemplated under this Section may be processed and approved administratively by the TIDA
- Director, and shall not require the approval of the Authority Board or other legislative body,
provided that the TIDA Director shall not have the right to extend the commencement date or
completion date by more than twelve (12) months without approval of the Authority Board.
The granting of an extension of any date therein shall not be deemed to be a waiver of any
other rights under this Lease or imply the extension of any other dates.

8.2 Construction Standards.

(&)  Good Construction Practices. All construction with respect to the Initial -
Improvements shall be accomplished expeditiously, diligently within the time frames set forth
in the Schedule of Performance and in accordance with good construction and engineering
practices and applicable Laws. Tenant shall undertake commercially reasonable measures to
minimize damage, disruption or inconvenience caused by such work and make adequate
provision for the safety and convenience of all-persons affected by such work. Dust, noise and
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other effects of such work shall be controlled using commercially reasonable methods
customarily used to control deleterious effects associated with construction projects in-
populated or developed urban areas. Tenant, while performing any construction with respect to
the Initial Improvements, shall undertake commercially reasonable measures in accordance
with good construction practices to minimize the risk of injury or damage to the Premises and
the Initial Improvements and the surrounding property, or the risk of injury to members of the
public, caused by or resulting from the performance of such construction.

(b)  Asbestos-Containing Materials. Without limiting Section 23.1 (No Hazardous
Materials), in the event that asbestos-containing materials ("ACM") are determined to exist in
or about the Premises, Tenant shall ensure that all Alterations and any asbestos related work, as
defined in California Health & Safety Code Section 25914.1(b), is performed in compliance
with all laws relating to asbestos, including but not limited to California Occupational Safety
and Health (OSHA) regulations found in Title 8 of the California Code of Regulations,
+"Sections 1502 and 1529. Additionally, Tenant shall distribute notifications to all employees
and contractors as required pursuant to California Health & Safety Code Section 25915 et seq.

disturbing ACM may present a health risk and should not be attempted by an unqualified
employee. No Alterations affecting ACM-containing areas or any asbestos related work shall
be performed without Landlord’s prior written consent in each instance.

(c)  Tenant’s Alterations that Disturb or Remove Lead Based Paint. Tenant shall -
comply with all requirements of the San Francisco Building Code, Section 3407, and all other
applicable Laws, including, without limitation, the California and United States Occupational
Health and Safety Acts and their implementing regulations, when an Alteration disturbs or
removes exterior lead-based or "presumed" lead-based paint (as defined below). Tenant shall
give Landlord three (3) business days prior written notice of any disturbance or removal of
exterior lead-based or presumed lead-based paint. Further, Tenant, when disturbing or
removing exterior lead-based or presumed lead-based paint, shall not use or cause to be used
any of the following methods: (a) acetylene or propane burning and torching; (b) scraping,
sanding or grinding without containment barriers or a High Efficiency Particulate Air filter
("HEPA") local vacuum exhaust tool; (c) hydroblasting or high pressure wash without
containment barriers; (d) abrasive blasting or sandblasting without containment barriers or a
HEPA vacuum exhaust tool; and (e) heat guns operating above 1,100 degrees Fahrenheit.
Paint on the exterior of buildings built before December 31, 1978, is presumed to be lead-based
paint unless lead-based paint testing, as defined in Section 3407 of the San Francisco Building
Code, demonstrates an absence of lead-based paint on the exterior surfaces of such buildings.
Under this Section, lead based paint is "disturbed or removed" if the work of improvement or
alteration involves any action that creates friction, pressure, heat or a chemical reaction upon
any lead-based or presumed lead-based paint on an exterior surface so as to abrade, loosen,

" penetrate, cut through or eliminate paint from that surface. Notice to Landlord under this
Lease shall not constitute notice to the City's Department of Building Inspection required under
Section 3407 of the San Francisco Building Code.
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8.3  Costs. Tenant shall bear any and all costs of the Initial Improvements, including any
and all cost overruns in relation to the Budget. Without limiting the foregoing, other than the
DDA work to be completed by the Master Developer, and the obligation of Landlord to
provide access and utility connections to the Premises as.provided for in this Lease, and other
than any obligation of the Navy to complete remediation on the Premises, Tenant shall be
responsible for performing all site preparation work necessary for the construction of the Initial
Improvements. Such preparation shall include, among other things, any required investigation
and remediation of Hazardous Materials required for development or operation of the Initial
Improvements (as limited by the Lease provisions under Sections 2.1 and 6.5), and all structure
and substructure work. .

8.4  Utilities. Tenant, at its sole expense, shall arrange for the provision and construction of
all on-site and off-site utilities necessary to construct the Initial Improvements, and the cost
thereof shall be included in the Budget.

8.5 Construction Documentis.

(@)  Preparation of Documents. Tenant shall prepare all Construction Documents
for Landlord’s review and approval. The Construction Documents shall consist of the
following: '

@) Conceptual Design - Plans and specifications for the improvements
described on Exhibit J, which generally include, without limitation (a) perspective drawings
sufficient to illustrate the Initial Improvements, and (b) a site plan at appropriate scale showing
relationships of the Initial Improvements with their respective uses, and designating public
access areas, open space areas, walkways, loading areas and adjacent uses, sufficient to
deseribe the development proposal for the Initial Improvements, and the location and size of
uses, of the Initial Improvements, all subject to the review and approval of the Authority Board
in its sole discretion. Landlord has approved the Schematic Drawings.

(i)  Preliminary Construction Documents in sufficient detail and
completeness to show the Initial Improvements and the construction thereof in compliance
with the Initial Improvements Requirements (as defined below), and which shall generally
include, without limitation, (a) site plans at appropriate scale showing the piers, slips,
improvements and open spaces, with all land uses designated and all site development details
and bounding streets, and points of vehicular and pedestrian access shown, (b) all building
plans and elevations at appropriate scale, (c) building sections showing all typical cross
sections at appropriate scale, (€) public access areas, (f) outline specifications for materials,
finishes and methods of construction, (g) exterior signage and exterior lighting plans,

(h) material and color samples, and (i) mechanical and other equipment, if any. The
Preliminary Construction Documents shall be in conformance with the Conceptual Design and
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Schematic Drawings, and shall ihcorporate_ conditions, modifications and changes specified by
- Landlord or required as a condition of Regulatory Approvals.

(iii)  Final Construction Documents, which shall include all plans and
specifications required under applicable Laws to be submitted with an application for a
Building Permit. The Final Construction Documents shall be a final development of, and be
based upon and conform to, the approved Preliminary Construction Documents. The Final
Construction Documents shall incorporate conditions, modifications and changes required by
Landlord for approval. The Final Construction Documents shall include all drawings,
specifications and documents necessary for the Initial Improvements to be constructed and
completed in accordance with this Lease.

. (b)  Licensed Architect or Engineer. The Construction Documents shall be prepared
by or signed by an architect or engineer duly licensed to practice in and by the State of
California. A California licensed architect or engineer shall coordinate the work of any
associated design professionals, including engineers and Iandscape architects, and shall inspect
all construction and shall provide a certificate in the form of the Certificaie attached hereto as
Exhibit X when required by Landlord. A California licensed structural engineer shall review
and certify all final structural plans and the sufficiency of structural support elements to
support the Initial Improvements under applicable Laws.

(¢)  Requirements. The Construction Documents shall conform to and be in
compliance with applicable requirements of (i) this Lease, including the Final Development
Concept, the Schematic Drawings and the Special Provisions in Article 25, and the plans and
specifications approved by the Authority Board, (ii) any mitigation measures identified through
environmental review, (iif) the City’s Building Code, the SUD and the Design for
Development, (iv) any required Regulatory Approvals, and (v) the Preliminary Construction
Documents (collectively, the “Initial Improvements Requirements”).

8.6 Submission of Construction Documents.

(a) Construction Documents. Construction Documents shall be prepared as
provided in accordance with the Final Development Concept and at the time or times
established in the Schedule of Performance for each phase of the proposed construction. As to
all stages of the Construction Documents, each of the Construction Document stages is
intended to constitute a further development and refinement from the previous stage. Thus, the
Preliminary Construction Documents shall be in substantial conformance with the Schematic
Drawings and the Final Development Concept, and shall incorporate conditions, modifications
and changes specified by City or required as a condition of Regulatory Approvals as approved
by Landlord. The Design Development Drawings and the Preliminary Construction
Documents shall be in sufficient detail and completeness to show that the Initial Improvements
will be in compliance with the Initial Improvements Requirements and matters previously
approved. The Final Construction Documents shall be a final development of, and be based
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upon and conform to, the approved Preliminary Construction Documents. The Final
Construction Documents shall incorporate conditions, modifications and changes required by
City or Tenant for the approval of the Preliminary Construction Documents. The Final
Construction Documents shall include all drawings, specifications and documents necessary
for the Initial Improvements to be constructed and completed in accordance with this Lease.

(b)  Updated Budgets and Financing Plans. Budgets and financing plans for each
phase are to be prepared and provided to Landlord prior to the start of the construction of that
phase of such Initial Improvements. Within thirty (30) days of Tenant’s receipt of the
+ Preliminary Construction Documents and of the Final Construction Documents for such phase,
Tenant shall submit to Landlord for Landlord’s review and approval an updated estimated
Budget of total development costs for the Initial Improvements, prepared at-a level of detail
commensurate with the stage of design expressed in the drawings then under review, and to the .
extent the Budget differs from the Budget previously submitted, shall also submit to Landlord,
for Landlord's information, an updated Financing Plan settmg forth anticipated sources and
uses of funds within of the updated Budget.

8.7 Document RevieW Procedures.

(a)  Role of Staff. Landlord’s review and approval of Construction Documents
means and requires review and approval of required Construction Documents by City staff or
" consultants designated to review the Construction Documents by the TIDA Director (“Staff”),
provided, Tenant shall not prepare Preliminary Construction Documents until after the
Authority Board has approved Tenant’s Conceptual Design plans and specifications for the
Initial Improvements, following any required environmental review, as set forth above.
Notwithstanding any other provision of this Lease or the Lease to the contrary, approval of the
Schematic Drawings and the site plan is in no manner intended to, and shall not, evidence or be
deemed to evidence approval of the Preliminary Construction Documents or the Final
Counstruction Documents by Landlord or any other entity. TIDA staff will reasonably
cooperate with Tenant in processing such Construction Documents and related details.

(b)  Method of Tenant Action/Prior Approvals for Construction Documents.
Landlord shall use good faith efforts to review and reasonably approve, disapprove or approve
conditionally Construction Documents in writing within forty five (45) days after submittal, so
long as the applicable documents are properly submitted, complete and satisfy the requirements

- of'this Lease.

()  Timing of Tenant Disapproval/Conditional Approval and Resubmissions. If
Landlord disapproves of any of the Construction Documents in whole or in part, Landlord in
the written disapproval shall state the reason or reasons and may recommend changes and
make other recommendations. If Landlord conditionally approves the Construction Documents
in whole or in part, the conditions shall be stated in writing and a reasonable time shall be
stated for satisfying the conditions. Tenant shall make a resubmittal as expeditiously as
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possible. Tenant may continue making resubmissions until the approval of the submissions or
the later of (i) the time specified in any conditional approval or (ii) the date specified in the
Schedule of Performance, as either may be extended under the terms hereof.

(d) . Approval of Changes in Construction Documents. Tenant shall not make or

_ cause to be made any material changes in any approved Construction Documents without the
express written approval of Landlord. Prior to making any changes that Tenant considers to be
nonmaterial, Tenant shall notify Landlord in writing or verbally at the progress meetings of the
proposed changes. If Landlord in its reasonable discretion determines that such noticed
changes are material, then such changes shall be subject to Landlord’s prior written approval.

(&) Approval by Landlord or Tenant. Landlord shall not withhold its approval,
where otherwise required under this Lease, of elements of the Construction Documents or
changes in Construction Documents required by any governmental body with jurisdiction over
the Initial Improvements if all of the following have occurred: (i) Landlord receives written
notice of the required change; and (ii) Landlord is afforded at least thirty (30) days to discuss
such element or change with the governmental body having jurisdiction over the Initiai
Improvements and requiring such element or change; and (iif) Tenant’s modifications are
limited as may be required to obtain the approval of the governmental body with jurisdiction;
and (iv) the changes do not require additional environmental review, as determined by
Planning, or any required environmental review has been completed.

8.11 Selection of Contractor. Tenant’s general contractor for the Initial Improvements
shall (1) have substantial recent experience in the construction of similar improvements, (2) be
licensed by the State of California (as evidenced by Tenant’s submission to Landlord of

- Tenant’s contractor's state license number), and (3) have the capacity to be bonded by a
recognized surety company to assure full performance of the construction contract for the work
shown on the Final Construction Documents (as evidenced by Tenant’s submission to
Landlord of a commitment or other writing satisfactory to Landlord issued by a recognized
surety company confirming that Tenant’s contractor is bondable for construction projects
having a contract price not less than the contract price under the construction contract for the
Initial Improvements).

8.12 Progress Meetings/Consultation. During the preparation of Construction Documents
and during the construction of the Initial Improvements, Staff and Tenant shall hold periodic
progress meetings to consider Tenant’s progress, and to coordinate the preparation of,
submission to, and review of Construction Documents by Tenant. Staff and Tenant will
communicate and consult informally-as frequently as is reasonably necessary to assure that the
formal submittal of any Construction Documents to Landlord and any matters regarding
Construction can receive prompt and speedy consideration subject to the terms of this Lease.
Tenant shall keep Landlord reasonably informed of all meetings taking place in connection
with construction and shall give Landlord the opportunity to attend and participate in such
meetings. Landlord may at its own cost, but is not obligated to, have one or more individuals
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present on the Premises at any time and from time to time during construction, to observe the ‘
progress of construction and to monitor Tenant’s compliance with this Lease and any other
approved submittals.

8.13 Construction of the Initial Improvements. Upon receipt of the Notice to Proceed
with the Initial Improvements, Tenant shall construct all of the Initial Improvements, and
demolish and remove existing improvements on the Premises, in compliance with the
Construction Documents and the construction schedule approved by Landlord (the
“Construction Schedule™).

8.14 Construction Schedule. Tenant shall use commercially reasonable efforts to
commence, prosecute and complete all construction within the times specified in the
Construction Schedule or within such extension of time as Landlord may reasonably grant in
writing or as otherwise permitted by the Lease, subject to Force Majeure. . During periods of
construction Tenant shall submit written progress reports to Landlord, and if requested by
Landlord, related or supporting information, in form and detail as may be required reasonably
by Landlord, but at least on a quarterly basis. The satisfaction of the matters set forth in the
* Schedule of Performance by the required completion dates is an essential part of this
Agreement, time being of the essence. If the Authority grants an extension of any such date,
the Authority shall not be deemed to be waiving any other rights under this Agreement or
implying the extension of any other dates. :

8.15 Submittals After Completion.

()  AsBuilt Documents. Tenant shall furnish Landlord as-built plans and
specifications with respect to the Premises within ninety (90) days after completion of the
Initial Improvements. As used in this Section “as-built plans and specifications” means as-
built field plans prepared during the course of construction. If Tenant fails to provide as-built
plans and specifications to Landlord within such period of time, Landlord after giving notice to
Tenant shall have the right, but not the obligation, to cause the preparation by an architect of
Landlord’s choice of final as-built plans and specifications, at Tenant’s sole cost, to be paid by
Tenant to Landlord within thirty (30) days after Landlord’s request therefor.

(b)  Certified Construction Costs. Within ninety (90) days after completion of the
Initial Improvements, Tenant shall furnish Landlord with an itemized statement of all
Construction Costs incurred by Tenant in connection with the construction of the Initial
Improvements in accordance with the final construction drawings, certified as true and accurate
by a certified public accountant (the “Certified Construction Costs”). Tenant shall keep
accurate books and records of all Construction Costs incurred in accordance with accounting
principles generally accepted in the construction industry. Landlord shall have the rightto
inspect Tenant’s records regarding the construction of the Initial Improvements and the costs
incurred in connection therewith. If Landlord disagrees with the statement of Certified
‘Construction Costs, Landlord may request that such records may be audited by an independent
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certified public accounting firm. Such audit shall be binding on the Parties, except in the case
of fraud, corruption or undue influence. The entire cost of the audit shall be paid by Landlord
unless the audit discovers that Tenant has overstated the Construction Costs by more than five
percent (5%), in which case Tenant shall pay the entire cost of the audit.

8.16 Insurance Requirements. During construction of the Initial Improvements, Tenant
shall maintain or cause to be maintained the insurance set forth in Exhibit L. After five (5)
days’ written notice to Tenant, Landlord has the right, but not the obligation, to obtain, and
thereafter continuously to maintain, any insurance required by this Lease that Tenant fails to
obtain or maintain, and to charge the cost of obtaining and maintaining that insurance to

_Tenant; provided, however, if Tenant reimburses Landlord for any premiums and subsequently
provides such insurance satisfactory to Landlord, then Landlord agrees to cancel the insurance
it obtained and to credit Tenant with any premium refund. '

8.17 Landlord Right of Access. Landlord and its agents will have the right of access to the
Premises to the extent necessary to carry out the purposes of this Lease, including, but not
limited to, the inspection of Tenant’s maintenance of the Premises and inspection of the work
being performed by Tenant in constructing the Initial Tmprovements. To the extent reasonably
practicable, Landlord shall take reasonable action to minimize any interference with Tenant’s
construction activities. Landlord will not be estopped from taking any action (including, but
not limjted to, later claiming that the construction of the Initial Irnprovements is defective,
unauthorized or incomplete) nor be required to take any action as a result of any such
inspection.

8.18  Prevailing Wages and Working Conditions; Local Hire.

(a)  Any undefined, initially-capitalized term used in this subsection shall have the
meaning given to such term in San Francisco Administrative Code Section 23.61. Tenant shall
require its Contractors and Subcontractors performing (i) labor in connection with a “public
work” as defined under California Labor Code Section 1720 et seq. (which includes certain
construction, alteration, maintenance, demolition, installation, repair, carpet laying, or refuse
hauling work if paid for in whole or part out of public funds) or (ii) Covered Construction, at
the Premises to (1) pay workers performing such work not less than the Prevailing Rate of
Wages, (2) provide the same hours, working conditions and benefits as in each case are
provided for similar work performed in San Francisco County, and (3) employ Apprentices in
accordance with San Francisco Administrative Code Section 23.61 (collectively, “Prevailing
Wage Requirements™). Tenant agrees to cooperate with Landlord and the City in any action or

proceeding against a Contractor or Subcontractor that fails to comply with the Prevailing Wage
Requirements.

Tenant shall include, and shall require its subtenants, and Contractors and
Subcontractors (regardless of tier) to include, the Prevailing Wage Requirements and the
agreement to cooperate in Landlord or City enforcement actions in any Construction Contract
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with specific reference to San Francisco Administrative Code Section 23.61, Each such
Construction Contract shall name the Landlord, the City and County of San Francisco, affected
workers, and employee organizations formally representing affected workers as third party
beneficiaries for the limited purpose of enforcing the Prevailing Wage Requirements, including
the right to file charges and seek penalties against any Contractor or, Subcontractor in
accordance with San Francisco Administrative Code Section 23.61. Tenant’s failure to comply
with its obligations under this Section shall constitute a material breach of this Lease. A
Contractor’s or Subcontractor’s failure to comply with this Section will enable the City to seek
the remedies specified in San Francisco Administrative Code Section 23.61 against the
breaching party. For the current rates, see www.sfgov.org/olse/prevailingwages or call the
City’s Office of Labor Standard Enforcement.

- (b)  Tenant shall also pay, and shall require its subtenants, and contractors and
subcontractors (regardless of tier) to pay, prevailing wages, including fringe benefits or the
matching equivalents thereof, to persons performing services for the following activity on the
Premises to the extent required by San Francisco Administrative Code Chapter 21C: a Public
Off-Street Parking Lot, Garage or Storage Automobile Facility (as defined in Section 21C.3), a
Show (as defined in Section 21C.4), a Special Event (as defined in Section 21C.8), Broadcast
Services (as defined in Section 21C.9), Commercial Vehicles, Loading and Unloading for
Shows and Special Events (as defined in Section 21C.10), and Security Guard Services for
Events (as defined in Section 21C.11). If Tenant, or its subtenants, contractors, and
subcontractors fail to comply with the applicable obligations in' San Francisco Administrative
Code Chapter 21C, Landlord shall have all available remedies set forth in Chapter 21C and the
remedies set forth in this Lease. Landlord may inspect and/or audit any workplace, job site,
books and records pertaining to the applicable services and may interview any individual who
provides, or has provided, such services. Tenant shall provide to Landlord (and to require any
subtenant, contractor or subcontractor who maintains such records to provide to City)
immediate access to all workers’ time sheets, payroll records, and paychecks for inspection on
request to the extent they relate to su(\:h services.

If Tenant, or its subtenants, contractors, and subcontractors fail to comply with the applicable
obligations in San Francisco Administrative Code Chapter 21C, City shall have all available
remedies set forth in Chapter 21C and the remedies set forth in this Lease. City may inspect
and/or audit any workplace, job site, books and records pertaining to the applicable services
and may interview any individual who provides, or has provided, such services. Tenant shall
provide to City (and to require any subtenant, contractor or subcontractor who maintains such
records to provide to City) immediate access to all workers’ time sheets, payroll records, and
paychecks for inspection on request to the extent they relate to such services,

(¢)  In connection with any Construction, Tenant shall comply with the local hire
requirements set forth in Section 22.25. a
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8.19  Construction Signs and Barriers. Tenant shall provide appropriate construction
barriers and construction signs and post the signs on the Premises during the period of
construction. The size, design and location of such signs and the composition and appearance
of any non-moveable construction barriers must be submitted to Landlord for approval before
installation, which approval may not be withheld, conditioned or delayed unreasonably.

8.20 Certificate of Completion.

(a) Tenant Request for Certificate. After Tenant has completed the construction of
the Initial Improvements in accordance with this Lease, Tenant may request a Certificate of
Completion in writing. Landlord shall act on Tenant’s request within forty-five (45) days of
receipt. Landlord’s issuance of any Certificate of Completion does not relieve Tenant or any
other person from any obligations to secure or comply with any Regulatory Approval of any
agency (including Landlord) that may be required for the occupancy or operation of the
Improvements of the Initial Improvements. Tenant shall comply with all such requirements or
conditions separately.

(b)  Deferred Items; Issuance. If there remain uncompleted (i) customary punch list
items, (ii) landscaping, or (iif) any other item that Landlord approves in writing that has not yet
been completed (collectlvely “Deferred Ttems”), Landlord may reasonably condition approval -
of a Certificate of Completion upon provision of security or other assurances in form,
substance and amount satisfactory to Landlord that all the Deferred Items will be completed in
a timely fashion. Such security may include a letter of credit (in a form and issued by an
institution acceptable to Landlord) or funds in an escrow account acceptable to Landlord (with
joint escrow instructions acceptable to both Parties) in the amount of one hundred ten percent
(110%) of the cost of completion of the Deferred Items as reasonably determined by Landlord.
The obligations set forth in this subsection shall survive a termination of this Lease. -

(¢) = Definition of Completion. For purposes of this Lease, “Completed” and
“Completion” mean completion of construction by Tenant of all aspects of the Initial
Improvements in accordance with the approved Construction Documents, and in compliance
with all Regulatory Approvals, or provision of security satisfactory to Landlord for Deferred
Items, and final building permit sign off. Completion shall be evidenced by Landlord’s
issuance of a Certificate of Completion.

(d)  Certification of Completion. The Certificate of Completion will be in the form
of Exhibit M attached hereto. For purposes of this Lease, the Certificate of Completion will
be a conclusive determination of Completion of the Initial Improvements (except for
completion of Deferred Items) and of the right of Tenant to occupy all of the Initial
Improvements in accordance with the terms of the Lease. The Certificate of Completion is not
a notice of completion as referred to in Section 3093 of the California Civil Code.
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(e)  Failure to Issue. If Landlord refuses or fails to furnish a Certificate of
Completion, Landlord shall, within forty-five (45) days, provide Tenant with a written
statement specifying the reasons Landlord refused or failed to furnish the Certificate of
Completion and identifying the items Tenant shall complete or requlrements it shall satisfy to
obtain a Certificate of Completion.

8.21 Termination of Agreement Before Completion.

(a)  Delivery of Reports and Information. Upon any termination of this Lease
before Completion of the Initial Improvements, Tenant shall assign and deliver to Landlord
any and all copies of reports and studies in its possession of Tenant or Tenant’s agents,
employees, contractors, architects, engineers or consultants or reasonably obtainable by Tenant
or reports and studies prepared by or for Tenant regarding the Premises and all Construction
Documents in the of Tenant or Tenant’s agents, employees, contractors, architects, engineers
or consultants or possession reasonably obtainable by Tenant, or prepared for Tenant, for the
development of the Premises within thirty (30) days after written demand from Landlord, in
each case if and to the extent assignable. Landlord may use said reports, studies and .
Construction Documents for any purpose whatsoever relating to the Premises, without cost or
~ liability therefor to Tenant or any other person or entity; provided, however, Landlord shall
release Tenant and Tenant’s contractor, architect, engineer, agents, employees and other
consultants from any Losses arising out of Landlord’s use of such reports and Construction
Documents except to the extent such contractor, architect, engineer, agent, employee or other
consultant is retained by Landlord to complete construction. Tenant shall include in all
contracts and authorizations for services pertaining to the planning and design of the Initial
Improvements an express agreement by the contractor performing such services that the -
Landlord may use such reports, studies or Construction Documents as provided in this Section
without compensation or payment from the Landlord in the event such reports, studies or
Construction Documents are delivered to the Landlord under the provisions of this Section,
provided that the Landlord agrees (i) not to remove the name of the preparer of such reports of
Construction Documents without the preparer's written permission and (ii) to remove it at their
written request.

(b)  Property Condition. Ifthis Agreement terminates due to an Event of Default by
Tenant before completion of the Initial Improvements, Tenant shall, at its sole expense, return
the Premises to Landlord in a condition not less safe than the condition of the Premises on the
Effective Date, and unless otherwise requested by Landlord, shall remove all loose building
materials and debris present at the Premises resulting from Tenant’s Construction activities: In
the event that Tenant is required to return the Premises as provided above in this Section,
Tenant shall obtain those permits customary and necessary to enter upon the Premises in order
to complete such work and shall otherwise comply with applicable Law. In such event,
Landlord shall cooperate with Tenant in Tenant’s efforts to obtain such permits, provided that
Landlord will not be required to expend any money or undertake any obligations in connection
therewith. The provisions of this Section shall survive any termination of this Agreement.
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8.22  Ownership of Initial Improvements / Alterations. The Initial Improvements and any
Alterations shall be and remain Tenant's property during the Term. Upon the termination of
this Lease, Tenant shall return the Premises, including the Initial Improvement and any
Alterations, in good condition as set forth in Article 22; provided, Landlord shall -not have the
right to require Tenant to remove any of the Initial Improvements or Alternations unless these
have not been maintained as required under this Lease. Any of the Initial Improvements or
Alterations that Landlord does not require Tenant to remove shall automatically become
Landlord’s property, without payment to Tenant, on the expiration or sooner termination of this
Lease. If Landlord elects to require the removal of the Initial Improvements or Alterations,
Tenant shall remove such structures, buildings, installations, and/or improvements within
ninety (90) days after Landlord’s notification to Tenant. Tenant agrees to repair any and all
damage occasioned by any such removal. '

8.23 Tenant's Personal Property. Tenant's Personal Property shall be and shall remain the
property of Tenant and shall be removed by Tenant, subject to the provisions of Article 22.
Tenant shall be solely responsible for providing any security or other protection of or
maintenance to Tenant’s Personal Property.

9. APPROVAL OF FINANCING AND CONSTRUCTION CONTRACT

9.1  Required Submittals. For evidence of financing required to begin construction of the
Initial Improvements, Tenant shall submit the items listed below. ‘

(@) - Development Budget. A final budget of total development costs for the Initial
Improvements (the “Budget”) in accordance with (i) the Final Construction Documents or the
Preliminary Construction Documents if Tenant is using the Site Permit process and (ii) the
Final Development Concept. The Budget shall include, but not be limited to, line items for all
pre-development costs, permits and fees, architectural and engineering costs, financing costs,
hard construction costs, furniture, fixtures and equipment costs, and costs of all improvements
to be constructed by Tenant. ' '

(b)  Sources and Uses. A statement and appropriate supporting documents certified
by Tenant to be true and correct and in form reasonably satisfactory to Landlord showing
sources and expected uses of funds and sufficient to demonstrate that (i) Tenant has or will
have adequate funds to complete each phase of the Initial Improvements in accordance with the
Budget and (ii) such funds have been spent for uses described in the Budget or are committed
and available for that purpose.

(¢)  Operating Budget. An operating budget, including all anticipated Gross
Income, all anticipated expenses, including required deposits into the Capital Maintenance
Account, as required by the Lease, and including an estimate of net revenues anticipated to be
realized for the period covered by such operating budget (the “Operating Budget”). The
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Operating Budget must also project expenses, Gross Income and net revenues for the two (2)
year period after the initial budget year and must be approved by Landlord. The scope of
Landlord’s review for such approval shall include whatever Landlord reasonably determines is
necessary to conclude that the Initial Improvements are financially feasible.

(d)  Debt Financing. With regard to all debt financing, a copy of a bona fide
commitment or commitments, with no conditions other than standard and customary conditions
(or as otherwise approved by Landlord in its reasonable discretion) and no provisions requiring
anything contrary to the terms of this Lease, for the financing of each phase of that portion of
the Budget intended to be borrowed by Tenant, certified by Tenant to be a true and correct-
copy or copies thereof. In evaluating the proposed Budget, Landlord may consider whether the
proposed Budget reflects a reasonable maximum loan to value ratio. The commitment or
commitments shall be obtained from a Bona Fide Institutional Lender (or Lenders), and, if
required by any construction lenders(s), shall include commitments for permanent financing.
Tenant covenants and agrees to perform any and all conditions to funding in accordance with °
- such commitments. '

()  Tenant Equity Investment. With regard to all paid capital contributions or
equity, a written statement with appropriate supporting documents certified by Tenant to be
true and correct and in a form reasonably satisfactory to Landlord showing actual receipt of
contributions.

H Construction Contract. Evidence of a guaranteed maximum price contract or a
stipulated sum contract for construction of each phase of the Initial Improvements consistent
with the approved Budget and the financing for each phase of the Initial Improvements in form
reasonably acceptable to Landlord with a contractor reasonably acceptable to Landlord (a
“Construction Contract”). Except as otherwise specifically agreed by the TIDA. Director in
writing, the Construction Contract shall be a contract on commercially reasonable terms for
construction of the Initial Improvements described in the Final Construction Documents: (A)
with a contract sum or guaranteed maximum price consistent with the approved Budget and
financing, (B) requiring Tenant or contractor to obtain performance and payment bonds
guaranteeing in full the contractor’s performance and payment of subcontractors under the -
Construction Contract; (C) naming Landlord and the City and their respective boards,
commissions, directors, officers, agents, and employees as co-indemnitees with respect to .
Tenant's contractor's obligation to indemnify and hold harmless Tenant from all Losses arising
out of the Construction Contract; (D) requiring Tenant and Contractor (as applicable) to obtain
and maintain insurance coverages reasonably acceptable to Landlord, including general
liability and builder's risk insurance coverage that names City and its directors, officers, agents,
‘and employees as additional insureds under the terms of the policies, (E) identifying Landlord
as an intended third party beneficiary of the Construction Contract, with the right to enforce the
terms and conditions of the Construction Contract and pursue all claims thereunder as if it were
an original party thereto; (F) consenting to the assignment of the Construction Contact to
Landlord, in whole or in part, including but not limited to the assignment of (i) all express and
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implied warranties and guarantees from the contractor, all subcontractors and suppliers, (ii) all
contractual rights related to the correction of nonconforming work, and (iii) the right to pursue
claim(s) for patent and latent defects in the work and the completed project; and (G) providing
for the contractor's(s') obligation, for a period of at least one (1) year after the final completion
of construction of the Initial Improvements, to correct, repair, and replace any work that fails to
conform to the Final Construction Documents (as the same may be revised during construction
‘pursuant to properly approved change orders) and damage due to: (i) faulty materials or
workmanship; or (ii) defective installation by such contractor(s) of materials or equipment
manufactured by others.

- (g)  Adegquate Security. Evidence of a performance bond or other security approved
by Landlord, in 100% of the cost of construction of each phase of the Initial Improvements, or
a completion guaranty that provides the reasonable equivalent or better protection to Landlord.
A performance bond must be issued by a responsible surety company licensed to do business in -
California and acceptable to Landlord.

The foregoing submissions may be in substantially finai form (inciuding the pricing under the
Construction Contract) at the time of initial submission by Tenant, but must be noted as such at
the time of such submission and all material changes to such submission thereafter must be
resubmitted to Landlord for approval with all additions and deletions clearly noted by Tenant.
All such submissions must be in final form by no later than ten (10) days before the proposed
start of construction.

9.2  Aporoval Process. Within thirty (30) days after Tenant’s submission of all of the
documents described in Section 9.1, Landlord will notify Tenant in writing of its approval or
disapproval (including the reasons for disapproval) of the evidence of financing, provided that
at least forty-five (45) days before the date of such request for approval, Landlord shall have
received Preliminary Construction Documents in sufficient detail to allow Landlord to obtain a
cost estimator’s report if Landlord, in its sole discretion and at its sole cost and expense,
determines to obtain such a report.

10.  NO LIENS

10.1  Construction Liens. Tenant shall keep the Premises, this Lease, and any
improvements thereon free from any liens arising out of any work performed, materials
furnished or obligations incurred by Tenant or its agents. If Tenant does not, within twenty
(20) days following the imposition of any such lien, cause the same to be released of record or
sufficiently bonded over in Landlord’s reasonable determination, it shall be a material default
under this Lease, and Landlord shall have, in addition to all other remedies provided by this
Lease or by Law, the right but not the obligation to cause the same to be released by such
means as it shall deem proper, including without limitation, payment of the claim giving rise to
such lien. All sumns paid by Landlord for such purpose and all reasonable expenses incurred by
Landlord in connection therewith shall be payable to Landlord by Tenant within thirty (30)
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days following written demand by Landlord. Landlord shall keep the Premises and any
Improvements thereon free from any liens arising out of any work performed, materials
furnished or obligations incurred by Agents of Landlord. Without limiting the foregoing,
Tenant shall Indemnify Landlord for any and all Losses resulting from any liens against the
Premises or any improvements thereon. ‘
10.2  Contests. Tenant may contest the validity or amount of any tax, assessment,
encumbrance or lien related to the Premises and to pursue any remedies associated with such
contest; provided, however, such contest and pursuit of remedies does not subject the Premises -
or any portion of it to forfeiture or sale and such contest shall be subject to all of the terms and
conditions of the Lease, including, but not limited to, the provision of security.

11.  SUBSEQUENT IMPROVEMENTS / ALTERATIONS

11.1  Subsequent Improvements / Alterations. Following Completion of the Initial
Improvements, Tenant shall not construct, install, make or permit to be made any alterations,
installations or additions in, to or about the Premises costing in excess of One Hundred
Thousand Dollars ($100,000) over the course of any twenty-four (24) month period
(“Alterations™) without Landlord's prior written consent in each instance, which consent shall
not be unreasonably withheld, conditioned or delayed. Subject to Landlord's consent as -
provided above, any Alterations shall be done at Tenant's sole expense (1) in strict accordance
with plans and specifications approved in advance by Landlord in writing, (ii). by Tenant or by
" duly licensed and bonded contractors or mechanics approved by Landlord, (iii) in a good and
professional manner, (iv) in strict compliance with all Laws, and (v) subject to all other
conditions that Landlord may reasonably impose. In no event shall the construction,
installation or the making of any Alterations materially impair the use or operation of the
Treasure Island property, or any portion thereof, or Landlord's access thereto. Prior to the
commencement of any work on the Premises to construct any Alterations, Tenant, at its sole
expense, shall procure all Regulatory Approvals and shall promptly upon receipt deliver copies
of all such documents to Landlord. - All construction related requirements for Alterations,
including without limitation Landlord’s review and approval of Construction Documents, the
contractor, insurance, bonding, financing and other construction requirements shall be as set
forth in Article 8 and Article 9; provided, Landlord shall have the right to waive any such
requirements in its sole discretion. No material change from the plans and specifications for
any Alterations approved by Landlord may be made without Landlord's prior consent.
Landlord and Landlord’s Agents shall have the right to inspect the cour se of construction on
the Premises at all times.

' (a)  Material Changes. Once apbroved any and all material changes to such plans
for Alterations must be approved by Landlord, which approval shall not be unreasonably
withheld, condijtioned or delayed
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(b)  Landlord Notification. Tepant shall notify Landlord before submitting an
application to any governmental regulatory agency for a Regulatory Approval for Alterations.
Tenant shall also provide Landlord with a copy of all such applications within five (5) days of
submittal, along with copies of all any plan submitted as part of the application. Tenant shall
also provide Landlord, within ten (10) days of Tenant’s receipt, a copy of all permits, licenses,
or other authorizations subsequently 1ssued

(c) Construction. Upon sansfactxon of all conditions, Tenant shall construct the
Alternations, at Tenant’s cost, in accordance with the requirements set forth in Article 8. Upon
completion, Tenant shall provide to Landlord as-built plans of the Alterations.

11.2 - Minor Alterations. Tenant may construct, install, make or permit to be made-any
alterations, installations or additions in, to or about the Premises costing less than One Hundred
Thousand Dollars ($100,000) over the course of any twenty-four (24) month period (“Minor
Alterations”) without Landlord’s prior written consent. Any Minor Alterations shall be

perfmmed at Tenant's sole expense by Tenant or by duly licensed and bonded contractors or '
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installation or the making of any Minor Alterations impair the use or operation of the Treasure
Island property, or any portion thereof, or Landlord's access thereto. Prior to the
commencement of any work on the Premises to construct any Minor Alterations, Tenant, at its
sole expense, shall procure all Regulatory Approvals and shall promptly upon receipt deliver
copies of all such documents to Landlord. The requirements of Section 8.2 [Construction
Standards], 8.4 [Utilities}, 8.17 [Landlord Right of Access], 8.18 [Local Hire and Wages and
Working Conditions], 8.19 [Construction Signs and Barriers], 8.23 [Ownership of Initial

- Improvements/Alterations, and 8.24 [Tenant’s Personal Property] shall apply to all Minor
Alterations.

11.3  Landlord's Alterations. Landlord reserves the right at any time to make alterations,
additions, repairs, deletions or improvements to the common areas or any other part of '
Treasure Island without Tenant’s prior written consent provided that any such alterations or
improvements shall not materially adversely affect the functional utilization of the Premises for
the purposes stated herein or materially interfere with Tenant’s access to the Premises.

12. MAINTENANCE AND REPAIR

12.1 Tenant Responsibility.

(a)  Tenant Maintenance. Except as provided in Section 12.5 and 12.7 of this Lease,
Tenant shall assume full responsibility for operation and maintenance of the Premises
throughout the Term at no cost to Landlord. Tenant shall perform all maintenance, which
includes all painting, repairs, and replacements necessary to maintain and preserve the
Premises in a good, safe, healthy, and sanitary condition, satisfactory to Landlord and in
compliance with all applicable Laws. Tenant shall make such repairs with materials, apparatus
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and facilities at least equal in quality, appearance and durability to the materials, apparatus and
facilities repaired or replaced. Without limiting the foregoing, Tenant shall promptly make all
such repairs and replacements: (a) at no cost to City, (b) by licensed contractors or qualified
mechanics, and (c) in accordance with any applicable Laws. Tenant shall provide approved

. containers for trash and garbage and keep the Premises free and clear of rubbish, litter, and any
other fire hazards, and encourage maximum waste diversion consistent with City policies. By
March 1 of each year, Tenant shall develop and implement a preventive maintenance schedule
and provide a copy to Landlord. Tenant shall also contract with qualified independent
contractors, paying prevailing wages, for the maintenance and repair of items that is not
performed by regular maintenance employees.

(b)  No Landlord Duty. Except as provided in Section 12.5 and 12.7 of this Lease
Landlord shall not, as a result of this Lease, have any obligation to make repairs or
replacements of any kind or maintain the Premises or Clipper Cove in any manner. Tenant
- waives all rights to make repairs at the expense of Landlord, as provided in Section 1942 of the
California Civil Code, and all rlghts provided by Section 1941 of said Code

(¢)  Notice. Tenant shall deliver to Landlord, promptly after recelpt, a copy of any
notice which Tenant may receive from time to time: (i) from any governmental authority
having responsibility for the enforcement of any applicable Laws, asserting that the Premises is
in violation of applicable Laws; or (ji) from the insurance company issuing or responsible for
administering one or more of the insurance policies maintained by Tenant under this Lease,
asserting that the requirements of such insurance policy or policies are not being met.

Landlord shall deliver to Tenant, promptly after receipt, a copy of any notice which Landlord
may receive from time to time from any governmental authority having responsibility for the
enforcement of any applicable Laws, asserting that the Premises is in violation of such Laws.

12.2  Reserve Account. Not applicable.

12.3 Landlord Inspection. For the purpose of keeping the Premises in a good, safe,
healthy, and sanitary condition, Landlord always shall have the right but not the duty to enter,
view, inspect, determine the condition of, and protect its interests in the Premises, provided
that Landlord or its representatives shall: (a) conduct such entry in a manner that causes the
Jeast inconvenience and disruption to Tenant’s operation as practicable; (b) occurs after
reasonable notice to Landlord; and (c) comply with all reasonable safety and security
requirements of Tenant. Tenant’s safety and security requlrements cannot be used to bar -
Landloxd’s right of inspection.

12.4 Tenant Work Following Landlord Notification. If Landlord determines, following
inspection, that the Premises are not in the condition required herein, Landlord shall notify .
Tenant of the same, together with the reasons for Landlord’s determination and a statement of
work that Tenant should complete in order to bring the Premises into compliance (“Landlord’s
Work Notice™). Tenant shall, within fifteen (15) days of receiving Landlord’s Work Notice,
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notify Landlord that it intends to complete the work or, if Tenant believes that some or all of
the work set forth in.Landlord’s Work Notice is not required, Tenant shall notify Landlord of
the same and the reasons the specified work is not required. The parties agree to meet and
confer in good faith for not less than sixty (60) days to agree upon an acceptable scope of work
and schedule. Tenant shall begin the necessary work within ninety (90) days following the
meet and confer period and diligently prosecute the same to completion. If Regulatory
Approvals are required to start the work, then Tenant will begin the work within ninety (90)
days following receipt of the necessary Regulatory Approval. Tenant shall not be in default of
this Lease if Tenant commences the work within the above periods and diligently prosecutes
same to completion.

12.5 Landlord Responsible For Certain Maintenance or Dredging. Notwithstanding
anything in this Lease to the contrary, Landlord shall perform or cause the performance of all
dredging in Clipper Cove in order to maintain a four (4) foot minimum depth at Mean Low
Water, as necessary for the use and ongoing operation of the Premises (“Dredging”). Landlord
shall not be responsible for any other dredging of Clipper Cover or surrounding areas. Any
additional dredging required for Tenant’s use of the Premises shall be performed by Tenant at
©its sole cost. '

- Landlord shall cooperate with Tenant in all aspects of the permitting process or loan
application process for Dredging activities, provided that all costs of Dredging shall be borne
solely and exclusively by Tenant and Landlord shall not be required to incur any costs in
connection with its cooperation with Tenant.

12.6  Landlord’s Self-Help Rights. In the event Tenant fails to maintain, repair or make
any repairs or replacements as required, Landlord may, but shall not be required, upon not less
than thirty (30) days prior written notice (or in the case of an emergency, notice of not less than
the time period which would be reasonable in light of the nature of the emergency) and
Tenant’s failure to timely remedy any maintenance item properly noticed, or make any repair
or replacement properly noticed, undertake the maintenance, repair or replacement noticed and
the actual out-of-pocket cost thereof (including, but not limited to, the cost of labor overhead,
materials and equipment) shall be charged to Tenant and payable by Tenant to Landlord as
additional rent within thirty (30) days following delivery by Landlord to Tenant of a statement
(with supporting invoices to the extent available) setting forth in reasonable detail the cost of
such maintenance, repair or replacement. Landlord’s rights reserved in this Axticle 12 shall not
create or increase any Landlord obligations in this Lease.

