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FILE NO. 171322 RESOLUTION NO. 

[Real Property Lease Amendment - BGCA Management, LLC - Bill Graham Civic Auditorium, i 
99 Grove Street - $25,000 per Month Base Rent] · l 

Resolution authorizing and approving an Amendment to Lease with BGCA 

Management,. LLC, a Delaware limited liability company, for Bill Graham Civic 
.. 

Auditorium, at 99 Grove Street; increasing monthly base rent to $25,000; requiring 

tenant to be responsible for all utilities and a minimum of $10,250,000 in building 

improvements, new participation rent calculation, and .other changes as set forth on 

Amendment; with no change to the term length to expire on December 31, 2030, to 

· commence upon approval by the Board of Supervisors and Mayor. 

WHEREAS, On July 1, 2010, the Mayor and Board of Supervisors approved Resolutioll 

No. 289-1. 0 authorizing a lease of the Bill Graham Civic Auditorium ("Building") located at 99 

Grove Street to BGCA Management, LLC ("Tenant") for a term of approximately 20 years, · 

with two five-year extension options, as a concert and special events venue ("Lease"); a copy 

of the Lease and Resolution No. 289-10 are located in Board File No. 100649; and. 

WHEREAS, The Lease includes: (i) an expiration date of December 31, 2030, subject 

to Tenant's two options to extend; each for an additional five years, at fair market rent; (ii) 

base rent of $8,333.33 per month, increased by 2.5% each year subject to a rent abatement 
. . . 

period during the construction of Initial Improvements; (iii) participation rent equal to the sum 

of (A) 50% of net naming rights revenue (from naming the internal arena, not the Building) in 

excess of $500,000, (B) $5 per ticket, increased each year per CPI, for each ticket sold in 

excess of 337,000 per year, and (C) $2,500, increase each year per CPI, for each corporate 

event, subject to renegotiation after Lease Year 1 O; and, (iv) acceptance of the Building "as is' 

without representation or warranty; and 
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. . . I 
WHEREAS, Since 2010, Tenant has not received any naming rights revenue and has i 

only sold over 337,000 tickets one year in 2016 to trigger those elements of participation rent; j 
i 

and 

WHEREAS, The Lease requires Tenant to make certain interior renovations and capita i 

improvements to the Building in three phases (the "Initial Improvements"), as set forth in the 

Lease and exhibits attached to it, and to spend at least $10,000,000 on the Initial 

Improvements; and 

WHEREAS, The City has granted sev_eral extensions for the performance of the 

required improvements, and as of the date of the Amendment to Lease, Tenant has 
1 

performed approximately $564,475 of the agreed upon required capital improvements, li 
together with other repairs and upgrades for a total City approved improvement expenditure o j 

I 
. I 

approximately $1,598,803; and ! 

WHEREAS, Under the Lease, the City retains the right to use the Building 50 days per 

year for civic events and other City purposes; the City is not required to pay rent, but is 

required to pay for the costs of use, such as cleaning, security during these City events; and 

WHEREAS, During the time period between 2010 and the present, the City has not 

used more than 24 City days in any one year period; and 

· l 

WHEREAS, The Lease requires Tenant to pay for all utilities in connection with 

Tenant's use of the Building, but if Tenant's utility costs exceed $200,000, as adjusted by CPI, 

in any Lease year, then Tenant receives a rent credit of 50% of such excess costs; and I 
WHEREAS, As a result of signfficant utility rate charges since lease negotiations nearl~ 

a decade ago, Tenant has received a rent credit for excess utility costs for each year since I 

2011, resulting in a rent credit of over $500,000 or five years of current base rent; and 
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I 
I 

WHEREAS, After several years of experience hosting concerts and other events in the I 
Building, Tenant has proposed converting that portion of the Building presently known as Polk! 

I 
Hall into an approximately 1,200 seat club/small concert hall; and ! 