12.7  Utilities. Landlord shall provide connection points to the basic electricity, water,
telecommunications, and sewer utilities to the Premises. Tenant shall be responsible for
obtaining, and paying for, any utilities or services that Tenant may need for its use of the
Premises. Tenant shall pay, without set off or counterclaim, all amounts due and owing for
such utilities and services at the rates charged by the utility provider. Tenant understands and
acknowledges that existing utility lines at Treasure Island are old and in need of repair and
replacement, and any interruption in, or failure or inability to provide any utility shall not
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constitute an eviction of Tenant, constructive or otherwise, or impose upon Landlord or the
City any liability whatsoever. Tenant agrees, with respect to any public utility services-
provided to the Premises by Landlord or the City (if applicable), that no act or omission of

- Landlord or the City in its capacity as a provider of public utility services shall abrogate,
diminish, or otherwise affect the respective rights, obligations and liabilities of Tenant under
this Lease, or entitle Tenant fo terminate this Lease or to claim any abatement or diminution of
Rent. Further, Tenant covenants not to raise as a defense to its obligations under this Lease, or
assert as a counterclaim or cross-claim in any litigation or arbifration between Tenant and
Landlord relating to this Lease, any losses arising from or in connection with the provision (or
failure to provide) public utility services. If and to the extent utility services are provided by
the SFPUC, Tenant agrees to purchase such services from the SFPUC at the standard rates
charged to tenants and property owners.

12.8  Other Services. Tenant shall provide all janitorial services for the Premises at no cost
to Landlord. Tenant shall provide and pay for all pest control services required within the
Premises, and shall keep the Premises free of all pests at all times in compliance with Laws.

] FAN PSS BrE e Vo TR N

Tenant shall depUSu all trash into ucalgi]“tcu containers in the Premises in CUripuance with the
‘Rules and Regulations. Tenant shall pay for the removal of trash from the designated
containers. Tenant shall abide by all rules established by Landlord for the handhng of trash.

12.9 No Right to Repair and Deduct. Tenant expressly waives the benefit of any existing
or future Laws or judicial or administrative decision that would otherwise permit Tenant to
make repairs or replacements at Landlord's expense, or to terminate this Lease because of
Landlord's failure to keep the Premises or any part of Treasure Island in good order, condition
or repair, or to abate or reduce any of Tenant's obligations hereunder on account of the
Premises or any part thereof being in need of repair or replacement. Without limiting the
foregoing, Tenant expressly waives the provisiens of California Civil Code Sections 1932,
1941 and 1942 or any similar Laws with respect to any right of Tenant to terminate this Lease
and with respect to any obligations of Landlord hereunder or any right of Tenant to make
repairs or replacements and deduct the cost thereof from Rent.

12.10 Water and Energy Conservation; Mandatory or Voluntary Restrictions. If any
law, ordinance, code or governmental or regulatory guideline imposes mandatory or voluntary
controls on Landlord or the Premises or any part thereof, relating to the use or conservation of
energy, water, gas, light or electricity or the reduction of automobile or other emissions, or the
provision of any other utility or service provided with respect to this Lease, or in the event
Landlord is required or elects to make alterations to any part of the Premises in order to comply
with ‘such mandatory or voluntary controls or guidelines or to save power, water or other utility
charges, such compliance and the making of such alterations shall in no event entitle Tenant to
any damages, relieve Tenant of the obligation to pay the full Rent hereunder or to perform each
of its other covenants hereunder or constitute or be construed as a constructive or other eviction
of Tenant, provided that Landlord shall consult with Tenant prior to the construction of any
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such alterations in order to minimize the effect of any such improvement on the operations of
Tenant under this Lease.

13. COMPLIANCE WITH LAWS

13.1. Compliance with Laws. Subject to Sections 2.1 and 6.5, Tenant shall promptly, at its
sole expense, maintain the Premises and Tenant’s use and operations thereon in strict
compliance at all times with all present and future Laws relating to the Premises or the use or
occupancy thereof, whether foreseen or unforeseen, ordinary as well as extraordinary, and with-
any and all recorded covenants, conditions and restrictions affecting the Treasure Island
property or any portion thereof. Such Laws shall include, without limitation, all Laws relating
to health and safety and disabled accessibility including, without limitation, the Americans
with Disabilities Act, 42 U.S.C. §§ 12101 et seq. and Title 24 of the California Code of
Regulations, all present and future Hazardous Materials Laws (as defined in this Lease below),
and all applicable provisions of the San Francisco Environment Code. Tenant acknowledges
that the Permitted Uses do not limit Tenant’s responsibility fo obtain Regulatory Approvals for
such uses, ncluding but not limited to, building peimits. No occuirence or situation arising
during the Term, nor any present or future Law, whether foreseen or unforeseen, and however
extraordinary, shall give Tenant any right to seek redress against Landlord for failing to
comply with any Laws. Tenant’s obligation to comply with all Laws provided herein is a
material part of the bargained for consideration under this Lease. Tenant waives any rights
now or hereafter conferred upon it by any existing or future Law to terminate this Lease, to
receive any abatement, diminution, reduction or suspension of payment of Rent, or to compel

City to-make any repairs to comply with any such Laws, on account of any such occurrence or
situation. -

13.2. Regulatory Approvals; Responsible Party. Tenant understands and agrees that
Tenant's use of the Premises and construction of any Alterations permitted hereunder may
require authorizations, approvals or permits from governmental regulatory agencies with
jurisdiction over the Premises. Tenant shall be solely responsible for obtaining any and all
such regulatory approvals, including without limitation, any liquor permits or approvals.
Tenant shall not seek any regulatory approval without first obtaining the written consent of
Landlord. Tenant shall bear all costs associated with applying for, obtaining and maintaining
. any necessary or appropriate regulatory approval and shall be solely responsible for satistying
any and all conditions imposed by regulatory agencies as part of a regulatory approval. Any
fines or penalties levied as a result of Tenant's failure to comply with the terms and conditions
of any regulatory approval shall be immediately paid and discharged by Tenant, and Landlord
shall have no liability, monetary or otherwise, for any such fines or penalties. Tenant shall
Indemnify Landlord and City, including their respective Agents, against any and all Losses
arising in connection with Tenant's failure to obtain or comply with the terms and conditions of
any regulatory approval.
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13.3. Compliance with Landlord's Risk Management Requirements. Tenant shall not do
anything, or permit anything to be done, in or about the Premises or to any Alterations
permitted hereunder that would create any unusual fire risk, and shall take commercially,
reasonable steps to protect Landlord from any potential premises liability. Tenant shall
faithfully observe, at its expense (i) any and all reasonable requirements of Landlord's Risk
Manager with respect thereto, and (ii) the requirements of any policies of commercial general
liability, all risk property or other policies of insurance at any time in force with respect to the

- Premises and any Alterat1ons

14.  LIENS AND LEASEHOLD MORTGAGES

14.1 No Liens on Landlord’s Fee In'terest.

Tenant may not under any circumstance engage in any financing or other transaction
creating any mortgage, lien or other' encumbrance on Landlord’s fee interest in the Premises.
Landlord’s fee interest in the Premises shall not be subordinated under any circumstance
whatsoever to any Mortgage.

14.2, Leasehold Encumbrances.

(a)  Tenant's Right to Mortgage Leasehold. Except as expressly permitted in
this Article 14, Tenant shall not Encumber Tenant’s leasehold interest in the Premises, the
Initial Improvements or Alterations, or this Lease. Any Mortgage that is not permitted
hereunder shall be deemed to be a violation of this Lease on the date of its execution or filing
of record regardless of whether or when it is foreclosed or otherwise enforced. Pursuant to the
“terms and to the extent permitted by this Section, Tenant shall have the right to Encumber
Tenant’s leasehold estate created by this Lease by way of a leasehold Mortgage; provided that,
(1) notwithstanding any foreclosure thereof, Tenant shall remain liable for the payment of Rent
and for the performance of all other obligations under this Lease, and (ii) no Mortgage shall
secure debt that exceeds seventy percent (70%) of the cost of the Initial Improvements without
the prior written approval of the Authority Director the Authority Director’s sole discretion.
Tenant shall promptly notify Landlord of any lien or encumbrance of which Tenant has
knowledge and which has been recorded against or attached to the Premises, the Initial
Improvements or Alterations, or Tenant’s leasehold estate hereunder whether by act of Tenant
or otherwise. In no event will Landlord’s fee interest in the Premises (including, without
limitation Landlord’s right to receive rent hereunder) be encumbered or subordinated as a
result of any Mortgage entered into by Tenant.

(b)  Leasehold Mortgage Subject to this Lease. With the exception of the
rights expressly granted to Mortgagees in this Lease, the execution and delivery of a Mortgage
shall not give or be deemed to give a Mortgagee any greater rights than those granted to Tenant
hereunder. Notwithstanding anything herein to the contrary, any rights given to Mortgagees
under this Lease shall not apply to more than one Mortgagee at any one time. If at any time
there is more than one Mortgage constituting a lien on any portion of the Premises, the lien of
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the Mortgage prior in time to all others shall be vested with the rights under this Article 14 to
the exclusion of the holder of any junior Mortgage.

(1) No Invalidation of Mortgage by Tenant Default. No failure by
Tenant or any other party to comply with the terms of any Mortgage, including, without
limitation, the use of any proceeds of any debt, the repayment of which is secured by the
Mortgage, shall be deemed to invalidate, defeat or subordinate the lien of the Mortgage.
Neither the occurrence of any default under a Mortgage, nor any foreclosure action or
-conveyance in-lieu-of foreclosure, nor any action taken by a Mortgagee as permitted under the
terms of the Mortgage or to cure any default of Tenant under this Lease, shall, by itself,
constitute an Event of Deéfault under this Lease.

(i) . Purpose of Mortgage; Protections Limited to Permitted
Mortgagee A Mortgage may be given only to a Bona Fide Institutional Lender, or to any
other lender approved by Landlord in its sole discretion. A Mortgage shall be made only to
finance the Initial Improvements or any approved Alterations, or for the purpose of refinancing
a permitted Mortgage, and shall not be cross-collateralized or cross defaulted with any other
debt of Tenant or any other party. Tenant shall not be permutied to refinance a perinitted
Mortgage in order to take out cash for application to property other than the Premises or for
application to the obligations of Tenant other than those created under this Lease.

(i)  Rights Subject to Lease; Restoration Obligations. All rights -
acquired by the Mortgagee under a Mortgage shall be subject to each and all of the covenants,
© conditions and restrictions set forth in this Lease, and to all rights of Landlord hereunder.
None of such covenants, conditions and restrictions is or shall be waived by Landlord by
reason of the giving of the Mortgage, except as expressly provided in this Lease or otherwise
specifically waived by Landlord in writing. Except as set forth below, no Mortgagee shall be
obligated to restore any damage to the Premises; provided, however, (i) that nothing in this
Section shall be deemed or construed to permit or authorize any such holder to devote the
Premises or any part thereof to any uses, or to construct any improvements thereon, other than
those uses or improvements permitted under this Lease, and (ii) in the event that the Mortgagee
obtains title to the leasehold and chooses not to complete or restore the improvements where
Tenant otherwise has the obligation to so restore, it shall so notify Landlord in writing of its
election within forty-five (45) days following its acquisition of the tenancy interest in this
Lease and shall sell its tenancy interest with reasonable diligence to a purchaser that shall be
obligated to restore the improvements as required under this Lease, but in any event the
Mortgagee shall cause such sale to occur within six (6) months following the Mortgagee’s
written notice to Landlord of its election not to restore. If Mortgagee fails to sell its tenancy
interest using good-faith efforts within such six (6) month period, it shall not constitute a
default hereunder, but the Mortgagee shall be obligated by the provisions of this Lease to
restore the improvements to the extent Tenant is required under this Lease to so restore, and all
such work shall be performed in accordance with all the requirements set forth in this Lease.

(iv)  Regquired Notice Provision in Mortgage. Tenant agrees to have
any Mortgage provide: (a) that the Mortgagee shall by registered or certified mail give a copy
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of each written notice to Landlord of the occurrence of any event of default under the
Mortgage; (b) that Landlord shall be given notice at the time any Mortgagee initiates any
foreclosure action; and (c) that the disposition and application of insurance and condemnation
awards shall be in accordance with the provisions of this Lease.

14.3 Notices to Mortgagee.

(a) Copies of Notices. Subject to subsection (b) below, Landlord shall give
a copy of each default notice Landlord gives to Tenant from time to time of the occurrence of a
default or an Event of Default, to a Mortgagee that has given to Landlord written notice -
substantially in the form provided in subsection (b). Copies of such notices shall be given to
the Mortgagee at the same time as notices are given to Tenant by Landlord, addressed to the
Mortgagee at the address last furnished to Landlord. Landlord’s delay or failure to give such
notice to the Mortgagee shall not be deemed to constitute a default by Landlord under this
Lease, but such delay or failure shall extend for the number of days until such nofice is given,
the time allowed to the Mortgagee to cure any default by Tenant. Any such notices to
Mortgagee shall be given in the same manner as provided in Section 24.1 [Notices].

(b) Notice From Mortgagee to Landlord. The Mortgagee shall be entitled to
receive notices from time to time given to Tenant by Landlord under this Lease in accordance
with subsection (a) above, provided such Mortgagee shall have delivered a notice to Landlord
in substantially the following form: :

“The undersigned does hereby certify that it is the Mortgagee, as such term is defined
in that certain Lease entered into by and between Landlord and County of San
Francisco, as landlord, and , as tenant (the “Lease”), of Tenant's
interest in the Lease of the premises known as the Treasure Island Sailing Center, a
legal description of which is attached hereto as Exhibit A. The undersigned hereby
requests that copies of any and all default notices from time to time given under the
Lease by Landlord to Tenant be sent to the undersigned at the following address:

2 .

14.4 Mortpagee's Right to Cure.

If Tenant shall enter into a Mortgage in compliance with the provisions of this Lease,
then, so long as'any such Mortgage shall remain unsatisfied of record, the following provisions
shall apply:

(a) Cure Periods. In the case of any notice of default given by Landlord to
Tenant, the Mortgagee shall each have the same concurrent cure periods as are given Tenant
under this Lease for remedying a default or causing it to be remedied plus an additional fifteen
(15) days thereafter for a monetary default or an additional thirty (30) days thereafter for a
nonmonetary default, and Landlord shall accept such performance by or at the instance of the
Mortgagee as if the same had been made by Tenant within the applicable cure periods under
the Lease. ' ‘
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(b) - Foreclosure. Notwithstanding anything contained in this Lease to the
contrary, upon the occurrence of an Event of Default, other than an Event of Default due to a
default in the payment of money or other default reasonably susceptible of being cured before
Mortgagee obtaining possession, Landlord shall take no action to effect a termination of this
Lease if, within thirty (30) days after notice of such Event of Default is given to Mortgagee, a
Mortgagee shall have (x) obtained possession of the Premises (including possession by a
receiver), or (y) notified Landlord of its intention to institute foreclosure proceedings or
otherwise acquire Tenant's interest under the Lease, and thereafter promptly comimences and -
prosecutes such proceedings with diligence and dispatch and completes such proceedings no
later than six (6) months thereafter. A Mortgagee, upon acquiring Tenant's interest under this .
Lease, shall be required promptly to cure all monetary defaults and all other defaults then
reasonably susceptible of being cured by such Mortgagee. The foregoing provisions of this
subsection (b) are subject to the following: (i) no Mortgagee shall be obligated to continue
possession or to continue foreclosure proceedings after the defaults or Events of Default
hereunder referred to shall have been cured; (ii) nothing herein contained shall preclude
- Landlord, subject to the provisions of this Section, from exercising any rights or remedies
"under this Tease {other than a termination of this Lease (o the extent otherwise permitied
hereunder) with respect to any other Event of Default by Tenant during the pendency of such
foreclosure proceedings; and (iii) the Mortgagee shall agree with Landlord in writing to
comply during the period Landlord forebears from terminating this Lease with the terms,
conditions and covenants of this Lease that are reasonably susceptible of being complied with
by the Mortgagee. Notwithstanding anything to the contrary, the Mortgagee shall have the
right at any time to notify Landlord that it has relinquished possession of the Premises to
Tenant, or that it will not institute foreclosure proceedings or, if such foreclosure proceedings
have commenced, that it has discontinued them, and, in such event, the Mortgagee shall have
no further rights or liability from and after the date it delivers such notice to Landlord, and,
thereupon, Landlord shall be entitled to seek the termination of this Lease and/or any other
available remedy as provided in this Lease. If Mortgagee is prohibited by any process or
injunction issued by any court having jurisdiction of any bankruptcy or insolvency proceedings
involving Tenant from commencing or prosecuting foreclosure or other appropriate
proceedings in the nature thereof, the times specified above for commencing or prosecuting
such foreclosure or other proceedings shall be extended for the period of such prohibition,
.provided that Mortgagee shall (i) have fully cured any Event of Default due to a default in the
payment of money, (ii) continue to pay currently such monetary obligations as and when the.
same become due, and (iii) perform all other obligations of Tenant under this Lease to the
extent that they are reasonably susceptible of being performed by the Mortgagee.
Notwithstanding anything herein to-the contrary, to the eéxtent the Mortgagee is not reasonable
capable of performing an obligation under this Lease, such obligations shall apply to and
remain effective on a prospective basis to any assignee or transferee of the Mortgagee
notwithstanding Mortgagee’s inability to perform. Notwithstanding anything to the contrary
above, if the Premises are not used by Tenant or Mortgagee or a designee of Mortgagee as
required by this Lease and such non-use continues for a period of twelve (12) months, then
Landlord shall have the right to terminate this Lease by providing thirty (30) days’ notice of
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termination, subject to Tenant's and/or Mortgagee's right to cure by commencing operations
during the thirty (30) day period and continuing thereafter in accordance with this Lease.

© Construction. Subject to subsection (b) above, if an Event of Default
occurs following any damage but before restoration of the Initial Improvements or Alterations,
the Mortgagee, either before or after foreclosure or action in lieu thereof, shall not be obligated
to restore the improvements beyond the extent necessary to preserve or protect the
improvements or construction already made, unless the Mortgagee expressly assumes Tenant's
obligations to Landlord by written agreement reasonably satisfactory to Landlord, to restore, in
the manner provided in this Lease, the improvements. Upon assuming Tenant's obligations to
restore, the Mortgagee or any transferee of Mortgagee shall not be required to adhere to the
existing construction schedule, but instead all dates set forth in this Lease for such restoration
or otherwise agreed to shall be extended for the period of delay from the date that Tenant
stopped work on the restoration to the date of such assumption.

(@) New Lease. In the event of the termination of this Lease before the
expiration of the Term, except as a result of damage or destruction to the Premises as set forth
in Article 15 or a Taking as set forth in Article 16, Landlord shall serve upon the Mortgagee
written notice that this Lease has been terminated, together with a statement of any and all
sums which would at that time be due under this Lease but for such termination, and of all
other defaults, if any, under this Lease then known to Landlord. The Mortgagee shall
thereupon have the option to obtain a New Lease (a “New Lease”) in accordance with and
upon the following terms and conditions:

@ Upon the written request of the Mortgagee, within thirty (30)
days after service of such notice that this Lease has been terminated, Landlord shall enter into a
New Lease of the Premises with the Mortgagee within such period or its desigiee, subject to
the provisions set forth in this Section and provided that the Mortgagee assumes all of Tenant’s
obligations under any subleases or contracts affecting the Premises then in effect; and

(i)  Such New Lease shall be-entered into at the sole cost of the
Mortgagee, shall be effective as of the date of termination of this Lease, and shall be for the
remainder of the Term of this Lease and at the Rent and upon all the agreements, terms,
“covenants and conditions hereof, in substantially the same. form as this Lease (provided
however, that Mortgagee shall not be required to comply with any Laws or ordinances adopted
by Landlord after the Commencement Date hereof to the extent that such Laws or ordinances
would not have been applicable to Tenant under this Lease). Such New Lease shall require the .
Mortgagee to perform any unfulfilled obligation of Tenant under this Lease. Upon the
execution of such New Lease, the Mortgagee shall pay any and all sums which would at the
time of the execution theréof be due under this Lease but for such termination, and shall pay all
expenses, including Attorneys’ Fees and Costs incurred by Landlord in connection with such
defaults and termination, the recovery of possession of the Premises, and the preparation,
execution and delivery of the New Lease. Effective upon the commencement of the term of
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any New Lease, any sublease or contiact then in effect shall be assigned and transferred to
Mortgagee.

- (e) Nominee. Any rights of a Mortgagee under this Article 14 may be
exercised by or through its nominee or designee (other than Tenant) which is an affiliate of the
Mortgagee; provided, however, no Mortgagee shall acquire title to the Lease through a
nominee or designee which is not a person otherwise permitted to become Tenant hereunder;
provided, further that the Mortgagee may acquire title to the Lease through a wholly owned
(directly or indirectly) subsidiary of the Mortgagee.

® Limited to Permitted Mortgagees. Notwithstanding anything herein to
the contrary, the provisions of this Article 14 shall inure only to the benefit of the holder of a
Mortgage which is permitted hereunder.

(&) - Consent of Mortgagee. No material modification, termination or
cancellation of this Lease (herein, a “change”) shall be effective as against a permitted
Mortgagee unless a copy of the proposed change shall have been delivered to the Mortgagee
and such Mortgagee shall have approved the change in writing, which approval shall not be
unreasonably withheld, conditioned or delayed. Any Mortgagee shali either approve or
disapprove the proposed modification, termination, cancellation or surrender, as applicable,
with specified reasons for any disapproval together with reasonable requirements that if
satisfied would obtain Mortgagee's approval, in writing within thirty (30) days after delivery of
a copy thereof. Mortgagee's failure to deliver an approval or disapproval notice within such
thirty (30) day period shall be deemed approval. .

‘ (h) Limitation on Liability of Mortgagee. Notwithstanding anythmg herein
to the contrary, no Mortgagee shall be liable to perform Tenant's obligations under this Lease
unless and until the Mortgagee acquires Tenant's rights under this Lease.

14.5 Assignment by Morteagee.

The foreclosure of any Mortgage, or any sale thereunder, whether by judicial
proceedings or by virtue of any power contained in the Mortgage, or any conveyance of the
leasehold estate hereunder from Tenant to any Mortgagee or its designee through, or in lieu of,
foreclosure or other appropriate proceedings in the nature thereof, shall not require the consent
of Landlord or constitute a breach of any provision of or a default under this Lease, and upon
such foreclosure, sale or conveyance Landlord shall recognize the Mortgagee or other
transferee in connection therewith as the tenant under this Lease. Such Mortgagee's or
transferee’s right thereafter to transfer, assign or sublet this Lease or a New Lease shall be
subject to the restrictions of Article 17.

14.6 Transier of Morigage.

Landlord hereby consents to the transfer of a Mortgage, provided such transfer isto a -
Bona Fide Instjtutional Lender and otherwise satisfies the requirements of this Lease, and in
the event of any such transfer, the new holder of the Mortgage shall have all the rights of its
predecessor Mortgagee hereunder until such time as the Mortgage is further transferred or
released from the leasehold estate.
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14.7 Memorandum of Lease.

In the event the recordation of a memorandum of this Lease (a “Memorandum of
Lease”) is necessary in connection with a Mortgage permitted under this Lease, Tenant shall
have the right to at its sole cost to record a Memorandum of Lease confirming the existence of
this Lease, and commencement and expiration dates and option dates, and referencing the
actual Lease for all other provisions.-In such event, Landlord agrees to prepare, execute and
acknowledge such Memorandum of Lease in recordable form, and deliver the Memorandum of
Lease to Tenant for Tenant's execution and recordation at Tenant's cost. If such a
Memorandum of Lease is recorded, then upon expiration or earlier termination of this Lease,

. Tenant agrees promptly to execute, acknowledge and deliver to Landlord, upon written request
by Landlord, a termination of such Memorandum of Lease in such form as Landlord may
reasonably request, for the purpose of terminating any continuing effect of the previously

‘recorded Memorandum of Lease as a cloud upon title to the Premises, and Tenant shall
Indemnify Landlord from and against any and all Losses (including, without limitation,
Attorneys' Fees and Costs) arising out of or in connection with Tenant’s failure fo so prompﬂy
execute such termination of Memorandum of Tease.

14.8 Assignment of Rents.

Tenant hereby assigns to Landlord, as security for Tenant's performance of its
obligations under this Lease, all of Tenant's right, title and interest in and to all rents and fees
due or to become due from any present or future subtenant, licensee, concessionaire, or other
person occupying or providing services or goods on or to the Premises (collectively, “Assigned
Rents™), but such assignment shall be subject to the right of Tenant to collect such rents until
the date of any default hereunder. Landlord shall apply amount collected hereunder to the Rent
due under this Lease. The foregoing assignment shall be subject and subordinate to any
assignment made to a Mortgagee under Section 14.2 of which Landlord has been made aware
in writing until such time as Landlord has terminated this Lease, at which time the rights of
Landlord in all rents and other payments assigned pursuant to this Section shall become prior
and superior in right. Such subordination shall be self-operative. However, in confirmation
thereof, Landlord shall, upon the request of a Mortgagee, execute a subordination agreement
reflecting the subordination described in this Section in form and substance reasonably
satisfactory to such Mortgagee and to Landlord. Notwithstanding the foregoing, if this Lease
terminates by reason of an Event of Default, any Mortgagee which actually collected any rents
from any Subtenants pursuant to any assignment of rents or subleases made in its favor shall
promptly remit to Landlord the rents so collected (less the actual and reasonable cost of

collection) to the extent necessary to pay Landlord any Rent, through the date of termination of
this Lease. :
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15. DAMAGE OR DESTRUCTION

151 Damage or Destruction to the Premises. In the case of damage to or destruction of
the Premises by earthquake, fire, flood or any other casualty, which (i) is not caused by Tenant
or Tenant’s Agents or Tenant’s Invitees, (ii) is not covered by the insurance required to be held
by Tenant under this Lease, (iii) prevents Tenant from operating the Premises for the purposes
stated herein, and (iv) costs more to repair than the Repair amount set forth in the Basic Lease
Information, either party may terminate this Lease upon sixty (60) days prior written notice and
upon any such termination Tenant shall surrender the Premises in accordance with Article 22
[Surrender] (except, notwithstanding anything in this Lease to the contrary, Tenant shall be
required to restore the Premises to a safe condition, clear of debris and garbage, even when
Tenant is not required to repair casualty damage). If Landlord elects to terminate the Lease,
Tenant may nevertheless elect to pay for the costs of restoration, and must so notify Landlord
within thirty (30) days of Landlord notifying Tenant of its election to terminate the Lease, and
upon such timely notice, the Landlord's termination notice shall be voided and Tenant shall be
obligated to complete the restoration of the Premises and its Improvements as provided below.
Furthermore, if neither Party terminates this Lease as provided in this Section, then Tenant
shall, at its sole cost, promptly restore, repair, replace or rebuild the Premises to the condition
the Premises were in before such damage or destruction, to the extent possible in accordance
with then applicable Laws., All insurance proceeds received by Tenant for the repair or
rebuilding of the Premises shall be used by Tenant for the repair or rebuilding of the Premises.
All restoration performed by Tenant shall be in accordance with the procedures set forth in
Article 11 relating to Alterations and shall be at Tenant’s sole expense. Under no

“circumstances shall Landlord have any obligation to repair, replace or rebuild the Premises in
the event of a casualty. In the event of a major casualty to the Premises during the last five (5)
years of the term, where the costs of repair exceed thirty five percent (35%) of the then
replacement value of such Improvements, Tenant shall have the right to terminate the Lease
and surrender the Premises to Landlord without any fee or penalty.

15.2  Termination. Upon any termination under Section 15.1, Tenant shall promptly pay or
cause to be paid to Landlord such insurance proceeds recoverable by Tenant, if any, relating to
the damage or destruction. Upon such termination, the Parties shall be released thereby
without further obligations to the other party as of the effective date of such termination subject
to payment to Landlord of accrued and unpaid Rent, up to the effective date of such
termination; provided, however, that the Indemnification provisions hereof shall survive any
such termination with respect to matters arising before the date of any such termination. City’s
right to receive 1nsurance proceeds under this Lease shall survive the termination or expiration
of the Lease.

153 No Abatement in Rent. In the event of any damage or destruction to the Premises,
and if neither party terminates this Lease as provided in Section 15.1, there shall be no
~ abatement in the Rent payable hereunder.
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15.4 Waiver. The Parties understand and agree that the foregoing provisions of this Section
are intended to govern fully the rights and obligations of the Parties in the event of damage or

" destruction to the Premises, or the Initial Improvements, Alterations, or Minor Alterations, and
Landlord and Tenant each hereby waives and releases any right to terminate this Lease-in
whole or in part under Sections 1932.2 and 1933.4 of the Civil Code of California or under any
similar Laws now or hereafter in effect, to the extent such rights are inconsistent with the
provisions hereof. :

16. CONDEMNATION

16.1 Definitions.

(a). “Taking” means a taking or damaging, including severance damage, by eminent
domain, inverse condemnation or for any public or quasi-public use under law. A Taking may
occur pursuant to the recording of a final order of condemnation, or by voluntary sale or
conveyance in lieu of condemnation or in settlement of a condemnation action.

(b)  “Date of Taking” means the earlier of (i) the date upon which title to the portion
of the Premises taken passes to and vests in the condemnor, or (ii) the date on Wthh Tenant is
dispossessed.

(c)  “Award” means all compensation, sums or anything of value paid, awarded or
received for a Taking, whether pursuant to judgment, agreement, settlement or otherwise.

(d)  “Improvements Pertaining to the Realty” means improvements or fixtures or
equipment installed for use on the Premises that cannot be removed without a substantial
economic loss or without substantial damage to the property on which it is installed, regardless
of the method of installation, but excluding all of Tenant's Personal Property. In determining
whether particular property can be removed “without a substantial economic loss,” the value of

the property in place considered as part of the realty should be compared with its value if it
were removed and sold.

16.2  General. If during the Term or during the period between the execution of this Lease
and the Commencement Date, there is any Taking of all or any part of the Premises or any
interest in this Lease, the rights and obligations of the parties hereunder shall be determined
pursuant to this Section. Landlord and Tenant intend that the provisions hereof govern fully in
the event of a Taking and accordingly, the parties each hereby waive any right to terminate this
Lease in whole or in part under Sections 1265.110, 1265.120, 1265.130 and 1265.140 of the
.California Code of Civil Procedure or under any similar law now or hereafter in effect.

16.3 Total Taking; Antomatic Termmatlon If there is a total Taking of the Prennses
then this Lease shall terminate as of the Date of Taking.
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16.4 Partial Taking: Election to Terminate.

(a) If there is a Taking of any portion (but less than all) of the Premises, then this
Lease shall terminate in its entirety under either of the following circumstances: (i) if all of the
following exist: (A) the partial Taking renders the remaining portion of the Premises
untenantable or unsuitable for continued use by Tenant, or the Taking is of areas that are
necessary for Tenant to derive sufficient income to perform its obligations hereunder, and
(B) Tenant elects to terminate; or (ii) if there is a partial Taking of a substantial portion of the
Premises, then Landlord shall have the right to terminate this Lease in its entirety; provided,
however, that this Lease shall not terminate if Tenant agrees to, and does, fully perform all of
its obligations hereunder. Upon a partial Taking, the Rent shall not be adjusted to equitably
reflect the level of impairment caused by such partial Taking.

. (b)  Either party electing to terminate under the provisions of this Section shall do so
by giving the other party written notice to the other party before or within thirty (30) days after
‘the Date of Taking, and thereafter this Lease shall terminate upon the later of the th1rt1eth
(30th) day after such written notice is given or the Date of Taking.

16.5 Rent; Award. Upon termination of this Lease pursuant to an election under

Section 16.4, Landlord shall be entitled to the entire Award in connection therewith (including,
but not limited to, any portion of the Award made for the value of the leasehold estate created
by this Lease and any Improvements Pertaining to the Realty), and Tenant shall have no claim
against Landlord for the value of any unexpired term of this Lease, provided further, that
Tenant shall receive any Award made specifically to Tenant for the unamortized value of the -
Initial Improvements, Tenant’s relocation expenses or the interruption of or damage to
Tenant’s business or damage to Tenant’s Personal Property.

16.6  Partial Taking; Continuation of Lease. If there is a partial Taking of the Premises
under circumstances where this Lease is not terminated in its entirety under Section 16.4, then
this Lease shall terminate as to the portion of the Premises so taken, but shall remain in full
force and effect as to the portion not taken, and the rights and obligations of the parties shall be
as follows: (a) any Award shall be payable first to Tenant to be applied to the restoration or
repair of the balance of the Premises not taken, to the extent required to render such portion of
the Premises tenantable, and (b) Landlord shall be entitled to that portion of the balance of the
Award attributable to this Lease or the Premises (including, but not limited to, any portion of

.the Award made for the value of the leasehold estate created by this Lease), and Tenant shall
have no claim against Landlord for the value of any unexpired term of this Lease, provided that
Tenant may make a separate claim for compensation, and Tenant shall receive any Award
made specifically to Tenant, for Tenant’s relocation expenses or the interruption of or damage
to Tenant’s business or damage to Tenant’s Personal Property.

16.7 Temporary Takings. Notwithstanding anything to contrary in this Section, if a Taking
occurs with respect to all or any part of the Premises for a limited period of time not in excess
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of one hundred eighty (180) consecutive days, this Lease shall remain unaffected thereby, and
Tenant shall continue to perform all of the terms, conditions and covenants of this Lease;
provided that Tenant shall be relieved from all obligations under this Lease requiring
possession of that portion of the Premises so condemned for the period of such temporary
Taking. In the event of such temporary Taking, Tenant shall be entitled to receive that portion
of any Award representing compensation for the Tenant's use or occupancy of the Premises
during the applicable Taking and Landlord shall be entitled to receive that portion of the
Award representing compensation for Landlord’s use or occupancy of the Premises (if any)
during the applicable Taking.

17. TRANSFER - ASSIGNMENT - SUBLEASE

17.1  Assignments and Subleases. The public and community benefits provided by Tenant
in 1ts operation of the Premises, Tenant’s non-profit status and its particular mission, are an
essential part of the consideration and the reduced rate of Rent for this Lease. Accordingly,
Tenant shall not directly or indirectly (including, without limitation, by merger, acquisition or
other transfer of any controlling interest in ‘I'enant), voluntarily or by operation of law, sell,
assign, encumber, pledge or otherwise transfer any part of its interest in or rights with respect
to the Premises or its leasehold estate hereunder (collectively, an “Assignment’), or permit or
~ license any portion of the Premises to be used or occupied by anyone other than itself, or sublet
any portion of the Premises (collectively, “Sublease™), without Landlord’s prior written
consent in each instance, which consent may be given or withheld in its sole discretion, except
that Landlord’s consent shall not be required for Permitted Subleases and for.a revocable, non-
exclusive license to enter upon, use or operate within the Premises. Such a license shall
include, but not be limited to, tenant's staff, volunteers, trainers, coaches, students, visitors and
contractors, those who serve those persons and anyone participating in classes camps,
programs, training sessions and races nor for the rental of boat storage space. “Permitted
Subleases” means: (i) revocable permission to enter upon, use or operate within the Premises
on a non-exclusive basis for a period not longer than twenty-four (24) consecutive hours
consistent with Tenant’s approved community benefits program; and (ii) permits or licenses
that Tenant regularly uses in the ordinary course of its nonprofit programs and activities for a
type or category of use (such as use of the Premises by a school group or other community
based league) on a form that has been approved by the Authority Director for such uses from
time to time (which approval will not be unreasonably withheld or delayed). The Authority
Director may rescind its approval of the forms of Permitted Subleases at any time upon thirty
(30) days’ prior written notice. Notwithstanding anything to the contrary set forth in this
Lease, the Premises shall remain subject to this Lease regardless of any Assignment or
Sublease made at any time or from time to time. Landlord’s consent to one Assignment or
Sublease shall not be deemed a consent to subsequent Assignments or Subleases. Any
Assignment or Sublease made without Landlord’s consent shall constitute an Event of Default
bereunder and shall be voidable at Landlord’s election. In no event will Landlord’s consent to
an Assignment or Sublease be deemed to be a release of Tenant as primary obligor hereunder
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unless expressly evidenced by Landlord in writing. Landlord’s release of Tenant as primary
obligor may be given or withheld in Landlord’s sole discretion.

17.2 Notice of Proposed Transfer. If Tenant desires to enter into an Assignment or a
Sublease, it shall give written notice (a “Notice of Proposed Transfer”) to Landlord of its
intention to do so. The Notice of Proposed Transfer shall identify the proposed transferee and
state the terms and conditions of the proposed Assignment or Sublease. Tenant shall deliver to
Landlord with its request for Landlord’s consent the proposed Assignment or Sublease and |
current financial statements of the proposed Transferee, prepared by an independent certified
public accountant, and promptly upon Landlord’s request for same, any additional documents
or information reasonably related to the proposed transaction or transferee.

17.3  Landlord’s Response; Right of Recapture. Within twenty (20) business days after
Landlord’s receipt of the Notice of Proposed Transfer (the “Response Period”), Landlord may
elect, by written notice to Tenant, to: (a) terminate this Lease as to the portion (including all)
of the Premises that is specified in the Notice of Proposed Transfer, with a proportionate
reduction in Minimum Base Rent (a “Recapture”), (b) disapprove the Assignment or Subiease,
or (c) approve the Assignment or Sublease on terms and conditions specified in Landlord’s
response and those set forth in Section 17.4 (Conditions of Consent) below. In the case of
Recapture, (i) the portion of the Premises subject to the Recapture (the “Recapture Space”)
shall be deleted from the Premises for all purposes hereunder, and Tenant and Landlord shall
be relieved of all their rights and obligations hereunder with respect to the Recapture Space
except to the extent the same would survive the Expiration Date or other termination of this
Lease, and (ii) Landlord shall pay any cost incurred in physically separating the Recapture
Space (if less than the entire Premises) from the balance of the Premises and in complymg with
any applicable governmental laws or regulations relating to such separatlon

17.4  Conditions of Consent. In add_xtlon to other conditions imposed by Landlord in its sole
discretion, any Assignment or Sublease is further subject to the satisfaction of the following
conditions precedent, each of which is hereby agreed to be reasonable:

(a)  any proposed assignee or sublessee, by instrument in writing, for itself and its
successors and assigns, and expressly for the benefit of Landlord, must expressly assume all of
the obligations of Tenant under this Lease, and any other agreements or documents entered into
by and between Landlord and Tenant relating to the Premises so assigned or sublet, and must
agree to be subject to all of the conditions and restrictions to which Tenant is subject;

(b)  the Assignment or Sublease is made for a legitimate business purpose and not to
deprive Landlord of the benefits of this Lease, including the continued public and community
_benefits afforded by Tenant. It is the intent of this Lease, to the fullest extent permitted by
Law and equity and excepting only in the manner and to the extent specifically provided
otherwise in this Lease, that no Assignment of this Lease, or any interest therein, however
effected or occurring, and whether voluntary or involuntary, by operation of Law or otherwise,
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foreseen or unforeseen, shall operate, legally or practically, to deprive or limit Landlord of the

value of its interest in this Lease, or with respect to any rights or remedies or controls provided
_in of resulting from this Lease relating to the Premises and the construction of the Initial

Improvements that Landlord would have had, had there been no such Assignment or Sublease;

(¢)  One Hundred percent (100%) of any rent or other consideration realized by
Tenant under any such Assignment or Sublease in excess of the Minimum Base Rent,
Percentage Rent and Additional Charges payable hereunder (or the amount thereof
proportionate to the portion of the Premises subject to such Assignment or Sublease) shall be -
paid to Landlord, after Tenant has recovered any reasonable brokers’ commissions and the
reasonable cost of any leasehold improvements that Tenant has incurred in connection with
such Assignment or Sublease.

(d)  all instruments and other legal documents involved in effecting the Assignment
or Sublease shall have been submitted to Landlord for review, including the agreement of sale,
transfer, or equivalent, and Landlord shall have approved such documents;

(e)  there shall be no Event of Default or Unmatured Event of Default on the part of
Tenant under this Lease or any of the other documents or obligations to be assigned to the
proposed assignee, nor shall there have been more than one (1) Event of Default during the -
immediately prior twelve (12) month period;

~(f)  the proposed assignee or sublessee (A) has demonstrated to Landlord’s
reasonable satisfaction that it is reputable and capable, financially and otherwise, of performing
each of Tenant’s obligations under this Lease and any other documents to be assigned, (B) is
not forbidden by applicable Law from transacting business or entering into contracts with
Landlord; (C) is subject to the jurisdiction of the courts of the State of California, (D) is not in
default with respect to any obligations that it has to Landlord, and (E) can demonstrate a net
worth in an amount reasonably satisfactory to Landlord. '

() any proposed Sublease may be subject to such further conditions as deemed
appropriate by Landlord, which conditions may include, without limitation, that: (a) the
proposed uses are consistent with this Lease; (b) the proposed sublease is consistent with and
expressly subject and subordinate to, all the terms and provisions of this Lease and
incorporates all necessary provisions of this Lease, (c) the term of the sublease does not extend
beyond the term of this Lease, and requires the subtenant to leave the Premises, without
payment, upon any termination of this Lease; (d) the proposed subtenant indemnifies Landlord
and the City for any Losses arising in connection with the sublease in form reasonably
satisfactory to Landlord; (e) Tenant remains liable under this Lease; (f) the proposed subtenant
provides liability and other insurance reasonably requested by Landlord, naming Landlord and
the City as an additional insured, in form and amounts approved by Landlord; (g) the proposed
sublease contains rental rates that are not below fair market rental rates, as reasonably
determined by Landlord.
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17.5 Delivery of Executed Assignment. No Assignment or Sublease of any interest in this
Lease made'with Landlord’s consent, or as herein otherwise permitted, will be effective unless
and until there has been delivered to Landlord, within thirty (30) days after Tenant entered into
such Assignment or Sublease, an executed counterpart of the agreement effecting the
Assignment or Sublease containing an agreement, in recordable form, executed by Tenant and
the assignee or sublessee, wherein and whereby such assignee or sublessee assumes
performance of all of the obligations on Tenant’s pait to be performed under this Lease, and
the other assigned documents to and including the end of the Term (provided, however, that the
failure of any assignee or sublessee to assume this Lease, or to assume one or more of Tenant’s
obligations under this Lease, will not relieve such assignee or sublessee from such obligations
or limit Landlord’s rights or remedies under this Lease or under applicable Law). The form of
such instrument of Assignment or Sublease shall be subject to Landlord’s approval.

17.6  Tenant to Pay Costs. If Tenant requests Landlord’s consent to an Assignment or
Sublease, hereinafter referred to as a “transaction,” Tenant shall reimburse Landlord for all
Landlord’s reasonable costs and expenses actually incurred that are associated with the
transaction. Said costs shall include reasonable legal fees and disbursements relating to or
_ arising out of any such transaction, regardless of whether such transaction is consummated.

17.7  Proposed Transferee. In connection with the Landlord’s consideration of any request
for its consent to an Assignment or Sublease, Landlord may consider the financial condition of
the proposed assignee (“Proposed Transferee”), the Proposed Transferee’s experience in the
operation and management of the property of the type subject to this Lease and the character
and reputation of the Proposed Transferee. In connection with the foregoing, at such time as
the Tenant shall request Landlord’s consent, Tenant shall provide Landlord with appropriate
financial statements, including balance sheets and profit and loss statements, demonstrating the
Proposed Transferee’s financial condition for the preceding three (3) years. In addition, the
Tenant shall provide Landlord with such additional information as may be reasonably
requested by Landlord to determine the character and reputation of the Proposed Transferee, as
well as the Proposed Transferee’s experience in the operation and maintenance of property
similar to the Preémises.

17.8  Additional Considerations. The following standards are to apply to proposed
transactions requiring Landlord’s consent under this Article 17, and shall be considered by
Landlord in determining whether to give consent.

(a)  The Proposed Transferee must have a net worth determined to be sufficient in
relation to the financial obligations of the Tenant under the Lease (equal to at least three (3)
times the total Minimum Base Rent due to Landlord for the most recent fiscal year). A letter of
credit, cash deposit, guarantee from a parent entity or participating individual(s) having
sufficient net worth or similar security satisfactory to the Landlord may be substituted for the
net worth requirement. If the Proposed Transferee’s net worth is materially less than the
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transferor’s, Landlord may disapprove the assignment or 1equ1re add1t10na1 security such as
that described in the previous sentence.

(b)  The Proposed Transferee must have significant experience in the construction
(if contemplated), operation and management of the type of improvements existing on or to be
-constructed on the Premises, or provide evidence of contractual arrangements for these services
with providers of such services reasonably satisfactory to the Landlord. Changes in the

providers of such services and changes to the contractual arrangements must be approved by
Landlord.

(©) The individual or individuals who will acquire Tenant’s interest in this Lease or
the Premises, or own the entity that will so acquire Tenant’s interest, irrespective of the tier at
which individual ownership is held, must be of good character and reputation and, in any
" event, shall have neither a history of, nor a reputation for: (1).discriminatory employment
practices which violate any federal, state or local law; or (2) non-compliance with Hazardous
Materials Laws, or any other legal requirements or formally adopted ordmances or policies of
Landlord.

(dy  The price to be paid in connection with the transaction shall not result in a
financing obligation which jeopardizes the Proposed Transferee’s ability to meet its rental
obligations under the Lease. Market debt service coverage ratios and leasehold financial

performance, at the time of the proposed transfer, will be used by Landlord in making this
analysis.

(e)  Ifthe Proposed Transferee is an entity, rather than an individual, the structure of
the proposed transferee must be such that (or the assignee must agree that) the Landlord will
have reasonable approval rights regarding any future direct or indirect transfers of interests in
the entity or the Lease as required or contemplated under this Lease (excluding any excluded
transfer); provided however, that a transfer of ownership of a publicly held parent corporation
of Tenant that is not done primarily as a transfer of this leasehold will not be subject to
Landlord approval.

® The terms of the proposed assignment will not detrimentally affect the efficient
operation or management of the leasehold, the Premises or any improvements thereon.

18. DEFAULTS AND REMEDIES

18.1 ° Tenant Defaults. The occurrence of any one ( 1) or more of the following events shall
constitute an event of default (each an “Event of Default”) by Tenant:
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1

(a) Tenant abandons the Premises within the meaning of California Civil Code
Section 1951.3 (or its successor), which abandonment is not cured within fifteen (15) days
after notice of belief of abandonment or vacation from City;

(b)  Failure by Tenant to pay, when due, any Rent or other amounts due hereunder,
where such failure continues for a period of ten (10) days after written notice from Landlord;
provided (i) Landlord shall not be required to give such notice more than three (3) times during
any calendar year, and failure to pay Rent or other amounts when due thereafter shall be an
immediate default without need for further notice, and (ii) any notice provided in this Section
shall be in lieu of, and not in addition to, any notice required under Section 1161 of the
California Code of Civil Procedure; S '

(©) Tenant violates any other covenant, or fails to perform any other obligation to
be performed by Tenant under this Lease at the time such performance is due, and such
violation or failure continues without cure for more than thirty (30) days after written notice
from Authority specifying the nature of such violation or failure, or, if such cure cannot
reasonably be completed within such thirty (30)-day period, it Tenant does not within such
thirty (30)-day period commence such cure, or having so commenced, does not diligently
prosecute such cure to completion within a reasonable time thereafter;

(d)  Subject to any restrictions or limitations placed on Landlord by applicable laws’
governing bankruptcy, Tenant’s: (a) applying for, consenting to, or suffering the appointment
of a receiver, trustee, or liquidation of all or a substantial portion of its assets; (b) making a
general assignment for the benefit of creditors; (¢) admitting in writing its inability to pay its -
debts or its willingness to be adjudged a bankrupt; (d) becoming unable to, or failing to, pay its
debts as they mature; (€) being adjudged a bankrupt; () filing a voluntary petition or suffering
an.involuntary petition under any bankruptcy, arrangement, reorganization, or insolvency law
(unless in the case of an involuntary petition, the same is dismissed within thirty (30) days of
such filing); (g) convening a meeting of its creditors, or any class thereof, for purposes of
effecting a moratorium, extension, or composition of its debts; or (h) suffering, or permitting to
continue unstayed and in effect for thirty (30) consecutive days, any attachment, levy,

~ execution, or seizure of all or a substantial portion of Tenant’s assets or of Tenant’s interest in
this Lease;

() A writ of execution is levied on the leasehold estate which is not released within
sixty (60) days, or a receiver, trustee or custodian is appointed to take custody of all or any

material part of the property of Tenant, which appointment is not dismissed within one hundred
sixty (60) days;

€3) Tenant fails to maintain any insurance required to be maintained by Tenant
under this Lease, which failure continnes without cure for ten (10) days after written notice
from Authority of such failure; '
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() Tenant suffers or permits an Assignment, Sublease or other transfer of this
Lease or any interest therein to occur in violation of this Lease, which event is not cured by
Tenant within thirty (30) days after written demand by Authority by an effective rescission of
the A331gnment Sublease or transfer or through Authority’s consent; or

(h)  Tenant engages in or allows any use not permitted hereunder which event is not
cured by Tenant within ten (10) days after written demand by Authority, or, if such cure cannot
reasonably be completed within such ten (10)-day period, if Tenant does not within such ten
(10)-day period commence such cure, and having so commenced, does not diligently prosecute
such cure to completion within a reasonable time thereafter and in all events within sixty (60)
days.

18.2 Landlord’s Remedies Generally. Upon the occurrence and during the continuance of
an Event of Default under this Lease, Landlord shall have all rights and remedies provided in
this Lease or available at law or equity that are not otherwise specifically waived or limited
pursuant to the terms of this Lease. All of Landlord’s rights and remedies granted pursuant to
this Lease shall be cumulative, and except as may be otherwise provided by applicable Law or
specifically limited pursuant to-this Lease, the exercise of any one or more rights shall not -
preclude the exercise of any others.

18.3 Right to Keep Lease in Effect.

(a) Continuation of Lease. Upon the occurrence of an Event of Default hereunder,
Landlord may continue this Lease in full force and effect pursuant to Civil Code
Section 1951.4.

(b)  No Termination. No act by Landlord allowed by this Article 18, nor any
appointment of a receiver upon Landlord’s initiative to protect its interest under this Lease, nor
any withholding of consent to a subletting or assignunent or termination of a subletting or
assignment in accordance herewith, shall terminate this Lease, unless and until Landlord
notifies Tenant in writing that Landlord elects to terminate this Lease.

()  Application of Proceeds of Reletting. In the event of any such subletting, rents
received by Landlord from such subletting shall be applied (i) first, to the payment of the costs
of maintaining, preserving, altering and preparing the Premises for subletting, the other costs of
subletting, including but not limited to brokers’ commissions, Attorneys’ Fees and Costs, and
expenses of removal of Tenant’s Personal Property, trade fixtures and alterations; (ii) second,
to the payment of Rent then due and payable hereunder; (iii) third, to the payment of future
Rent as the same may become due and payable hereunder; and (iv) fourth, the balance, if any,
shall be paid to Tenant upon (but not before) expiration of the term of this Lease. If the rents -
received by Landlord from such subletting, after application as provided above, are insufficient
in any month to pay the rent due and payable hereunder for such month, Tenant shall pay such
deficiency to Landlord monthly upon demand. Notwithstanding any such subletting for
Tenant’s account without termination, Landlord may at any time thereafter, by written notice to
Tenant, elect to terminate this Lease by virtue of a previous Event of Default.
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18.4 Right to Perform Tenant’s Covenants. Landlord may cure the Event of Default at
Tenant’s expense; it being understood that such performance shall not waive or cure the subject
Event of Default. If Landlord pays any sum or incurs any expense in curing the Event of
Default, Tenant shall reimburse Landlord upon demand for the amount of such payment or
expense with interest at the Interest Rate from the date the sum is paid or the expense is
incurred until Landlord is reimbursed by Tenant. Any amount due Landlord under this
subsection shall constitute additional rent hereunder. Without limiting any other provision of
this Lease, and in addition to any other rights or remedies available to Landlord under this
Lease, if at any time Tenant fails to pay any sums required to be paid by Tenant pursuant to
this Lease to-any person other than Landlord, or if Tenant fails to perform any obligation on
Tenant’s part to be performed under this Lease, which failure continues without cure following
any applicable cure period specified above, then Landlord may, at its sole option, but shall not
be obligated to, pay such sum or perform such obligation for and on behalf of Tenant.

18.5 Right to Terminate Lease.

(a) Damages. Landlord may terminate this Lease at any time after the occurrence
(and during the continuation) of an Event of a Defauit by giving written notice of such
termination. Termination of this Lease shall thereafter occur on the date set forth in such
notice. Acts of maintenance or preservation, and any appointment of a receiver upon
.Landlord’s initiative to protect its interest hereunder shall not in any such instance constitute a
termination of Tenant’s right to possession. No act by Landlord other than giving notice of
termination to Tenant in writing shall terminate this Lease. On termination of this Lease,
Landlord shall have the right to recover from Tenant all sums allowed under California Civil
Code Section 1951.2, including, without limitation, the following: (i) the worth at the time of
the award of the unpaid Rent which had been earned at the time of termination of this Lease;
(if) the worth at the time of the award of the amount by which the unpaid Rent which would
have been earned after the date of termination of this Lease until the time of the award exceeds
the amount of the loss of Rent that Tenant proves could have been reasonably avoided; (iii) the
worth at the time of the award of the amount by which the unpaid Rent for the balance of the
Term after the time of award exceeds the amount of the loss of Rent that Tenant proves could
have been reasonably avoided; and (iv) any other amount necessary to compensate Landlord
for all detriment proximately caused by the default of Tenant, or which in the ordinary course
of things would be likely to result therefrom. “The worth at the time of the award” shall be
computed by allowing interest at a rate per annum equal to the Default Rate; provided,
however, for purposes of subclause (iii) above only, “the worth at the time of the award” shall
be computed by discounting such amount at the discount rate of the Federal Reserve Bank of-
San Francisco at the time of the award, plus one percent (1%).

(b)  Interest. Rent not paid,within twenty (20) days following written demand for
payment of such Rent shall bear interest from the date due until paid at the Default Rate.

(¢)  Waiver of Rights to Recover Possession. If Landlord terminates Tenant’s right
to possession of the Premises, and if such termination is contested by Tenant and Landlord
successfully prevails, and in any appeal thereof, Tenant hereby waives any rights to recover or
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regain possession of the Premises under any rights of redemption to which it may be entitled
by or under any present or future Law, including, without limitation, California Code of Civil
Procedure Sections 1174 and 1179 or any successor provisions.

(d)  NoRights to Transfer or Sublet. Upon the occurrence and continuation of an
Bvent of Default, Tenant shall have no right to Assign or Sublease the Premises in whole or in
part or to enter into any Event Permits without Landlord’s written consent, which may be glVen
or withheld in Landlord’s sole discretion.

18.6 Equitable Relief. In addition to the other remedies provided in this Lease, Landlord
shall be entitled at any time after a default or threatened default by Tenant to seek injunctive
relief, an order for specific performance, or any other equitable relief, where appropriate to the
circumstances of such default.

18.7 Continuation of Subleases and Apgreements. If this Lease is terminated before the
expiration date, and subject to any non disturbance agreements entered into by Landlord
pursuant to the terms of this Agreement, Landlord shall have the right, at its sole option, but
not the obligation, to assume any and all agreements by Tenant for the use or maintenance or
operation of the Premises, including any Subleases. Landlord may, at its option, require
Tenant to terminate any such agreements and take appropriate action to deliver the Premises to
Landlord free of such agreements or obligations. Tenant hereby further covenants that, upon
request of Landlord following an Event of Default and termination of Tenant’s s interest in this
Lease, Tenant shall execute, acknowledge and deliver to Landlord such further instruments as
may be necessary or desirable to vest or confirm the continuation or the termination of such or
agreements, as above specified. '

18.8 Waiver of Notice. Tenant hereby expressly waives, so far as permitted by Law, the
service of any notice of intention to enter or re-enter provided for in any statute, or of the
institution of legal proceedings to that end, and Tenant, for and on behalf of itself and all
persons claiming through or under Tenant, also waives any right of redemption or relief from
forfeiture under California Code of Civil Procedure Sections 1174 or 1179, or under any other
present or future Law, if Tenant is evicted or Landlord takes possessmn of the Premises by
reason of any default by Tenant hereunder.

18.9 No Accord or Satisfaction. No submission by Tenant or acceptance by Landlord of
full or partial Rent or other sums during the continuance of any failure by Tenant to perform its
obligations hereunder shall waive any of Landlord’s rights or remedies hereunder or constitute
an accord or satisfaction, whether or not Landlord had knowledge of any such failure. No
endorsement or statemient on any check or remittance by or for Tenant or in any
communication accompanying or relating to such payment shall operate as a compromise or
accord or satisfaction unless the same is approved as such in writing by Landlord. Landlord
may accept such check, remittance or payment and retain the proceeds thereof, without
-prejudice to its rights to recover the balance of any Rent, including any and all Additional
Rent, due from Tenant and to pursue any right or remedy provided for or permitted under this
Lease or in Law or at equity. No payment by Tenant of any amount claimed by Landlord to be
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. due as Rent hereunder (including any amount claimed to be due as Additional Rent) shall be

deemed to waive any claim which Tenant may be entitled to assert with regard to the making

of such payment or the amount thereof, and all such payments shall be without prejudice to any

rights Tenant may have with respect thereto, whether or not such payment is identified as
having been made “under protest” (or words of similar import).

18.10 Default by Landlord. Landlord shall be deemed to be in default hereunder only if
Landlord fails to perform or comply with any material obligation on its part hereunder and

(i) such failure shall continue for more than the time of any cure period provided herein, or,
(ii) if no cure period is provided herein, for more than sixty (60) days after written notice
thereof from Tenant, or, (i) if such default cannot reasonably be cured within such applicable
cure period, subject to Force Majeure, Landlord shall not within such period commence the
cure of such default, or, having so commenced, shall thereafter fail to diligently prosecute such
cure. Upon the occurrence of default by Landlord as described above, which default
substantially and materially interferes with Tenant’s use of the Premises, Tenant shall have the
exclusive right (a) to offset or deduct only from the Rent becoming due hereunder, the amount
of actual damages incurred by Tenant as a direct result of Landlord’s defauit, but only aiter
obtaining a judgment in a court of competent jurisdiction for such damages, or (b) to seek
equitable relief in accordance with applicable Laws; provided, however, (i) in no event shall
Tenant be entitled to offset from all or any portion of the Rent becoming due hereunder or to
otherwise recover or obtain from Landlord or its Agents any damages (including, without
limitation, any consequential, incidental, punitive or other damages proximately arising out of
a default by Landlord hereunder) or Losses other than Tenant’s actual damages as described in
the foregoing clause (a), and (i) Tenant agrees that, notwithstanding anything to the contrary
herein or pursuant to any applicable Laws, Tenant’s remedies hereunder shall constitute
Tenant’s sole and absolute right and remedy- for a default by Landlord hereunder.

19. RELEASE AND WAIVER OF CLAIMS; INDEMNIFICATION

The provisions of this Article 19 shall not impair any rights or recourse based on (i) Landlord's
obligations under this Lease, and (ii) the United States Navy’s continuing indemnity
obligations under Section 330 of Public Law 102-484, as amended, and other ongoing Navy
CERCLA and other hazardous remediation obligations.

19.1 Release and Waiver of Claims. Tenant, on behalf of itself and Tenant’s Agents,
covenants and agrees that the Indemnified Parties shall not be responsible for-or liable to
Tenant for, and, to the fullest extent allowed by any Laws, Tenant hereby waives all rights
against the Indemnified Parties and releases them from, any and all Losses, including, but not
limited to, incidental and consequential damages, relating to any injury, accident or death of
any person or loss or damage to any property, in or about the Premises, from any cause
whatsoever, including without limitation, partial or complete collapse of the Premises due to an
earthquake or subsidence, except this release and waiver does not apply to such Losses that are
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caused solely by the gross negligence or willful misconduct of the Indemnified Parties or their
Agents. Without limiting the generality of the foregoing:

(a) Tenant expressly acknowledges and agrees that the Rent payable hereunder
does not take into account any potential liability of the Indemnified Parties for any
consequential or incidental damages including, but not limited to, lost profits arising out of
disruption to Tenant's uses hereunder. Landlord would not be willing to enter into this Lease
in the absence of a complete waiver of liability for consequential or incidental damages due to
the acts or omissions of the Indemnified Parties, and Tenant expressly assumes the risk with
respect thereto. Accordingly, without limiting any indemnification obligations of Tenant or
other waivers contained in this Lease and as a material part of the consideration for this Lease;
Tenant fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, -
demands, rights, and causes of action for consequential and incidental damages and covenants
not to sue the Indemnified Parties for such damages arising out of this Lease or the uses
authorized hereunder, including, without limitation, any interference with uses.conducted by
Tenant pursuant to this Lease regardless of the cause.

(b) Without limiting any indemmnification obligations of Tenant or other waivers
contained in this Lease and as a material part of the consideration for this Lease, Tenant fully
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and
causes of action against, and covenants not to sue the Indemnified Parties under any present or
future Laws, statutes, or regulations, including, but not limited to, any claim for inverse
condemnation or the payment of just compensation under the law of eminent domain, or
otherwise at equity, in the event that Landlord terminates this Lease because of such claim for
inverse condemnation or eminent domain.

©) As part of Tenant's agréement to accept the Premises in its "As Is" condition as
provided herein, and without limiting such agreement and any other waiver contained herein,
Tenant on behalf of itself and its successors and assigns, waives its right to recover from, and
forever RELEASES, WAIVES AND DISCHARGES, the Indemnified Parties from any and all
Losses, whether direct or indirect, known or unknown, foreseen and unforeseen, that may arise
on account of or in any way be connected with the physical or environmental condition of the
Premises and any related improvements or any Laws or regulations applicable thereto or the
suitability of the Premises for Tenant's intended use.

(d)  Tenant acknowledges that it will not be a displaced person at the time this Lease
is terminated, and Tenant fully RELEASES, WAIVES AND DISCHARGES the Indemnified
Parties from any and all Losses and any and all claims, demands or rights against any of the
Indemnified Parties under any present and future Laws, including, without limitation, any and
all claims for relocation benefits or assistance from the Indemnified Parties under federal and
state relocation assistance laws.
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(e) Without limiting any other waiver contained herein, Tenant, on behalf of itself
and its successors and assigns, hereby waives its right to recover from, and forever
RELEASES, WAIVES AND DISCHARGES, the Indemnified Parties from any and all Losses
whether direct or indirect, known or unknown, foreseen and unforeseén, that may arise on
account of or in any way connected with the Indemnified Parties' decision to Lease the
Premises to Tenant, regardless of whether or not such decision is or may be determined to be
an act of gross negligence or willful misconduct of the Indemnified Parties.

® Tenant covenants and agrees never to file, commence, prosecute or cause to be
filed, commenced or prosecuted against the Indemnified Parties any claim, action or
proceeding based upon any claims, demands, causes of action, obligations, damages, losses,
costs, expenses or liabilities of any nature whatsoever encompassed by the waivers and
releases set forth in this Lease. '

(g)  Inexecuting these waivers and releases, Tenant has not relied upon any
representation or statement other than as expressly set forth herein, and has consulted with its
own counsel.

(h)  Tenant had made such investigation of the facts pertaining to these waivers and
releases as it deems necessary and assumes the risk of mistake with respect to such facts.
These waivers and releases are intended to be final and blndmg on Tenant regardless of any
claims of mistake.

1) ' In connection with the foregoing releases, Tenant acknowledges that it is
familiar with Section 1542 of the California Civil Code, which reads: -

A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.

Tenant acknowledges that the releases contained herein inchude all known and unknown,
disclosed and undisclosed, and anticipated and unanticipated claims. Tenant realizes and
acknowledges that it has agreed upon this Lease in light of this realization and, being fully
aware of this situation, it nevertheless intends to waive the benefit of Civil Code Section 1542,
or any statute or other similar law now or later in effect. The waivers and releases contained
herein shall survive any termination of this Lease.

19.2  Tenant's Indemnity. Except for the Navy’s ongoing indemnity obligations under
Section 330 of Public Law 102-484, as amended, or its other continuing CERCLA and other
hazardous remediation obligations, Tenant, on behalf of itself and Tenant’s Agents, shall
Indemnify the Indemnified Parties from and against any and all Losses arising out of Tenant’s
use of the Premises, including but not limited to, any Losses arising directly or indirectly, in
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whole or in part, out of: (a) any damage to or destruction of any property owned by or in the
custody of Tenant or Tenant’s Agents or Tenant’s Invitees; (b) any accident, injury to or death
of a person, including, without limitation, Tenant’s Agents and Tenant’s Invitees, howsoever
or by whomsoever caused, occurring in, on or about the Premises; (¢) any default by Tenant in
the observation or performance of any of the terms, covenants or conditions of this Lease to be
observed or performed on Tenant's part; (d) the use, occupancy, conduct or management, or
manner of use, occupancy, conduct or management by Tenant, Tenant’s Agents or Tenant’s
Invitees or any person or entity claiming through or under any of them, of the Premises; (e) any
matter relating to the condition of the Premises caused by Tenant or any of its Assignees, .
Subtenants, Agents or Invitees; (f) any construction or other work undertaken by Tenant on or
about the Premises, or the performance of any labor or services or the furnishing of any
materials or other property in respect of the Premises or any part thereof by Tenant or any of its
Assignees, Subtenants, Agents or Invitees; (g) any legal actions or suifs initiated by any user or
occupant of the Premises; and (h) any acts, omissions or negligence of Tenant, Tenant's Agents’
or Tenant's Invitees, in, on, or about the Premises or any Alterations; except to the extent that
such Indemnity is void or otherwise unenforceable under any applicable Laws in effect on or
validly retroactive to the date of this Lease and further except only to the extent such Losses
are caused solely by the gross negligence or intentional wrongful acts and omissions of the
Landlord, the City, or their respective Agents. The foregoing Indemnity shall include, without
limitation, Attorneys Fees and Costs. Tenant specifically acknowledges and agrees that it has
an immediate and independent obligation to defend Landlord and the other Indemnified Parties
from any claim which actually or potentially falls within this indemnity provision even if such
allegation is or may be groundless, fraudulent or false, which obligation arises at the time such
claim is tendered to Tenant by Landlord and continues at all times thereafter. Tenant's
obligations under this Section shall survive the expiration or sooner termination of this Lease.
The insurance requirements and other provisions of this Lease shall not limit Tenant’s
indemnification obligations under this Lease.

19.3 Defense. Tenant shall, at its option but subject to the reasonable consent and approval
" of Landlord, be entitled to control the defense, compromise, or settlement of any indemnified
matter through counsel of the Tenant’s own choice (so long as such counsel is reasonably
satisfactory to Landlord); provided, however, in all cases Landlord shall be entitled to
participate in such defense, compromise, or settlement at its own expense. If Tenant shall fail,
however, in Landlord’s reasonable judgment, within a reasonable time following notice from
Landlord alleging and describing in reasonable detail the nature of such failure, to take
reasonable and appropriate action to defend such suit or claim, Landlord shall have the right
promptly to use the San Francisco City Attorney or to hire outside counsel to carry out such
defense, at Tenant’s sole expense, which expense shall be due and payable to Landlord within
- thirty (30) days after receipt by-the Tenant of an invoice therefore.

20.  INSURANCE
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20.1 Tenant's Insurance. Tenant shall proéure and maintain throughout the Term for the
mutual benefit of Landlord and Tenant, or shall obtain from its third party consultants or
providers, the following insurance, at no cost to Landlord:

(a) Professional Liability Insurance. Professional Liability insurance with limits not
less than $1,000,000 each claim and aggregate, including coverage for negligent acts, errors or
omissions arising out of professional services performed under this Agreement for

architectural, engineering and geotechnical services, with any deductible not to exceed $25,000
each claim.

(b)  Property Insurance. Property insurance on an ISO "special form" (excluding
earthquake and flood) with any exposures for reconstruction loss of rents up to 12 months
included in the aggregate limit. The loss of rents coverage shall have a'deductible of no more
than $5,000 per occurrence. The deductible will be no greater than $50,000 per occurrence for
property related losses only. Any vacancy clause will be waived or extended to no less than 3
days. The limit of coverage will be full replacement cost or a stop loss limit that covers at least
35% of the total insurabie value of all covered rentable uniis.

(©) Builders Risk Insurance. At all times during construction of any Alterations,
Tenant shall maintain, on a form reasonably approved by Landlord, builders’ risk insurance in
the amount of 100% of the completed value of all new construction, insuring all new
construction, including all materials and equipment incorporated in, on or about the Premises,
and in transit or storage off-site, that are or will be part of the Improvements, against “all risk™ -
or “special form” hazards, including an additional insured City with any deductible (other than
earthquake and flood) not to exceed Fifty Thousand Dollars ($50,000).

(d)  Environmental Pollution Insurance. Limited Sudden & Accidental Pollution
Insurance, with limits not less than $1,000,000 each occurrence, including coverage for
pollution or contamination, with any deductible not to exceed $50,000 each occurrence.

(e) Commercial General Liability Insurance. Commercial General Liability
Insurance shall be written on an occurrence and on a site-specific basis with coverage equal to
or better than the ISO form CG-OOL. Primary limits shall be $2,000,000 Combined Single
Limit (CSL) per occurrence and $5,000,000 aggregate. A deductible, per claim, of no greater
than $10,000 will be acceptable. Coverage should include within the policy limits: Personal
Injury, Independent Contractors, Contractual liability, Products and Completed operations and
a Severability of interests' clause. (Explosion, collapse and underground coverage shall not be
included, but shall be included in coverages obtained by Tenant’s third party contractors on a
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case-by-case basis.) An excess policy increasing the total limit to $10,000,000 will be
required. Said excess policy may be an umbrella or a following form excess contract.

® Workers Compensation Insurance. Worker's compensation insurance with
statutory limits as required by California law, and Employers’ Liability Limits not less than
$1,000,000 each accident, injury, or illness.

(g)  Automobile Liability Insurance. Automobile liability insurance with limits not -
less than $1,000,000 each occurrence combined single limit for bodily injury and property
damage, including owned and non-owned and hired vehicles, if Subtenant uses or causes to be

.used automobiles in connection with its use of the Premises. Such insurance shall provide
coverage at least as broad as provided under ISO F01111 Number CA-00-01.

(h)  Watercraft and Aircraft Insurance. For any aircraft or watercraft used by Tenant
in performance of its activities under this Agreement, insurance for such operations, in amount,
form and with insurers reasonably satisfactory to.the Authority, shall be obtained, paid for, and
maintained by Tenant throughout such operations.

@@ Employee Fidelity Bonds. Fidelity bond insurance coverage for on-site
employees with a $1,000,000 limit and $1,000 deductible.

@ Professional Liability. Tenant shall require all architectural, design,
engineering, geotechnical, and environmental professionals under contract with Tenant for the
Initial Improvements or any Alterations to maintain professional liability (errors and
omissions).insurance, with limits not less than One Million And No/100 Dollars
~.($1,000,000.00) each claim and aggregate, with respect to all professional services provided to
Tenant therefore and a deductible of not more than Ten Thousand Dollars ($10,000) per claim,
during any period for which such professional services are engaged and for five (5) years
following the completion of any such professional services.

(k)  Environmental Liability Insurance. During the course of any Hazardous
Materials Remediation activities, Tenant shall maintain, or cause its contractor or consultant to
maintain, environmental pollution or contamination liability insurance, on an occurrence form,
with limits of not less than Two Million Dollars ($2,000,000) each occurrence combined single
liability for Bodily Injury, Property Damage and clean-up costs, with the prior written approval
of City (such approval not to be unreasonably withheld, conditioned or delayed).

) Other Insurance. Tenant shall obtain such other insurance, or increase the
insurance coverage amounts, as may be reasonably requested by City’s Risk Manager and is
reasonably customary for similar property or uses in the San Francisco Bay Area.
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20.2  General Requirements. All insurance provided for under this Agreement shall be
effected under valid enforceable policies issued by insurers with ratings comparable to A-, VIII
or higher that are authorized to do business in the State of California.

(2) Claims Made Form. Should any of the required insurance be provided under a
claims made form, Tenant shall maintain such coverage continuously throughout the Term and,
without lapse, for a period of five (5) years beyond the expiration or termination of this
Agreement, to the effect that, should occurrences during the Term give rise to claims made
during the one year period after expiration or termination of this Agreement such claims shall
be covered by such clalms made pohcles

(b)  Endorsements. All insurance policies shall be endorsed to provide the
following:

@ The Authority and the City shall be named as an additional named insured and
loss payee on liability and property coverages as its interest may appear, if necessary. Tenant
shall be first named insured. All liability insurance policies required (o be mainiained by
Tenant hereunder shall contain a cross-liability clause, shall name as additional insureds the
"THE TREASURE ISLAND DEVELOPMENT AUTHORITY, CITY AND COUNTY OF
SAN FRANCISCO, AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND
AGENTS," shall be primary to any other insurance available to the additional insureds with
respect to claims arising under this Lease, and shall provide that such insurance applies
separately to each insured against whom complaint is made or suit is brought except with
respect to the limits of the company's liability.

(i)  Any other insurance carried by the Authority, which may be applicable, shall be
deemed excess insurance and Tenant's insurance shall be deemed primary for all purposes
Tenant's policies shall also provide for severability of interest provisions.

(iii)  Tenant shall give thirty (30) days’ prior written notice of cancellation, non-
renewal or material change in coverage to Landlord. Ten (10) days’ prior written not1ce will
be acceptable for notice of non-payment.

(¢)  On or before the Commencement Date, Tenant shall deliver to Landlord
certificates of insurance and additional insured policy endorsements in form and with insurers
satisfactory to Landlord, evidencing the coverages required hereunder, and Tenant shall
provide Landlord with certificates thereafter at least ten (10) days before the expiration dates of
expiring policies. In the event Tenant shall fail to procure such insurance, or deliver such
certificates, Landlord may, at its option, after providing five (5) days' prior written notice of the
Landlord's intention to do so, procure the same for the account of Tenant and the cost thereof
shall be paid to Landlord within five (5) days after delivery to Tenant of an invoice for such
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cost. Tenant shall, upon Landlord’s request, promptly furnish Landlord with a complete copy
of any insurance policy required hereunder.

20.3 No Limitation on Indemnities. Tenant's compliance with the provisions of this
Article 20 shall in io way relieve or decrease Tenant's indemnification obligations herein or
any of Tenant's other obligations or liabilities under this Agreement.

20.4. Tenant's Personal Property. Tenant shall be responsible, at its expense for
separately insuring Tenant's Personal Property

20.5 Landlord Entitled to Participate. Landlord shall be entitled to participate in and
consent to any settlement, compromise or agreement with respect to any claim for any loss in
excess of Fifty Thousand and No/100 Dollars ($50,000.00) covered by the insurance required
to be carried hereunder, but only to the extent that its interest may appear; provided, however
that Landlord’s consent shall not be unreasonably withheld.

20.6  Insurance of Others. If Tenant requires liability insurance policies to be maintained
by Subtenants, contractors, subcontractors or others in connection with their use or occupancy
of, or their activities on, the Premises, Tenant shall require that such policies name Tenant and
Landlord and City as additional insureds. Notwithstanding the foregoing, Tenant shall require
all contractors and sub-contractors performing work in, on, under, around, or about the
Premises and all operators and Subtenants of any portion of the Premises to carry the insurance

- coverages required by the respective construction contract, sublease, or other agreement
governing such party’s activities that was approved by Landlord, if applicable.

20.7 Landlord’s Self Insurance. Tenant acknowledges that Landlord self-insures against
casualty, property damage and public liability risks and agrees that Landlord may at its sole
election, but shall not be required to, carry any third party insurance with respect to the
Prermses

20.8 ~ Waiver of Subrogation. Notwithstanding anything to the contrary contained herein,
the Landlord and Tenant (each a "Waiving Party") each hereby waives any right of recovery
against the other party for any loss or damage sustained by such other party with respect to the
Premises, whether or not such loss is caused by the fault or negligence of such other party, to
the extent such loss or damage is covered by insurance which is required to be purchased by
the Waiving Party under this Agreement or is actually covered by insurance obtained by a
Waiving Party. Each Waiving Party agrees to cause its insurers to issue appropriate waiver of
subrogation rights endorsements to all policies relating to the Premises; provided, the fajlure to
obtain any such endorsement shall not affect the above waiver.

21.  ACCESS BY LANDLORD

21.1  Access to Premises by Landlord.
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(a) General Access. Landlord reserves for itself and Landlord’s Agents, the right to
enter the Premises and any portion thereof at all reasonable times upon not less than twenty-
four (24) hours oral or written notice to Tenant (except in the event of an emergency) for any
purpose.. In addition, Landlord covenants and agrees that it will use good faith efforts to
require that the Master Developer coordinate and cooperate with Tenant regarding Master
Developer’s access to the Premises or to the landside adjacent to the Premises so as to (i)
provide notice to Tenant of Master Developer’s development and construction activities and
(ii) to minimize adverse impacts to Tenant’s operations.

(b)  Emergency Access. In the event of any emergency, as determined by Landlord,
Landlord may, at its sole option and without.notice, enter the Premises and alter or remove any
improvements or Tenant's Personal Property on or about the Premises that impede Landlord’s
ability to respond to such emergency. Landlord shall have the right to use any and all means
Landlord considers appropriate to gain access to any portion of the Premises in an emergency.
In such case, Landlord shall be responsible for any damage or injury to the extent required by
applicable Law. Any such emergency entry shall not be deemed to be a forcibie or uniawiui
entry onto or a detainer of, the Premises, or an eviction, actual or constructive, of Tenant from
~ the Premises or any portion thereof. ‘

(©) Landlord Reservation. Notwithstanding anything to the contrary in this Lease,
Landlord reserves and retains the right to grant future easements, permits and rights of way
over, across, under, in and upon the Premises as Landlord shall determine to be in the public
interest, including for the installation, operation, maintenance, and repair of equipment for
cellular telephone, radio or other telecommunications services, provided that any such
easement, permit or right-of-way shall be conditioned upon the grantee's assumption of
liability to Tenant for damage to its property that Tenant may sustain hereunder as a result of
the grantee's use of such easement, permit or right of way, and provided further that any such -
- easement, permit or right-of-way shall not materially interfere with Tenant's use of the

Premises.. ’

(d)  Master Developer Access for Improvements. Tenant shall provide reasonable
access in, on, under and across the Premises to Landlord, Master Developer and their
respective Agents, including unimpaired access to the shoreline, for the DDA Work, provided
that Landlord or Master Developer have (i) provided Tenant with at least forty-eight (48) hours
advance written hotice; (ii) minimize adverse impacts to Tenant’s operations to the extent
possible consistent with the DDA Work; and (iii) conduct their activities thereon in a manner
that does not unreasonably interfere with Tenant’s use of the Premises and its conduct of
business thereat. Tenant shall reasonably cooperate and coordinate its construction and all
+ other related activities with the construction and related activities of Landlord and Master
Developer and their respective Agents. Landlord and Master Developer shall access the
Premises and conduct their activities thereon in a manner that does not unreasonably interfere
with Tenant’s use of the Premises.
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(¢)  No Liability. Landlord shall not be liable in any manner, and Tenant hereby
waives any claims, for any inconvenience, disturbance, loss of business, nuisance or other
damage arising out of Landlord's entry onto the Premises, except damage resulting directly and
exclusively from the gross negligence or willful misconduct of Landlord or Landlord’s Agents
and not contributed to by the acts, omissions or negligence of Tenant, Tenant’s Agents or
Tenant’s Invitees. Co

22.  SURRENDER

22.1  Condition of Premises. Upon the expiration or other termination of this Lease, Tenant
shall quit and surrender to Landlord the Premises, with the Initial Improvements and all
Alterations, in good order and condition, free and clear of all liens, but with reasonable wear
and tear (consistent with Tenant’s maintenance obligations under this Lease), casualty and
condemnation, if applicable, excepted. Tenant hereby agrees to execute all documents as
Landlord may deem necessary to evidence or confirm any such other termination. Upon
expiration or termination of this Lease, Tenant and its Agents shall have the right to remove
their respective Personal Property, but any damage to the Premises or the Initial Improvements
or Alterations that is caused by their removal shall be repaired at Tenant’s expense. Tenant
shall also remove, at no cost to City, any Personal Property belonging to Tenant that remains
on the Premises. In connection with any removal, Tenant shall obtain any and all necessary
permits and approvals. Tenant's obligations under this Section shall survive the termination of
this Lease. Any items of Tenant's Personal Property remaining on or about the Premises after
the termination of this Lease may, at Landlord's option and after sixty (60) days written notice
to Tenant, be deemed abandoned and in such case Landlord may dispose of such property in
accordance with Section 1980, et seq., of the California Civil Code or in any other manner
allowed by Law. :

222 Termination of Subleases. Upon the expiration or any termination of this Lease, any
and all Subleases or other rights of parties acting by and through Tenant shall terminate
without further action unless Landlord takes an action to assume the agreements as set forth in
Section 18.7.

22.3 No Holding Over. If Tenant fails to surrender the Premises to Landlord as required by
this Section, Tenant shall Indemnify Landlord against all Losses resulting therefrom, including,
without limitation, Losses made by a succeeding Tenant resulting from Tenant's failure to
surrender the Premises. Tenant shall have no right to hold over without the prior written
consent of Landlord, which consent may be withheld in Landlord's sole and absolute
discretion. If Tenant holds over the Premises or any part thereof after expiration or earlier
termination of this Lease, such holding over shall be terminable upon written notice by
Landlord, and the Minimum Base Rent shall be increased to two hundred percent (200%) of
the Minimum Base Rent in effect immediately before such holding over, and such holdover
shall otherwise be on all the other terms and conditions of this Lease. This Section shall not be
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construed as Landlord's permission for Tenant to hold over. Acceptance of any holdover Base
Rent by Landlord following expiration or termination of this Lease shall not consntute an
extension or renewal of this Lease.

22.4  Security Deposit. Tenant shall pay to Landlord upon execution of this Lease a security
deposit in the amount set forth in the Basic Lease Information as security for the faithful -
performance of all terms, covenants and conditions of this Lease. The security deposit shall be
increased on each Adjustment Date to equal the then-applicable Minimum Base Rent. Tenant
agrees that Landlord may (but shall not be required to) apply the security deposit in whole or in
part to remedy any damage to the Premises caused by Tenant, Tenant’s Agents or Tenant’s
Invitees, or any failure of Tenant to perform any other terms, covenants or conditions
contained in this Lease, without waiving any of Landlord's other rights and remedies hereunder
or at Law or in equity. Should Landlord use any portion of the security deposit to cure any
Bvent of Default by Tenant hereunder, Tenant shall immediately replenish the security deposit
to the original amount, and Tenant's failure to do so within five (5) days of Landlord'snotice
shall constitute a material Event of Default under this Lease. Landlord's obligations with
respect to the security deposit are solely that of debtor and not irustee. Landlord shail not be
required to keep the security deposit separate from its general funds, and Tenant shall not be
entitled to any interest on such deposit. The amount of the security deposit shall not be
deemed to limit Tenant's liability for the performance of any of its obligations under this Lease.
To the extent that Landlord is not entitled to retain or apply the security deposit pursuant to this
Section, Landlord shall return such security deposfc to Tenant within forty-five (45) days of the
termination of this Lease.

' 23.  HAZARDOUS MATERTALS

23.1 No Hazardous Materials. Except for the United States Navy’s Section 330 of Public
Law 102-484, as amended, Indemnity Obligations and other continuing CERCLA and other
hazardous remediation obligations, Tenant covenants and agrees that neither Tenant nor any of -
its Agents or Invitees shall cause or permit any Hazardous Material to be brought upon, kept,

- used, stored, generated or disposed of in, on or about the Premises or transported to or from the
Premises without the prior written approval of Landlord, which approval may be withheld in
Landlord’s sole and absolute discretion. Tenant shall immediately notify Landlord if and
when Tenant learns or has reason to believe there has been any release of Hazardous Material
in, on or about the Premises. Landlord may from time to time request Tenant to provide
adequate information for Landlord to determine that any Hazardous Material permitted
hereunder is being handled in compliance with all Hazardous Materials Laws, and Tenant shall
promptly provide all such information. Landlord and its Agents shall have the right to inspect .
the Premises for Hazardous Material and compliance with the provisions hereof at all
reasonable times upon reasonable advance oral or written notice to Tenant (except in the event
of an emergency). As applicable, Tenant agrees that it shall comply, without limiting the

. foregoing, with the provisions of Article 21 of the San Francisco Health Code including,
without limitation, regarding obtaining and complying with the requirements of an approved
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hazardous materials management plan. Tenant agrees that it shall comply with the restrictions
or limitations set forth in the Navy Deed, the Covenant to Restrict Use of Property (the
“CRUP”, if any relate to the Premises), and any additional requirements imposed by regulators
with jurisdiction over the Premises. Landlord agrees that the following shall be deemed
approved and permitted, so long as the use, storage and disposal of these items complies with -
Hazardous Materials Laws in such reasonably limited amounts as are customarily used and
necessary for: (i) common commercial and household cleaning and building maintenance; (11)
fuel, lubricants and like substances used in the operation of vehicles, power equlpment
hoisting devices, generators, motors on boats for Tenant's Uses; (iii) small boat repair supplies
and materials; and (iv) Hazardous Materials used or generated by Boat Slip Renters such as
waste oil, paint, batteries, and fuel so long as such Hazardous Materials are stored and used in
compliance with Hazardous Materials Laws and in the ordinary course of its operations in
order to keep the same from being improperly discarded by Boat Slip Renters.

23.2  Tenant's Environmental Indemnity. Except for liability or costs associated with the -
United States Navy’s contmumg CERCLA and other hazardous remediation obligations, if
Tenant breaches any of its obligations contained in this Article 23 or if any acl or omission or
negligence of Tenant or its Agents or Invitees results in any Release of Hazardous Material in,
on, under or about the Premises or the Treasure Island property, without limiting Tenant's
general Indemnity contained in this Lease, Tenant, on behalf of itself and its Agents, shall
Indemnify the Indemnified Parties, and each of them, from and against any and all Hazardous
Materials Claims arising during or after the Term of this Lease and relating to such Release.
The foregoing Indemnity includes, without limitation, all costs associated with the
investigation and remediation of Hazardous Material and with the restoration of the Premises
or the Treasure Island property to its prior condition including, without limitation, fines and
penalties imposed by regulatory agencies, natural resource damages and losses, and
revegetation of the Premises or other Landlord property. Without limiting the foregoing, if
Tenant or any of Tenant's Agents or Invitees, causes or permits the Release of any Hazardous
Materials in, on, under or about the Premises or the Treasure Island property, Tenant shall,
immediately, at no expense to Landlord, take any and all appropriate actions to return the
Premises or other Landlord property affected thereby to the condition existing before such
Release and otherwise investigate and remediate the Release in accordance with all Hazardous
Materials Laws. Tenant shall provide Landlord with written notice of and afford Landlord a
full opportunity to participate in any discussions with governmental regulatory agencies
regarding any settlement agreement, cleanup or abatement agreement, consent decree, permit,
approvals, or other compromise or proceeding involving Hazardous Material. '

23.3  Acknowledgment of Receipt of EBS and FOST. Tenant hereby acknowledges for
itself and its Agents that, before the execution of this Lease, Tenant has received and reviewed
the Environmental Baseline Survey (“EBS”) and the Finding of Suitability to Transfer
(“FOST”) issued by the U.S. Navy. California law requires landlords to disclose to tenants the -
presence or potential presence of certain Hazardous Materials. Accordingly, Tenant is hereby
advised that occupation of the Premises may lead to exposure to Hazardous Materials such as,
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but not limited to, gasoline, diesel and other vehicle fluids, vehicle exhaust, office maintenance
fluids, tobacco smoke, methane and building materials containing chemicals, such as
formaldehyde. Further, there are Hazardous Materials located on the Premises as described in
the EBS and the FOST. In addition, California's Proposition 65, Health and Safety Code
Section 25249.6 et seq., requires notice that some of these Hazardous Materials are known by
the State of California to cause cancer or reproductive harm. By execution of this Lease,
Tenant acknowledges that the notices and warnings set forth above satisfy the requirements of
- California Health and Safety Code Sections 25249.6 et seq., 25359.7 and related statutes.