I 
WHEREAS, The City Administrator, as Landlord, is willing to allow Tenant to construct ' 

the proposed small venue in the Building; and 

WHEREAS, The Real Estate Division hlas negotiated an amendment to certain I 
sections of the Lease in substantially the form on file with the Clerk of the Board of I 

. . I 
Supervisors in File No. r1\1,?-l- , which is hereby declared to be a part of this Resolution as if · 

set forth fully herein (the "Amendment to Lease") to allow the construction of a smaller venue 

in Polk Hall, increase in rent, change the terms of participation rent, require Tenant to pay all 

utilities without any rent credit, and require Tenant to make certain _improvements in the 

Building; and 

. WHEREAS, Underthe Amendment to Lease, base rent shall increase to $25,000 per 
.. 

month from the current $9,765.59 per month; and 

WHEREAS, Under the Amendment to Lease, participation rent for naming rights 

remains the same, City's per ticket revenue has been deleted, and Tenant shall pay to City 

$3,500 for each corporate event and other Non-Ticketed Events held in the main auditorium 

and $2,500 for each Non-Ticketed Eventheld solely on or in one or more of the halls (i.e., the 

new Polk Hall) for which Tenant receives revenue; these amounts to increase yearly in. 

· accordance with a CPI adjustment; and 

WHEREAS, Under the Amendment to Lease, those sections related to the Initial 

Improvements have been deleted and substituted with Tenant performing at least 

$10,250,000 in Building Improvements, within three to ten years, including: (i) $4,000,000 for 

Polk Hall Improvements, (ii) at least $3,500,000 for Main Arena Improvements, (iii) at least 

$750,000 for Freight Elevator Work; (iv) at least $1,000,000 for Polk Street Passenger 
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I 
! 

i 
f. 
i 

Elevator Replacement; and (v) at least $1,000,000 for remaining Elevator Replacement Work; I 
· and I 

! 

WHEREAS, Under the Amendment to Lease, City days has been reduced to up to 25 

days per year; and 
\ 

WHEREAS, Under the Amendment to Lease, Tenant shall pay for all utilities in 

connection with Tenant's use of the Building without receiving any rent credit; and 

l 
( 

l 
I 
i 
I 

i 
I 

WHEREAS, Other clauses in the Amendment to Lease update required City provisions;j 

and 

WHEREAS, The amendments to the certain sections of the Lease shall commence 

upon approval by the Board of Supervisors and Mayor; now, therefore, be it 

.RESOLVED, That in accordance with the recommendation of the Director of Property 

and the City Attorney, the Director of Property on behalf of the City, as Landlord, be and is 

hereby authorized to take all actions necessary to execute the Amendment to Lease at Bill . 

Graham Civic Auditorium, for the remainder·of the initial term and the two five year options 

subject to the enactment of a resolution by the Board of Supervisors and the Mayor, in their 

respective sole and absolute discretion, approving and authorizing the same; and, be it 

FURTHER RESOLVED, The monthly base rent for the remainder of the initial twenty 

year term shall be $25,000 per month, subject to annual adjustments of 2.5% percent, 

exclusive of all utilities and services for which Tenant is solely responsible without any rent 

credit, as set forth in the Amendment to Lease; and, be it 

I 

FURTHER RESOLVED, The Board of Supervisors approves the Amendment to Lease 

in substantially the form in the Board's File and authorizes the Director of Property to take all i 

actions, on behalf of City, to enter into any further amendments or modifications (including 

without limitation, the exhibits) to the Lease that the Director of Property determines, in. 

consultation with the City Attorney, are in the best interests of the City, do not materially I 
l 
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I 
1 increase the obligations or liabilities of the City, and are necessary or advisable to complete j 

2 the transaction and effectuate the purposes and intent of this resolution and are in compliance! 