24. GENERAL PROVISIONS

24.1 Notices. Except as otherwise expressly provided in this Lease, any notice given ‘
hereunder shall be effective only in writing and given by delivering the notice in person, or by
sending it first class mail or certified mail with a return receipt requested or reliable
.commercial overnight courier, return receipt requested, with postage prepaid, to the appropriate
addresses set forth in the Basic Lease Information. Any Party hereunder may designate a new
address for notice purposes hereunder at ieast ten (10) days before the effeciive date of such
change. Any notice hereunder shall be deemed to have been given two (2) days after the date
when it is mailed if sent by first class or certified mail, one day after the date it is made, if sent
by commercial overnight carrier, or upon the date personal delivery is made, and any refusal by
either Party to accept the attempted delivery of any notice, if such attempted delivery is in
compliance with this Section and applicable Laws, shall be deemed receipt of such notice.

24.2  No Implied Waiver. No failure by Landlord to insist upon the strict performance of
any obligation of Tenant under this Lease or to exercise any right, power or remedy arising out
of a breach thereof, irrespective of the length of time for which such failure continues, no
acceptance of full or partial payment of Rent due hereunder during the continuance of any such
breach, and no acoeptance of the keys to or possession of the Premises before the expiration of
the Term by any Agent of Landlord, shall constitute a waiver of such breach or of Landlord's
right to demand strict compliance with such term, covenant or condition or operate as a
surrender of this Lease. No express written waiver of any default or the performance of any
provision hereof shall affect any other default or performance, or cover any other period of
time, other than the default, performance or period of time specified in such express waiver.
One or more written waivers of a default or the performance of any provision hereof shall not
be deemed to be a waiver of a subsequent default or performance. The consent of Landlord
given In any instance under the terms of this Lease shall not relieve Tenant of any obligation to
secure the consent of Landlord in any other or. future instance under the terms of this Lease,

243  Amendments. Neither this Lease nor any term or provision hereof may be changed,
waived, discharged or terminated, except by a written instrument signed by the Parties hereto.

24.4  Authority. If Tenant signs as a corporation, a partnership or a limited liability

company, each of the persons executing this Lease on behalf of Tenant does hereby covenant
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and warrant that Tenant is a duly authorized and existing entity, that Tenant has and is
qualified to do business in California, that Tenant has full right and authority to enter into this
Lease, and that each and all of the persons signing on behalf of Tenant are authorized to do so.
Upon Landlord’s request, Tenant shall provide Landlord with evidence reasonably satisfactory
to Landlord confirming the foregoing representations and warranties. Without limiting the
generality of the foregoing, Tenant represents and warrants that it has full power to make the
waivers and releases, indemnities and the disclosures set forth herein, and that it has received
independent legal advice from its attorney as to the advisability of entering into a Lease
containing those provisions and their legal effect.

24.5  Joint and Several Obligations. The word "Tenant" as used herein shall include the
plural as well as the singular. If there is more than one Tenant, the obligations and liabilities
under this Lease imposed on Tenant shall be joint and several.

24.6  Interpretation of Lease. The captions preceding the articles and sections of this Lease
and in the table of contents have been inserted for convenience of reference only and such
captions shall in no way define or limit the scope or intent of any provision of this Lease. This
Lease has been negotiated at arm's length and between persons sophisticated and
knowledgeable in the matters dealt with herein and shall be interpreted to achieve the intents
and purposes of the Parties, without any presumption against the party responsible for drafting
any part of this Lease. Provisions in this Lease relating to number of days shall be calendar
days, unless otherwise specified, provided that if the last day of any period to give notice, reply
to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank or Landlord
holiday, then the last day for undertaking the action or giving or replying to the notice shall be
the next succeeding business day. Use of the word "including" or similar words shall not be
construed to limit any general term, statement or other matter in this Lease, whether or not
language of non-limitation, such as "without limitation" or similar words, are used. Unless
otherwise provided herein, whenever the consent of Landlord is required to be obtained by
Tenant hereunder, Landlord may give or withhold such consent in its sole and absolute
discretion. Whenever this Lease references that a Party's approval or consent is required, such
approval or consent shall be exercised in a commercially reasonable manner, unless expressly
stated to the contrary in this Lease.

24.7  Successors and Assigns. Subject to the provisions of Article 17 [Transfers], the terms,
covenants and condijtions contained in this Lease shall bind and inure to the benefit of Landlord
and Tenant and, except as otherwise provided herein, their personal representatives and
successors and assigns.

24.8 Brokers. Neither party has had any contact or dealings regarding the leasing of the
Premises, or any communication in connection therewith, through any licensed real estate
broker or other person who could claim a right to a commission or finder's fee in connection
with the Lease contemplated herein. In the event that any broker or finder perfects a claim for
a commission or finder's fee based upon any such contact, dealings or communication, the
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party through whom the broker or finder makes a claim shall be responsible for such
commission or fee and shall Indemnify the other party from any and all Losses incurred by the
indemnified party in defending against the same. The provisions of this Section shall survive
any termination of this Lease.

24.9  Severability. If any provision of this Lease, or its application to any person or
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision
shall not affect any other provision of this Lease or the application of such provision to any
other person or circumstance, and the remaining portions of this Lease shall continue in full
force and effect, unless enforcement of this Lease as so modified by and in response to such -
invalidation would be grossly inequitable under all of the circumstances, or would frustrate the
fundamental purposes of this Lease, in which case, the parties will negotiate in good faith a
replacement provision which is not invalid to accomplish substantially'the same intention as
the provision held invalid. ‘

24.10 Governing Law. This Lease shall be construed and enforced in accordance with the

24.11 Entire Agreement. This instrument (including the exhibits hereto, which are made a
part of this Lease) contains the entire agreement between the Parties and supersedes all prior
written or oral negotiations, discussions, understandings and agreements. The Parties further
intend that this Lease shall constitute the complete and exclusive statement of its terms and that
no extrinsic evidence whatsoever (including prior drafts of this Lease and any changes
therefrom) may be introduced in any judicial, administrative or other legal proceeding
involving this Lease. Tenant hereby acknowledges that neither Landlord nor Landlord's
Agents have made any representations or warranties with respect to the Premises or this Lease
except as expressly set forth herein, and no rights, easements or licenses are or shall be
acquired by Tenant by implication or otherwise unless expressly set forth herein.

24.12. Attorneys' Fees. If either party hereto fails to perform any of its respective obligations
‘under this Lease or if any dispute arises between the parties hereto concerning the meaning or
interpretation of any provision of this Lease, then the defaulting party or the party not
prevailing in such dispute, as the case may be, shall pay any and all costs and expenses
incurred by the other paity on account of such default and/or in enforcing or establishing its
rights hereunder, including, without limitation, reasonable Attoreys’ Fees and Costs. Any
such Attorneys’” Fees and Costs incurred by either party in enforcing a judgment in its favor
under this Lease shall be recoverable separately from and in addition to any other amount
included in such judgment, and such Attorneys’ Fees and Costs obligation is intended to be

- severable from the other provisions of this Lease and to survive and not be merged into any
such judgment. For purposes of this Lease, reasonable fees of attorneys in the Office of the
San Francisco City Attorney (Landlord's General Counsel) shall be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the law for which the City Attorney's services were rendered who practice in the
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. City and County of San Francisco in law firms with approximately the same number of
attorneys as employed by the Office of the City Attorney. Further, for purposes of this Lease,
the term "Attorneys' Fees" shall mean the fees and expenses of counsel to the Parties, which
may include printing, duplicating and other expenses, air freight charges, hiring of experts, and
fees billed for law clerks, paralegals, librarians and others not admitted to the bar but
performing services under the supervision of an attorney. The term "Attorneys' Fees" shall
also include, without limitation, all such fees and expenses incurred with respect to appeals;
mediations, arbitrations, and bankruptcy proceedings, and whether or not any action is brought
with respect to the matter for which such fees and costs were incurred. The “prevailing party”
shall be determined based upon an assessment of which party’s major arguments or positions
taken in the action or proceeding could fairly be said to have prevailed (whether by
compromise, settlement, abandonment by the other party of its claim or defense, final decision,
after any appeals, or otherwise) over the other party’s major arguments or positions on major
disputed issues. Any Attorneys' Fees incurred in enforcing a judgment shall be recoverable
separately from any other amount included in the judgment and shall survive and not be
merged in the judgment. The Attorneys' Fees shall be deemed an “actual pecuniary loss”
within the meaning of Bankrupicy Code Section 365(b)(1)(B), and notwithstanding the
foregoing, all Fees incurred by either party in any bankruptcy case filed by or against the other
party, from and after the order for relief until this Lease is rejected or assumed in such
bankruptcy case, will be “obligations of the debtor” as that phrase is used in Bankruptcy Code
Section 365(d)(3).

24.13 Time of Performance. (2) All performance dates (including cure dates) expire at

5:00 p.m., San Francisco, California time, on the performance or cure date. (b) A performance
date which falls on a Saturday, Sunday or City holiday is deemed extended to 5:00 pm on the
next business day. For purposes of this Lease, a business day means any day except Saturday,
Sunday, or a day on which City and County of San Francisco is closed for business. (c) All
periods for performance or notices specified herein in terms of days shall be calendar days, and
not business days, unless otherwise provided herein. (d) Time is of the essence with respect to
each provision of this Lease, including, but not limited, the provisions for the exercise of any
option on the part of Tenant hereunder and the provisions for the payment of Rent and any
other sums due hereunder.

24.14 Cumulative Remedies. All rights and remedies of either party hereto set forth in this
Lease shall be cumulative, except as may otherwise be provided herein.

24.15 Survival of Indemnities. Termination of this Lease shall not affect the right of either
party to enforce any and all indemnities and representations and warranties given or made to
the other party under this Lease, nor shall it affect any provision of this Lease that expressly
states it shall survive termination hereof. Tenant specifically acknowledges and agrees that,
with respect to each of the indemnities contained in this Lease, Tenant has an immediate and -
independent obligation to defend Landlord and the other Indemnified Parties from any claim
which actually or potentially falls within the indemnity provision even if such allegation is or
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may be groundless, fraudulent or false, which obligation arises at the time such claim is
tendered to Tenant by Landlord and continues at all times thereafter,

24.16 No Joint Venture; Relationship of Parties. Tenant shall have complete control over
its employees in the method of performing their work under this Lease. Subject to the
requirements of this Lease, Tenant retains the right to exercise full control and supervision of
the services and full control of the employment, direction, compensation and discharge of all
its employees and Tenant agrees to be solely responsible for all matters relating to its
employees. All personnel employed by Tenant shall be employees of Tenant and not of
Landlord. Landlord is not, and none of the provisions in this Lease shall be deemed to render
Landlord, a partner in Tenant's business, or joint venturer or member in any joint enterprise
with Tenant. The subject of this Lease is a lease with neither party acting as the Agent of the
other party in any respect. This Lease is not intended nor shall it be construed to create any’
third party beneficiary rights in any third party, unless otherwise expressly provided. The
granting of this Lease by Landlord does not constitute authorization or approval by Landlord of
any activity conducted by Tenant on, in or relating to the Premises.

24.17 Non-Liability of Indemniﬁed Parties’ and Tenant’s Officials, Employees and
Agents. No elective or appointive board, commission, member, officer or employee of any of
the Indemnified Parties shall be personally liable to Tenant, its successors and assigns, in the
event of any default or breach by Landlord or for any amount which may become due to
Tenant, its successors and assigns, or for any obligation of Landlord under this Lease. No
elective or appointive board, commission, member, officer or employee of Tenant shall be
personally liable to Landlord, its successors and assigns, in the event of any default or breach
by Tenant or for any amount which may become due to Landlord, its successors and assigns, or
for any obligation of Tenant under this Lease.

24.18 Counterparts. This Lease may be executed in two or more counterparts, each of -
which shall be deemed an original, but all of which taken together shall constitute one and the
same instroment.

24.19  Authority Consent. Unless stated to the contrary, wherever this Lease requires or
permits the giving by Landlord of its consent or approval, or whenever a waiver, notice, or
other instrument or document is to be executed by or on behalf of Landlord, the Authority
Director shall be authorized to give or withhold such consent or approval or execute such

document on behalf of Landlord, except as othierwise required by apphcable Law or Landlord’s
formation documents.

24.20 Tenant Representations. Tenant represents, warrants and covenants to Landlord as
follows, as of the date hereof and as of the Comumencement Date:

(a)  Valid Existence, Good Standing. Tenant is a limited liability company duly
organized and validly existing under the laws of the State of California. Tenant has the
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requisite power and authority to own its property and conduct its business as presently
conducted. Tenant is in good standing in.the State of California.

(b)  Authority. Tenant has the requisite power and authority to execute and deliver
this Lease and the agreements contemplated hereby and to carry out and perform all of the
terms and covenants of this Lease and the agreements contemplated hereby to be performed by
Tenant.

(¢)  No Limitation on Ability to Perform. Neither Tenant’s articles of organization
or operating agreement, nor any applicable Law, prohibits Tenant’s entry into this Lease or its
performance hereunder. No consent, authorization or approval of, and no notice to or filing
with, any governmental authority, regulatory body or other person is required for the due
execution and delivery of this Lease by Tenant and Tenant’s performance hereunder (except
for consents, authorizations and approvals which are required to complete the Initial
Improvements and future improvements). There are no undischarged judgments pending
against Tenant, and Tenant and its members have not received notice of the filing of any
pending suit or proceedings which might materially adversely affect Tenant's ability to perform

under this Lease.

(d)  Valid Execution. The execution and delivery of this Lease and the performance
by Tenant hereunder have been duly and validly-authorized. When executed and delivered by
Landlord and Tenant, this Lease will be a legal, valid and binding obligation of Tenant.

(e) Defaults. The execution, delivery and performance of this Lease (i) do not and
will not violate or result in a violation of, contravene or conflict with, or constitute a default by
Tenant under (A) any agreement, document or instrument to which Tenant is a party or by
which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant or its
businesses, or (C) the articles of incorporation or bylaws of Tenant, and (ii) do not result in the
creation or imposition of any lien or other encumbrance upon the assets of Tenant, except as
contemplated hereby. '

® Financial Matters. Except to the extent disclosed to Landlord in writing, neither
Tenant nor any of its members (i) have knowledge of a material default under, or received
notice asserting that it is in default under, any lease or management agreement or the like, (ii)
have filed a petition for relief under any chapter of the U.S. Bankruptcy Code, and (iii) have
suffered any material adverse change to its financial condition that could reasonably effect its
ability to perform its obligations under this Lease.

The representations and warranties herein shall survive any termination of this Lease to
the extent specified in this Lease.

25.  SPECIAL PROVISIONS

25.1 Transportation Plan. Tenant acknowledges that the Treasure Island Mobility
Management Agency (“TIMMA™) is authorized to implement the Treasure Island
Transportation Plan attached to the DDA, as may be amended (the “Transportation Plan”),
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including implementing congestion pricing, a mandatory transit pass system, transportation
demand management programs, and other fees and programs. Tenant acknowledges that the
Premises are and will be subject to the Transportation Plan and the jurisdiction, fees and
programs implemented by the TIMMA. TIMMA will develop, implement, operate, and
administer strategies and programs to manage transportation resources in the entirety of
Treasure Island and Yerba Buena Island. Tenant shall cooperate with TIMMA and impose
such obligations on each user and renter at the Premises, as shall be required by TIMMA in
order to implement the Transportation Plan and the fees associated therewith. Tenant shall
establish and carry on during the Term a program to encourage maximum use of public
transportation by personnel of Tenant employed on the Premises, including, without limitation, .
the distribution to such employees of written materials explaining the convenience and
availability of public transportation facilities adjacent or proximate to the Premises and
encouraging use of such facilities, all at Tenant's sole expense. Without limiting the foregoing,
Tenant shall comply with all applicable requirements of the Transportation Plan.

25.2  Jobs EOP and TIHDI Job Broker. Tenant shall comply, and require its contractors

1h + 1+,
subcontractors and consulfants to Cu"ﬁpiy, with the Jobs ECP , ilj.vlu\.l.lLLB ihe i First Source Hir 1115

and the TTHDI Job Broker and Economic Development Opportunities programs.

25.3 N0n~Dlscrlmmatlon in City Contracts and Benefits Ordinance.

(a) Covenant Not to Discriminate. In the performance of this Lease, Tenant covenants
and agrees not to discriminate on the basis of the fact or perception of a person’s race, color,
creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic
partner status, marital status, disability, weight, height or Acquired Immune Deficiency
Syndrome or HIV status (AIDS/HIV status) against any employee of, any City employee
working with, or applicant for employment with, Tenant in any of Tenant’s operations within
the United States, or against any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all busmess social, or other establishments or
organizations operated by Tenant.

(b)  Subleases and Other Subcontracts. Tenant shall include in all Subleases and other
subcontracts relating to the Premises a non-discrimination clause applicable to such subtenant
or other subcontractor in substantially the form of subsection (a) above. In addition, Tenant
shall incorporate by reference in all subleases and other subcontracts the provisions of Sections
12B.2(a), 12B.2(c)~(k), and 12C.3 of the San Francisco Administrative:Code and shall require
all subtenants and other subcontractors to comply with such provisions. Tenant’s failure to
comply with the obligations in this subsection shall constitute a material breach of this Lease.

(¢)  Non-Discrimination in Benefits. Tenant does not as of the date of this Lease and will
not during the Term, in any of its operations or in San Francisco or with respect to its
operations under this Lease elsewhere within the United States, discriminate in the provision of
bereavement leave, family medical leave, health benefits, membership or membership
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discounts, moving expenses, pension and retirement benefits or travel benefits, as well as any
benefits other than the benefits specified above, between employees with domestic partners and
employees with spouses, and/or between the domestic partners and spouses of such employees,
where the domestic partnership has been registered with a governmental entity pursuant to state
or local law authorizing such registration, subject to the conditions set forth in Section

12B.2(b) of the San Francisco Administrative Code.

(d) CMD Form. As acondition to this Lease, Tenant shall execute the “Chapter 12B
Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101) with
supporting documentation and secure the approval of the form by the San Francisco City
Administrator’s Contract Monitoring Division (the “CMD?”). Tenant hereby represents that
before execution of this Lease, (i) Tenant executed and submitted to the CMD Form CMD-
12B-101 with supporting documentation; and (ii) the CMD approved such form.

() ©  Imcorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties coniracting for the lease of City property are incorporated in this
Section by reference and made a part of this Agreement as though fully set forth herein.

“Tenant shall comply fully with and be bound by all of the provisions that apply to this Lease
under such Chapters of the Administrative Code, including but not limited to the remedies
provided in such Chapters. Without limiting the foregoing, Tenant understands that pursuant
to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars
($50. OO) for each person for each calendar day during which such person was discriminated
against in violation of the provisions of this Lease may be assessed agamst Tenant and/or
deducted from any payments due Tenant.

25.4 MacBride Principles - Northern Ireland. The City urges companies doing business
in Northern Ireland to move toward resolving employment inequities and encourages them to

© abide by the MacBride Principles as expressed in San Francisco Administrative Code Section
12F.1, et seq. The City and County of San Francisco also urges San Francisco companies to do
business with corporations that abide by the MacBride Principles. Tenant acknowledges that it
has read and understands the above statement of the City and County of San Francisco
concerning doing business in Northern Ireland.

25.5 Tropical Hardwood and Virgin Redwood Ban. The City urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood
wood product, virgin redwood or virgin redwood product. Except as expressly permitted by
the application of Section 802(b) and 803(b) of the San Francisco Environment Code, Tenant
shall not provide any items to the construction of tenant improvements or Alterations in the
Premises, or otherwise in the performance of this Lease, which are tropical hardwoods, tropical
hardwood wood products, virgin redwood, or virgin redwood wood products. In the event

- Tenant fails to comply in good faith with any of the provisions of Chapter 8 of the San
Francisco Environment Code, Tenant shall be liable for liquidated damages for each violation
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‘in an amount equal to Tenant's net profit on the contract, or five percent (5%) of the total
amount of the contract dollars, whichever is greater.

25.6  Prohibition of Alcoholic Beverage Advertising. Except in connection with
authorized Uses, Tenant acknowledges and agrees that no advertising of alcoholic beverages is
allowed on the Premises. For purposes of this section, "alcoholic beverage" shall be defined as
set forth in California Business and Professions Code Section 23004, and shall not include
cleaning solutions, medical supplies and other products and substances not intended for
drinking. This advertising prohibition includes the placement of the name of a company
producing, selling or distributing alcoholic beverages or the name of any alcoholic beverage in
any promotion of any event or product. This advertising prohibition does not apply to any
advertisement sponsored by a state, local, nonprofit or other entity designed to (i) communicate
the health hazards of alcoholic beverages, (i1) encourage people not to drink alcohol or to stop
drinking alcohol, (iii) provide or publicize drug or alcoho] treatment or rehabilitation services
or (iv) in connection with an authorized Use.

25.7 Prohibition of Tobacco Sales and Advertising. Tenant acknowledges and agrees that
no advertising of cigarettes or tobacco products is allowed on any real property owned by or
under the control of Landlord or the City, including the Premises and the Treasure Island
property. This advertising prohibition includes the placement of the name of a company
producing, selling or distributing cigarettes or tobacco products or the name of any cigarette or
tobacco product in any promotion of any event or product. This advertising prohibition does
not apply to any advertisement sponsored by a state, local or nonprofit entity designed to
communicate the health hazards of cigarettes and tobacco products or to encourage people not
to smoke or to stop smoking.

25.8  Pesticide Prohibition. Tenant shall comply with the provisions of Section 308 of
Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") which

(1) prohibit the use of certain pesticides on City property, (ii) require the posting of certain
notices and the maintenance of certain records regarding pesticide usage and (iii) require
Tenant to submit to Landlord an integrated pest management ("IPM") plan that (a) lists, to the
extent reasonably possible, the types and estimated quantities of pesticides that Tenant may
need to apply to the Premises during the terms of this Lease, (b) describes the steps Tenant will
take to meet the City’s IPM Policy described in Section 300 of the Pesticide Ordinance and
(c) identifies, by name, title, address and telephone number, an individual to act as Tenant's
primary IPM contact person with the City. In addition, Tenant shall comply with the
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance.

25.9  Sunshine Ordinance. In accordance with Section 67.24(e) of the San Francisco
Administrative Code, contracts, contractors” bids, leases, agreements, responses to Requests
for Proposals, and all other records of communications between City departments and persons
or firms seeking contracts will be open to inspection immediately after a contract has been
awarded. Nothing in this provision requires the disclosure of a private person’s or
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organization’s net worth or other proprietary financial data submitted for qualification-for a
contract, lease, agreement or other benefit until and unless that person or organization is
awarded the contract, lease, agreement or benefit. Information provided which is covered by
this Section will be made available to the public upon request.

25.10 Conflicts of Interest. Through its execution of this Lease, Tenant acknowledges that it
is familiar with the provisions of Section 15.103 of the San Francisco Charter, Article I1I,
Chapter 2 of City's Campaign and Governmental Conduct Code, and Section §7100 et seq. and
Section 1090 et seq. of the Government Code of the State of California, and certifies that it
does not know of any facts which would constitute a violation of said provisions, and agrees
that if Tenant becomes aware of any such fact during the Telm of this Lease, Tenant shall -
immediately notify Landlord.

25.11 Charter Provision. This Lease is governed by and subject to the provisions of the
Charter of the City and County of San Francisco.

s Yl ]

25.12 Redquiring Health Benéfits for Covered Emplovees. Unless exempt, Tenant agrees to
comply fully with and be bound by all of the provisions of the Health Care Accountability
Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 12Q, including
the remedies provided, and implementing regulations, as the same may be amended from time
to time. The provisions of Chapter 12Q are incorporated herein by reference and made a part
of this Lease as though fully set forth. The text of the HCAO is available on the web at
http://www.sfgov.org/olse/hcao. Capitalized terms used in this Section and not defined in this
Lease shall have the meanings assigned to such terms in Chapter 12Q.

(a)For each Covered Employee, Tenant shall provide the appropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan option,
such health plan shall meet the minimum standards set forth by the San Francisco Health
Comimission.

(b) ~  Notwithstanding the above, if Tenant is a small business as defined in
Section 12Q.3(d) of the HCAOQ, it shall have no obhgatlon to comply with Subsection (a)
above.

(c)Tenant's failure to comply with the HCAO shall constitute a material breach of this
Lease. Landlord shall notify Tenant if such a breach has occurred. If, within thirty (30)
days after receiving City's written notice of a breach of this Lease for violating the HCAO,

" Tenant fails to cure such breach or, if such breach cannot reasonably be cured within such
period of thirty (30) days, Tenant fails to commence efforts to cure within such period, or
thereafter fails diligently to pursue such cure to completion, Landlord shall have the right
to pursue the remedies set forth in Section 12Q.5(f)(1-5). Each of these remedies shall be
exercisable individually or in combination with any other rlghts or remedies available to
Landlord.
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(d) Any Subcontract entered into by Tenant shall require the Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Tenant shall notify City's
Purchasing Department when it enters into such a Subcontract and shall certify to the
Purchasing Department that it has notified the Subcontractor of the obligations under the
HCAO and has imposed the requirements of the HCAO on Subcontractor through the
Subcontract. Each Tenant shall be responsible for its Subcontractors' compliance with this
Chapter. If a Subcontractor fails to comply, the Landlord may pursue the remedies set

. forth in this Section against Tenant based on the Subcontractor’s failure to comply,
provided that Landlord has first provided Tenant with notice and an opportunity to obtain
a cure of the violation.

(e)Tenant shall not discharge, reduce in compensation, or otherwise discriminate against
any employee for notifying Landlord with regard to Tenant's compliance or anticipated

compliance with the requirements of the HCAO, for opposing any practice proscribed by
the HCAOQ, for participating in proceedings related to the HCAO, or for sccking to assert

or enforce any rights under the HCAO by any lawful means.

(f) Tenant represents and warrants that it is not an entity that was set up, or is being used,
for the purpose of evading the intent of the HCAO.

(g) Tenant shall keep itself informed of the current requirements of the HCAO.

(h) Tenant shall provide reports to Landlord in accordance with any reporting
standards promulgated by Landlord under the HCAO, including reports on Subcontractors
and Tenants, as applicable. . '

(i) Tenant shall provide Landlord with access to records pertaining to compliance with the
HCAQ after receiving a written request from Landlord to do so and being provided at least
five (5) business days to respond.

(j) Landlord may conduct random audits of Tenant to ascertain its compliance with
HCAO. Tenant agrees to cooperate with Landlord when it conducts such audits.

(k) If Tenant is exempt from the HCAO when this Lease is executed because its
amount is less than Twenty-Five Thousand Dollars ($25,000) (or [Fifty Thousand Dollars
($50,000) if Tenant is a qualified nonprofit), but Tenant later enters into an agreement or
agreements that cause Tenant's aggregate amount of all agreements with Landlord to reach
Seventy-Five Thousand Dollars ($75,000), all the agreements shall be thereafter subject to
the HCAQ. This obligation arises on the effective date of the agreement that causes the
cumulative amount of agreements between Tenant and the Contracting Deparlment to be
equal to or greater than Seventy-Five Thousand Dollars ($75,000) in the fiscal year.
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25.13 Notification of Limitations on Contributions. Through its execution of this Lease,
Tenant acknowledges that it is familiar with Section 1.126 of the San Francisco Campaign and
Governmental Conduct Code, which prohibits any person who contracts with the City or a state
agency on whose board an appointee of a City elective officer serves, for the selling or leasing
of any land or building to or from the City or a state agency on whose board an appointee of a
City elective officer serves, from making any campaign contribution to (1) an individual
holding a City elective office if the contract must be approved by the individual, a board on
which that individual serves, or a board on which an appointee of that individual serves, (2) a
candidate for the office held by such individual, or (3) a committee controlled by such
individual, at any time from the commencement of negotiations for the contract until the later
of either the termination of negotiations for such contract or six (6) months after the date the
contract is approved. Tenant acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Tenant further
acknowledges that the prohibition on contributions applies to each prospective party to the
contract; each member of Tenant’s board of directors; Tenant’s chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership
interest of more than 20 percent in Tenant; any subcontractor listed in the bid or contract; and
any committee that is sponsored or controlled by Tenant. Additionally, Tenant acknowledges
that Tenant must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126. Tenant further agrees to provide Landlord the name
“of each person, entity or committee described above.

25.14 Preservation-Treated Wood Containing Arsenic. As of July 1,2003, Tenant may
not purchase preservative-treated wood products containing arsenic in the performance of this
Lease unless an exemption from the requirements of Environment Code Chapter 13 is obtained
from the Department of Environment under Section 1304 of the Environment Code. The term
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
limited to, chromated copper arsenate preservative, ammoniac copper zinc arsenate A
preservative, or ammoniacal copper arsenate preservative. Tenant may purchase preservative-
treated wood products on the list of environmentally preferable alternatives prepared and
adopted by the Department of Environment. This provision does not preclude Tenant from
purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
"saltwater immersion" shall mean a pressure-treated wood that is used for construction
purposes or facilities that are partially or totally immersed in saltwater.

25.15 Resource Efficient City Buildings and Pilot Projects. Tenant acknowledges that the
City and County of San Francisco has enacted San Francisco Environment Code Sections 700
to 707 relating to resource-efficient City buildings and resource-efficient pilot projects. Tenant
hereby agrees that it shall comply with all applicable provisions of such code sections.
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25.16 Food Service Waste Reduction. Tenant agrees to comply fully with and be bound by
all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the San
Francisco Environment Code, Chapter 16, including the remedies provided, and implementing
guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference and
made a part of this Lease as though fully set forth. This provision is a material term of this
Lease. By entering into this Lease, Tenant agrees that if it breaches this provision, Landlord
will suffer actual damages that will be impractical or extremely difficult to determine; further,
Tenant agrees that the sum of One Hundred Dollars ($100.00) liquidated damages for the first
breach, Two Hundred Dollars ($200.00) liquidated damages for the second breach in the same
year, and Five Hundred Dollars ($500.00) liquidated damages for subsequent breaches in the
same year is a reasonable estimate of the damage that Landlord will incur based on the
violation, established in light of the circumstances existing at the time this Lease was made.
Such amounts shall not be considered a penalty, but rather agreed monetary damages sustained
by Landlord because of Tenant's failure to comply with this provision.

25.17 Estoppel Certificates. At any time and from time to time, within ten (10) business
days after Landlord's request, Tenant will execute, acknowledge and deliver to Landlord a
statement certifying the following matters: (a) the Commencement Date and Expiration Date’ -
of this Lease; (b) that this Lease is unmodified and in full force and effect (or if there have
been modifications, that this Lease is in full force and effect as modified and the date and
nature of such modifications); (c) the dates to which the Rent has been paid; (d) that there are
no Events of Default under this Lease (or if there are any Events of Default, the nature of such
Event of Default); and (e) any other matters reasonably requested by Landlord. Landlord and
Tenant intend that any such statement delivered pursuant to this paragraph may be relied upon
by any assignee of Landlord's interest in the Lease, any mortgagee or any purchaser or
prospective purchaser of the building or land on which the Premises are located. Tenant
irrevocably appoints Landlord, as Tenant's agent, to execute and deliver in the name of
Landlord any such instrament if Tenant fails to do so, which failure shall also be an Event of
Default under this Lease.

.25.18 Addendum. The terms of the Addendum, if any, attached to this Lease are
incorporated into the Lease by reference. In the event of any inconsistency between the Lease
and the Addendum, the terms of the Addendum shall control.

25.19 Cooperative Drafting. This Lease has been draffed through a cooperative effort of
both parties, and both parties have had an opportunity to have the Lease reviewed and revised
by legal counsel. No party shall be considered the drafter of this Lease, and.no presumption or
rule that an ambiguity shall be construed against the party drafting the clause shall apply to the
interpretation or enforcement of this Lease.

25.20 Criminal History in Hiring and Fmployment Decisions g
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(a)  Unless exempt, Tenant agrees to comply with and be bound by all of the
provisions of San Francisco Administrative Code Chapter 12T (Criminal History in Hiring and
Employment Decisions; “Chapter 12 T*), which are hereby incorporated as may be amended
from time to time, with respect to applicants and employees of Tenant who would be or are
perfmmlng work at the Premises.

(b)  Tenant shall incorporate by reference the provisions of Chapter 12T in all
Subleases of some or all of the Premises, and shall require all subtenants to comply with such
provisions. Tenant’s failure to comply with the obligations in this subsection shall constitute a
material breach of this Lease. ‘

() Tenant and subtenants shall not inquire about, require disclosure of; or if such
information is received base an Adverse Action on an applicant’s or potential applicant for
employment, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)

- participation in or completion of a diversion or a deferral of judgment program; (3) a
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise
rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system;
(5) a Conviction that is more than seven years old, from the date of sentencing; or (6)
information pertaining to an offense other than a felony or misdemeanor, such as an infraction.

(d)  Tenant and subtenants shall not inquire about or require applicants, potential
applicants for employment, or employees to disclose on any employment application the facts
or details of any conviction history, unresolved arrest, or any matter identified in subsection (c)
above. Tenant and subtenants shall not require such disclosure or make such inquiry until
either after the first live interview with the person, or after a conditional offer of employment.

(¢)  Tenant and subtenants shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment with Tenant or subtenant at the Premises, that the Tenant or subtenant will

- consider for employment qualified applicants with criminal histories in a manner consistent
with the requirements of Chapter 12T.

® Tenant and subtenants shall post the notice prepared by the Office of Labor
Standards Enforcement (“OLSE”), available on OLSE’s website, in a conspicuous place at the
Premises and at other workplaces within San Francisco where interviews for job opportunities
at the Premises occur. The notice shall be posted in English, Spanish, Chinese, and any

language spoken by at least 5% of the employees at the Premises or other workplace at which it
is posted

(g) Tenant and subtenants understand and agree that upon any failure to comply
with the requirements of Chapter 12T, the City shall have the right to pursue any rights or
remedies available under Chapter 12T or this Lease, including but not limited to a penalty of
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$50 for a second violation and $100 for a subsequent violation for each employee, applicant or
other person as to whom a violation occurred or continued; termination or suspension in whole
or in part of this Lease.

(h)  If Tenant has any questions about the applicability of Chapter 12T, it may

~ contact the City’s Real Estate Division for additional information. City’s Real Estate Division
may consult with the Director of the City’s Office of Contract Administration who may also
grant a waiver, as set forth in Section 12T.8.

2521 Local Hiring Requirements.

Any undefined, initially-capitalized term used in this Section shall have the meaning
given to such term in San Francisco Administrative Code Section 23.62 (the "Local Hiring
Requirements"). Improvements and Alterations (as defined in Section 7.1) are subject to the
Local Hiring Requirements unless the cost for such work is (1) estimated to be less than
$750,000 per building permit or (ii) meets any of the other exemptions in the Local Hiring
Requirements. Tenant agrees that it shall comply with the Local Hiring Requirements to the
extent applicable. Before starting any construction, Tenant shall contact City’s Office of
Economic Workforce and Development ("OEWD") to verify if the Local Hiring Requirements
apply to the work (i.e., whether the work is a "Covered Project"). The provisions of this
Section 25.21 apply to Covered Projects.

Tenant shall include, and shall require its subtenants to include, a requirement to
comply with the Local Hiring Requirements in any contract for a Covered Project with specific
reference to San Francisco Administrative Code Section 23.62. Each such contract shall name
Landlord and the City and County of San Francisco as a third party beneficiary for the limited
purpose of enforcing the Local Hiring Requirements, including the right to file charges and
seek penalties. Tenant shall cooperate, and require its subtenants to cooperate, with the City in
any action or proceeding against a contractor or subcontractor that fails to comply with the
Local Hiring Requirements when required. Tenant’s failure to comply with its obligations
under this Section shall constitute a material breach of this Lease. A contractor’s or
subcontractor’s failure to comply with this Section will enable the City to seek the remedies
specified in San Francisco Administrative Code Section 23.62 against the breaching party.

(1)°  For each contractor and subcontractor performing Tenant improvements in amounts
exceeding the Threshold Amount for a Covered Project, Tenant and its subtenants shall comply
with the applicable mandatory participation levels for Project Work Hours performed by Local
Residents, Disadvantaged Workers, and Apprentices set forth in Administrative Code
§6.22(G)(4).

(2)  For Covered Projects estimated to cost more than $1,000,000, before commencement of
any work subject to the Local Hiring Policy, Tenant and its subtenants shall prepare and submit
to Landlord and the City’s Office of Economic and Workforce Development (OEWD) for
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approval a “local hire plan” for the project in accordance with Administrative Code
- §6.22(G)(6). '

(3)  Tenantand its subtenants shall comply with applicable recordkeeping and reporting
requirements and shall cooperate in City inspections and audits for compliance with the Local
Hiring Policy, including allowing access to employees of its contractors and subcontractors and
other witnesses at the Premises.

(4)  Tenantagrees that (i) Tenant shall comply with all applicable requirements of the Local
_ Hiring Policy; (ii) the provisions of the Local Hiring Policy are reasonable and achievable by

" Tenant and its subtenants; and (iii) Tenant and its subtenants have had a full and fair
opportunity to review and understand the terms of the Local Hiring Policy.

(5) Tenant further agrees to use good faith efforts to hire residents of the City and County
of San Francisco at all levels of Tenant's personnel needs and to contract with local businesses

for Tenant's purchase of supplies, materials, equipment or services.

25.22 Local Hiring Requirements for Special Events.

- Unless exempt, if Tenant has a special event on the premises, Tenant must comply with
all applicable provisions of the San Francisco Local Hiring Policy in the performance of
construction activities during the set-up, execution.and strike of Events of four (4) or more
consecutive or non-consecutive days. Before starting any Construction Work for Special
Events covered under the Local Hiring Policy, Event Sponsor shall contact the City’s Office of
Economic Workforce and Development (“OEWD?”) to verify the Local Hiring Policy
requirements that apply to the Special Event, and Event Sponsor shall comply with all such
requirements. Failure to comply with the obligations in this subsection shall constitute a
material breach and may subject Event Sponsor to the consequences of noncompliance
specified in the Local Hiring Policy, including but not limited to penalties.

(1)  For construction work on events covered by the Local Hiring Policy that exceed
$400,000, a budget of construction activities must be submitted with this application for review
by OEWD. ‘ '

2) Contractors shall comply with the applicable mandatory participation levels for Project
Work Hours performed by Local Residents, Disadvantaged Workers, and Apprentices as set
forth in Section 6.22(G)(4).

3) Contractors shall comply with applicable recordkeeping and reporting requirements and
shall cooperate in City inspections and audits for compliance with the Local Hiring Policy,
including allowing access to employees of its contractors and subcontractors and other
witnesses at the Premises.
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25.23. Bottled Drinking Water. Unless exempt, Tenant agrees to comply fully with and be
bound by all of the provisions of the San Francisco Bottled Water Ordinance, as set forth in
San Francisco Environment Code Chapter 24, including the administrative fines, remedies, and
implementing regulations provided therein, as the same may be amended from time to time.
The provisions of Chapter 24 are incorporated herein by reference and made a part of this
Lease as though fully set forth. ’

21. 24. Vending Machines: Nutritional Standards and Calorie Labeling Requirements.
Tenant shall not install or permit any vending machine on the Premises without the prior
written consent of the TIDA Director. Any permitted vending machine must comply with the
food and beverage nutritional standards and calorie labeling requirements set forth in San
Francisco Administrative Code section 4.9-1(c), as may be amended from time to time (the
“Nutritional Standards Requirements™). Tenant agrees to incorporate the Nutritional Standards
Requirements into any contract for the installation of a vending machine on the Premises or for
the supply of food and beverages to that vending machine. Failure to comply with the
Nuiritional Standards Requirements or to otherwise comply with this [Section 28.48] shali be

~ deemed a material breach of this Lease. Without limiting Landlord’s other rights and remedies
under this Lease, Landlord shall have the right to require the immediate removal of any
vending machine on the Premises that is not permitted or that violates the Nutritional Standards
Requirements. In addition, any restaurant located on the Premises is encouraged to ensure that
at least 25% of Meals offered on the menu meet the nutritional standards set forth in San
Francisco Administrative Code section 4.9-1(¢), as may be amended.

21.25. All-Gender Toilet Facilities

If applicable, Tenant shall comply with San Francisco. Administrative Code Section 4.1-3
requiring at least one all-gender toilet facility on each floor of any new building on City-owned
land and within existing buildings leased by the City where extensive renovations are made.
An “all-gender toilet facility” means a toilet that is not restricted to use by persons of a specific
" sex or gender identity by means of signage, design, or the installation of fixtures, and
“extensive renovations” means any renovation where the construction cost exceeds 50% of the
cost of providing the toilet facilities required by this section. If Tenant has any question about
applicability or compliance, Tenant should contact the [Director of Property] for guidance.

25.26 Supervision of Minors.

" (a) - Records Request. If any person applies for employment or for a volunteer
position with Tenant, or any subtenant or subcontractor, in which such applicant would have
supervisory or disciplinary power over a minor or any person under such applicant's care, then
Tenant, and any subtenant or subcontractors providing services at the Premises, shall request
from the California Department of Justice records of all convictions or any arrest pending
adjudication of such applicant involving the offenses listed in Welfare and Institution Code
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Section 15660(a), in accordance with the procedures established in California Penal Code
Section 11105.3.

(b)  Restriction on Hires. If Tenant, or any subtenant or subcontractor, is providing
services under this Lease for recreational uses, Tenant shall not hire, and shall prevent its
subcontractors from hiring, any person for employment or a volunteer position to provide
* supervisory or disciplinary power over a minor or any person under his or her care if that
person has been convicted of an offense listed in Welfare and Institution Code Section
15660(a). Tenant shall further comply, and cause its subtenants and subcontractors to comply,
with Penal Code Section 11105.3(c) and provide written notice to the parents or guardians of
any minor who will be supervised or disciplined by the employee or volunteer not less than ten
(10) days prior to the day the employee or volunteer begins his or her duties or tasks.

25.27 Employee Signature Authorization Ordinance. San Francisco Administrative Code
Sections 23.50-23.56 requires employers in hotel or restaurant projects with more than fifty
(50) employees to enter into a "card check" agreement with a labor union regarding the
preference of employees to be represented by a labor union to act'as their exclusive bargaining
representative, if the City has a proprietary interest in the hotel or restaurant project. Tenant
acknowledges and agrees that Tenant shall comply, and it shall cause Tenant's subtenants to
comply, with the requirements of these requirements if Tenant operates a restaurant at the
Premises.

(Remainder of page intentionally blank)
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Landlord and Tenant have executed this Lease as of the date first written above.
TENANT:

TREASURE ISLAND SAILING
CENTER FOUNDATION, a California
nonprofit corporation

By:
Carisa Harris-Adamson
President

LANDLORD:

TREASURE ISLAND DEVELOPMENT
AUTHORITY

By:

Robert P. Beck
Treasure Island Director

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Charles R. Sullivan, Deputy City Attorney

Lease Prepared By: Richard A. Rovetti, Deputy Director of Real Bstate |
‘ ' (initial)
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" EXHIBIT A

NAVY DEED
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EXHIBIT A-1

DIAGRAM OF PREMISES
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EXHIBIT A-2

LEGAL DESCRIPTION
(Clipper Cove)
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EXHIBIT B
MASTER DEVELOPER IMPROVEMENTS

TICD shall collaborate with Tenant to provide adequate access to the Sailing Center for
Tenant’s guests and equipment during TICD’s construction of the public improvements
along Clipper Cove.

TICD will provide at no cost to Tenant the ability to connect to TICD-installed utility
connections and Island-wide infrastructure constructed on Treasure Island, provided that
Tenant shall be responsible for its own costs of connecting to all utlhty connections and
+ Island-wide infrastructure. -

Tenant, upon making its connection to the utility system at Treasure Island, shall be solely
responsmle for paying the 1nar1cet~rate rates charged at Treasure Island by the uiilily system
providers. °

TICD shall be responsible for constructing the Clipper Cove promenade and all
improvements associated with its completion at its sole and exclusive expense.

Tenant shall be responsible for its own janitorial and garbage removal services and shall

coordinate its garbage removal services Wlth TICD and TIDA so as to not interfere with
Island-wide activities.
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EXHIBIT C

JOBS AND EQUAL OPPORTUNITY PROGRAM (JEOP)
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EXHIBIT D

COVENANT TO RESTRICT USE OF PROPERTY (CRUP)
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EXHIBIT B

PERCENTAGE RENT:
PERCENTAGES OF INCOME REVENUE

-Gross Income Source % Kees
Rentals and Dry Storage Fees 10 %
" Other Revenues: merchandise 10 %

sold, or water vessel rental fees,
and any other revenues
(Excluding  grant  funding,
donations of any kind from any
source, and Tenant’s sailing
program revenues). The Parties
will review and identify sources
of revenue at the start of each .
calendar year.

Net Income Source % Fees

Net Revenue from Special Events - 5%
(Excluding fundraising programs

or activities for the primary and

direct benefit of Tenant)
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10.

1.

EXBIBIT ¥
RULES AND REGULATIONS
Except as otherwise expressly provided in the Lease:

Tenant and its agents and contractors shall comply with the use provisions and .
restrictions in the Lease, and shall not permit any authorized use of the Premises.

Except as approved as part of any Construction Documents, no signs, advertisements, or
notices shall be attached to, or placed on or about, the Premises without prior written
approval of Landlord.

Tenant’s contractors and invitees, while on the Premises, shall be subject to these Rules
and Regulations. Tenant’s contractors shall be licensed by the State Contractors
Licensing Board for the trades they practice at the Premises.

Tenant shall install and maintain at Tenant’s expense, any life safety equipment required
by governmental rules, regulations or laws to be kept on the Premises. Tenant shall

“comply with the directives of the Fire Marshall and U.S. Coast Guard.

Tenant shall not block access to any public areas in or about the Premises.

Tenant shall not use or keep in the Premises any kerosene, gasoline or flammable,
combustible or noxious fluid or materials except as required and approved in connection
with the normal operation and maintenance of the Sailing Center. Tenant shall not use,
keep or permit or suffer the Premises to be occupied or used in a manner offensive to
Landlord or other occupants of Treasure Island by reason of noise, odors, and/or
vibrations.

Tenant shall operate the Premises in accordance with the Approved Operatlng Standards,
as they may be amended and updated from time to time. -

Tenant shall not sponsor or permit any fireworks displays originating from the Premise
without the prior written consent of Landlord.

Tenant shall not install any antenna, lighting or loudspeaker on the Premises without the
prior written consent of Landlord.

Tenant shall store all its trash and garbage within the Premises in a clean and secure
location at all times until removal of the same. Tenant shall maintain an appropriate
number of trash receptacles as needed to prevent garbage from accumulating on the
Premises and adjacent properties.

Tenant assumes all responsibility for protecting its Premises from theft, robbery and
pilferage. '
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12. These Rules and Regulations are in addition to, and shall not be construed in any way to
modify, alter or amend, in whole or part, the terms, covenants, agreements and conditions
of the Lease.

13. Landlord reserves the right to make such other and reasonable rules and regulations as 'm'
its judgment may from time to time be needed for the safety, care and cleanliness of the

Premises, and for the preservation of good order on Treasure Island.

14. Tenant shall be respon31ble for the observance of these Rules and Regulatmns by
Tenant’s employees, agents, clients, customers, invitees and guests.
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EXHIBIT G

APPROVED OPERATING STANDARDS

Except as otherwise expressly provided in the Lease:

Tenant and its agents and contractors shall, at all times during the Term of this Lease,

© comply with all of the terms and conditions of the Lease, including but not limited to

10.

11.

the, the use provisions and restrictions in the Lease, and shall not permit any
unauthorized use of the Premises.

Tenant shall, at all times during the Term of this Lease, operate its approved Uses at the
Premises in a professional and commercially reasonable manner, and shall observe all

requirements and regulations of the City and TIDA pertaining to the approved Uses at
the Premises.

. Tenants shall, at all times during the Term of this Lease, ensure that the Premises is

adequately secured, maintained in a professional and cominercially reasonable manner,
free of pests and that its trash is properly secured and removed.

Tenant shall, at all times during the Term of this Lease, cooperate with TIDA and the -
Master Developer in accordance with the terms of this Lease.

Tenant’s contractors and invitees, while on the Premises, shall be subject to these Rules
and Regulations. Tenant’s contractors who are performing any Work on the Premises,
shall be subject to the licensing requirerents under applicable law and must be insured
and bonded as provided for in the Lease.

Tenant shall install and maintain at Tenant’s expense, any life safety equipment required ‘
by governmental rules, regulations or laws to be kept on the Premises. Tenant shall
comply with the directives of the Fire Marshall and U.S. Coast Guard.

Tenant shall not create temporary or permanent barriers so as to block access to any
public areas in or about the Premises.

Tenant shall not use or keep in the Premises any kerosene, gasoline or flammable,
combustible or noxious fluid or materials except as required in connection with the
normal operation and maintenance of the Sailing center. Tenant shall not use, keep or
permit or suffer the Premises to be occupied or used in a manner offensive to Landlord
or other occupants of Treasure Island by reason of noise, odors, and/or vibrations.

Tenant shall not sponsor or permit any fireworks displays originating from the Premise
without the prior written consent of Landlord.

Tenant assumes all responsibility for protecting its Premises from theft, robbery and
pilferage.

These Approved Operating Standards are in addition to, and shall not be construed in.
any way to modify, alter or amend, in whole or part, the terms, covenants, agreements
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and conditions of the Lease.

12. Landlord reserves the right to make such other and reasonable rules and regulations as jn
its judgment may from time to time be needed for the safety, care and cleanliness of the
Premises, and for the preservation of good order on Treasure Island.

13. Tenant shall be responsible for the observance of these Approved Operating Standards
by Tenant’s employees, agents, clients, customers, invitees and guests.

14. Tenant éhall at all times during the Term of this Lease, operate the Premises in

accordance with these Approved Operating Standards, as they may be amended and
updated from time to time.
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EXHIBIT H

FINAL DEVELOPMENT CONCEPT AND
DESCRIPTION OF INITIAL IMPROVEMENTS

The Initial Improvements shall be constructed in no more than 10 phases, with multiple sub-
phases consisting of construction over a maximum of 15 years.. Tenant shall prepare plans and
specifications for all of the Initial Improvements, which will be subject to the prior review and
approval of the Authority Board of Directors following any required environmental review.
Tenant shall not initiate any of the Imt1a1 Improvements without having first obtained such
approval )

. Perimeter fencing. The first stage will be to provide a perimeter landscaping of

- approximately 800 linear feet that is agreeable to TICD. The perimeter fencing will be

adequate to allow security of boats, equipment and facilities, but also provide the

community with the opportunity to see their community sailing center in action. Possible

fencing options include 4 ft vertical posts closely aligned to prevent persons or equipment

entering/exiting area.

. Temporary surfacing and landscape. The second stage will include a temporary
surfacing of the area with as much landscaping as practical to allow for continued
development while improving the aesthetics of the area.

. Waterside Area- Part 1. A hoist launch area of 7000square feet with 2 boat hoists
will be constructed along the waterfront. This will include docks at the bottom of the
hoist area and a ramp/gangway for walk down access.

Waterside Area — Part II. Adjacent to Part 1, an additional ADA ramp/gangway
that also allows dinghy access/launching will be constructed with a float on the end.-
allowing smaller boats to be launched without a hoist.

. Bosuns Locker. A building of approximately 2000 square feet will be constructed
and include an office, classroom space and bathroom facilities. It will also include an
area for light repair and maintenance of boats and drying of gear.

. Removal of current platform/hoists. The removal of current platform and hoists
will take place to prepare for the construction of the Waterside Area Part I1.

. Waterside Area- Part [TI. The construction of a dinghy access /ADA accessible
ramp will be constructed with an approximate 15000 square foot float for the storage and
launching of small boats for our Youth Sailing Program.

* . Primary facility. A primary facility will be built that is at least approximately
8,000 square feet and up to 30,000 square feet. It will include a large meeting space,
smaller classrooms with science/education labs, offices, a kitchen for program food
preparation, locker rooms with showers and toilets, storage closets.

s Nautical Plaza. A triangular plaza south of the facility will be constructed to act
as a meeting area for programs as well as a public space during community events and
. specified days/times (when youth programs are not using space)
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+ Permanent surfacing & landscape. Once all construction has been completed,
permanent covering (blacktop or concrete driveway of some kind) and landscaping will
be installed to include some trees, bushes and greenery throughout the premises.
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EXHIBIT 1

SCHEDULE OF PERFORMANCE

Performance

Schedule Jtem Responsible Party -

1. Provide guaranty of Lease obligations | Tenant On or before Effective
satisfactory to Landlord Date

2. Payment of Security Deposit Tenant On or before Effective

Date

3. Submittal of perimeter fenoing plans to | Tenant 90 days before
TICD & TIDA construction

4. Obtain building & site permits for Tenant 10 days before
perimeter fencing consfruction

5. Install Perimeter fencing, temporary Tenant within 2 years of
surfacing and landscaping commencement date
6. Obtain BCDC and other permits for Tenant Within 3 years & 9
Waterside I improvements and provide to | ° months of

Landlord commencement date
7. Start construction for Waterside . Tenant Within 4 years of
Improvements Part I commencement date
8. Obtain Building and Site permits and | Tenant Within 4 years & 9
any Regulatory Approvals from Treasurée months of

Island Development Authority, City and commencement date
applicable regulatory agencies (e.g.,

BCDC, Army Corps of Engineers, DTSC,

Regional Water Quality Control Board)

for the “Bosuns Locker”

9. Provide initial design concept to TICD No later than 5 years
and TIDA for feedback for Primary following the effective
facility and Nautical Plaza date

10. Obtain BCDC and other permits for Teﬁant Within 5 years of
Waterside II improvements and provide to commencement date
Landlord

11. Start construction for Waterside Tenant Within 5 years of
Improvements Part II commencement date
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12. Obtain BCDC and other permits for
removal of existing Pier and launch area

and Waterside III improvements; provide
to Landlord

Tenant

No later than 7 years
& 9 months following
the Effective Date

13. Start removal of existing pier and
construction for Waterside Improvements
Part II

Tenant

No later than '8 years
following the
Effective Date

14. Obtain Building and Site permits and
any Regulatory Approvals from Treasure
Island Development Authority, City and
applicable regulatory agencies (e.g.,
BCDC, Armmy Corps of Engineers, DTSC,
Regional Water Quality Control Board)

| for the “Primary Facility”

Tenant

No later than 13 years
6 months following
the effective date

No later than 14 years

following the effective
date

16, Start Construction for the Nautical
Plaza, permanent surfacing and
landscaping.

Tenant

No later than 15 years
following the
Effective Date
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EXHIBIT J

PLANS / DRAWINGS
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EXHIBIT K -

'CERTIFICATE OF ARCHITECT/ENGINEER
DATE:

TO:  Treasure Island Development Authority

Attention:
FROM:

‘RE:  [Description of Improvements] (the “Improvements™)

This Certificate is being provided pursuant to Section 8.5 of that certain Treasure Island Sailing
Center Lease by and between the Treasure Island Development Authority, a California nonprofit
public benefit corporation (the “Authority”), and Treasure Island Sailing Center Foundation, a
California nonprofit corporation (“Tenant”) dated for reference purposes as of (the
“Lease”). Capitalized terms used but not otherwise defined in this Certificate have the meanings
given to them in the Lease: ‘ ‘

As the [Engineer/Architect] for the design and construction of the Improvements, I visited the
Improvements site at intervals appropriate to the state of construction to become generally
familiar with the progress and quality of the construction completed and to determine in general
if the construction was being performed in a manner indicating that the construction when
completed would be in accordance with the Construction Documents and applicable code. My
opinions and statements provided in this certificate are limited to my on-site inspections. I am
not required to make nor have I made exhaustive or continuous on-site inspections of the
Improvements. I neither retained nor exercised control over or charge of, nor am I responsible
for construction means, methods, techniques, sequences or procedures, or for safety precautions
and programs in connection with the construction of the Improvements.

I shall not be responsible for the contractor’s schedules or failure to carry out the work in
accordance with the Construction Documents. I neitherhave nor have had control over or charge
of acts or omissions of any contractor, subcontractor or their agents or employees, or of any other
person performing portions of the construction. '

" As the {Engineer/Architect] for the construction of the Improvements and subject to the
limitations set forth above, I hereby certify to the best of my knowledge, information and belief,
in my professional opinion, as follows:

1. I have observed the construction of the Improvements as set forth above.
2. Construction of the Improvements has been performed in a good and work
person-like manner and in accordance with the Construction Documents, except as may
be noted on the attachment hereto.
3. Construction of the Improvements has been completed in accordance with all
applicable building laws, regulations and ordinances.

[Engineer/Architect]

By:

Name:

Title:
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EXHIBIT L

JINSURANCE REQUIREMENTS
(Treasure Island Sailing Center Lease)

A. Definitions:

- 1. ‘Agp_roval” means the Authority’s approval, not to be uﬁreasonably withheld, as
determined by the Authority Director.

2. “City Parties” means, collectively, the Authority, the City and County of San
Francisco, and their respective supervisors, commissioners, officers, agents and employees.

3. - “Completed” has the meaning set forth in the Lease.
4. “Construction Contractor” means any person, corporation, partnership, trust,

company or any other entity that is acting as a general contractor in a dlrect or 1nd1rect contract
with Tenant for a Specific Project.

5. “Construction Subcontractor” means any peréon corporation, partnership, trust,
company, or any other entity that is in direct contract with a Construction Contractor for the
performance of a Specific Project.

6. - “Design Consultant” means any person, corporation, partnership, trust, company
or any other entity that has a direct contract with Tenant for architectural services, engineering,
landscape architectural services or any other professional design services for a Specific Project.

7. “Desien-Build Contractor” means as any person, corporation, partnership, trust,
company, or any other entity that has a contract to perform any design services and Work for a
Specific Project.

8. “Improvements” means Initial Improvements or Alterations, as defined in the
Lease. ‘ -

9. “Pollution Work” means, colIectively; any Work that involves disturbance of soil,
groundwater, lead-based paint, asbestos containing materials or the removal, transportation and
disposal of Hazardous Substances, as defined in the Lease.

10.  “Project” means the construction of the Initial TImprovements or Alterations under
the Lease. '

11.  “Specific Project” means a portion of the Work that is under construction.

12.  “Work” means the furnishing of any physical construction or ]abor for the Initial
Improvements or any subsequent Alterations.

B. Tnsurance Requirements:
Tenant shall procure and maintain, or cause to be procured and maintained,

throughout the Lease, the insurance policies set forth herein. Tenant is permitted to obtain or
substitute any of the insurance required with project-specific insurance, including Owner
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Controlled Insurance Programs (OCIPs) and Contractor Controlled Insurance Programs (CCIPs),
if such project-specific insurance meets each of the requirements set forth in the following sections.

1. Workers’” Compensation and Emplovers’ Liabili'tv Insurance:

Minimum Scope and Limits. Worker’s Combensa’cion Insurance with
Employer’s Liability insurance with limits of the following (or any higher limits as -
required by applicable law):

Coverage A. Statutory Béneﬁts - State of Hire
Coverage B.  Bmployers® Liability limits of:

Bodily Injury by accident $1,000,000 each accident
Bodily Injury by disease $1,000,000 policy limit
Bodily Injury by disease $1,000,000 each employee

Policy Term. The policy shall be maintained for the duration of the Spemﬁc
Project or such longer period as may be required by law.

Waiver of Subrogation. Tenant shall obtam an endorsement that requires
the insurer to waive all rights of subrogation against the City Parties for losses
arising from work performed by or on behalf of Tenant. Tenant shall waive all
rights against the City Parties for loss or damage to the extent covered by the
Worker’s Compensation Insurance or Employers’ Liability Insurance. If the
policies of insurance referred to in this Section require an endorsement or consent
of the insurance company to provide for continued coverage where there isa

- waiver of subrogation, the owners of such policies will cause them to be so
endorsed or obtain such consent.

1. Automobile Liability Insurance:

“Minimum Scope. Insurance Services Office form number CA 00 01
covering Automobile Liability.

Minimum Limits. $1,000,000 oombmed single limit per accident for bodﬂy
injury and property damage.

Policy Term. The policy shall be maintained for the duration of the Specific
Project. '

Acceptability. Tenant shall ensure that the insurance is placed with insurers
with a then current A.M. Best’s rating of no less than “A(-):VIII” or higher, licensed
to do business in the State of California or, if not rated by A.M. Best, then a
comparable rating from a nationally recognized ratmg agency approved by the
Authority Director.

Additional Insureds. The City Parties are to be covered as additional
insureds with respect to liability arising out of the automobiles owned, leased, hired
or borrowed by Tepant for the Specific Project, or that are otherwise used in
connection with the Specific Project.
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Primary Coverage. For claims arising out of work on the Specific Project,
Tenant’s insurance coverage shall be primary insurance with respect to the City
Parties. Any insurance or self-insurance maintained by the City Parties shall be
excess of Tenant’s insurance and shall not contribute to it or limit the amounts -
payable by Tenant’s insurer.

~ Waiver of Subrogation. Tenant shall obtain an endorsement that requires
the insurer to waive all rights of subrogation against the City Parties. Tenant shall
waive all rights against the City Parties for loss or damage to the extent covered
by the Automobile Liability Insurance. If the policies of insurance referred to in
this Section require an endorsement or consent of the insurance company to
provide for continued coverage where there is a waiver of subrogation, the owners
of such policies will cause them to be so endorsed or obtain such consent.

2. Commercial General Liability Insurance:

Minimum Scope. Insurance Services Office (“ISO”) Commercial General
Liability coverage (occurrence form CG 0001 or its equivalent) combined single
‘limit for bodily injury and property damage, moludmv coverage for Contractual
Liability, independent contractors, Explosion, Collapse, and Underground
(“XCU”), Personal Injury, Broad-Form Property Damage to apply to products, and

completed operations or its equivalent.

Minimum Limits. Tenant shall maintain limits no less than: Each
Occurrence:  $5,000,000; General Aggregate: $5,000,000; Products/Completed
Operations Aggregate: $5,000,000; and such amounts increased to $7,000,000 if
claims, investigation or legal defense costs are included in the maximum. Limits
may be satisfied by utilizing a primary insurance policy and an umbrella/excess
liability insurance policy.

Policy Term. The insurance shall be maintained for the duration of the
Specific Project and either for (i) ten (10) years from the date of Substantial
Completion of the Specific Project or (ii) such insurance shall have Products and
Completed Operations coverage for ten (10) years from the date of SubstanUal
Completion of the Specific Project.

Form. Coverage must be on an “occurrence” form for the General
Liability Insurance.

Additional Insureds. Additional Insured Endorsement(s) will be issued
covering the City Parties.

Coverage. Premises and Operations coverage and liability to cover
Tenant’s liability arising out of Work performed by Construction Contractors and
Construction Subcontractors.

Deductibles and Self-Insured Retentions. Any deductibles or SIRs greater
than $100,000 will be approved by the Authority Director and will be the
responsibility of Tenant and/or Construction Contractors or Construction
Subcontractors to pay.
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Primary Coverage. For claims arising out of or relating to work on the
Specific Project, Tenant’s insurance coverage shall be primary insurance with

- respect to the City Parties. Any insurance or self-insurance maintained by the

City Parties shall be excess of Tenant’s insurance and shall not contribute to it or
limit the amounts payable by Tenant’s insurer.

(g)  Waiver of Subrogatidn. Tenant shall obtain an endorsement that requires

the insurer to waive all rights of subrogation against the City Parties. Tenant shall waive all
rights against the City Parties for loss or damage to the extent covered by the Commercial
‘General Liability Insurance. If the policies of insurance referred to in this Section require an
endorsement or consent of the insurance company to provide for continued coverage where there

is a waiver of subrogation, the owners of such policies will cause them to be so endorsed or
.obtain such consent.

3.

Application. Tenant’s insurance shall apply separately to each insured
person or entity against whom a claim is made or suit is brought, except with
respect to the aggregate limits of the insurer’s liability, and rights or duties
specifically assigned to the first or other named insureds.

Tenant may structure the Commercial General Liability insurance program
as an Owner (or Contractor) Controlled Insurance Program (“OCIP” or “CCIP”)

for all of the Specific Projects. Any OCIP or CCIP shall be Approved by the
Authority Director.

Excess Liability Insurance:

Excess liability coverage on a follow-form basis, in excess to the
Commercial General Liability coverage stated above, with limits for each
occurrence and in the aggregate to be determined by Tenant with the Approval of
the Authority Director as part of the applicable Sub-Phase Application. The limits
will be dependent on a variety of factors, including, among other things, the size
and nature of the Specific Project, the amount and type of lmprovements and
Stormwater Management Controls to be Completed (e.g., amount and type of .

transportation or park improvements), the risk involved and the then current
insurance market.

(b) Tenant may structure the Commercial General Liability insurance program as

an Owner (or Contractor) Coatrolled Insurance Program (“OCIP” or “CCIP”) for all of the

Specific Projects.
4.

Other Insurance Provisions for the Workers Compensation and Employers’

Liability; Automobile Liability and Commercial General Lijability Insurance

Coverages:

Cancellation. The policies will have standard cancellation/non-renewal
clauses, conforming to the California Insurance Code, and meeting the
requirements set forth in Section 1(g) above.
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Primary and Excess Coverage. All required limits of insurance may be
purchased or placed through a comblna’aou of primary and excess insurance
policies.

Acceptability. Tenant shall ensure that the insurance is placed with insurers -
with a then current A.M. Best’s rating of no less than “A(-):VIII” or higher,
licensed to do business in the State of California or, if not rated by A.M. Best, then
a comparable rating from a nationally recognized rating agency approved by the
Authority Director. :

Verification of Coverage. . Tenant must furnish the Authority with
certificates of insurance evidencing coverage and satisfy the other requirements set

forth in Section 13(d) below.

5. Professional Liability Insurance:

Professional Liability Insurance or Errors and Omissions Insurance will be required to be carried
by Design Consultants and Design-Build Contractms or, in the alternative, any of their
subcontractors or subconsultants.

Minimum Scope. Professional Liability or Errors and Omissions insurance
shall include prior acts coverage, at least back to commencement of services for the
Specific Project, to cover their specific services and contractual liability under the
applicable contracts, to the extent such liability is insurable under Professional
Liability or Errors and Omissions insurance.

Minimum Limits. The limits of any Professional Liability or Errors and
Omissions shall not be less than $1,000,000 per claim/$2,000,000 aggregate, or the
applicable Design Consultant’s standard limit carried, whichever is h1gher with a
deductible or SIR amount not greater than $100,000.

Policy Term. The policy shall be maintained for the duration of the Design
Consultant’s and Design-Build Contractor’s contracts and for a period of five (5)
years after Substantial Completion of the applicable Design Consultant’s or
Design-Build Contractor’s services.

Other Insurance Requirements.

Acceptability. Tenant shall require its Design Consultants and Design-
Build Contractors to ensure that the insurance is placed with a then current A.M.
Best rating of not less than “A(-):VIII” or higher, licensed to do business in the
State of California or, if not rated by A.M. Best, then a comparable rating from a
nationally recognized rating agency approved by the Authority Director.

Verification of Coverage Tenant shall require its Design Consultants and
Design-Build Contractors to furnish Tenant, and the Authority, with certificates of
insurance evidencing coverage. All certificates and endorsements are to be
received by Tenant and the Authority before the Design Consultant begins services
relating to Work for the Specific Project. ‘
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6. Construction Contractors’, Desigﬁ-Build Contractors’ and Design Consultants’
~ Insurance Coverages:

‘Tenant will require Construction Contractors (and their Construction Subcontractors), Design-
Build Contractors and Design Consultants to procure and maintain the following insurance for
work and servmes performed at the Project.

Workers’ Compensation and Employers’ Liability.

Minimum Scope and Limits. Workers® Compensation in statutory amounts
with Employers® Liability insurance with limits of the following (or any higher
limits as required by applicable law):

Coverage A. Statutory Benefits- State of Hire
Coverage B. Employers’ Liability limits of:

Bodily Injury by accident $1 000,000 each accident
Bodily Injury by disease $1,000,000 policy limit
Bodily Injury by disease $1,000,000 each employee

Policy Term. The policy shall be maintained for the duration of the
contracts with Construction Contractors (and their Construction Subcontractors),
Design-Build Contractors and Design Consultants for a Specific Project, or such
longer period as required by applicable law. -

Waiver of Subrogation. Tenant shall require its Construction Contractors
(and their Construction Subcontractors), Design-Build Contractors and Design- .
. Consultants to waive all rights of subrogation in favor of Tenant, the City Parties
and each other for loss or damage to the extent covered by Worleers®
Compensation, Employers’ Liability insurance, or any other employment-related
“insurance applicable to the Work, except such rights as they may have to the
proceeds of such insurance. Each such party will waive all rights against each
other, and against Tenant and the City Parties, for loss or damage to the extent
covered by the Workers” Compensation, Employers’ Liability insurance, or other
employment-related insurance applicable to the Work. If the policies of
insurance referred to in this Section require an endorsement or consent of the
insurance company to provide for continued coverage where there is a waiver of
subrogation, the owners of such pohmes will cause them to be so endorsed or
obtain such consent.

Automobile Liability Insurance.

Minimum Scope. Insurance Services Office form number CA 00 01
covering Automobile Liability.

Minimuwmn Limits. $1,000,000 combmed single limit per accident for bochly
injury and property damage
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Policy Term. The policy shall be maintained for duration of the contracts
with Construction Contractors (and their Construction Subcontractors), Design-
Build Contractors and Design Consultants for a Specific Project.

All Autos Covered. Tenant and the City Parties are to be covered as insured
with respect to liability arising out of the automobiles owned, leased, hired, or
borrowed by Construction Contractors (and their Construction Subcontractors),
Design-Build Contractors and Design Consultants for the Spemﬁc Project or used
to access the Specific Project.

Primary Coverage. For claims arising out of services relating to the
Specific  Project, Construction  Contractors’ (and their Construction
Subcontractors’) Design-Build Contractors® and Design Consultants’ insurance
coverage shall be primary insurance with respect to the City Parties. Any insurance
or self-insurance maintained by the Authority or the City Parties shall be excess of
Construction Contractors’ (and their Construction Subcontractors”) Design-Build
Contractors’ and Design Consultants’ insurance and shall not contribute with it.

ot

Commercial General Liability Tnsurance. The following Commercial
General Liability insurance shall be required for (i) Construction Contractors (their
Construction Subcontractors), Design-Build Contractors, and. Design Consultants
that are (i) not enrolled in an OCIP or CCIP for the Specific Project for their on-
site or off-site Work, and (ii) for Construction Contractors (or their Construction
Subcontractors) Design-Build Contractors and Design Consultants that are enrolled -
in an OCIP or CCIP for the Specific Project for their off-site Work:

Minimum Scope. Insurance Services Office Commercial General Liability
coverage (occurrence form CG 0001).

Minimum Limits. Each Occurrence: $1,000,000; General Aggregate:
$2,000,000; Products/Completed Operations Aggregate: $2,000,000; and Personal
and Advertising Injury: $1,000,000.

Policy Term. The policy shall be maintained for the duration of the
contracts with Construction Contractors (and their Construction Subcontractors)
and Design-Build Contractors for a Specific Project until either (i) five (5) years
from the date of Substantial Completion of the Specific Project or (ii) such
insurance shall have Products and Completed Operations coverage for five (5) years .
from the date of Substantial Completion of the Specific Project. The policy shall
be maintained for the duration of the contracts with each Design Consultant until
two (2) years from date of completion of its services on the Specific Project.

Form. Coverage must be on an “occurrence” form.

(5)  An__ Additional Insured _Endorsement(s). Additional  Insured
Endorsement(s) shall be issued to cover the City Parties and Tenant. The policy
shall stipulate that the insurance afforded to the Additional Insureds (Tenant and all
the City Parties) shall apply as primary insurance and that any other insurance
_carried by Tenant and the City Parties (and any other entity and individual required
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to be named as additional insured) will be excess only and will not contribute with
this insurance. The policy shall contain substantially similar language to the
following: “Such coverage as is afforded by this policy for the benefit of the
additional insured(s) is primary for claims and or damages arising out of the project
then under construction and any other coverage maintained by such additional
insured(s) shall be non-contributing with the coverage provided under this policy.”

(6)  Premises and Operations coverage with no explosions, collapse, or
underground damage exclusion.

(7)  Independent Contractors’ Liability to cover Contractor’s liability atising out
of work performed by its subcontractors.

(8)  Broad-Form Property Damage.

(9)  The policy may not be subject to a SIR that exceeds $25,000. Any and all
Sle must be susceptible of being satisfied under the policy through payments by

the named insured or its agents, and any additional insureds or co-insures. Ifa SR

applies, the Allocated Loss Adjustment Expense (including defense costs) shall_
satisfy the SIR.

7. Other Insurance Provisions for all Commercial General Liability, Workers’
Compensation and Automobile Liability Insurance Coverages for Construction Contractors
{and their Construction Subcontractors), Design-Build Contractors and Design Consultants:

Cancellation. The policies will all have standard
reduction/cancellation/non-renewal clauses, conforming to the California
Insurance Code.

Primary and Excess Coverage. All required limits of insurance may be
purchased or placed through a combination of primary and excess insurance
policies.

Acceptability. Tenant shall require its Construction Contractors (and their
Construction Subcontractors), Design-Build Contractors and Design Consultants
to ensure that the insurance is placed with insurers with a then current A M.
Best’s rating of no less than “A(-): VIII” or higher, licensed to do business in the
State of California or, if not rated by A.M. Best, then a comparable rating from a
nationally recognized rating agency approved by the Authority Director.

Verification of Coverage. Construction Contractors (and their Construction
Subcontractors), Design-Build Contractors and Design Consultants must furnish
Tenant and, upon request, the Authority, with certificates of insurance evidencing
coverage and satisfy the other requirements set forth in Section 13(d) below. All
certificates and endorsement are to be received by Tenant before Work or services
commence on the Specific Project.

(e) Construction Contractors’ (and their Construction Subcontractors’),
Design-Build Contractors’ and Design Consultants® insurance shall apply separately to each
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insured against whom claim is made or suit is brought, except with respect to the limits of the
insurer’s liability, and rights or duties specifically assigned to the first or other named insured.

8. Property Insurance for Construction Contractors (and their Construction
Subcontractors) and Desisn-Build Confractors:

Minimum Scope and Limits. “Special Cause of Loss” property insurance
(commonly referred to as “all risk” or “special perils” coverage) in an amount
equal to the full replacement cost of Construction Contractor’s (their
Construction Subcontractor’s and Design-Build Contractor’s property for which it
has title and/or risk of loss. All policy proceeds shall be used for the repair or
replacement of the property damaged or destroyed.

Policy Term. The policy shall be maintained for the duration of the
contracts with Construction Contractors (and their Construction Subcontractors)
and Design-Build Contractors for a Specific Project and continue until the property
is delivered to Tenant.

Waiver of Subrogation. Tenant will require it’s Construction Contractors
(and their Construction Subcontractors) and Design-Build Contractors to include a
waiver of rights of recovery clause in favor of Tenant and the City.Parties for losses
arising from work or services performed for a Specific Project. Construction
Contractor (and their Construction Subcontractors) and Design-Build Contractors
will waive all rights against each other and against Tenant, the City Parties and all
other subcontractors for loss or damage to the extent covered by All-risk Property
insurance or any other property or equipment insurance applicable to the work or
services, except such rights as they may have to the proceeds of such insurance. If
the policies of insurance referred to in this Section require an endorsement or
consent of the insurance company to provide for continued coverage where there is
a waiver of subrogation, the owners of such policies will cause them to be so
endorsed or obtain such consent.

9. Contractors Pollution Insurance:

In connection with any Pollution Work, Tenant will or shall require its Construction Contractors
and Design-Build Contractors or in the alternative their subcontractors or subconsultants that will
be performing the Pollution Work (collectively, “Pollution Contractors”) to obtain the following
Insurance coverages:

Minimum Scope and Limits. Contractors Pollution Liability insurance
applicable to Pollution Work with limits of not less than Two Million Dollars
($2,000,000) for each claim of occurrence and Two Million Dollars ($2,000,000)
aggregate, per policy period of one year, or for the duration of the Pollution Work
if longer than one year. ' If such activity involves or may involve lead-based paint
or asbestos identification / remediation, such insurance shall not contain lead-based
paint or asbestos exclusions.

Policy Term. The policy shall be maintained for the duration of the

Pollution Contractors’ contract and for a period of at least five (5) years after
completion of the Pollution Work.
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Self-Insured Retentions. Any Contractors Pollution Liability insurance
policy containing a SIR greater than One Hundred Thousand Dollars ($100,000)
shall be disclosed to Tenant and the Authority and shall be subject to the
Authority’s Approval. If any policy is subject to a SIR, then such SIR shall contain
or be endorsed to provide that the SIR may be satisfied by (i) the named insured, or
(1i) Tenant, or (iii) the City Parties and its successors and assigns. If a SIR applies

the Allocated Loss AdJuSUnent Expense (including defense costs), shall satisfy the
SIR.

Claims Made Forms. The Contractors Pollution Liability coverages may be
‘written on a claims made or occurrence form, but in either case shall meet the
following requirements.

The retroactive date must be shown, and must be before the effective date
of the contract or subcontract of the Pollution Contractor or the date such Pollution
Work commences, whichever is later.

If coverage is reduced, canceled or non-renewed, and not replaced with
another claims made or occurrence policy form with a retroactive date before the
effective date of the contract or subcontract of the Pollution Contractor or the date
such Pollution Work commences, whichever is later, the Pollution Contractor must
purchase an extended period coverage for a minimum of five (5) years after
completion of such Pollution Work.

Endorsements. All Contractors Pollution Liability insurance shall be
endorsed to provide the following:

The City Parties are to be covered as additional insureds.

Such Contractors Pollution Liability policies are primary insurance to any
other insurance available to the additional insureds, with respect to any claims
- arising out of the Specific Project and the Pollution Contractor’s contract. Such
policies shall also provide for severability of interests. For any claims that may
arise from or in connection with the Specific Project, Pollution Contractor’s
insurance shall be primary insurance with respect to Tenant and City Parties. Any
insurance or self-insurance maintained by Tenant or City Parties shall be excess of
Pollution Contractor’s insurance and shall not contribute with it.

Non-Owned Disposal Site coverage.
Cancellation. Thirty (30) days® advance written notice of reduction or
cancellation in coverage or ten (10) days’ advance written notice in case of non-

payment.

Claims Requirements. A copy of the claims reporting requirements must
be submitted to Tenant before any Pollution Work commences.

Primary and Excess Coverage. All required limits of insurance may be

purchased or placed through a combination of primary and excess insurance
pohmes
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Acceptability. Tenant shall require its Pollution Contractors to ensure that
the insurance is placed with insurers with a then current A.M. Best’s rating of no
less than “A(-):VIII” or higher, licensed to do business in the State of California or,
if not rated by A.M. Best, then a comparable rating from a nationally recognized
rating agency approved by the Authority Director.

Verification of Coverage. Tenant must furnish the Authority with
certificates of insurance evidencing coverage and satisfy the other requirements set
forth in Section 13(d) below. All certificates and endorsement are to be received
by the Authority before the Pollution Work commences on the Specific Project.

10. Waiver and Adjustments to Insurance Requirements:

() Waiver of Tenant’s Insurance Requirements. Tenant and the City Parties
understand that the design and construction of the Project may take years, and that there are
community benefits objectives for the Project, including but not limited to, the hiring of local
Construction Subcontractors and Design Consultants. In addition, the availability of commercially
reasonable insurance coverages is dependent upon the market at the time of the Specific Project.
Based upon the foregoing, Developer may, from time to time, request a waiver from or amendment
to the insurance that it or its Construction Contractors, Construction Subcontractors, Design-Build
Contractors and/or Design Consultants are required to carry under these Insurance Requirements.
The Authority shall use good faith efforts to respond to Developer’s waiver or amendment request
in an expeditious manner. The Authority Director may issue a waiver in any specific instance, or
may in appropriate circumstances bring the matter to the Authority Board for consideration.

11. Miscellaneous:

Minimum Limits. The insurance limits set forth in these Insurance
Requirements are minimum limits, scopes and requirements of insurance only.
Nothing herein should be construed to limit the actual limits, scopes, types or
requirements of the insurance that Tenant may acquire or that Tenant will require

B of any of its Construction Contractors, Construction Subcontractors, Design-Build
Contractors, Design Consultants, or any other person performing any services or
Work or providing any materials or supplies for the Project, the Sub-Phase or any
Specific Project. Tenant, in its sole and absolute discretion, can require additional
limits, scopes, types and requirements of insurance without notice to the Authority
provided that the minimum requirements set forth herein are met, or a written
waiver has been received. If additional limits and/or coverages are obtained, to the
extent permitted, such insurance shall also be for the benefit of the Authority.

Increases. Not more often than every five (5) years and upon not less than
sixty (60) days prior written notice, the Authority may require Tenant to increase
the insurance limits set forth above if the Authority finds in its reasonable judgment
that it is the general commercial practice in San Francisco to carry insurance in
amounts substantially greater than those amounts carried by Tenant with respect to
risks comparable to those associated with Tenant’s activities. Before requiring any
increase in insurance, the Authority and Tenant shall meet and confer in good faith
to determine whether such increase is necessary.
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No Limitation on Other Coverage, Tenant’s compliance with the provisions
of these Insurance Requirements shall in no way relieve or decrease Tenant’s other
- obligations under the Lease (including any indemnification obligation) or under any
other agreement relating to the Project,

Veriﬁcation of Coverage. Tenant (and, upon request, each Construction
Contractor, Construction Subcontractor, Design-Build Contractor and Design
Consultant) must furnish the Authority with certificates of insurance and with
endorsements evidencing coverage required by these Insurance Requirements. The
certificates and endorsements for each insurance policy are to be signed by a person
authorized by that insurer to bind coverage on its behalf. All Tenant’s certificates
and endorsements are to be received before the applicable Work or services
commence (or before the applicable Work or service is performed by a
Construction Contractor, Construction Subcontractor, Design-Build Contractor, or
Design Consultant, when a copy of the certificate or endorsement is requested).
The Authority reserves the right to require, and Tenant (and each Construction
Contractor, Construction Subcontractor, Design-Build Contractor- and Design
Consultant) agrees to provide, complete, certified copies ot all required insurance
policies, including endorsements, demonstrating the coverage required by these
specifications in connection with any loss, claim, lawsuit, or denial of coverage.

Tenant’s Requirements for Environmental Insurance. Tenant’s
requirements for Environmental Insurance will be addressed at the time that Tenant
performs any Pollution Work.
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EXHIBIT M

CERTIFICATE OF COMPLETION

This Certificate of Completion is made by the Treasure Island Development Authority, a
California nonprofit public benefit corporation (the “Authority”), pursuant to Section 8.20 of that
certain Treasure Island Sailing Center Lease by and between the Authority and Treasure Island
Sailing Center Foundation, a California nonprofit corporation (“Tenant”) dated for reference
purposes as of (the “Lease™). Capitalized terms used but not otherwise defined in this
Certificate have the meanings given to them in the Lease.

WHEREAS, the Authority has conclusively determined that the construction obligations
of Tenant as specified in the Lease with respect to the Initial Improvements have been fully
performed in aceordance with the Construction Documents; and

WHEREAS, the Authority's determination regarding the above construction obligations
is not directed to, and the Authority assumes no responsibility for, engineering or structural
matters, latent defects, or compliance with building codes and regulations or applicable law
regarding construction standards; and '

NOW, THEREFORE, as provided in the Lease and subject to the foregoing provisions
hereof, the Authority does hereby certify that the Initial Improvements have been fully
performed and completed by Tenant as set forth above [except for the
following 1.

Nothing contained in this instrument shall modify in any other way any other provisions
of the Lease, including the survival provisions contained therein.

IN WITNESS WHEREOF, the Authority has executed this Certificate of Completion as
of .20 . _ : : :

AUTHORITY:

TREASURE ISLAND DEVELOPMENT
AUTHORITY, .

a California nonprofit public benefit
corporation

By:
Name:
Title: Executive Director
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EXHIBIT N

COMMUNITY PUBLIC BENEFIT

Youth Program Scholarships
In keeping with the framework and intent derived from the San Francisco Parks and Recreation
Department scholarship guidelines, Treasure Island Sailing Center (TISC) will adapt the
aforementioned policy and amend it to state:
100% or Full Scholarships will be awarded to students 18 years of age or younger whose
household incomes are equal or less than 200% of the United States Federal Poverty Level (FPL)
determined annually and found at: https /fwww healthcare.gov/glossary/federal-poverty-level-
FPL/

50% or Half Price Scholarships will be awarded to students 18 years bf age or younger whose
household incomes are equal or less than 300% of the United States Federal Poverty Level (FPL)

determined annually and found at: https://www healthcare.gov/ glossarv/tederal-povertv level-
FPL/

Either Documentation confirming income as follows:

e  Prior year’s tax return
e Current SSI {Supplemental Security Income) statement
. or _

Documentation confirming participation in any of the San Francisco Human Serv1ces Agency
(H.S.A.) administered programs as follows:

s Medi-cal — provide current Notice of Action letter

o Ca]WORKSA‘%prOVide current Notice of Action letter
e  Food Stamp — provide current Notice of Action letter
o Public Housing Authority — provide rent receipt

The same criteria above will be used for those with a documented ADA. disability. Under -

the ADA, a person has a disability if he/she 1) has a physical or mental impairment that
substantially limits one or more major life activities, 2) has a record of such an impairment, or 3)
is regarded as having such an impairment

Volunteer Rewards Program for those older than 18 years of age
The vision for this program is twofold:

1. To encourage the use, development, and retention of volunteers
2. To provide access to those adults who chose not to or could not pay for TISC's programs

Volunteers provide a unique and important community service which TISC relies on to fulfill its-
mission. TISC provides opportunities for adults to contribute to its mission and the community
through volunteerism. TISC utilizes volunteers in a variety of ways from helping with
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community or fundraising events, upkeep of the facilities, maintaining its fleet to office work and
assistance with program instruction. TISC volunteers, while receiving no payment are covered
for liability and injury while volunteering for TISC.

Volunteer Rewards Program: '

e Volunteers who complete a minimum of 16 hours of service in a calendar year qualify

s Volunteers can trade their hours equal to hours of instruction for any of TISC's courses or hours
for boat rentals . '

e TISC will reserve 10% of its course spots for volunteers up until 2 weeks prior to start of the
class. After that it is first come first serve basis.

e Volunteers must adhere to TISC's progression of courses and boat usage policies

e Volunteers must complete volunteer hours equal to any course or rental prior to any reservation

e Volunteer Rewards are non-transferrable unless.in the case of a minor to whom the volunteer is
a legal guardian
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EXHIBIT O

SPECIAL EVENTS NOTIFICATION POLICY

Tenant Venue Special Use Request Form

Today’s Date:

Event Location:

Event Sponsor:

- Contact Name:

. Phone Number:

F-mail Address:

Event Description: Attach complete event
description including plans for any
additional permitting required, ( Dig
permit, ABC, SFTD, SFPD, DEM,
DPH,SFEC, road closure) as well as
‘medical, waste management /recycling
plans if applicable.

Event Date/Dates:

TIDA: Richard A. Rovettj,
Deputy Director of Real Estate

Event Times:

Guest/ Participant Count:

Is event contained within Premises?

Signature

TIDA: Robert Beck
Treasure Island Director

Signature
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Mitigation Monitoring and Reporting Program
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Table 2-3
Summaty of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives

Resource Category

No Action Marina
Alternative

Proposed Maxina: Maximum Development
Marina Alternative

Medium Development Maxina Alternative

Minimum Development Marina Alternative

Land Use No impacts are expected. No significant impacts are expected. No significant impacts are expected. No significant impacts are expected.
Visual Resources No impacts are expected. No significant impacts are expected. No significant impacts are expected. No significant impacts are expected.
and Aesthetics
; Population, Employ- | No significant impacts are No significant impacts are expected. No significant impacts are expected. No significant impacts are expected.
went, and Housing expected. )
Cultural Resources | No impacts are expected. Significant and Mitigable Impacts Significant and Mitigable Impacts Significant and Mitigable Impacts
wpact: Incompatible ey m/zrhmrzorz rr Like the marina development under the Masimoum | Like the marina development under the Maximum

.the cove itself thus is not considered an historical

[erlonml TESOHILES. E]emcnts of the proposed Chpper
Cove Marina could adversely affect the historic
setting of histodc resources on Treasure Island. As
delineated in Tables 4-5 and 4-6, incompatible
construction could result in indirect impacts to
buildings that have been determined to be historical
resources owing to changes to their settings, under
the Maxitoum Development Marina Alremative,
Development of the marina project may impact the
areas immediately adjacent to Buildings 1,2, and 3 in
several ways. Incompatible new construction could
constitute a potentially significant indirect impact to
h.tstoncal resources.

The expansion of the marina is proposed throughout
the length of Clipper Cove’s northern shoreline on
Treasure Island. The proposed tmarina would change
the character of the cove through expansion of the
number of slips and services available. The cove
originally was conceived as a texminal for large
amphibian passenger aircraft that were to use the
island airport after the exposition closed. Changes
during the Navy years obscured this connection, and

resource or historic property. The installation of
additional floats and slips to expand the existing
marina, and expanded or developed walkways along
the shoreline, would not be visually prominent
features, would not diminish the historic setting or
affect the characteristics that make Buildings 1, 2

and 3 eligible for the National Register. The buildings
were considered significant for their association with
the exposition and for their achievement in Art Deco

Developruent Marina Alternative, isnplemnentation
of the Medium Development Marina Alternative
could result in significant and mitigable fmpacts.
Development of the matina project may impact the
areas immediately adjacent to Buildings 1, 2, and 3
in several ways. Incompatible new construction

_could constitute a potenally significant indirect

impact to historical resources. Most development
would take place within the waters of Clipper Cove
and along the Treasure Island shores and could
result in significant impacts related to the loss of
potentially significant archaeological resources. The
mitigation measures for potential significant
impacts to historical and archaeological impacts
would be the same as those described for the
Maximum Development Marina Alternative.
Implementing the mitigztion measures would
reduce these impacts to 2 less-than-significant level.

and Medium Development Marina Alternatives,
implementation of the marina development under
the Minimum Development Marina Alternative
could result in significant and mitigable impacts.
Development of the marina project may impact the
areas immediately adjacent to Buildings 1, 2, and 3
in several ways. Incompatible new construction
could constitute a potentially significant indirect
impact to historical resources. Most development
would take place within the waters of Clipper Cove
and along the Treasure Island shores and could
result in significant impacts related to the loss of
potentially significant archaeological resources. The
mitigation measures for potential significant
impacts to historical and archaeological impacts
would be the sarne as those described for the
Maximum Development Alternative. Implementing
the mitigation measures would reduce these
impacts to a less-than-significant level.

and Modeme design,
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Table 2-3

Summary of Significant Envitonmental Impacts and Mitigations from the Marina No Action’
and Mazrina Development Alternatives (contined)

Proposed Marina: Maximum Development
Marina Alternative

Mediom Developnient Marina Alternative

Minimum Development Marina Alternative

o Action Marina
Resource Category Alternative
Cultural Resources
(cont’d)

neither of which would be significantly impacted by
the marina development. The Clipper Cove Marina
waterside devélopment therefore would not result in
significant indirect impacts to these buildings or their
setting. .

The proposed development of the Clipper Cove
Marina inclodes construction of modern buildings
and parking that could be incompatible in appearance
and scale with adjacent histogic butldings. This could
result in indirect visual impacts to the buildings and
their historic setting. The final development plan for
the proposed marina calls for construction of three
buildings (restaurant, marina operations, and reste-
ooms) on the north side of the proposed promenade
(see Figure 2-5, and Figures 2-5b and 2-5¢).

Building 180, located between Building 1 and
Building 2, a non-historic building, would be
demolished as part of the reuse alternatives. The
current rendening suggests that the proposed
buildings are sympathetic to the design, colors and
massing of Buildings 1, 2 and 3 (see rendering .
provided in Figure 4-42). The proposed buildings are
lower and substantially smaller than historic
Buildings 1, 2 and 3, would not be visually intrusive,
wwould be located in an area where other modern
buildings have been constructed, and would have no
direct construction impact on them. Proposed
parking areas around the historic buildings would not
result in a significant impact to the existing settng
because the buildings are alceady surrounded by hard
surfaced areas. These areas, while not listed as
contributing elements to the buildings they surround,
were meant to provide room for amphibian airliners
to maneuver. However, if the parking areas were
heavily landscaped with large trees or substantial
intervening vegetation, which could be inconsistent
with the historic setting of these buildings, there may
be visual impacts on the historic buildings’ setting,
Implementing the following rmitigation measure will
reduce this impact t0 a less-than-significant level.

®  Mirigation. Any project, such as a building,
structure, parking, or landscaping, associated
with the proposed Clipper Cove Marina

It

2-115

. -CADocuments and Seffings\sfeimi\My Documenis\o6T_INTBL2-2.00cTransfer and Reuse of Naval Stafion Treasure Island Final EIR

June 2006




08¢l

Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Matina No Action
and Marina Development Altematives (consinued)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medinm Development Marina Altermative

Minimum Development Marina Alternative

Cultural Resources.
(cont’d)

Development that would be Iocated within

240 feet of Building 1, 2, or.3 shall be evaluated
by an architectural historian meeting the
professional standards for Architectural History
or Historic Architecture of the Secretary of the
Interior’s Standards and Guidelines. The
architectural historian will submit a copy of the
draft evaluation of consistency report to the
Landmarks Preservation Advisory Board
(LPAB) and the Environmental Review Officer
(ERO). The LPAB may provide comments on
the report to the ERO. Following the
determination of the evaluation of consistency
report that the project is consistent with the
Secretary of the Interior’s Standards, the ERO
shall accept the report as final

Implementation of this mitigation measure would
reduce the potential for new construction
associated with the Clipper Cove Marina
Development to have indirect adverse effects on
historical resources (Building 1, 2, or 3) to a less-
than-significant level

Inmpact: Licompatible construction for Marina promenade
cortdd result in ndlirect fmmpacts to significant bistorical
resprrees. The Maximum Development Marina
Alternative includes construction of a promenade
along the north side of Clipper Cove, including
palm trees and other large landscape features. The
promenade would be one of the most prominent
aspects of the project. The final plan calls for
landscaped parking (trees) with a Jandscaped area of
rolling surface, and a palm-lined pedestrian and
bicycle path along the waterfront. There is no such
avenue or open way at the location as currently
configured. The proposed promenade would have
no direct impact on the historic buildings, but
would alter the visual setting of the area. The
proposed pakn tree promenade would be similar to
the Avenue of Palms on the west side of Treasure
Island. This might falsely suggest to the public that
the new trees are contemporaneous to the
Bxposition, and were part of the original plan, and
thus would alter the integrity of the historic setting
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Table 2-3

Summary of Significant Eavironmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (continued) .

o Action Marina

Resource Category Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Cultural Resources
(cont’d)

of the Exposition. Implementing the following
mitigation measure would reduce this impact to 2
less-than-significant level.

e Mitigation. The promenade’s effect on the
setting of the historic buildings can be mitigated
through the installation of informational signage
or plaques that explain the history of the
Golden Gate International Exposition, the
original configuration of the area along the
southern edge of Treasure Island, and inform
the public that the current design and condition
of the promenade is meant to suggest the
feeling of the exposition era. The plaques
would explain which structures or design
features are new, which are original, and how
the new promenade was meant to reflect the
original Avenue of Palms on the west side of
the island.

Inpact: Loss of potentially sionificant archaeological
resonrzer. The Clipper Cove Marina development
under the Maximum Development Marina
Alternative is considered here as project-level
development, as specific project level plans have
been developed. Most development would take
place within the waters of Clipper Cove and along
the Treasure Island shores. Maritime arcHaeological
remote sensing survey of the waters of Clipper
Cove identified two potential archaeological
features, as described in Section 3.4. Both features
were assessed as not eligible to the CRHR based on
lack of historic significance or lack of integrity. Any
impacts to these historic archaeological features
would be less-than-significant impacts of the
project. Because the cove has been subject to
underwater archacological survey and investigation
and no historical resources have been identified, the
archaeological mitigation measuce below shall apply |
to development within the waters of Clipper Cove.
Implementation of the following mitigation
measure would reduce the potential effects of
projects proposed within Treasure Island or
associated with the proposed Clipper Cove Marina
development on significant
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Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (comsinued)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
' Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Cultaral Resources
(cont’d)

archaeological resources to a less-than-significant-
level.

o Mirjgation. The following mitigation measure is
required to avoid any potential adverse effect
from the project on actidentally discovered buded
or submerged historical resources as defined in
CEQA Guidelines Section 15064.5(2)(c). The
project sponsor shall distribute the Planning
Department archeclogical resource “ALERT”
sheet to the project prime contractor; to any
project subcoatractor (ncluding demolition,
excavation, grading, foundation, pile driving,
etc. firms); or utilities firm involved in soils or
Bay bottom—disturbing activities within the
project site, Prior to any soils or Bay bottom-—
disturbing activities being undertaken each
contractor is responsible for ensuring that the

* “ALERT” sheet is circulated to all field
personnel, including machine operators, field
crew, pile drivers, supervisory persoanel, etc.
The project sponsor shall provide the
Environmental Review Officer (BRO) witha -
signed affidavit from the responsible parties

. (prime contractor, subcontractoz(s), and utilities
firm) to the BRO confirming that all field-
personnel have received copies of the Alert
Sheet.

Should any indication of an archaeological
resource be encountered during any soils or Bay
. bottom~disturbing activity of the project, the
project Head Forman and/or project sponsor
shall immediately notify the ERO and shall
imnmediately suspend any soils or Bay bottom-—
disturbing activities in the vicinity of the
discovery until the ERO has determined what
additional measures should be undertaken.

If the ERO determines that an archaeological
resource may be present within the project site,
the project sponsor shall retain the services ofa
qualified archaeological consultant. The
archaeological consultant shall advise the ERO
as to whether the discovery is an archaeological

Cultural Resources

resource, retains sufficient integrity, and is of
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Table 2-3
Summary of Significant Eavitonmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (contimied)

No Action Marina Proposed Marina: Maximum Development
Resource Category Alternative Marina Alternative . ‘Medium Development Marina Alternative Minimum Development Marina Alternative
(cont’d) potential scientific/historical/ cultural

significance. If an archaeological resource is
present, the archaeological consultant shall
identify and evaluate the archaeological
resource. The archaeological consultant shall
make a recommendation as to what action, if
any, is warranted. Based on this information,
the ERO may require, if warranted, specific
additional measures to be implemented by the
project sponsor.

Measures might include: preservation in sita of
the archaeological resource; an archaeological
monitoring program; or an archaeological testing
program. If an archaeological monitoring ’
program or archacological testing program is
required, it shall be consistent with the Major
Environmental Analysis (MEA) division
guidelines for such programs. The ERO may
als0 require that the project sponsor immediately
implement a site security program if the
archaeological resource is at risk from vandalisrm,
looting, or other darnaging actions.

The project archaeological consultant shall submit
2 Final Archaeological Resources Report (FARR)
to the ERO that evaluates the historical .
significance of any discovered archaeological
resource and describing the archaeological and
historical research methods employed in the
archaeological monitoring/data recovery
program(s) undertaken. Information that may put,
at zisk any archaeological resource shall be
provided in a separate removable msert within the
final report. ’

Copies of the Draft FARR shall be sent to the
ERO for review and approval. Once approved
by the ERO, copies of the FARR shall be
distributed as follows: California
Archaeological Site Survey Northwest
Information Center (NWIC) shall receive one
(1) copy and the ERO shall receive a copy of
the transmittal of the FARR to the NWIC. The
Major Environmental Analysis division of the
Planning Department shall receive three
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives. (contined)

. No-Action Marina Proposed Marina: Maximum Development .
Resource Category Alternative - Marina Alternative Medium Development Marina Alternative Minimum Development Marina Alternative
Cultural Resources copies of the FARR along with copies of any 4
(cont’d) formal site recordation forms (CA DPR 523
series) and/or documentation for nomination
to the National Register of Historic
Places/California Register of Historical
Resources. In instances of high public interest
ot interpretive value, the ERO may require 2
different final report content, format, and
distribution than that presented above.
Transportation, No significant impacts are Significant and Mitigable Impacts Significant and Unavoidable Impacts No significant impacts are expected.
.Circulati d xpected. .
P:rx(I:{inag om, &8 pects Tvpact: Inereased wolumes o SFQBB Yerba Buena Inland | Impact: Inereased volumes gn SFQBB Yerba Buena Iskand

eagbonnd gieramp (eastside). During the weekend
mid-day peak hour, the Maximum Development
Marina Alternative would contribute 27 new trips
to the eastbound on-ramp. This would not be
considered a significant impact for the Maximum
Development Marina Alternative, burwould
represent six percent of the total ramp volumes
under the Maximum Development Alternative.
“The marina contribution would be considered a
substantial contribution to a cumulatively
significant impact.

westhonnd on-ramp (west tide). During the weekend
mid-day peak hour, the Medium Development

Marina Alternative would contribute 42 new trips
to the on-ramp. The total ramp volumes would be
less than the ramp capacity. While this would not
constitute a significant transportation impact when
jast the marina developraent is taken into account,
it would represent approximately 19 percent-of the
total new trips generated under the Medium
Development Alternative and would therefore
constitute a substantial contribution to a
curnulatively significant impact generated by the
total Treasure Island development under the
Medium Development Alternative. = -

o Mitigation. In the event the marina project is
approved pror to the adoption of a TMP for
Treasure Island, the Marina shall implement

measures to easure as high a level of public s Mitigation. In the event the marina project is

transit didership as feasible and shall in no event
contsibute more than five percent (5%) to the
total vehicle volumes on the mainline SFOBB
during the weekday AM and PM peak period
and the weekend midday peak period of traffic
impacts discussed and identified in this EIR.
The Marina shall implement some or all of the
following transportation systemns management
(TSM) measures included in the mitigation
measures identified for the maximum
development alternative of Treasure Island:

e Restrict visitor and esmployee pa.ri:ing

* Provide incentives to employees to reduce
vehicular demand

o Establish parking restrictions

approved prior to the adoption of a TMP for
Treasuze Island, the Marina shall implement
measures o ensure s high a level of public-
transit ridexship as feasible and shall in no event
contribute moze than five percent (5%) to the
total vehicle volumes on the mainline SFOBB
during the weekday AM and PM peak period
and the weekend midday peak petiod of traffic
impacts discussed ard identified in this EIR.
The Marina shall implement some or all of the
following transportation systems management
(TSM) measures included in the mitigation
measures identified for the maximum
development alternative of Treasure Island:
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No

and Marina Development Alternatives (conzinied)

Action

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Altérnative

Medium Development Marina Alternative

Minimum Development Marina Altemative

Transportation,
Circulation, and
Parking (cont'd)

s Prohibit free parking for employees and
visitoss

s Make parking costs visible by charging for
parking

» Establish goals for vehicle trip reduction

¢ Designate an on-site transportation
coordinator

o Provide van or shuttle bus service to
supplement Muni and AC Transit service

= Provide subsidized transit passes for
employees and users

¢ Ewvaluate the use of remote parking
facilities off-island

* Require facilities for bicycles in structures
and any van or shuttle services

In addition, in recognition of the critical and on-
going need for transportation services to meet
demand generated by development on NSTI,
the Marina shall be required to pay its pro rata
share of costs to implement the TMP by
contributing to a newly created assessment
district or other similar funding mechanism
once it is formed. Such funding mechanism(s)
could include, without limitation, an assessment

. district, imposition of reasonable and
appropriate fees to fund necessary
transportation services, or provision of
transportation services directly for NSTL. The
Madna shall be obligated to participate in such
funding mechanism as NSTT is developed, the
TMP is implemented and the effectiveness of
the TMP and transportation secvices is assessed
by the TCC and TIDA.

The mitigation measures would need to be putin
place prior to development occurring on Treasure
Istand to mitigate the impacts to 2 less-than-
significant level:

¢ Restrict visitor znd employee parking

o Provide incentives to employees to reduce
vehicular demand ’

» Establish parking restrictions

¢ Prohibit free packing for employees and
visitors

¢ Make parking costs visible by charging for
packing

o Establish goals for vehicle trip reduction

e Designate an on-site transportation
coordinator

» Provide'van or shuttle bus service to
supplement Muni and AC Transit service

s Provide subsidized transit passes for
employees and users

e Hvaluate the use of remote parking
facilities off-island

¢ Require facilities for bicycles in structures
and any van or shuttle services

In addition, in recognition of the critical and on-
going need for transportation services to meet
dernand generated by developrment on NSTI,
the Marina shall be required to pay its pro rata
share of costs to implement the TMP by
contributing to 2 newly created assessment
district or other similar funding mechanism
once it is formed. Such funding mechanism(s)
could include, without limitation, an assessment
district, imposition of reasonable and
appropriate fees to fund necessary
transportation services, or provision of
tansportation sexvices directly for NSTL The
Marina shall be obligated to participate in such
funding mechanism zs NSTI is developed, the
TMP is implemented and the effectiveness of
the TMP and transportation services is assessed
by the TCC and TIDA. -

The mitigation measures would need to be putin
place prior to development occurring on Treasure
Island to ensure that alternative modes of travel are
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Summary of Sigunificant Environmental I

Table 2-3
mpacts and Mitigations from the Marina No Action

and Marina Development Alternatives (continsed)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative )

Medium Development Marina Alternative

Minimum Development Marina Alternative

‘Transportation,
Circulation, and

Parking (cont’d)

promoted and available. These measures would
reduce thé projects’ con-ribution to the significant
impacts, but not to a less-than-significant level.

Impact: Inecreased volumes o1 SFOBB Yerba Buena Itland
easthopd gfftramp (veat side). During the PM peak

hour, the Medium Development Marina Alternative
would contribute approximately three new trips to
the eastbound off-ramp, which does not constitute
a substantial increase. The marina development
would contribute approximately seven percent of
the total Medium Development Alternative trips on
the eastbound off-ramp during the PM peak hour.
This would result in a substaatial contribution by
the marina development to the cumulatively
significant impact associated with the Medium
Development Alternative.

s Mitipation. In the event the marina project is
approved prior to tha adoption of a TMP for
Treasure Island, the Marina shall implement
measuzes to ensure as high a level of public
transit ridexship as feasible and shall in no event
contribute moze than five percent (5%) to the
total vehicle volumes on the mainline SFOBB
during the weekday AM and PM peak period
and the weekend midday peak period of traffic
impacts discussed and identified in this EIR.
The Marina shall implement some or all of the
following transportazion systerns management
(TSM) rmeasures included in the matigation
measures identified for the maximum
development alternazive of Treasure Island:

® Restrict visitor and employee parking

s Provide incentives to employees to reduce
vehicular demznd

» Establish parking restdctions

o Prohibit free parking for employees and
visitors .

o Make patking costs visible by charging for
parking

o Establish goals for vehicle trip reduction

Transportation,
Circulation, and

s Designate an cn-site transportation
coordinator
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Altemnatives {comtined)

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimaum Development Marina .Alternative

o Provide van or shuttle bus service to
supplement Muni and AC Transit sexvice

e Provide subsidized transit passes for
employees and users

o Evajuate the use of remote parking
facilides off-island

@ Require facilities for bicycles in structures
and any van or shuttle services

In addition, in recogruition of the critical and on-
going need for transportation services to meet
demand generated by development on NSTI,
the Marina shall be sequired to pay its pro rata
share of costs to implement the TMP by
contributing to a newly created assessment
district or other similar funding mechanism
once it is formed. Such funding mechanism(s)
could inchude, without limitation, 2n assesstment
district, imposition of reasonable and
appropriate fees to fund necessary
transportation services, or provision of
transportation services directly for NSTL. The
Marina shall be obligated to participate in such
funding mechanism as NSTI is developed, the
TMP is implemented and the effectiveness of
the TMP and transportation services is assessed
by the TCC and TIC A.

These measures would reduce the impacts but not
to a less-than-significant level.

Sigm'ﬁcant and Mitigable Impacts

Impact:_Incregsed volumes ¢n SEOBB Yerba Buena Itland
eatbornd op-ranp (east sidz]. During the weekend
mid-day peak hour, the Medium Development
Marina Alternative would contribute 41 new trips
to the eastbound on-ramp. This would not be
considered 2 substantial increase for the Medium -
Marina Development Alternative, but would
represent 14 percent of the total traffic under the
Medium Development Alternative for all

i No Action Marina
Resource Category Alternative
Parking (cont'd)
‘Transportation,
Circulation, and
Parking (cont’d)

of Treasure Island. The Marina contribution would
be considered a substanial contribution to a
cumulatively significant impact caused by total
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Table 2-3
Summeary of Significant Environmental Impacts and Mitigations from the Marina INo Action
‘and Marina Development Alternatives (comtined)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximnm Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Treasure Island development under the Medium
Development Alternative.

o Mirigation. In the event the marina project is
approved prior to the adoption of a TMP for
Treasure Island, the Marina shall implement
measures to ensure as high a level of public
transit ridership as feasible and shall in no event
contribute more thart five percent (5%) to the
total vehicle volumes on the mainline SFOBB
during the weekday AM and PM peak period
and the weekend midday peak pedod of traffic
impacts discussed and identified in this EIR.
The Marina shall implement some or all of the
following transportation systems management
(TSM) measures incladed in the mitigation
measures identified for the maximum
development altermative of Treasure Island:

= Restrict visitor and employee parking

» Provide incentives to employees to reduce
vehiculac demand

© Establish patking restrictions

 Prohibit free parking for employees and
visitors :

* Make parking costs visible by charging for
parking -

¢ Establish goals for vehicle trip reduction

o Designate an on-site teansportation
coordinator

s Provide van or shuttle bus service to
supplement Muni and AC Transit service

e Provide subsidized transit passes for
employees and users

¢ Evaluate the use of remote parking
facilities off-island

o Require facilities forbicycles in structures
and any van or shuttle services

Transportation,
Circulation, and
Parking (cont’d)

In addition, in recognition of the critical and on-
going need for transportation services to meet
demand generated by development on NSTI,
the Marina shall be required to pay its pro rata
share-of costs to implement the TMP by
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’ Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Matina INo Action
and Masina Development Alternatives (contined)

No Action Marina

Resource Category Alternative

Proposed Marina: Maximum Development
Marina Alternative :

Medium Development Marina Alternative

Minimum Development Marina Alternative

contributing to a newly created assessment
district or other similar funding mechanism
once it is formed. Such funding mechanism(s)
could include, without limitation, an assessment
district, imposition of reasonable and
appropriate fees to fund necessary
transportation services, or provision of .
transportation services directly for NSTI. The
Mazina shall be obligated to participate in such
funding mechanism as NSTI is developed, the .
TMP is imaplemented and the effectiveness of
the TMP and transportation services is assessed
by the TCC and TIDA.

The mitigation measures would mitigate the impact
to 2 less-than-significant level.

Loppacr: Increased solmes i SFOBB Yerba Buena Irland
westbornd op-ramp (east sige). During the weekend
mid-day peak hour, the Medium Development
Marina alternative would generate an additional 14
new trips at the westbound on-ramp. These trips
would not cause the ramyp volumes to exceed the
capacity and would not be considered a substantial
increase. The marina development would generate
approximaiely 16 percent of the total new tips
generated by the Medium Development
Alternative; therefore the marina contribution
would be considered a substantial contribution to
the significant impact caused by total Treasure
Island development under the Medium
Development Alternative.

o Mirjgarion. In the event the marina project is
. approved prior to the adoption of 2 TMP for
Treasure Island, the Marina shall implement
measures to ensure &3 high a level of public
transit ridexship as feasible and shall in no event
contribute more than five percent (5%) to the
total vehicle volumes on the mainline SFOBB

Transportation,
Circulation, and

Parking (cont’d)

during the weekday AM and PM peak period
and the weekend midday peak period of traffic
impacts discussed and identified in this EIR.
The Marina shall implernent some or all of the
following transportation systems managermnent
(T'SM) measures included in the mitigation
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alterpatives (continmed)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

measures identified for the maximurm
development alternative of Treasure Island:
 Resteict visitor and employee parking
¢ Provide incentives to employees to reduce
vehicular demand
¢ Establish parking resteictions
# Prohibit free parking for employees and
visitors
o Make parking costs visible by charging for
parking .
Establish goals for vehicle trip reduction

e Designate an on-site transportation
coordinator

o Provide van or shuttle bus service to
supplement Muai and AC Transit service

¢ Provide subsidized transit passes for
employees and users

* FBvaluate the use of remote patking
facilities off-island

e Require facilities for bicycles in structures
and any van or shuttle services

In addition, in recognition of the critical and on-
going need for transportation services to meet
demand generated by development oa NSTI,
the Marina shall be required to pay its pro rata
share of costs to imglement the TMP by
contributing to a newly created assessment
district or other similar funding mechanism
once it is formed. Such funding mechanism(s)
could include, without limitation, an assessment
district, imposition of reasonable and
appropdate fees to fund

Transportation,
Circulation, and

Parking (cont’d)

necessary transportation secvices, or provision
of transportation services directly for NSTL
The Marina shall be obligated to participate in
such funding mechanism as NSTT s developed,
the TMP is implemented and the effectiveness
of the TMP and transportation services is
assessed by the TCC and TIDA.

The mitigation measures would mitigate the impact
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. Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (continned)

No Action Marina

Resource Category Alternative

Proposed Marina: Maximum Development
Marina Altemative

Medinm Development Marina Alternative

Minimwm Development Marina Alternative

to a less-than-significant level.

Air Quality No impacts are expected.

Significant and Unavoidable Impacts
Inpact: Trapsportation-relared air pollutant emissions.

Personal vehicle trips generated by the expanded
marina would produce emissions of ozone
precursors {reactive organic compounds and
nitrogen oxides) and PMio (direct PMio ermissions
plus organic compounds and aitrogen oxides,
which are precursors of the portion of PMig
formed through chemical reactions).

o Mitiparion. Mitigation would be the same as
those described for this impact under the
Mavimum Development Alternative for the
Reuse Plan.

Implementing this mitigation measure may not
reduce traffic-related emissions to less than 15 tons
pex year (BAAQMD impact significance thresholds
for projects under CEQA). Thus, ozone and PMio
precursor emissions from the Maximum
Development Marina Alternative would be a
significant impact that can be reduced but may not
be eliminated through mitigation.

Significant and Unavoidable Impacts

The Medm Development Marina Alternative
would have a significant and unavoidable impact
similar to that identified for the Maximum
Development Marina Altesnative: transportation.-
related air pollutant emissions. Personal vehicle
trips generated by this marina alternative would
produce air pollutant emissions; while the waterside
component would be 100 to 275 slips larger than
under the Maxirnum Development Marina
Alternative, the landside developruent under this
alternative is less intensive, with existing buildings
being reused. Air quality impacts would likely be
the same as or less than impacts associated with the
Maximum Developmen: Marina Alternative.
Mitigation would be the same as descoibed for this
impact under the Maximum Development
Alternative for the Reuss Plan. Implementing this
mitigation measure may 10t reduce teaffic-related
ernissions to less than 15 tons per year. Thus,
ozone and PV precursor emissions from the
Medium Development Marina Alternative would be
a significant impact that can be reduced but may
not be eliminated through mitigation.

Significant and Unavoidable Irapacts

The Minimum Development Marina Alternative
would have a significant and unavoidable impact
similar to that identified for the Maximum
Development Marina Alternative: transportation-
related air pollutant emissions. Personal vehicle
trips generated by this marina alternative would
produce air pollutant emissions, but since the
development under this alternative is less intensive,
the impact would be less than under other marina
alternatives. Mitigation would be the same as
described for this impact under the Maximum
Development Alternative for the Reuse Plan.
Implementing this mitigation measure may not
reduce traffic-related emissions related to the new
yacht club to less than 15 tons per year, Thus,
ozone and PMio precursor emissions from the
Minimum Development Marina Alternative would
be a significant impact that can be reduced but may
not be eliminated through mitigation.
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Table 2-3
Summary of Sigdificant Environmental Impacts and Mitigations from the Marina INo Action
and Marina Development Alternatives (continued)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative :

Medinm D evelopment Marina Alternative

Minimum Development Marina Alternative

Adr Quality (cont’d)

Significant and Mitigable Impacts
Tnpact: Constrotion and demolition. The Maximurm

Development Marina Alternative proposes the

construction of a pedestrian promenade and two
new buildings (marina operations and restaurant
buildings) as well as two new restroom facilities.

Construction, demolition, and remodeling activities
associated with the marina expansion would be
sources fugitive dust and vehicle emissions. Site
preparation for new building construction and the
pedestrian promenade and roadway reconstruction
would be the primary emission-generating activities.
Construction-related emissions would be temporary
and limited to the construction period.

Construction-related ernissions are a potentially
significant and mitigable impact that can be reduced
to acceptable levels by following proper dust
control measures. The BAAQMD (1996) considers
implementation of the following types of dust
control measures to be adequate mitigation for
general construction-related air quality impacts.

o Mitigation. Mitigation would be the same as
those described for this impact under the
Maximum Development Alternative for the
Reuse Plan.

Imnplementing this mitigation measure would
reduce the impact to a less-than-significant level.

Significant and Mitigable Impacts

The Medium Developtment Marina Alternative
would have an air quality impact associated with
construction and demol:tion, similar to that
identified for the Maximum Development Marina
Alternative. The Medium Development Marina
Alternative proposes no new building construction,
but proposes the renovation and reuse of an

existing facility, and construction of additional slips.

Demolition and remodeling activities associated
with the marina expansion would be sources
fugitive dust and vehicle emissions. Building
remodeling and roadway reconstruction would be
the primary emission-generating activities. This
irnpact would be less than the Maximum
Development Marina Alternative since there is less
construction and demolition activity. Mitigation
would be the same as-described for this impact
under the Maximum Development Alternative for
the Reuse Plan. Implementing this mitigation
measure would reduce the impact to a less-than-
significant level.

Sigmificant and Mitigable Impacts

The Minimum Development Marina Alternative
would not increase the size of the waterside
components of the marina. It proposes the
construction of a new 20,000-square-foot building
as the major landside component. Construction
activities assoctated with the marina expansion in
this alternative would be sources of fugitive dust
and vehicle emissions. Roadway reconstruction
would be the primary emission-generating activities.
The Minimum Development Marina Alternative
would have construction and demolition air quality
impacts similar to but less intense than the
Maximum Development Marina Alternative since
there would be less construction and demolition
activity.

Mitigation would be the same as described for this
impact under the Maximum Development
Alternative for the Reuse Plan. Implementing this
mitigation measure would reduce the impact to a
less-than-significant level.
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (continsed)

Proposed Marina: Maximaum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

" Maximum Development Marina Alternative would

Significant and Mitigable Impacts
Impact: Constraction and demolition noise. The

require the expansion of the boat slip area to
accornrodate a total of 403 boat slips and the
construction of 5 new buildings and a pedestrian
promenade. Construction, demolition, pile-driving,
and dredging activities would cause temporary
disturbance to adjacent land uses. Coastruction
and demolition activities would occur intermittently
over an extended period. Construction noise would
become a significant impact only when areas close
to noise-sensitive land uses are developed.
Construction nioise impacts can generally be
mitigated by restricting construction activities to
daytime periods and by providing temporary noise
barsiers where necessary.

Noise impacts on wildlife would result from
temporary changes in noise levels durng
construction and from possible permanent changes
in noise level from increased pedestrian, vehicle,
and vessel traffic after the project is implemented.
Wildlife in the project area is adapted to this urban
setting, but the noise from construction activities
may temporarily displace individuals or disrupt
behavior patterns near active construction sites.
Night herons are active at night and roost duzing
the daytime. Therefoze, daytime construction
activity and noise could disturb roosting night
herons in the project vicinity, causing them to
ternporarily abandon roosting sites. The marina
expansion project may require removal of the trees
near the marina that are utilized by roosting night
herons. Therefore, noise impacts from
construction and demolition activities are
significant and mitigable.

o Mitigarion. Ntigation would be the same as that
described for this impact under the Maximum
Development Alternative for the Reuse Plan.

Implementing these mitigation measures would
reduce the impact to a less-than-significant level.

Significant and Mitigable Impacts

The Medium Development Marina Alternative
would require the expansion of the boat slip area to
accommodate a range of 500 to 675 boat slips and
the reuse of existing facilities. The Medium
Development Marina Alternative would result in
similar significant and mitigable impacts identified
for the Maximum Development Marina Alternative.
However, because the development intensity would
be less under the Mediurn Development Marina
Alternative, the impacts would be less. Mitigation
would be the sarne as those described for this
irnpact under the Maximum Development Marina
Alternative. Implementing these mitigation
measures would reduce the impact to a less-than-
significant level.

Significant and Mitigable Impacts

The Minimum Development Marina Alternative
would require the construction of a new 20,000-
square-foot building. The Miniroum Development
Marina Alternative sould resualt in similar
significant and mitigable impacts identified for the
Maximum Development Marina Alternative.
However, because the development intensity would
be less under the Minimum Development Marina
Altérnative, the impacts would be less. Mitigation
would be the same as those described for this
impact under the Maximum Development Marina
Alternative. Implemeating these mitigation
measure would reduce the impact to a less-than-
significant level.

Mo Action Marina
Resource Category Alternative
Noise No impacts are expected.
Biological No impacts are expected.

Significant and Mitigable Imapacts

Significant and Mitigable Impacts

Significant and Mitigable Impacts
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (continsed)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Altemative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Resources

Inspact: Mudflat Habitat Disturbance. Significant

impacts to mudflat habitat could occur as a result
of increased pedestrian and boating activity at the
Clipper Cove marina under the Maximum
Development Alternative (see Figure 3-14).
Mudflats dre important foraging habitat for
shorebirds. Under the Maxirnum Development
Marina Altemative, the enlarged marina would add
approximately 303 new boat slips to the existing
100 slips and would quadruple boat teaffic in
Clipper Cove. This would increase the potential for
mudflat habitat disturbance, especially during low
tides when recreational boating traffic could exode
nearshore sediment, which could directly affect
invertebrate prey species in shallow water. -
Additionally, the development of the restaurant,
marina operations building, and restroom facilities
would result in increased pedestrian activity in the
Clipper Cove rnarina. This is likely to resultin
more people exploring the mudflats during low
tide, which could disturb this sensitive habitat.

Although the project area is not under BCDC
junisdiction as a Navy facility, conversion to a
nonfederal facility would place it within the
jurisdiction of BCDC. BCDC would need to
approve of any dredging and would need to issue 2
permit for upland development within 100 feet of
the shore. Expanding the marina or constructinga
yacht herbor, new docks, or other structures that
would cover the surface of the water could impact
eelgrass areas. Such activities would constitute
"fill," as defined by BCDC, and would require an
approval from BCDC and a Section 404 permit
from the COE.

o Mirgarion. Mitigation would be the same as that
described for this impact on under the
Maximum Development Alternative for the
Reuse Plan.

Implementing these mitigation measures would
eliminate or reduce the impact to a less-than-

significant level

The Medium Development Marina Alternative
would result in sirndlar significant and mitigable
impacts identified as for the Maximum
Development Marina Alzernative. Biological
impacts resulting from increased boat traffic would
likely be greater because of the larger number of
boat slips that would be available and the associated
traffic. This would include increased mudflat:
disturbance and impacts to sensitive bird species.
Mitigation would be the same as those described
for this impact under the Maximum Development
Marina Alternative. Implementing these mitigation
measures would reduce the impacts to a less-than-
significant level

The Minimum Development Marina Alternative
would result in similar but reduced significant and
mitigable impacts identified for the Maximum
Development Marina Alternative. Biological
impacts resulting from increased boat and
pedestrian traffic would be less than that
anticipated for the Maximum Development Marcina
Alternative because of the reduced size of the
Minirnum Development Mazina Alternative.
Mitigation would be the same as described for this
impact under the Maximum Development Marina
Alternative. Implementing these mitigation
measures would reduce the impacts to a less-than-
significant level.

Biological
Resources (cont'd)

Inppact: Pedestrian and Boating Inpacts onr Wading

harebirds. Increased pedestdan and boating activity
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Table 2-3 )
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Altemnatives (continued)

No Action Marina

Resource Category Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimaum Development Marina Alternative

around Clipper Cove could have a significant
impact on shorebirds by affecting mudflats where
shorebirds forage. The enlarged marina would:
quadruple boat traffic in Clipper Cove, increasing
the potential for disturbing mudflat habitat and for
eroding nearshore sediments, especially during low
tides, which could affect invertebrate prey species
in shallow water. This effect on invertebrates,
which are prey for the shorebirds, could result in a
decrease in foraging success and thus an increase to
the birds' energy expenditure. This activity, in
addition to increased pedestrian activity that could
mmpact mudflats during low tide, could disturb
shorebird-breeding areas in Clipper Cove: The
combined effect could result in a significant impact
to bird species in the Clipper Cove area, such as the
black-crowned night heron, Brandt's and pelagic
cormorants, and the black oystercatcher. The
federally listed western snowy plover is not
expected to occur at the project area and therefore
would not be affected. Any individual plovers that
may be present would be protected by the measures
described below.

o Mitigation. Mitigition would be the same as
those described for this impact on under the
Maximum Development Alternative for the
Reuse Plan.

Irnplementing this mitigation measure would
reduce the impacts on identified avian species to a’
less-than-significant level. The acquiring entity or
entities would be responsible for implementing
these mitigation measures, which would reduce the
irnpacts on identified bird species to a less-than-
significant level. Itis noted that the regional office
of the USFWS, in a letter to the Navy (see
Appendix A) recommended that a covenant for the
protection of birds protected under the Migratory
Bird Treaty Act be included in the deed conveying
ownership of the property. The Navy, in the
absence of statutory authosity, is without legal
authority to impose such restrictions.

Soils, Geology, and
Sei;micity

No impacts are expected.

Slgmﬁcant and Mitigable Impacts
Lmpact: Seismic shakdyg, Seismic shaking at Treasure

Island would result in a significant and mitigable

Significant and Mitigable Impacts

This alternative would result in significant and
mitigable impacts similar to those described for the

Significant and Unaveidable Impacts

‘The potentml for cth failure, hqucfacnon, nnd
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Table 2

-3

Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
Iy 18" P g
and Marina Development Alternatives (continied)

" Resource Category

No Action Marina
Alternative

Prdposed ‘Marina: Maximum Development
Marina Alternative

Medinm Development Marina Alternative -

Minimum Development Marina Altemnative

| structures and infrastructure. The proposed

impact on the safety of workers, and visitors at the
marina and would present 2 hazard to structures. A
maximum credible earthquake centered on the
northern segment of the Hayward Fault (Mercalli
scale intensity IX at NSTL.ABAG 1995a) would
cause major damage to the marina structures.

o Mitjgation. Mitigation would be the same as that
described for this impact under the Maximum
Developrent Alternative for the Reuse Plan.

Implementing these mitigation measures would
reduce the impact 10 a less-than-significant level.

Impact: Lignefactipy ] jal 4
Significant and mitigable impacts on structures and
infrastructure would occur from Liquefaction and
differential settlement in 2 major earthquake.
Treasure Island is designated 2 SHZ by the COMG
(now known as CGS) because of its high
liquefaction potential. During a strong earthquake,
liquefaction and differential settlement would be
likely throughout Treasuce Island. Liquefaction and
differential settlement can damage foundations, tilt
oz buckle structural supports causing catastrophic
structural fajlures, and misalign horizontal features, |
such as doorways, utility connections, roadways, or
other =igid elements. These impacts may affect life

safety.

»  Mitigarion. Mitigation would be the same as that
described for this impact under the Maximum
Development Alternative for the Reuse Plan.

Implementing the mitigation measures would
reduce the impact to 2 less-than-significant level.

Trmpact: Lateral shreading-sinspported Srctnres and
infraructure. ‘The potential for lateral spreading at

the perimeter of Treasure Island would resultina
significant and mitigable impact on unsupported

perimneter stabilization measures included in

Maximuom Developroent Marina Alternative.
However, because there is less construction
proposed for this alternstive and overall buildout is
less, the magnitude of the geologic impacts
deseribed for the Masimum Developrment Marina
Alternative would be redluced because 2 smaller
worker and visitor population would be exposed
geologic hazards. '

differential settlement under the Minimum
Development Marina Alternative would be
significant, even with dike reinforcement/
stabilization along a portion of the Treasure Island
Shoreline in Clipper Cove, because this reinforcement
is limited for the reasons described for the reuse
alternatives (not likely to be economically feasible
given the limited extent of development). The
Clipper Cove area would be subject to flooding and
other hazards associated with causeway fatlure, which
could also affect the marina. '

o Mitigation. Mitigation measures would be the
same as those identified for lateral spreading
impacts under the Maximum Development
Macina Alternative.

s Mirigarion. Mitigation measures would be the
same as those identified under the Maximivm
Development Alternative.

Due to the limited proposed perirneter stabilization
in the Clipper Cove area in this alterpative, impacts
related to dike failure, liquefaction and differential
settlement would be reduced but potentially not to
a less-than-significant level. They would therefore
remain significant and unavoidable.

Inpact: L ateral spreading — Supported and snsupporte
strutetnres and infrastrucinre. For zeasons sirnilar to
those described under Dike Stability, therewould be
limited shoreline protection in the Clipper Cove
area, an area subject to liquefaction. The Clipper
Cove area would therefore be subject to lateral
spreading under the Minimum Development
Marina Alternative. Absent the more extensive
perimeter and seismic stabilization improvernent
identified for the Maximum and Medium
Development Marina Alternatives, this impact
would rematn significant and unavoidable, even

though less new construction is proposed.

Soils, Geology, and
Seismicity (cont’d)

Maxirnum Development Alternative for the Reuse
Plan would protect the island from large-scale
lateral spreading. Residual lateral spreading could
be reduced to less than 1 foot (0.3 m). However,

Significant and Mitigable Impacts
Irpact: Seiomic shaking and settlement. 'This alternative

would result in significant and mitigable impacts
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Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (convinued)

No Action Marina

Resource Category Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medinm Development Marina Alternative

Minimum Development Marina Altémative

“tides) and drains. Although most of the potential at

this level of lateral spreading could cause significant
darnage to unsupported structures and
infrastructure on the perimeter of Treasure Island.
This damage could be mitigated by implementing
the measure below.

°  Mitgarion. Mitigation would be the same as
those described for this impact under the
" Maxirmum Development Alternative for the
Reuse Plan.

Implementing these mitigation measures would
reduce the impact to a less-than-significant level.

Impact: Settlement. Significant and mitigable impacts
would occur from overall settlement due to new
construction of the op-site fill sediments or the
underlying Bay muds as these matesials adjust to
new loading frorn heavy buildings, mat .
foundations, or other new fills (e.g., as required to
eliminate ponding, see Section 4.10.2, Hydrology
and Warter Quality, ponding impacts from high

existing loadings at Treasure Island has already
occurred, gradual area-wide settlement could be
accelerated and could continue for many more
years, resulting in local ponding, increased flooding
potential, or water-logging of soils.

o Mitiparion. Mitigation would be the same as that
described for this impact under the Maximum
Development Altecnative for the Reuse Plan.

Implementing these mitigation measures would
reduce the impact to a less-than-significant level.

related to seismic shaking and settlement similar to
those described for the Maximum Development
Mazina Alternative. No buildings are proposed fox
reusc; therefore, mitigation measures identified for
the Maximum Development Marina Alternative
would reduce these impacts to a less-than-
significant level. Because less construction is
proposed for this alternative and overall buildout is
less, the magnitude of the geologic impacts
described for the Maximum Development Marina.
Alternative would be reduced because a smaller
worker and visitor population would be exposed to
seismic hazards.
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- Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Altetnatives (consinsed)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Hydrology and
Water Quality

No significant impacts are
expected.

Significant and Mitigable Impacts
Impact: Floding from dike overtoppine. Flooding

caused by dike overtopping during storms could be
a significant impact. High tide could reach about
13 to 14 feet NGVD. As the existing perimeter
dike is at elevations ranging from about 7.7 to

13.8 feet NGVD, events of this magnitude would

| resultin waves overtopping the dike in some areas.

Sea level rise could increase potential flooding
problems in the Clipper Cove marina area.
Predictions of fufure accelerated sea level rise due
to global warming vary widely. The effect of sea
level rise is increased on 4 land mass that is
concurrently subsiding. The US Environmental
Protection Agency (EPA) projects a 50 percent
likelihood that sea levels would rise about 4 inches
(an average of 0.14 inches/yeas) by 2025 and about
8 inches (an average of 0.16 inches/year) by 2050.
Such increases are the middle range of sea level rise
estimates, which range from zero to over 18 inches
(an average of 0.03 foot/year) by 2050 (US EPA
1995).

When the highest current tide (approxirnately

6.4 feet) is superimposed on the US EPA’s
estimates for rise in sea level (approximately

8 inches), high tides could reach approximately -

7 feetand 1 inch NGVD. Such estimates do not
include compounding caused by high storm waves
of approximately 7.5 feet occurdng simultaneously
with high tdes. They also do not include the
effects of continued settlement of the island, which
has been estimated to be on the order of
approxindately 1 foot over the next 50 years
(Treadwell and Rollo 1995). Therefore, significant
flooding could still occur, even with raised dikes.
This is considered a significant and mitigable
impact.

©  Mirigation. Mitigation would be the same as that
described for this impact under the Maxinmum
Development Alternative for the Reuse Plan.

Signjficant and Mitigable Impacts

Significant and mitigable impacts for the Medium

Development Marina Alternative would be the
same as those described for the Maximum
Development Marina Alternative. The level of
intensity of impacts frora flooding from dike
overtopping would likely be similar. However,
because the marina expaasion for the Medium
Development Marina Alternative would include
more boat slips requiring a larger area of dredging
and potentially disrupting more of the IR 27 site,

impacts to groundwater quality would likely be
greater than those for the Maximum Development.

Marina Alternative.

Significant and Mitigable Impacts

Significant and mitigable impacts for the Minimum
Development Marina Alternative would be the
same as those described for the Maximum
Development Marina Alternative. The level of
intensity of impacts from flooding from dike
overtopping would likely be similar. However,
because this alternative does not propose to expand
the existing marina, it would require a smaller area
of dredging. Impacts to groundwater quality would
be less since there would be less of a chance of
disrupting more of the IR 27 site, impacts to
groundwater quality would likely be greater than
those for the Maximum Development Marina
Alternative Impacts from dredging would be less
than those for the Maximum Development Marina
Alternative. This alternative would dredge
approximately 81,000 cubic yards of matecial, about
65,000 cubic yards less than the Maximum
Development Marina Alternative, Dredging
operations would still create turbidity that may
affect eelgrass beds, though the duration of the
impacts would be less. Mitigation would be the
same as those described for this impact under the
Maximum Development Marina Alternative.
Implementing these mitigation measures would
reduce the impact to a less-than-significant level.
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Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Maxina Development Altemnatives (continsed)

Resource Category

No. Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marna Alternative

Hydrology and
Water Quality
(cont’d)

Implementing this rnitigation measure would
reduce the impact to a less-than-significant level.

Impact: Groundwater gieality. Most of the Installation

Restoration Program (IRP) sites identified in
Section 3.12, Hazardous Materials and Waste, have
soil and groundwater contaminated with petroleum
hydrocarbons due to past activities. The Navy is
undertaking remediation actions at NSTI to achieve
environinental restoration. Several actions are
planned at sites identified with groundwater
contamination, including implementing an interim
groundwater treatrment system, removing floating
product from the groundwater, and removing soil
10 reduce the contaminant source and to remediate
the soil,

Construction activities could cause residual
contaminated groundwater to migrate to the areas
where stone columns or piles might be installed.
Extensive subsurface excavation may also require
dewatering to maintain adequate construction
conditions. Pumping water from excavation pits or
dewatering wells at construction sites could release
contaminated groundwater. These are considered
significant and mitigable impacts.

s Mirigation. Prior to undertaking any subsurface
excavation for seismic stabilization measures,
foundation construction, pile driving,
dewatering activities, or development activities,
obtain groundwater information from testing or
other existing data to identify the location and
extent of contaminated groundwater and to
determine if groundwater contamination would
spread during such activities in 2 manner that
could exacerbate existing conditions. If possible
groundwater contamination is identified, the
owner shall implement preventative measures,
such as appropriate dewatering measures and
freshwater recharge in the construction zone, or
installation of barriers/grouting to minimize
migration of contaminated groundwater.
Potential methods include containment (to Limit
the volume of water that could enter an
excavation), pumping, or a combination of
both.
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Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Marina INo Action
and Marina Development Alternatives (continzned)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marxina Alternative

Medinm Development Marina Alternative

Minimum Development Marina Alternative

Hydrology and
Water Quality
(cont’d)

Mitigation. It is anticipated that mast
groundwater removed during dewatering
activities would be discharged to the on-site
wastewater treatment plant. Any contaminated
water not treatable by the plant would be
disposed of in an appropriately permitted
facility. Discharge of the removed groundiater
into the on-site system should be allowed only
after obtaining a City discharge permit.” In
reviewing the permit for discharge, the City
would ensure that contaminant levels would be
reduced to the extent required to be protective
of the Bay and in compliance with applicable
permits from the RWQCB. If direct discharge
to sucface water is detexmined as the
appropriate method for disposal of groundwater
removed during dewatering, permits issued by
the RWQCB under the NPDES program would
be required. Therefore, potential effects on the
Bay would be reduced to acceptable levels.

Implementing these mitigation measures would
reduce the impacts to a less-than-significant level,

Impact: Dredping. The Maximum Development
Marina Alternative would dredge approximately
146,000 cubic yards of material to accommodate
403 boat slips. Dredging associated with this
alternative could disturb and disperse sediments,
including any contaminated sediments, into the
water column, reducing dissolved oxygen and
increasing suspended particulates (COE 1992).
Dredging also would cause temporary increases in
water column sediment and turbidity as the
sedirnents are raised through the water column.
Contaminants released by dredging activities could
significantly degrade water quality at or near the
dredge sites. As discussed in Section 4.8 (Biological
Resources), increased suspended sediments may
affect eelgrass located along the shore of Yerba
Buena island. The extent of this potential impact
would depend on the type of dredges used (e.g.,
bucket or suction dredges), current patterns during
the dredging operations,

Hydzrology and
Water Quality

and whether sediment plumes generated during
these operations would impact the shoreline in this
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Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Masina No Action
and Marina Development Alternatives (continied)

: No Action Marina
Resource Category Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

(cont’d)

area.

If contaminants are identified at concentrations
capable of causing adverse water quality effects,
precautionary measures would need to be evaluated
and adopted prior to undertaking dredging.
Dredging contaminated sediments requires use of
special dredging equipment, such as environmental
or closed buckets, high solids slurry pumps, marine
excavatdrs, and silt curtains. The site must be
dredged using appropriate dredging technology
suitable to the site-specific conditions and in
accordance with future permit requirements placed
by the appropriate regulatory agencies.

Dredging operations typically do not cause
significant short- or long-term fluctuations in
salinity, temperature, or pH. However, temporary
turbidity increases occur when the scow receiving
the dredged materials is allowed to overflow with ~
sediment-laden water so that it can be filled to
capacity. .

Sediment sampling conducted in late January
through early February 1996 at the former Clipper
Cover Skeet Range indicated that there are
contaminated sediments in the marina area with
high levels of lead and polychlorinated aromatic
hydrocarbons (PAHS) (US Navy 1996g). In
addition, the Navy conducted limited sampling in
the cove near storm drain outfalls. These samples
were not determined to be contarninated based on
CERCLA standards. In 1992, bioassay testing for
maintenance dredging was conducted by Tetra
Tech (1992). This sampling was conducted arotind
Navy Pier 503 and areas to the southwest. These
tests showed that sediments in these areas were
suitable for aquatic disposal at the Alcatraz site.
However, for purposes of marina development for
the project more recent and appropriate testing
would be required as described below.

Dredging would require permits/approvals from
the San Francisco Bay Conservation and

Hydrology and
Water Quality

Development Commission (BCDC), San Francisco
Bay RWQCB, and the US Army Corps of

Engineers (COE). Prior to dredging, and in
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Table 2-3

Summary of Significant Environmental Impacts and Mitigations from the Marina No Actlon
and Marina Development Alternatives (consined)

Besource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marxina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

{cont’d)

compliance with Section 404 of the Clean Water
Act, 33 U.S.C, §1344, all matetials proposed for
excavation and dredging must be tested for heavy
metals, hydrocarbons, polychlorinated biphenyls |
(PCBs), tributyltin, pesticides, and any other
contaminants of concern to the RWQCB. Careful
delineation and segregation of any contaminated
matexial would minimize the volume of
contaminated sediments generated.

In an attempt to improve efficiency and
coordination, the Dredged Material Management
Office (DMMO) reviews applications for dredging
in San Francisco Bay. This office coordinates
requests for dredging with a regulatory commitiee
composed of the primary agencies listed above, and
feviews all sediment sampling plans and testing
results. All proposed dredging, including the
dredging for the Clipper Cove Marina project
described in Section 2.4.2, would be submitted to
the DMMO for its review and approval.

Prior to project implementation, the project
sponsor would also be applying for projett
approval directly from BCDC, the U.S. Army
Corps of Engineers and the RWQCB. These
agencies would, in turn, receive advice from the
California State Lands Commission, California
Department of Fish and Game, the National
Masine Fisherles Service, the U.S. Fish and Wildlife
Service and the U.S, Environmental Protection
Agency. Based on the resuits of these reviews, the
state and federal authorizations for the proposed
dredging would include the appropriate conditions
to assure that the project would have no significant,
adverse affect on water quality and biology. These
conditions commonly include, but are not linited
to: (1) the requirement to obtain a water quality
certification, after sampling and testing of dredge
material in order to prevent resuspension and in-
Bay disposal of contaminated matesials;

(2) restrictions on the timing of dredging and
dredged material disposal to prevent adverse

Hydrology and tmpacts to fish and other species using the Bay; and
Water Quality (3) strict limitations on the location, depths and
(cont’d) quantities of dredging. The project sponsor would
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Table 2-3
" Summary of Significant Eavironmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (consinued)

No Action Marina

Resource Category Alternative

Proposed Marina: Maximuom Devélopmcnt
Marina Alternative

Medium Development Marina Alternative

Minjmum Development Marina Alternative

fully carey out the conditions imposed as a part of
the project. ’

When dredging in any identified contaminated
areas, precautionary regulatory measures would be
required to contain resuspended sediments to the
area of dredging. These measures could include the
use of “environmental” or closed dredge buckets,
use of high solids shutry pumps, and silt curtains.

o Mirjgation. As described under Biological
Resources, eelgrass could be affected adversely
by decreased light and siltation from suspended
sediments. Silt curtains should be used to
contain turbidity plumes so as to not reach
eelgrass beds near Yerba Buena Istand. Also as
described under biological resources, increased
turbidity could affect herring spawning in the
Clipper Cove. Mitigation outlined in the
biological resources section would include
avoidance of the dredging during the spawning
season. '

Implementing the regulatory measures and the
above mitigation measure would reduce the impacts
to 2 less-than-significant level.
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Table 2-3
Summary of Significant BEavironmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (continued) '

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Public Services and
. Utilities

No impacts are expected.

Significant and Mitigable Impacts
Inpact: Public Services and Utifities fmpacts, The

development of additional marina facilities would
likely increase the number of visitors and workers
to the Clipper Cove area. The increased number of
visitors and workers would increase the need for
fire protection, police protection, and emergency

- medical services to the area. Additionally,

construction of the marina facilities would result in
increased potable water demand on the order of
about 21,000 gallons per day (gpd) and associated
wastewater production on the order 0£16,800 gpd;
disturb ground areas and increase the potential for
soil erosion; increase energy and .
telecommunications demand and the generation of
solid waste. Potential adverse effects and
mitigation measurces would be the same as those’
listed above for the Maximum Development
Alternative for the Reuse Plan.

o Mifgation. Mitigation for impacts to fire
protection, police protection, emergency
medical services, potable water distribution,
wastewater collection and treatment, stormrwater
collection, energy, telecommunications, and
solid waste would be the same as those
described under the Maximum Development
Alternative for the Reuse Plan,

Implementing these mitigation measures would
reduce the impacts to a less-than-significant level.

Significant and Mitigable Impacts
Impact: Piehlic Services and Utilities impacts, Under the

Medinm Development Macina Alternative, a marina
with a range of 500 to 675 boat slips would be
constructed. The marina development would also
include the reuse of existng facilities fora
conference/reception center or bed and breakfast.
Like the Maximum Development Marina
Alternative, the Medium Development Marina
Alternative would increase the need for fire
protection, police protection, and emergency
medical services to the area since there would be
additional visitors and worlers at Clipper Cove.
Additionally, the expanded marina and new
facilities would result in increased potable water
dernand and associated wastewater production;
disturh ground areas and increase the potential for
soil erosion; increase energy and
telecommunications demand and the generation of
solid waste. Potential adverse effects and
mitigation measures would be the same as those
listed for the Maximum Development Marina
Alternative. However, impacts to the public
services and utilities would be less for this
alternative because it proposes less development.

e Mitigarion. Mitigation for impacts to fire
protection, police protection, emergency
medical services, potable water distribution,
wastewater collection and treatment, stormwater
collection, energy, telecommunications, and
solid waste would be the same as those
described under the Maximum Development
Alternative for the Reuse Plan.

Implementing these mitigation measures would
reduce the impacts to 2 less-than-significant level.

Significant and Mitigable Impacts
Impact: Public Services and Ultéfitier impacts. Under the

Minimum Development Alternative, the existing
marina would be retained, but not expanded. A
new building of 20,000 square feet for the yacht
club would be constructed. The construction of
the new building and the revitalization of the
existing marina would ikely attract an increased
number of visitors and workers to the Clipper Cove
area, resulting in an increased need for fire
protection, police protection, and emergency .
medical services to the area. Additionally, the new
building and revitalized marina would result in
increased potable water demand and associated
wastewater production; disturb ground areas and
increase the potential for soil erosion; increase
energy and telecommunications demand and the
generation of solid waste. Potential adverse effects
and mitigation measures would be the same as
those listed for the Maximum Development Marina
Alternative.

o Mifigarion. Mitigation for impacts to fire
protection, police protection, emergency
medical sexvices, potable water distribution,
wastewater collection and treatment, stormwater
collection, energy, telecommunications, and
solid waste would be the same as those
described under the Maximum Development
Alternative for the Reuse Plan.

Implementing these mitigation measures would
reduce the impacts to a less-than-significant level.
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (contined)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maxioaum Development
Marina Alternative

Medium Development Marina Alternative

Minimum Development Marina Alternative

Hazardous
Materials and
Waste

No impacts are expected.

Significant and Mitigable Inapacts
Impact: Exposyre (o residual chemical constinents. The

Maximum Development Marina Alternative would
require construction ‘activities such as foundation
excavation, pile installation, and construction
dewatering. These types of construction activities
could result in both humnan and ecological exposure
to potential zesidual contaminants in soil and
groundwater. After construction, potential human
health impacts could occur if marina workers and
visitors are exposed to elevated levels of residual
constituents in the soil and groundwater.

Lead in sediments off-shore from a former skeet
range at IR 27 was identified as contaminants of
concern. Sediment sampling conducted in Jate
January through early February 1996 at the former
Clipper Cove Skeet Range (IR 27) indicates that
there are contaminated sediments in the marina
area with elevated levels of lead and PAHs. The
proposed Treasure Island Marina Development
Plan would require dredging, and contarninated
sediments may be encountered. During excavation
to construct building foundations, workers could
encounter contaminated soils and groundwater if
construction cceurs below remediated zones, in
areas not sampled as part of the IRP, in soils not
tested under the IRP containing lead from painted
structures, or in fill material containing chemicals,

Construction worlkers could be exposed to residual
contamination through inhaling aitborne
contaminated dust or direct contact with
contaminated soil or groundwater. Below-grade
soil excavation or trenching activities that require
dewateriog could potentially encounter
contaminated groundwater. Purmping water from
excavation pits or dewatesing wells at construction
sites could release contaminated groundwates,
exposing construction workers or the public.
Further dewatering activities potentially could
spread groundwater contamination left in place.

Disrupting soil during construction activities also
could expose ecological teceptors to chemical

Significant and Mitigable Impacts

The significant and mitigable impacts would be
similar to those described under the Maximum
Development Marina Alternative. The total
development would be less than that for the
Maximum Development Marina Alternative, and
combined employee and visitor populations would
be less than the Maximum Development Marina
Alternative. Overall exposure to residual chemical
constituents and previously unidentified subsurface
hazards would be approximately the same for this
alternative as for the Maximum Development
Marina Alternative,

Significant and Mitigable Impacts

The significant and mitigable impacts would be
similar to those described under the Maximum
Development Marina Alternative.” The total
development would be less than that for the
Maximurn Development Marina Alternative, and
combined employee and visitor populations would
be less than the Maximum Development Masina
Alternative. Overall exposure to residual chemical
constituents and previously unidentified subsurface
hazards would be lower for this alternative than for
the Maxicaum Development Marina Alternative due
10 the lesser amount of construction and smaller
boat slip area.
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action

and Marina Development Alternatives (conzinied)

Resource Category

No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development' Marina Alternative

Minimum Development Marina Alternative

Hazardous
Materials and
Waste (cont’d)

constituents. One pathway for the transport of
chemicals to the Bay is surface water runoff from
construction sites. Runoff that travels over

1 potentially contaminated soil could transport

dissolved ozganic chernicals, inorganic chermicals, and
sediment to sensitive ecological receptors. Dredging
Clipper Cove to expand the marina also may disturb
contaminated sediments in Bay water, increasing
suspended sediment and reducing dissolved oxygen.

The potential for human and ecological exposure to
residual contarnination is considered a significant
impact that could be mitigated by implementing the
following measures:

o Mitigation. Mitigation measures for this impact

would be the same as'those described for the
Maximum Development Alternative for the
Reuse Plan.

Implementing these mitigation measures would

| reduce the impact to 2 less-than-significant level.

unidentified old or abandoned USTSs, or buried
hazardous debris in the Clipper Cove area. Ifan
unidentified UST (which could contain hazardous
materials or vapors) or buried hazardous debris
weze uncovered or disturbed duding or after build-
out of the Maximum Development Marina.
Alternative, workers, visitors, or occuparits of
nearby buildings could experience adverse health
effects. The potential for exposure to unidentified
hazards is considered a significant impact that could
be mitigated by implementing the following:

s Mitigarion. Mitigation measures for this impact
would be the same as those described for the
Maximum Development Alternative for the
Reuse Plan. :

Implementing these mitigation measures would
reduce the impact to a less-than-significant level.

Shadow and Wind

No impacts are expected.

No significant impacts are expected.

No significant impacts are expected.

No significant impacts are expected.

Cumulative Impacts
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Table 2~3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Alternatives (continzed)

Resource Category

No Action. Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medjum Development Marina Altemnative

Minimum Development Marina Alternative

Cumﬁlau‘ve Land
Use

No significant impacts are
expected.

Lmpact: Cummlative land use impacts. No significant

impacts are expected.

Not required for CEQA analysis.

Not requiced for CEQA analysis.

Not required for CEQA analysis.

Cumulative Visual No significant impacts are Imppacr:_ Cupntlative pisyal resonrces aned gesthetics impacts. Not required for CEQA. analysis.
Resources and expected. No significant impacts are expected. .
Aesthetics ’ .

Cumulative No significant impacts are mpact:_Crmlarive enmplovment. population, and boysigy Not required for CEQA analysis. Not required for CEQA analysis.
Population, espected. impacts. No significant impacts are expected.

Employment, and
Housing

Not required for CEQA analysis.

Circulation, and
Parldng

Section 4.5 takes into account the proposed marina
traffic, traffic associated with the reuse alternatives,
and traffic associated with cumulative 2020 growth |
forecasts for San Francisco and the Bay Area. The
contribution of the reuse alternatives, including the
proposed marina, to significant unavoidable
curnulative transportation, circulation and parking
irnpacts has been determined to be a small
increment but is nevertheless considered
cumulatively considerable. The proposed marina
contributes even less traffic to these cumulatively
significant impacts. Marina traffic is expected is
expected to add 38 new trips to the westbound on-
ramnp (west side), 27 new trips to the eastbound on-
ramp (east side), and 10 trips to the westbound on-
ramp (east side) during the weekend midday peak
hour. The proposed marina’s contribution of
traffic would represent approximately 5 percent, 7
percent, and 5 percent of the total new trips
generated under the reuse alterpatives, The
marina’s seven percent contribution to significant
impacts at the eastbound on-ramp (east side) would
be considered a substantial contribution to a
significant impact, and therefore the marina’s
contribution would be cumulatively considerable.
The marina’s contribution to cumulative traffic

. Cumulative No significant impacts are Not required for CEQA analysis. ”
Cultural Resources expected. noieﬂfzally rzgﬂgzcanf arc/;eﬂ[gazcgl resonrees. No : :
. significant impacts are expected.
Cunulative No significant impacts are ppagt; Cumnlative traffic tmpacts aisocialed with 1h Not required for CEQA analysis. Not required for CEQA. analysis.
Transportation, expected. proposed maring. The taffic analysis presented in '
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Table 2-3
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marinz Development Alternatives (continued)

Resource Category

-No Action Marina
Alternative

Proposed Marina: Maximum Development
Marina Alternative

Medium Development Marina Alternative

Minitnum Development Marina Alterative

Cumulative
Transportation,
Circulation, and
Parking (cont’d)

congestion and increased parking demand at East
Bay ferry terminals is currently not known with
certainty and this analysis therefore concludes, as
does the cumulative impact analysis for the reuse
alternatives, that the impact is significant and
unavoidable. The marina’s contribution to
significant impacts could therefore be cumulatively
considerable as well. The marina’s contribution to
cumnulative congestion could be reduced but may
not be eliminated via the mitigation measures
identified in Section 4.5, Transportation,
Circulation, 2and Parking,

Cumulative Air
Quality

No significant impacts are
expected.

Tpmact; Crmnstlative inpact on air quality. The proposed

marina would result in an increase in boat and
vehicular traffic associated with the expanded
marina. This would, in turn, increase traffic-related
emissions and contribute to the region’s
nonattainment problems, which aze comulatively
significant, Mitigation identified in Section 4.6 may
notreduce this impact to a less than significant
level. The marina’s contribution to this cumulatively
significant impact is not completely mitigable and is
considered cumulatively considerable.

Not required for CEQA analysis.

Not required for CEQA analysis.

Cumulative Noise

No significant impacts are
expected.

Inpact: Cumnlative inmpact on noise. Construction

activities associated with the proposed marina in
combination with SEOBB construction could result
in cumulatively significant temporary noise impacts.
It is unlikely but possible that the marina’s
contribution to this noise impact would be
curnulatively considerable, depending on the
signultaneous construction activity being
undertaken (and probably limited to pile driving
activides).

Not required for CEQA. analysis.

Not required for CEQA. arwiysis,

1;10t required for CEQA analysis.

Cumulative No significant impacts are . Inshact: Cummlative imbacis on biplovieal resosirres, No Not required for CEQA. analysis.
Biclogical expected. significant impacts are expected.

Resources

Cumulative No significant impacts are Tnpaci: Cumirlative imgpacts o1t lnidrology and water gualiy, No | Not requized for CEQA analysis. Not required for CEQA analysis.
Hydrology and expected. ’ significant impacrs are expected.

‘Water Quality

Cumulative Public
Services and
Utilities

No significant impacts are
expected.

Trppact: Gunmdlative inpacts on preblc services and wiilities, No

significant impacts are expected.

Not required for CEQA analysis.

Not required for CEQA analysis.
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Table 2-3 . , .
Summary of Significant Environmental Impacts and Mitigations from the Marina No Action
and Marina Development Altemnatives’ (coninued)

Resource Category

No Action Marina
Alternative

- Proposed Marina: Maximum Development
Marina Altemative

Medium Development Marinz Alternative

Minimum Development Marina Alternative

;
Inmpagt: Crmilarive ivipagls on bagardons materialy gnd waste.

Cunulative No significant impacts are

Hazardous expected. No significant impacts are expected.
Materials and

Waste

Not required for CEQA analysis.

Not required for CEQA analysis.

June 2006
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SAN FRANCISCO

DATE: July 5, 2017
TO:  Case File No. 2007.0903ENV-02
FROM: Rachel A, Schuett, Environmental Planning

RE: Clipper Cove Marina Expansion

Background

The marina expansion at Clipper Cove involves the demolition of the existing 108-slip marina,
and the construction of a new, larger marina on the same site. The marina expansion has already
been subject to environmental review under the California Environmental Quality Act (CEQA), as
described in further detail, below. However, the final design for the marina expansion has been
revised since the environmental analysis was completed. The purpose of this memorandum is to
hightight the proposed revisions to the marina expansion project and identify whether or not the
revisions would result in additional environmental impacts or require further analysis. All
referenced figures are included as Attachment A.

~ As joint lead agencies pursuant to CEQA and the State CEQA Guidelines, 14 California Code of
Regulations Sections 15000 et seq. (the “CEQA Guidelines”), the Treasure Island Development
Authority (“TIDA”), and the San Francisco Planning Department (“Planning Department”),
prepared two separate Environmental Impact Reports analyzing the proposed transfer of
Treasure Island and Yerba Buena Island, in the San Francisco Bay, from the United States Navy

(“the Navy”) to the City and County of San Francisco (the “City”), as well as the subsequent

redevelopment of the land.

2006 EIR. The Transfer and Reuse of Naval Station Treasure Island Final Environmental
Impact Report (FEIR) was certified on May 5, 2005t (State Clearinghouse No. 1996092073) (2006
EIR”). The 2006 EIR includes both a program-level analysis of the transfer of portions of the
former base from the U.S. Navy to the City, and a project-level analysis of the expansion of the
marina at Clipper Cove. A description of what was analyzed is included under “Original Project”
below.

2011 EIR. The Treasure Island/Yerba Buena Island Redevelopment Project Final Environmental
Impact Report was certified on April 21, 2011 (State Clearinghouse No. 20080012105) (“2011
EIR).? The 2011 EIR analyzed the impacts of the redevelopment of the portions of the Naval

1 The EIR, consisting of the Draft EIR and the Responses to Comments document, which technically
comprises the Final EIR was certified on May 5, 2005. The FEIR, which formally combines the DEIR (as
revised based on public comment and staff-initiated text changes), and the Responses to Comment was
published on June 1, 2006,

2 In accordance with Sections 15063 and 15082 of the CEQA Guidelines, the Planning Department and TIDA,
prepared a Notice of Preparation of the 2011 EIR and conducted scoping meetings. Written and oral
comments received on the NOP are included in the Draft Environmental Impact Report (“2011 DEIR”). The
2011 DEIR was published on July 12, 2010, for a 45 day comment period, which was extended once to
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Station Treasure Island (NSTI) that were still owned by the Navy, after the land was transferred
to the TIDA. The proposed program of development (“master development”) for the island
included: residential, commercial, retail, office, hotel, cultural, museum, recreational, and flex
~space uses. The document included analysis of new or upgraded public facilities and utilities,
streets and pubic ways; bicycle, transit, and pedestrian facilities, parks and open space, including
shoreline access, a new Ferry Terminal and intermodal Transit Hub, and rehabilitation of historic
buildings. The master development would be undertaken by Master Developer, Treasure Island
Community Development, LLC (“Master Developer”). The 2011 EIR also analyzed new and
upgraded landside and waterside facilities for the existing Treasure Island Sailing Center, located
adjacent the marina at Clipper Cove, to the east, and landside services and improvements for the
expanded marina. A description of what was analyzed is included under “Original Project”
- below. The waterside improvements associated with the marina expansion, were not further
analyzed in the 2011 EIR.

Project Description

As mentioned above, the 2006 EIR analyzed both landside and waterside improvements
agsociated with the proposed marina expansion. Subsequent to the publication of the 2006 EIR,
and prior to the approval of the waterside improvements, the landside improvements proposal
was rescinded. However, the landside services and improvements for the expanded marina were
then included as part of the master development plan and were analyzed in the 2011 EIR.3

Subsequent to the publication of the 2011 EIR, the proposed marina expansion project design was
updated due to: (1) the evolution and modernization of marina design, (2) the United States Navy
requirements involving the hazardous materials clean-up efforts at the marina, and (3)
conformance with the Division of Boating and Waterways (DBW) Guidelines for Marina Berthing
Facilities that receive state funding. A description of what is currently proposed is included under
“Proposed Revisions” below.

Séptember 10, 2010, for a total of 60 days, and notices of the availability of the document were distributed to
the public in a newspaper of general circulation and advertised, mailed, or otherwise delivered to a list of
persons requesting it. TIDA and the Planning Commission held a joint public hearing on August 12, 2010, at
which opportunity for public comment was given, and public comment was received on the 2011 DEIR. The
2011 EIR contains all of the comment letters received during the public comment period, as well-as a
transcript of the public hearing held on August 12, 2010. The 2011 EIR also contains responses to those
comments, which the Planning Commission prepared in accordance with CEQA and the CEQA Guidelines.
TIDA and the Planning Commission reviewed the comments received and the responses thereto and found
that the 2011 EIR provides adequate, good faith, and reasoned responses to those comments. On April 21,
2011, TIDA and the Planning Commission certified the 2011 EIR as required by CEQA and adopted CEQA
Findings related to the Project. '

® The 2011 EIR also analyzed new and upgraded landside and waterside facilities for the existing Treasuze
Island Sailing Center.

SAN FRANCISCO
PLANNING DEPARTMENT
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Original Project

Waterside Cornponent. The waterside component of the original project was evaluated undey the
“Maximum Development Alternative” in the 2006 EIR. The waterside component would include
deconstruction of the existing 108-slip marina and construction of eight mainwalks (piers) (400 to
750 feet in length) with 403 slips (35 to 80 feet in Jength). The area of the p1ers would total 132,801
square feet.

A 14,760-square-foot, accessible floating breakwater/wave attenuator/public pedestrian pier
would be constructed to protect Clipper Cove from waves. The floating breakwater/wave
attenuator/public pedestrian pier would extend approximately 820 feet into Clipper Cove and
would provide public access to the water. The public pier would be equipped to permit
manually-launched, non-motorized light watercraft, such as kayaks and canoes.

‘A convenience counter, a pump-out station, and a possible fuel station may be housed at the
floating breakwater/wave attenuator/public pedestrian path. Temporary side tes would be
available for public access uses, including use by the Treasure Island Sailing Center.

The marina layout would follow the long, narrow shape of the Clipper Cove basin, and would
include energy conservation metering, telephone and cable services, and security features.*
" Approximately 119,650 square feet of bay surface area would be covered by the construction of
the piers and breakwater, and approximately 146,000 cubic yards of material would be dredged to
create a navigable channel for all users of Clipper Cove.

Live-aboard boats would be allowed at a ratio of no more than ten percent of the total authorized
boat berths, for a maximum of 40 live-aboard boats. The split between sailboats and powerboats
would be about 68 and 32 percent, respectively. For sailboats the split between gas-powered and
diesel-powered boats would be about 30 and 70 percent, respectively. For powerboats, the split
between gas-powered and diesel-powered powerboats would be about 50 percent and 50 percent.

Landside Component. As described in the 2011 EIR, landside improvements would include
restrooms, laundry facilities, and other improvements designed to serve marina tenants as well as
the existing Treasure Island Sailing Center, a separate facility that also uses Clipper Cove. Per the
2011 BIR, these landside improvements would be constructed regardless of whether or not the
marina is expanded.

Two hundred and thirty five parking spaces (at a ratio of 0,6 parkmg spaces per slip) would be
provided for the marina uses.

Proposed Revisions

As under the original project, the existing 108-slip marina would be replaced with an expanded
marina. However, the proposed modifications would reduce the number of boat slips from 404 to
313, 90 fewer slips than under the original project. Further, a dual-purpose, single-loaded A Dock,
featuring slips on the westerly plane and wave attenuation and dock space on the easterly plane
would replace the previously proposed and studied stand-alone wave attenuator and transient
dock included in the original project, '

4 Security features would include a locked gate with entry restricted by use of an electronic key card.
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The overall length of the marina would be 882 feet from its westerly edge to its easterly edge with
an additional 185 foot “dogleg” to the A Dock that protrudes into Clipper Cove. A site plan is
included as Figure 1.

As shown on Figure 2, as under the original project, the marina layout would follow the long
narrow shape of the Clipper Cove basin. The floating docks are designed to comply with the
requirements of the federal Americans with Disabilities Act, and state and local regulations, and
would include modern pump—oﬁt facilities, modem utilities, energy conservation metering,
telephone and cable services, other telecommunications systems, and a secured entry via keycard-
accessible ‘gate. However, a fuel station would not be incuded, and no fuel sales would be
permitted within the marina. The revised design would allow more open-water for the public as
a result of the reduction in the marina’s overall waterside footprint. As noted above, the new A
- Dock would have a dual purpose: boat slips on the westerly side and short-term transient docks,
and occasional day-use docks on the easterly side. Day use anchorage would continue to take,
place in the open water areas of Clipper Cove, ‘

Approximately 131,028 square feet of bay surface would be covered by the construction of piets
and the A Dock wave attenuator/transient dock, an increase of 11,378 square feet of coverage from
the original project.” The revised project would include dredging of approximately 133,358 cubic
yards of material for the navigable channel, a reduction of 12,642 cubic yards compared to the
original project. The conceptual dredging plan and section elevations are included on Flglires 3
through 6.

Live-aboard boats would be allowed at the Division of Boating and Waterways (“DBW") and San
. Francisco Bay Conservation and Development Commission’s (“BCDC”) allowed ratio of no more
than 10 percent of the total authorized boat berths, for a maximum of 31 live-aboard boats. The
split between sailboats and powerboats at the marina would change from about 68 to 86 percent
sailboats (an increase of 18 percent) and from about 32 percent to 14 percent powerboats (a
decrease of 18 percent). The anticipated split between diesel powered and gas powered boats
would remain the same as under the original project.

The proposed marina expansion no longer incliudes any newly built structures or landscaping on
the landside areas adjacent to Clipper Cove, as all of those responsibilities are now a part of the
obligations of the Master Developer and were analyzed in the 2011 EIR for the‘development of
Treasure Island. The marina operator’s landside functions, such as harbormaster’s office,
restrooms and other office and business needs would now be accommodated in buildings
constructed by the Master Developer on the landside adjacent to Clipper Cove and rented to
Treasure Island Enterprises, LLC, or other third-party providers of services. The landside
elements analyzed in the 2011 EIR have not changed.

Parking for the marina would be accommodated in short-term parking spaces along Clipper Cove
and in off-site surface areas and garages, all of which were studied in the 2011 EIR for the
development of Treasure Island. The proposed number of parking spaces needed for marinas is
0.6 spaces for each slip, and ‘accordingly, the 313-slip marina would require only 188 parking
spaces, less than the 235 spaces that were analyzed in the 2011 EIR for the development of
Treasure Island. This decrease in demand would not result in fewer parking spaces being
constructed; instead, the 47 parking spaces would be allocated to other uses. ‘
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Operations, The marina would be operated by full-time, on-site staff, in a manmer that is
consistent with both the 2006 and the-2011 EIRs. The project sponsor would operate the marina
pursuant to the terms of a 66-year lease between TIDA as lessor, and Treasure Island Enterprises,
LLC, as lessee. The lease would give the project sponsor exclusive rights to use of the marina and
non-exclusive rights to operate in Clipper Cove.

Approved uses for the revised project have not changed from the original project and would
include: '

= - Rental of boat slips to the public for monthly boaters, and live-aboard boaters, in
conformity with BCDC requirements and other apprdvals to be granted by TIDA.

= Short-term mooring for water taxi service and recreational boats, boat storage, boat and
other light watercraft launching, buoy and mooring rentals, and transient boat moorage.

»  Rental of dock lockers or other facilities to slip renters for storage of personal boating
items.

= A community benefits program to provide Bay experiences and opportunities to
disadvantaged community youth at Treasure Island, including Treasure Island Homeless
Development Iritiative residents.

= Boat launching and retrieving services.

= Minor matine services.

= Day use rentals of small craft and kayaks.

= Telecommunications and cable services for the marina.

*  Food and beverage services for the marina.

= Guestboater and transient boater short-term moorage.

The uses identified for the revised project would be the same as those identified for the original
project, and there are no proposed revisions to the operation of the expanded marina,

Construction Phasing. The construction of the marina expansion project would be undertaken in
three non-overlapping phases, each phase would take 12 to 16 months. The A Dock and its
adjacent dock, the B Dock, would be constructed in Phase 1, and the C Dock and D Docks would
be constructed in Phase 2. In Phase 3, the existing 108-slip marina would be deconstructed and
the last dodk, the E Dock, would be constructed.

Dredging would be expected to occur during Phase 1. Prior to conducting dredging activities, all
. materials proposed for dredging would be tested for heavy metals, hydrocarbons, PCBs,
tributylin, pesticides, and any other contaminants of concern to the Regional Water Quality
Control Board. The results of the sediment sampling would determine the disposal options
~ including on-site re-use or upland disposal. Disposal would be conducted in compliance with the
Long Term Management Strategy described in the 2006 EIR. No revisions to the construction
phasing are proposed. ‘ ‘

Approvals. The proposed project would require approval by the San Prancisco Board of
Supervisors TIDA Board, as well as approvals from BCDC, the Regional Water Quality Control
Board , and the U.S. Army Corps of Engineers, Joint Aquatic Resource Permitting Application.
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TIDA Actions. The actions of TIDA in connection with the marina expansion include;

o Adoption of CEQA Findings and a Mitigation Monitoring and Reporting Program
(MMRP) '

o Approval of a >66—year Treasure Island Marina Lease by and between TIDA and Treasure
Island Enterprises, LLC in support of the expansion and operation of the marina at
Clipper Cove

= Endorsement and recommendation to the Board of Supervisors for approval of the CEQA
findings, the MMRP and a 66-year Treasure Island Marina Lease by and between TIDA
and Treasure Island Enterprises, LLC '

The project approvals and TIDA actions are the same as under the original project. No revisions
are proposed.

Analysis of Potential Environmental Impacts

As discussed above, the proposed modifications to the Clipper Cove Marina would reduce the -
number of boat slips and parking spaces, reduce the quantity of dredging, reduce the number of
live-aboard boats, and eliminate the fuel stafion. Overall, these modifications would reduce both
the construction and operational impacts of the marina expansion in comparison with the original
project evaluated in the 2006 EIR. Therefore, as summarized in Table 1, below, the updates to the
final design of the maxina expansion project would not result in new or substantially more severe
individual or cumulative impacts than were previously identified in the 2006 EIR.

While the proposed modifications would generally reduce the scale of the marina expansion and
related impacts, the proposed modifications to the piers and A Dock wave attenuator/transient
dock would increase the amount of bay coverage by 11,378 square feet, resulting in a
corresponding increase in potential impacts on biological resources related to bay coverage. The
2006 EIR found that compliance with state and federal regulatory requirements would ensure that
impacts related to bay surface coverage would be less than significant. The modified project
would be subject to the same regulatory requirements, which would ensure that the increase of
11,378 square feet of bay coverage from 119,650 square feet under the original project would not
result in new or substantially more severe impacts than were identified in the 2006 EIR. As such,
the increase in the amount of bay surface coverage is not a substantial change to the marina
expansion project that would result in a substantial increased impact to biological resources.
Therefore, because the modified prbject would have fewer slips, fewer parking spaces, would
require less dredging, and would result in fewer vehicle trips than the original project, the
transportation-related and cumulative air quality impacts would be less than previously
analyzed. ‘ :
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Table 1. Proposed Revisions

Change to Impact Analysis

Design Original Modified
Feature Project Project
Number of 403 slips 313 slips | None. A reduction of 90 slips would reduce potential impacts
ships to mudflat habitats such as eelgrass beds and to shorebirds
that forage in the mudflats, by reducing boat traffic in Clipper
Cove.
Parking ratio 0.6 0.6 No change.
(spaces/slip) -
Number of 240 spaces | 188 spaces | None. A reduction of 52 parking spaces does not change the
parking spaces parking ratio of 0.6 spaces per slip, thus there would be no
' change to the impact analysis.
Bay Coverage | 119,650 sf 131,028sf None. Compliance with state and federal regulatory
' requirements would ensure that the increase in bay surface
coverage of 11,378 sf would not result in substantially greater
impacts than previously identified including impacts to
eelgrass beds.
Wave Stand- Eastern None. No impacts related to wave attenuation were
attenuation | alonewave | plane of identified.
attenuator | the single-
loaded A
Dock L
Dredging 146,000 133,358 None. The impacts related to-dredging would were found to
cubic yards | cubicyards | beless than significant with mitigation, and the mitigation
identified in the 2006 EIR would continue to apply. Thus, a
reduction of 12,642 cubic yards of dredging would not change
the impact analysis or findings.
Sailboat/ 68% 86% Nomne. No impacts related to the split between sailboats and
Powerboat sailboats sajlboats | powerboats were identified; thus, an 18% increase in sailboats,
split and 32% and 14% and 18% decrease in powerboats would result in lower air
| powerboats | powerboats quality impacts than were identified in the 2011 EIR.
Sailboat Fuel | 30% Gas- | 30% Gas- No change.
powered powered
70% Diesel- | 70% Diesel-
powered | powered
Powerboat 50%.Gas- 50% Gas- No change.
Fuel powered powered
50% Diesel- | 50% Diesel-
powered powered .
Fuel Station Possibly "Not None. No impacts related to the possible provision of a fuel
included included station were identified.

Sources: 2006 EIR, 2011 EIR

SAN FAANCISCO

PLANNING DEPARTRENT

1316




July 5, 2017
Clipper Cove Marina Expansmn
Page 8

Naval Base Closure Remediation Requirements

Prior to the transfer of Naval Station Treasure Island (“NSTI”) to the TIDA, the Navy is required
to identify, analyze, and clean up any releases of hazardous materials and wastes associated with
past operations. This effort is undertaken according to a procedures manual known as the Base
Redevelopment and Realignment Manual, which was prepared by the United States Department
of Defense (“DOD").

The Installation Restoration Program ("IR Program”) is an ongoing DOD-administered program
for identifying, evaluating, and remediating contaminated sites on Federal lands under DOD
control. Thirty-one Installation Restoration sites (“IR Site”) were identified on Treasure Island in
the 2006 EIR. The only IR Site identified in the 2006 EIR that directly impacts the marina
expansion project is IR Site 27, a fan-shaped area located in Clipper Cove.

Site 27 encompasses approximately 19 off-shore acres and one acre of onshore land at Treasure
Island. From 1979 to 1989 a portion of this area was used as a naval skeet range where lead shot
was used to fire at targets. As a result lead shot and clay targets were deposited within the
submelged sediment in the cove resulting in contamination from lead (from the shot) and
polycyclic aromatic hydrocarbons (from the clay targets). Remediation activities were undertaken
to remove and backfill contaminated sediment and a cap was placed over the area to prevent
waterfowl from coming into contact with contaminants, see Figure 7.

Since publication of the 2006 EIR and the 2011 EIR, the United States Navy has completed its
remediation of Clipper Cove, IR Site 27, resulting in a Finding of Suitability to Transfer (“FOST").
A Covenant to Restrict Use of Property (“CRUP”) entered into by the Navy and the California
Department of Toxic Substances Control was finalized and recorded against the property on
September 20, 2016°> The CRUP is included as part of the lease agreement between Treasure
Island Enterprises, LLC, and TIDA. The CRUP includes a requirement for a “no wake zone”
speed limit of 5 mph, or less, and additional operational restraints to further eliminate any
adverse effects on IR Site 27. The marina expansion is designed, and would be operated, in a
manner which meets all of the CRUP requirements.

The remediation of IR Site 27 was anticipated in the 2006 EIR as a separate activity by the Navy.
The environmental impacts of the remediation were not analyzed within the 2006 EIR. The 2011
EIR acknowledged the remediation activities, again, as a separate activity by the Navy, and the
analysis therein was based on the assumption that the remediation activities would be completed
as planned. Restrictions on the design of the marina and operational constraints, as pait of the
CRUP, were predicted'in both documents. Therefore, the contents of the CRUP do not constifute
substantial new information, or a change in circumstances for the marina expansion.

> Department of the Navy. Base Realignment and Closure Program. Covenant fo Restrict the Use of Property Envirommental
Restriction.  Site 27 Parcel (Clipper Cove) within Former Naval Station Treasure Island, San Francisco, California [Site Code:
202042]. September 20, 2016. This document is available for review at the San Francisco Planning Department, 1650 M13510n Strect
Suite 400, San Francisco, as part of Case File No. 2007. 0903ENV 02.
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Conclusion

Section 31.19(c)(1) of the San Francisco Administrative Code states that a modified project must be
reevaluated and that, “If, on the basis of such reevaluation, the Environmental Review Officer -
" determines, based on the requirements of CEQA, that no additional environmental review is
necessary, this determination and the reasons therefor shall be noted in writing in the case record,
and no further evaluation shall be required by this Chapter.”

Based on review of the proposed revisions to the marina expansion project, the Environmental
Review Officer has determined that the revised project is within the overall scope of the 2006 EIR
(waterside), and the 2011 EIR (landside) projects, there have not been any substantial changes
with respect to the circumstances under which development of Treasure Island, including the
modified project, would be undertaken, nor has new information of substantial importance come
to light that would alter the impact findings in or require major revisions to the 2006 and/or 2011
EIRs. As such, pursuant to California Public Resources Code Section 21166, the conditions which
would require the preparation of a subsequent or supplemental environmental impact report
have not been met. o

No additional environmental impacts would occur as a result of préject implementation and no
additional environmental analysis would be required under CEQA.
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" Attachment A: Project Figures
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Treasure Island Development Authority
City and County of San Francisco

Resolution (i) making CEQA Findings and adopting a Mitigation Monitoring and
Reporting Program (MMRP) and confirming the San Francisco Planning
Department’s determination that no additional environmental impacts that were
not previously identified would occur as a result of the proposed lease; and (ii)
approving a sixty six (66) year lease for the development and management of the
Treasure Island Sailing Center between the Treasure Island Development Authority
and Treasure Island Sailing Center Foundation, Inc., a California nonprofit
corporation.

SUMMARY OF PROPOSED ACTION:

This item seeks approval and authorization to execute a sixty-six (66) year lease between
the Treasure Island Development Authority and the Treasure Island Sailing Center
Foundation, Inc., a California nonprofit corporation to develop and manage the Treasure
Island Sailing Center. '

BACKGROUND:

For over 19 ‘years, the Treasure Island Sailing Center Foundation (“TISC”) has provided
significant benefits to underprivileged San Francisco and Bay Area youth by introducing
youth to sailing on San Francisco Bay, beginning in March of 1999 when TISC was issued
its original 6 month Use Permit from the Treasure Island Development Authority (the
“Authority”) to hold the U.S. Sailing Team’s trials ahead of the Sydney Olympics and to
provide sailing lessons for the on-island Life Learning Acadeny’s students. :

TISC’s original lease began in 1999 and included approximately 15,000 square feet of
surface area with two small wood framed structures (commonly referred as Buildings 12
A and 12 B), approximately 2,500 square feet of water area adjacent to Pier 12 and
approximately 15,000 of paved surface located to the north of and immediately adjacent to
Pier 12 (collectively the “Premises™). The primary mission of TISC was and is to provide,
sailing instruction to youth, with a particular emphasis on underprivileged San Francisco
youth.

Since its inception, TISC has provided the youth of San Francisco with the opportunity to

learn how to sail by hosting camps and classes for on-Island and locally based youth-

services providers and schools at its current TISC Facility located adjacent to Clipper Cove-
on Treasure Island’s southeast shoreline. Regular TISC program participants include Boys

and Girls Clubs of San Francisco, the Life Learning Academy, One Treasure Island,

Treasure Island Gymnasium/YMCA, the San Francisco Recreation and Park Summer Sail

Program, and the Girl Scouts of America. In addition to the sailing instruction programs,

TISC acts as a host site for a variety of collegiate and national sailing events including
regularly hosting the U.C. Berkeley Sail Team’s regattas as well as previous Pacific Coast
Collegiate Regattas.

TISC will continue to serve this mission of teaching and introducing sailing on Treasure
Island with a long-term permanent presence in the form of a new TISC facility
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incorporated as a component of land-use within the Treasure Island/Yerba Buena Island
Development Project currently underway.

TISC and the Authority staff have negotiated a new 66 year lease for the Sailing Center,
as more particularly described below (the “Lease™). As joint lead agencies pursuant to
CEQA and the State CEQA Guidelines, 14 California Code of Regulations Sections
15000 et. seq., the Authority Board of Directors and the San Francisco Planning
Department (“Planning Department”) prepared two separate Environmental Impact .
Reports analyzing the proposed transfer of Treasure Island and Yerba Buena Island from
the United States Navy (“U.S. Navy”) to the City and County of.San Francisco (“City”):
(1) the 2006 EIR, which includes a program-level analysis of the transfer of the former
base from the U.S. Navy to the City, and a project-level analysis of the expansion of the
Marina, and (2) the 2011 EIR, which analyzes the master development of Treasure
Island, and landside services and improvements for the expanded Marina. A more
complete description of the 2006 EIR and the 2011 EIR is included in the Planning
Department’s Case File memorandum to Case File No. 2007.0903ENV-02 a copy of which
is on file with the Clerk of the Board of Supervisors

The Planning Department’s Case File memorandum states that:

Based on review of the proposed revisions to the sailing center project, the
Environmental Review Officer has determined that the revised project is within
the overall scope of the 2006 EIR (waterside), and the 2011 EIR (landside)
projects, there have not been any substantial changes with respect to the
circumstances under which development of Treasure Island, including the
modified project, would be undertaken, nor has new information of substantial
importance come to light that would alter the impact findings in or require
major revisions to the 2006 and/or 2011 EIRs. As such, pursuant to the
California Public Resources Code Section 21166, the conditions which would
require the preparation of a subsequent or supplemental environmental impact
report have not been met. No additional environmental impacts would occur as
a result of project implementation and no additional environmental analysis
would be required under CEQA.

The Planning Department did, however, adopt a mitigation measure and reporting
program (MMRP), and TISC agreed to abide by the terms of the MMRP. A copy of the
MMRP is on file with the Clerk of the Board of Supervisors.

The proposed Lease, a copy of which is on file with the Clerk of the Board of
Supervisors, provides for TISC to develop and manage the Treasure Island Sailing
Center, consisting of approximately 78,408 square feet of “Shore Side” space and
approximately 46,150 square feet of “Water Side” space. TISC proposes to make certain
improvements to the Sailing Center, which will occur in several phases commencmg
within two years following lease commencement.

The initial improvements to be completed by TISC under the Lease include a primary
facility building of up to 15,000 square feet in accordance with the 2011 EIR.  TISC may

2
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seek to increase the size of this building, but any such increase in size will be subject to
the review and approval of the Authority Board, in its sole discretion, following any
required environmental review.” If TISC has not started construction of the Initial
Improvements within two (2) years following the Lease commencement date, then the
Authority may terminate the Lease. The Authority is in receipt of a project pro-forma
from TISC. The Authority has also contracted with a third-party firm to provide a
commercial leasing valuation appraisal of the Treasure Island Sailing Center site. The
appraisal report, finalized October 30, 2018 assigns a Fair Market Rental Value of
$10,000 to the property considering the sites As-Is condition.

The proposed Lease includes a Minimum Base Rent of $833.33 per month or $10,000.00
annually, which will be adjusted according to the Consumer Price Index (“CPI”) starting
.the first January 1 after the Lease commencement date, and each January 1 thereafter.
TISC will pay to the Authority the higher of: (a) the current Minimum Base Rentor
. (b) the Percentage Rent. Percentage Rent will be paid in arrears at the end of each
calendar year during the Term: Further detail on the Percentage Rent calculations are
summarized below.

All remaining Lease terms are consistent with current City and County of San Francisco
contractual requirements including, but not limited to, those addressing Local Hiring,
Pesticide Prohibition, First Source Hiring Ordinance, Campaign Contribution Limitations
and Wages and Working Conditions. '

At its October 30, 2017 meeting the Authority Board of Directors approved Authority
Board Resolution 17-37-10/30 making CEQA Findings, adopting the MMRP, and
confirming the San Francisco Planning Department’s determination that no additional
environmental impacts would occur as a result of project implementation and no
additional environmental analysis other than the Planning Department’s July 5, 2017
Case File memorandum is required under CEQA.

Resolution 17-37-10/30 also approved and authorized the execution of a sixty six (66)
year lease between the Authority and Treasure Island Sailing Center Foundation for the
development and management of the Treasure Island Sailing Center, subject to the
approval of the Board of Supervisors, and subject to all mitigation measures detailed in
the MMRP relevant to the project. Pursuant to the Board of Supervisors Resolution
establishing the Authority, AB 699 and TIDA's Bylaws, Board of Supervisors approval is
required of any contract or agreement entered into by the Authority with a term longer
than ten years. Because the term of the proposed Lease will exceed ten years, the
Authority requests approval of the Lease from the Board of Supervisors.

AGREEMENT:
The salient terms of the proposed Agreement include:

1.) Effective Date: The date that the Lease is executed and delivered by the parties,
following approval by the Authority’s Board of Directors and the City’s Board of
Superyisors. From the Effective Date to the Lease Commencement Date, this
Lease functions as a lease disposition and development agreement, and TISC will
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2.)

3)

4.)

use good faith efforts to cause all conditions to be satisfied to obtain a Notice of
Proceed with the Initial Improvements,

Term: Sixty Six (66) years following the Lease Commencement Date. If TISC
has not started construction of the Initial Improvements within two (2) years
following the Lease commencement date, then the Authority may terminate the
Lease unless TISC fulfills all conditions needed to obtain the Notice to Proceed
with the Initial Improvements and actually begins construction of the Initial

Improvements within sixty (60) days of the Authority’s notice. On the Lease

commencement date, the Interim Sublease currently in place between the parties
automatically terminates.

Premises: Approximately 78,408 square feet of “Shore Side” space and
approximately 46,150 square feet of “Water Side” space; license for nonexclusive
use and access to the common water areas of Clipper Cove; and license for
nonexclusive use and access to the adjacent landside areas, as more particularly
shown on Exhibit A-1 and described in Exhibit A-2 of the Lease.

Primary Use: Development and operation of the Treasure Island Sailing Center
facility. The Lease permits the following specific uses associated with the
Primary Use: '

(a) General administrative staff offices, restrooms and public convenience
facilities, classroom and gathering spaces (including clubhouse facility);

(b)  On-the-water sail training, classes, individual and team practice and
related races including Fleet, Team, and Match Racing all as part of
Treasure Island Sailing Center’s regular curriculum;

(c)  Parking (subject to Planning and Design for Development restrictions);

(d)  Dry boat storage (boats stored are to be sea-worthy vessels and TISC shall
not engage in the sale of private party boats from the Premises except for
TISC’s boats that are nolonger needed for program use), and boat owner’s
storage of personal boating paraphernalia;

(e) Boat and other light water craft launching including small craft boats and
kayaks; ‘

® © Small retail space (no larger than 400 square feet) for the sale of various
sundries and other related items to Sailing Center customers and patrons;

(g)  Minor marine services, defined as the installation of small boat parts and
components, and minor boat services and labor, inclusive of minor boat
repairs, maintenance, cleaning, renovation, and similar minor services
(neither TISC nor any subtenant or licensee shall operate a boat repair
business at the Premises without Authority’s prior written consent);

(h)  Food and beverage servicing camps and programs and vending machines;
and : ‘
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5)

6.)

7)

8.)

(i) Community benefits program to provide San Francisco Bay experiences
and educational opportunities to disadvantaged commumty and youth,
mcludlng those living on Treasure Island.

Conditional Uses: The following uses are permitted, but only with the prior
written consent of Authority, following the submittals of plans, for the time period
and subject to such conditions as Authority may impose in its reasonable
discretion (the “Conditional Uses”). TISC shall follow the Authority’s Special
Events Notification Policy. Some of the conditional uses shall include but not be
limited to the following:

(a) Special event activities, displays and conferences including catering, food,
beverage and alcoholic beverage services related to TISC’s sailing
operations; and

(b)  Regattas and other team racing events utilizing Clipper Cove that are not
related Treasure Island Sailing Center’s regular curriculum.

Base Rent:  Minimum Base Rent is $10,000 per year. TISC makes monthly

payments of Minimum Base Rent, on or before the tenth (10th) day of each
calendar month, initially in the amount of $833.33.

Rent Adjustments: Starting on the first January 1 following the Lease

" Commencement Date, and each January 1 thereafter, Minimum Base Rent will

increase by percentage increases in CPI, but not by less than 2% or more than 4%.
Percentage Rent:  Starting on the first January 1 following the Lease

. Commencement Date, and each January 1 thereafter, TISC pays to Authority the

higher of: (a) the then current Minimum Base Rent; or (b) the Percentage Rent.
Percentage Rent is based on the following percentages of Gross Income:

Gross Income Source % Fees
Rentals and Dry Storagé Fees - 10%
Other Revenues: merchandise ‘ "10%

sold at Premises, water vessel rental

fees, launch fees, and new revenue sources
(i.e. excluding those in practice on or before
the Lease reference date), as identified by the
Parties prior to the start of each calendar year

during the Lease term
Net Income Source % Fees
Net Revenue from Special Events 5%

Percentage Rent is paid in arrears at the end of each calendar year during the
Term, and for the last year, at the time of expiration or termination.
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9.)

10.)

11.)

Rent Credit: None. TISC is responsible for any and all charges, costs and
expenses related to its use, occupancy, operation or enjoyment of the Premises or

“any Improvements the1eon including, without limitation, the cost of any utilities,

taxes insurance, malntenance repairs, equlpment or services.

Dredging:  Authority will perform or cause the performance of all dredging in
Clipper Cove in order to maintain a 4 foot minimum depth at Mean Low Water
(“MLW?™); as necessary for the use and ongoing operation of the Premises.
Authority is not responsible for any other dredging of Clipper Cover or
surrounding areas.

Any dredging required for TISC’s. use of the Premises shall be performed by
TISC at its sole cost. Authority shall cooperate with TISC in all aspects of the
permitting process or loan application process for dredging activities, provided

 that all costs of dredging will be borne solely and exclusively by TISC and the

Authority is not be required to incur any costs in connection with its cooperation
with TISC.

Security Deposit: $10,000.00, as increased on each Adjustment Date to two
times (2x) the then-applicable Minimum Base Rent.

Pursuant to the Board of Supervisors Resolution establishing the Authority, AB 699 and
TIDA's Bylaws, Board of Supervisors approval is required of any contract or agreement
entered into by the Authority with a term longer than ten years or revenues in excess of
One Million Dollars. Because the term of the proposed Lease will exceed ten years, the
Authority requests approval of the Lease from the Board of Supervisors.

RECOMMENDATION:

Confirm the San Francisco Planning Department’s determination that no additional
environmental impacts that were not previously identified would occur as a result of the
proposed lease; and approve a sixty six (66) year lease for the development and
management of the Treasure Island Sailing Center between the Treasure Island
Development Authority and Treasure Island Sailing Center Foundation, Inc., a California
nonprofit corporation.

Robert Beck, Treasure Island Director

1333



L NS U W N

[<e2

10
11
12

13
14
5.

16
17
18
19
20
21
22
23

- 24

25

B 41020

[T REASURE ISLAND SAILING CENTER LEASE AND CEQA FINDINGS]

Reselluﬁ@n (E} making CEQA ﬁndﬁngs and cehﬁ[rmﬁng] :&hégan Francisco Planning
Department’s deiteﬂ‘mﬁnaitﬁ@n that no additional envﬁmnmenﬁai} imp,aeite that were not
previously ﬁdemﬁﬁed would occuras a result of the proposed lease; and (i) approving
and authorizing the execution of a sixty six (66) year lease agreement between the

Treasure Island Development Authority and Treasure Island Sailing Cénter Fouindation,

. Inc., a California nonprofit corporation, for the Treasure Island Sailing Center.

WHEREAS, Naval Station Treasure Island is a military base looated on Treasure Island
and Yerba Bugna Island (together, the "Base"), which is currently owned b"*‘h United Statvs
of America (“the Federal Govemmenf’); and, - '

WHEREAS, The Base was selected for closure and disbos‘iﬁOn by the Base
Reahgnment and Closure Comniission in 1993, ac’ung under Public Law 101-510, and its

subsequent amendments and,

WHEREAS On May 2, 1997, the Board of Superwsors passed Resolu’aon Ne. 380-97,

authorizing the Mayor's Treasure Island Project Office to establish a nonprofit public benefit

corporation known as the Treasure Island Development Authority (the "Authority”) to act as a

single entity focused on the planning, redevelopment, reooljstruoﬁon, rehabﬁi’ta‘ﬁon, reuse and
C'onve'rsion of the Base for the public interest, convenience, welfare and common benefit of
the inhabitants of the Gity and County of San Francisco; and, |

WHEREAS, Underthe Treasure Island Conversion Act of 1997 (the ""Acf’) which
amended Section 33492.5 of the California Health arid Safe’cy Code and added Section 2.1 to
Chapter 1333 of the Sta’futes of 1968, the Cahforma Legislature (i) designated the Authority as

. a redevelopment agency under Galifornia redevelopment law with authority over the Base

upon approval of the City's Board of Supervisofs, and (i‘i) with respect to those po.rﬁons.o'f the
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Base which are subject to thé Tidelands Trust, vested in the Authority the.authority to

administer the public trust for commerce, navigation and fisheries a$ to such property; and,

WHEREAS, On Fébtuary 6, 1998, the Board of S'upér'viso.ré adopted Resolution No.
43-98 approving the designation of the Authority as a redevelopment agency fot the Base;
and,

WHE,R,VEAS,, On January 24, 2012, the Board of Sup'er.visors rescinded designation of
the Authority as'the redevelopment ageﬁcy uhder California Community Redevelopment Law
in Resolution No.« 1 1-12; although such rescission does not affect Authority's status as the
Lo‘c‘al Reuse Auth‘ofity for Treasure Island or the Tidelands Trust trustee for the pottions of

Treasure léland subject 1o the Tidelands Trust, or any-other powers or authority of the

Authority; and

WHEREAS, The Authority, together with the San Francisco Planning Department, are
the Lead Agencies responsible for the:implementation of the California Environmental'tQuality

Act ("CEQA") for this area and have undertaken a planning and en\firon_men‘tal review process

for the development of the Base, i'ncluding the Treasure Island Sailing Center, and provided

for appropriate public hearings before the respective Commissions; and,

WHEREAS, For over 19 years, the "fr.eés_ure Island Sia.iling Center Foundation, Inc., a
California nonprofit corporation (“TISC") haé provided significant bengfits to unaerprivileged
San Francisco arid Bay Area youth by providing them anintroduction to saili‘hg in thé San
Francisco Bay; and,

WHE‘REAS‘, On Maréh 1, 1999, TISC was l'ssue,d a 6 month permit to hold sailing trials .
for the US “'l"eam‘ for the Sydney Olymﬁigs, énd, to provide sailing lésso,ns for Delancey Streﬁet’sv |

Life-Leaming Academy s’cudenfs, and over the past years, the Authority Board approved -

2
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several contract extensions allowing TISC to continue its sailing program at Treasure Island;
and,

WHEREAS, The Authority and TISC have been working for almost two decades to plan

forthe reuse and redevelopment of the Treasure Island Sailinig Center; and,

' WHEREAS, On August 23, 2003, the Planning Department and Auth‘ority reléased for

public review and comimerit the Draft Environmental Impact Report for the Transfet and

‘Réuse of Naval Station Treasure Island (Planning Department File No. 94.448E), which

includes a prograrm-level analysis of the transfer of the portions of the Base from the United

States Navy to the City and County of San Francisco and 4 project-level analysis for certain

. development, in’ol'udingj landside and waterside facilities forthé existing Treasure Island

Sailing Center, located adjacent to the marina at Clipper Cove; and,

WHEREAS, The Planning Commission and the Authority Board of Directors held a joint

- public hearing on October 2, 2003 on the Draft Environmental Imb‘act Repoit and received

| written public comments until Octqbe.r'Zd, 2003, for a total of 60 days of public review; and,

WHEREAS, The Plaﬁhing Department and Authority prepared a Final Environmental. )
Impact Report ("2006 FEIR") %orthe Transferand Reuse of Naval Station Treasure Island
gon‘sisﬁng of the Draft Environmental Impact Report, the comments received during the
review period, any lad.diﬁonal information that became availéble after the publication of the
ljraﬁ Envimnm'en’tal Impact Report; and the Commenfcs and Re‘épo‘ﬂses‘, all as required by

law, a copy of which is on file with the Planning Departm,e‘n,t under Case No. 94.448F, which

“is incorporated into this resolution by this reference; and,
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WHEREAS, On May 5, 2005, the Planning Commission, by Motion No. 17020, and the
Authority Board of Directors, by Resolution 05-017-5105, aé' co-lead agencies, cettified the
2006 FEIR and made certain énvironmental findings under CEQA; and,

WHEREAé, On July 12, 2010, the Plannihg Department and Authority released for

public review and comment the Draft Envirorimental Impact Report for the Treasure

Island/Yerba Buena lsland Project (Planning Department Gase No. 2007.0903E), which

-analyzed the impacts of the proposed mastef development, including an analysis of certain

new and upgraded tandside and waterside facilities for the existing Treasure Island Sailing
Center, located adjacent to the marina at Clipper Cove; and,.

WHEREAS, The Planning Cémmissian and the Authority Board of Directors held éjoint‘
public he‘ariné on August 12,2010 on the Draﬁ;Environmental Impact Report and received
written public comments until August 26, 2010, fo‘r a total of 45 days of public review; and,

V\/HEREAS The Planning Department and Authority prepared a Final Envirorimental
Impact Report (“2011 FEIR") for the Treasure Island/Yerba Buena Island Project consisting of
the Draft EnV1ronmental Impact Report, the comments rec.elved durmg the review penod, any

additional information that became available after the publication of the Draft Environmental

Impact Report; and the Draft Summary of Comments and Re'spo'nse's,‘ all as required by law,

a copy of which is on file with the Planning Department.under Case No. 2007.0903E, which is
incorporated into this resolution by this reference; and,

WHERFAS, On April 21, 2011, the Planning Commission by Mation No. 18325, and

- the Authorfty Board of Directors, by Resolution No. 11-14-04/21, as co-lead agencies, certified

the completion of the 2011 FEIR, and unanimously approved a series of entitlement and
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’cranéacﬁonal documents, including certain environmental findings under CEQA and a
I\/Iiﬁgaﬁon I\/[o’nito'ri.ng' and Reporting Program (“MMRP"), which is incorporated herein'by
reference [or attached as Exhibit X[; aﬁd,

WHEREAS, On Juhe 7, 2011, in Motion No. M11-0092, the Board of Supervisors
unanimously affirmed certification of the '20’?1 FEIR, a‘nd‘ on that same-date, the Board .of '
SUpervisofé, in Resolution No. 24611, adopted CEQA findings and the MMRP, and made .
certain enviro‘nfnental ﬁnaings under CEQA; and,

WHEREAS; The Planning Department reviewed the proposed lease for the Treasure

'Islahd Sailing Center, a copy of which is on file with the Secretary of this Board (the “Lease”); -

and,

'WHEREAS, The Planning Department concluded that thé Lease as proposed is .with_in'
the scope of the 2006 EIR (Wa’teréide) and 2011 EIR (l‘andside) projects previously analyzed,
and that there have ho’t'bee’n any substantial changes with respect to the circumstances
under which deve.lopment at=Trea':sure Isl"ana would be Uﬁdertaken; nor has new information
come té light that would alter the analysis or conclusions of the 2006. EIR and tﬁe 2011 EIR.
As such, pursuant to California Public Resourceé Code Section 21 ’!66 and CEQA‘qudelines
Section 15162, the Planning Department conch\lded‘ ina mem'orandurﬁ tha’cé subsequent or.

supplémental environmental impact report is not required at this time, a copy of which is on

file with the Secretary of this Board (the “2017 Memorand unﬁ”)_;‘ and,

WHEREAS, The 2006 FEIR, the 2011 FEIR, the 2017 Memorandum and other Project-

related ﬁlé‘é have been made available for review by the Plarining Commission, the Planning
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Department, the Authority Board of Directors and the public, and those Tfiles afe part of the.
record before Authority; and,
WHEREAS, The Lease is for a sixty-six (66) year term that begins once the Authority

issues.a notice to proceed wifh the Initial Improvements (as described in the Lease); and,

WHEREAS, The Lease provides TISC with an opportunity to develop and manage the-

“Treasure Island Sajling Center iri portions of Clipper Cove, with nonexclusive use of the .

common water areas of Clipper Cove and adjacent land side' areas, and exclusive use of
certain lan.dsfde premises; and, | |

WHEREAS, The Lease réqu‘ires TISC to prepare blans and specifications for the Initial
Improvements, subject to the review and.approva,! of this Board follQWihQ any required
environmental review, if any, and that the work on the Initial lmprove‘ments cannot proceed .
unless and until such approval has béen obtained; and,

WHEREAS, Under the Lease, TISC will, upon the receipt of approvals and satisfaction

of conditions relating to the Initial Improvements, which mus{ occur within 2 yéafs, construct -

~ the Initial lmproveménts in several p'haseé; and,

WHEREAS, Under the Lease, TISC will pay a minimum monthly base rent of $833.33

~ per month or $10,000 annually, with future CP! adjustments, and an annual percentage rent

based upon revenuss, if such amount is higher-than the minimum base rent under the formula
sel forth in the Lease; now, therefore be it
RESOLVED, That the Authority Board of Directors has reviewed and considered the

2006 FEIR, 2011 FEIR and the 2017 Memorandurm: and be it
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- FURTHER RESOLVED, That the Authority Board of Directors confirms the San.
Francisco Planning Department’s determination that no additional en\iirqhmental impacts
would occur és a result of the proposed Lease and no additional eﬁvircnmental analysis is
required under CEQA a‘.[ this time: and be it

FURTHER RESOLVED That the Authority Board of Dlrectors approves the Lease,
substantlally in fhe form on file with the Seoretary of the Board, subject to the approval of the-

Board of Supervisors, and subjéct to all applloable mitigation measures detailed in the l\/ll\/lRP

~ and in the 2006 EIR for the waterside improvements, and detérmines that the Lease is inthe

best i‘ntérests of Authority, the City, and the health, safety, morals and welfare of its residents,
and is in ac:cordance with the public purposes and prowsnons of-applicable federa! state and

local laws and requirements; and be it

FURTHER RESOLVED, That the Board of Directors hereb‘y authorizes the Treasure
Istand Director to execute and perform the Authority’s obligations under the Lease, and to
ehter into any additions, amendments or other modiﬁca‘ciﬁns to the Léase that the Treastire
Island Director determinéjs in consultation with the City Attorney are in the best interests of the
Authority, that do not materially increase the obligations of liabilties of the Authority, that do’
not materially reduce the rights of the Authority, or are né\ce'sséry or advisable to complete the
preparahon and approval of the Agreement, such determmahon to be concluswely evidenced

by the exeoutlon and delivery by the Treasure Island Director of tHe documents and any

amendments thereto.
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CERTIFICATE OF SECRETARY
N hereby cémﬁﬁfy that 1 am the duly elected Secretary of the Treasure Island
Development Authority, a California nonprofit public benefit corporation, and that the

above Resolution was duly adopted and approved by the Board of Directors of the

) Authorﬁéy at a properly noticed meeting on October 30, 2017.

™~

mairk Bunlop, Seoietary
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OFFICE OF THE MAYOR LONDON N. BREED

SAN FRANCISCO MAYOR
RECEWVED
21t fap1e(2 5'0%pm
b

TO: Angela Calvillo, Clerk of the Board of Supervisors

FROM: Kanishka Karunaratne Cheng

RE: |.ease - Treasure Island Sailing Center Foundation

DATE: December 11, 2018 .

Resolution (i) making CEQA Findings and adopting a Mitigation Monitoring and
Reporting Program (MMRP) and confirming the San Francisco Planning
Department’s determination that no additional environmental impacts that were
not previously identified would occur as a result of the proposed lease; and (ii)
approving a sixty six (66) year lease for the development and management of the
Treasure Island Sailing Center between the Treasure Island Development
Authority and Treasure Island Sailing Center Foundation, Inc. a California
nonprofit corporation. '

Should you have any questions, please contact Kanishka Karunaratne Cheng at 415-
554-6696.. '

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200
SAN FrRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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Treasure Island Development Program

‘Sailing Center Lease

March 20, 2019

Treasure Island Development Authority
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Treasure Island Sallrng Center

° In 1999 TIDA entered into its flrst Iease WIth the
- Treasure Island Sailing Center (TISC) for facmtles
to establish its programs |

* TISC Mission
| e To create opportunities for people to learn and grow through
sailing
* To provide facilities, salllng instruction, and access to the water
for people of all socio-economic backgrounds, abilities and skill
levels from the novice to the Olympian

TREASURE ISL.
SAILING G ENTER

Treasure Island Development Authority
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Treasure Island. Um_w<m_o_o:\_m:ﬁ Authority

YERBA BUENA
ISLAND
i
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Clipper Cove

Treasure Island Development >c§o_:2



Treasure Island Development Authority

1347



Proposed Lease

In the 2011 entltlement and transaction

“documents.committed Treasure Island

Community Development (TICD)
to provide a geotechnically improved
site for the contmumg operation of |

» TISC programs

The Land Use Plan identified that site

2011 EIR evaluated landside and
waterside Sailing Center facilities

The proposed lease would provide
TISC a 66 year lease to facilitate
financing and permitting of new
facmtles

_Treasure Island Development Authority
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Proposed Premises

e EXTEND SUILDING CORNER
-Sethach from back of cur (ol Rranp2 G) includey:

/
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|- ¥2' Yo-Wap Cytis Teack ./ /
 ONE-WAY DRIVE FOR TEMPORARY
SPECIAL EVENT EGRESS
‘ TWOSWAY DRIVE

‘BUS 3TOP/UNIVERSAL .
LOADING ZONE .

EXTEND
BUITOING CORNER |

& LOW RISE BUILDING

=3

Urp 3
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LANBORER
1505, YRGAREY, ETC)

CUPFER COVE .

Treasure Island Development Authority

ELOATING SMALL BOAT STORAGE/STAGING/LAUNCHING
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Lease Terms

* Premises: Approxumately 78 408 sq. ft. of shore space and
46,150 sq. ft. of water space

* Base Rent: Initial base rent of SlO OOO upon lmprovement

and occupancy |
° Annually adjusted based on CPI, subject to min & max adjustment
* Percentage rent on special events, rentals, storage fees, etc.

. Schedule of Performance
» TICD has upto 15 years to complete |mprovements including
perimeter fencing, waterside improvements, a primary facility,
and other improvements | '

Treasure Island Development Authority
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Treasure Island Sai
Our Mission
« \We create opportunities for people to

learn and grow through sailing

»  We do this by providing facilities,
sailing instruction, and access to the
water for people of all socio-economic
backgrounds, abilities and skill levels,
from the novice to the Olympian.

Our Vision

» To provide San Francisco with a first
rate community sailing center that
provides universal access to and
lifelong connections with the Bay.

e To serve ALL children in our
community and to teach them more
than sailing. -

ling Center
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ummer & After )
School

Programs

Hands-on STEM
for 4th Grader‘“_

High School &
College Racing
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TISC Set Sail Learn
Unique Hands-On Experiential STEM Education

Environmental Stewardship

bl e oo\ b e s

Opens Door to y &Siling “ Hands-On

Ecology of the Bay I
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igh School & College Sailing

Goal: Provide “College Connections”

i

ild
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Skill & Leadership Development

Education
Racing/Maritime

National/World Class Sailing

STEM Careers

Advancing Sailing through
- Technology

Junior Instructor Training
Program

Youth
Development

REACH Education

Orientations
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Facilities for Advanced Sailing & Technology -

Striving for excellence creates better people and better leaders.

World Class
Coaches will train
our coaches

Athletes will
inspire and
coach our
athletes

World Class
- Technology &
Facilities will
educate our

students

Heroes in sport create hope and inspire grit and determination.

World Class
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A Best-in-Class Sailing Center that will
change sailing and our community.

Our programs strive to develop excellence in
stewardship, citizenship and athleticism.
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 Lease Term Sheet
66 years from Commencement

Allows us to fundraise for facility and
programs in a way we never could

Includes performance milestones to ensure

“that we are delivering the best in class
sallmg center promlsed o

Includes checks & balances to ensure we

always prioritize education and accessibility '
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Connecting our Commu
Clipper Cove

nity on
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THANK YOU FOR YOUR SUPPORT

“Our kids trUnyel/’in love with your program and we are so thankful
you gave our kids the opportunity to engage in something they

would normally never get the opportunity to participate in.”
- —Olivia Fernandez of the Treasure Island Boys and Girls Club
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Treasure Island Sailing Center

Carisa Harris, Chair, Board of Directors
Carisa.harris-adamson@tisailing.org

Travis Lund Executive Dlrector

Travis. Iund@tlsalhng org |
415-421-2225 R TISC Website:

WWW. tl sailing.org

TISC Photo Blog:

WwWw. onchppe Cove com

TRE&SHRE ISLAND SATLING CENTER  TLsec N,

Launc}unv Point for New Hum?oz ‘

1365



1366



Wong, Linda (BOS) -

“rom Karunaratne, Kanishka (MYR)
ent: Wednesday, February 20, 2019 1:53 PM
To: Somerg, Alisa (BOS); Wong, Linda (BOS)
Subject: " FW: Support Letters for Treasure Island Marina--February 18 2018
Attachments: AFT Local 212 Support Letter.pdf;, TI YMCA letter for marina.pdf, Abdo Nasser TIE Support

- Letter.pdf; Bay Crossings-T! Support Letter-02-13-2019.pdf

Good Afternoon,.
Please add these support letters to BOS Files 181226 and 181225.

Thank you,
Kanishka

Kanishka Karunaratne Cheng F2Z 8
Mayor’s Liaison to the Board of Supervisors
Office of Mayor London N. Breed"
415.554.6696 | Kanishka.cheng@sfgov.org

srtorre o et st son = - s s ————— TSRty 7 S TRAT A

From: Jay Wallace <jwallace @jaywallaceassociates.com>
“ent: Tuesday, February 19, 2019 3:05 PM ~

. +0: Yee, Norman(BOS) <norman.yee@sfgov.org>; Fewer, Sandra (BOS) <sandra.fewer@sfgov.org>; Stefani, Catherine
(BOS) <catherine.stefani@sfgov.org>; Safai, Ahsha (BOS) <ahsha.safai@sfgov.org>; Peskin, Aaron {BOS)
<aaron.peskin@sfgov.org>; Ronen, Hillary <hillary,ronen@sfgov.org>; Mar, Gordon (BOS) <gordon.m'ar@sfgov.org>;
Brown, Vallie (BOS) <vallie.brown@sfsov.org>; Haney, Matt (BOS) <matt.haney@sfzov.org>; _!Vlandelman, Rafael (BOS)
<rafael.mandelman@sfgov.org>; Walton, Shamann (BOS) <shamann.walton@sfgov.org>; Board of Supervisors, (BOS)
<board.of supervisors@sfgov.org> '

-Ce: Breed, Mayor London (MYR) <mayoriondonbreed @sfgov.org>; Beck, Bob (MYR) <bob.beck@sfgov.org>

Subject: Re: Support Letters for Treasure Island Marina—February 19 2019

This message is from outsnie the City email system. Do not open links or attachments from untrusted
sources.

Dear President Yee and Supervisors: Attached below is a third set of letters from supporters of the TT Marina,
including one from the AFT Local 2121 who was previously opposed the project, but, as stated in its letter, is
now in support following the compromise reached by the marina and the Board of Supervisors last year. Please
include these letters, along with the prior letters submitted, to the Board’s ﬁle on this matter, and please feel free
to contact me if you have any questlons Thank you, Jay Wallace

1
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Jay Wallace

Kenwood Investments, LLC
Platinum Advisors, LL.C

170 Columbus Avenue, #240
San Francisco, CA 94133
415-601-2081

iwallace@jaywallaceassociates.com

2
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2121 San Francisco Communiiy College District Federation of Teachers

2/19/2019

President Norman Yee and Members

Of the San Francisco Board of Supervisors
-1 Dr. Carlton B. Goodlett Place

City Hall

San Francisco, CA 94102 -

RE: Treasure Island Mariﬁa
Dear President Yee and Members of the Board: '

We are writing to inform you that we are extremely pleased with latest plans forthe
Treasure Island Marina. As you may know, we initially opposed the TI Marina
because we were concerned that its size would have a negative impact on the
District’s 4* grade STEM program that has utilized Clipper Cove.successfully for
IMAINy years now. '

With the new plan for the marina, we believe that the District's STEM programs can
continue to flourish, the new marina can be built, and the Board’s and the
developer’s commitments can be implemented. Thank you for your leadership on
this issue and for your consideration of our views in support of the Treasure Island
Marina.

ingerely, (\ '
A

Executive Directors

CC:  Mayor London Breed

American Federation of Teachers, Local 2127
osdigee 311 Miramar Avenue, San Franeisco, CA 94112 « T: 415-585-2121 » F. 415-585-4305 = E: aft@afi2121.com
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FIR VOUTH DEVELOPRMENT
FOR WRALTHY UVING
FOR SOLIAL RESFONSIDRITY

Via Email

President Norman Yee and

Members of the Board of Supervisors
1 Dr. Carlton B. Goodiett Place

City Hall

San Francisco, CA 94102

RE:  SUPPORT FOR TREASURE ISLAND MARINA

Dear President Yee and Board Members:

The Treasure Island YMCA4, a long-time member of the Treasure Island community
serving the needs of the resident population, would like to voice our support for the
current marina project. :

We are aware of the fact that the marina developer made many significant changes
to the marina and we support the marina as it is now planned. We hope you will
support the TI community and the new marina project and lease when those
matters come before the Board in the near future. -

Thank you for your consideration of this letter.

Shiatite Lewis _
.. Director, Treasure Island Community YMCA and Youth Programs
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Abdo Nasser
“Island Cove Market
800 Avenue H
“Freasure Istand
San Francisco, CA 04133

President Norman Yee and Supervisors
1 Dr. Carlton B. Goodlett Place

ity Hall

San Fraiiciseo, CA 94102

RE:  Support for the Treasute Island Marina
‘Dear President Yee and Supervisors:

I am the owxier of the Islaiid Cove Market oni Treasure Island and a long-time active
member of the Tredsure [sland commumtv having ODerated this business on Jsland
for more than 10 years,

I have participated from tié to fimé in the disédssions regardiig the Marina and
- 'would like-to-voice my support for the preject. Tam persenally aware that the
Marina developers have lived. up to-their committienits to rédiiee the size-ofthe
marina to. 200 slips and to ensure that the community, especially the TI Sailing
Center, can ¢hjoy the Gove as well. 1 do net believe that the marina will adyersely
impact commuuity sailirig pregrams in the Cove, especially sirice the marina
developerhas reduced the size of the marina in accordance with the Board of
Supervisors 2018 Reselution.,

I urge you to suppert the TIE Marina andlease when it comes before you for a vote,

ghido Nasset™ |
Owner, Island Cove Market
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“Th@ Vmce of the Wateiﬁ ont”

13 February 2019

President Norman Yee and Supervisors
1 Dr. Carlton B. Goodlett Place

City Hall
San Francisco, CA 94102 ~

- RE: -Support for Treasure Island Marina
Dear President Yee and Supervisors:

I am writing to express my support for the Treasure Island Marina
project and the lease that will be coming before you soon.

I have been an active participant in the redevelopment of Treasure
Island for more than twenty years, both individually and in my
capacity as the owner and founder of Bay Crossings. Since the
inception of the plans for TI, a new marina has been an important
part of the plans. I am aware of the long, but successful, Board
negotiations that occurred in 2017 and 2018 regarding the reduetion
in size of the marina in order to accommodate the Sailing Center and
other uses in Clipper Cove. I think now that the size of the marina
has been agreed upon, its time to approve the project and lease, and I
urge you to do so when the project comes before you in the near
future.

Thank you,

Ve truly yours,

Bobby Winston

- & - .
101 The Embarcadero, Stey ]32?,28311 Francisco, CA 94105



File'No. 181226

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): . City elective office(s) held:
Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print cledrly.)

+| Name of contractor: Treasure Island Sailing Center Foundation, Ine.

- Please list the names of (1) members of the contracior’s board of directors; (2) the contractor’s chief executive officer, chief
Sinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use

additional pages as necessary.

‘See attachment.

Contractor address: 698 California Strect #1 12, Treasure Island, San Francisco, CA 94130

Date that contract was approved: . Amount of contract: Lease base rent minimum
$10,000/annually

Describe the nature of the contract that was approved: Sixty six (66) year lease agreement for the development and
management of Treasure Island Sailing Center between the Treasure Island Development Authority and Treasure Island
Sailing Center Foundation Inc., a California non-profit corporation.

Comments:

This contract was approved by (check applicable):
[1 the City elective officer(s) identified on this form

XX aboard on which the C1ty elective officer(s) serves San Francisco Board of Supevisors
Print Name of Board ,

0 the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authorlty
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please przm‘ clearly. )

Name of filer: . . o | Contact telephone mumber:
Angela Calvillo, Clerk of the Board - (415) 554-5184

Address: - E-mail:

City Hall, Room 244 1 Dr. Carlton B Goodlett Plaoe San Francisco, CA 94102 Board.of.Supervisors@sfgov.org

/

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed

1
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Board of Directors | Treasure Island Sailing Center Page 1 of 4

TREASURE ISLAND [
SAILING CENTER %

. (https://www tisailing.org)

Chariman, Carisa Harris Adamson

Carisa was a two time NCAA All-Arierican and National Champion at Tuffs University and fifth place at
the 1996 US Olympic Sailing Trials. She previously managed and coached one of the top Youth Programs
in the Bay Area. She has a Masters Degrees of Physical Therapy from UC San Franciscoand a PhDin |
Environmental Health Sciences from UC Berkeley. Carisa is currently an Assistant Professor at Samuel
Merritt Univefsity where she teaches Biomechanics,‘ Kinesiology and Research Methods. Her research is
focused on understanding and preventing Occupational Health injuries such as carpal tunnel syndrome.
Carisais one of the founders of TISC and has always been passionéte about equal access and opportunity

for all who want to.sail. ‘

Secretary-Treasurer, Bill Hoehler

Bill Hoehler racesa J/105 is a past Commodore of the Tiburan Yacht Club, a past Officer of the Yacht
Racing Association of San Francisco, and is Counsel to the Hanson Bridgett law firm in San Francisco. Bl” )
is also on the Laguna Honda Hospital Volunteers Board of Directors and a Director and Officer of the St. )

Francis Sailing Foundation. He is one of the founders of TISC.

Rolf Kaiser

In college, Rolf was a 2—timé captain of the Stanford sailing team, and also served as the Vice President of

" the Pacific Coast Intercollegiate Yacht Racing Association (now the PCCSC). He was one of the founding -
members of the local Vanguard 15 dinghy ﬂeet, which has been based at TISC since 2000, énd he now
cbmpetes actively in the San Francisco J/105 fleet. He is currently the Chief Tech_nical Officer of

DigiPowers, Inc., a provider of marketing and technology development services to ecommerce companies.

Christopher Churchill

' ‘ 1374
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Board of Directors | Treasure Island Sailing Center 4 Page 2 of 4 -

Chris is a life-long mariner hailing from the East Coast. Chris has sailed in San Francisco since 1996 with
many fleet, Abut most notable; 11 Meters, 505’s, J/24’s, and Knar’s. Chris’s pinnacle of success was on the
winning J/120 at Key West Race Week in 2004. Chris has been with TISC since 1999 and is also a St

~ Francis Yacht Club Member since 2003. When not on the water, Chris works as an advanced planner and
financial professional at Mass Mutual. He helps business owners and individuals in the areas of wealth
management, asset protection, retirement planning, tax strategies, long-term care, and disability

insurance.

Dave Guinther

Dave raced Highlandérs, 470s, Lightnings and Snipes in the Midwest and East Coast where he also taught ‘
racing, rules and tactics courses at sailing clubs, Y's and community hoating centers. After Snipes and
before rebuilding a’78 vintage J/24 to race in Marblehead, Dave coached age-group soccer and was a
junior high advisor and mission trip chaperone for church youth groups. He and his wife moved te

~ Californiain 2003. He retired from hi-tech sales and marketing in 2012 to join the TISC board of directors

and spend more time on Clipper Cove.

Bill Kreysler

Bill grew up sailing Sabots, Finn, Lightnings and Star Class boats in San Diego. Crewing for Don Trask in
the Star Class the two won the North American Championships in 1966 and were 3rd in the world
championships in 1967. They also placed third in the Star Class US Olympic Trials in 1968, After
graduating from San Diego State University, he moved to the bay area where he was Exeéutiye VP for
Performance Sailcraft Corp, manufacturer of the Laser Class dinghy and the J-24 class sailboats. Bill is
President of the St. Francis Sailing Foundation, has served on the St Francis Yacht Club Board of
Directors, was chair of the Executive Race Committee, and race chairman for numerous major regattas
including the Star Class world championships in San Francisco in 1992. In 1982 Bill founded and is
currently owner and CEO of Kreysler & Associates Inc., a composite manufacturing firm in Napa CA
pioneering the use of composite materials in the commercial construction industry. He has served as
President of the American Composites Manufacturers Association, founded the Digital Fabrication
Alliance, and is a fellow of the Facade Tectonics Institute as well as past chair of the Napa Valley

Workforce Investment Board.

. 1375
https://www.tisailing.org/board-of-directors/ 3/19/2019



1376