3 with all applicable laws, including City's Charter; and, be it 

4 FURTHER RESOLVED, That the Competitive Bidding Procedures would be impractical 

5 in light of the existing Lease Agreement between City and Tenant for the Building; and, be it 

6 FURTHER RESOLVED, That any action heretofore taken by any City employee or 

7 official with respect to the exercise of the Amendment to Lease as set forth herein is hereby 

8 approved, confirmed and ratified; and, be it 

9 FURTHER RESOLVED, That within thirty (30) days ·of the Amendment to Lease · 

10 ameement being fully executed by all parties, the Director of Property shall provide a copy of 

11 the Amendment to Lease to the Clerk of the Board to include into the official file. 
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BUDGET AND FINANCE COMMITIEEMEETING JANUARY 25, 2018 

Department: 

Real Estate Division 

Legislative Objectives 

The proposed resolution would authorize an amendmeht to the existing lease of the Bill 
Graham Civic Auditorium between the City as landlord and BGCA Management, LLC as tenant 
to: (1) increase the annual base rent to $300,000 per year, with annual adjustments of 2.5 
percent; and (2) require the tenant to be responsible for all utilities and a minimum of · 
$10,250,000 in building improvements. 

Key Points 

• In July 2010, the Board of Supervisors approved the lease of the Bill Graham Civic 
Auditorium to BGCA Management, LLC for a term of approximately 20 years through 
December 31, 2030, with two five-year extension options, as a concert and special events 
venue. 

• The tenant is interested in making improvements to Polk Hall to install a smaller venue. In 
amending the lease to include the new venue, City staff renegotiated certain terms that 
are no longer favorable to the City. 

• The proposed lease amendment increases the base rent, increases the participation for 
non-ticketed events, and eliminates the tenant improvement rent credit and utility rent 
credit provisions. 

• Although City Administrative Code Section 23.33 provides for leases of City property to be 
awarded through competitive bidding procedures, the Budget and Legislative Analyst finds 
it reasonable that a new competitive bidding process would be impractical. 

Fiscal Impact 

• . Under the existing lease, the utility rent credit is anticipated to exceed base and 
participation rent in each lease year, .resulting in net rent revenue to the City of $0. 

• The proposed amended lease is estimated to result in total rent revenue to the City of 
$5,679,808 over the remaining 13 years of the lease. 

• Under the proposed lease amendment, the tenant agrees to complete at least $10 million 
in improvements including approximately $6 million in improvements that are not related 
to the conversion of Polk Hall, but these expenses will not be credited against · 
participation rent. To date, the tenant has incurred a total of $1,034,328 in costs that 
would be credited towards the $6 million improvement requirement. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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-

MANDATE STATEMENT 

City Administrative Code 23.30 states that City property shall be leased to the highest 
responsible bidder in accordance with competitive bidding procedures and for no less than the 
Director of Property's opinion of market rent if there is no appraisal, unless the Board of 

. Supervisors finds by resolution that (a) competitive bidding procedures are impractical or 
impossible, or (b) a lesser sum will further a public purpose. 

City Administrative Code Section 23.33 provides for leases of City property to be awarded 
through competitive bidding procedures unless competitive bidding procedures are impractical 
or impossible. 

BACKGROUND 

In July 2010, following a competitive bidding process, the Board of Supervisors approved the 
lease of the Bill Graham Civic Auditorium located at 99 Grove Street to BGCA Management, LLC, 
an affiliate of Another Planet Entertainment (tenant), for a term of approximately 20 years, 
with two five-year extension options, as a concert and special events venue (File No. 10-0649; 
Resolution No. 289-10). 

The lease includes (1) base rent of $100,000 per year, with an annual increase of 2.5 percent 
per year subject to a rent abatement period during the construction of building improvements; 
and (2) participation rent of the sum of (i) 50 percent of naming rights revenue in excess of 
$500,000, (ii) $5 per ticket, increased each year by CPI, for each ticket sold in excess of 337,000 
per year, and (iii) $2,500, increased each year by CPI, for each non-ticketed event. Since 2010, 
the tenant has not received any naming rights revenue and has sold over 337,000 tickets only in 

. . . 

. 2016 .. 

The lease also requires the tenant to spend at least $10 million on interior renovations and 
capital improvements to the building, with a credit against participation rent if the tenant 
completes the improvements by March 10, 2020. The City has granted several extensions for 
the performance of. the required improvements, of which the City has approved total 
improvement expenditures of approximately $1.6 million to date. Under the lease, the credit is 
only applied once all of the $10 million in improvements have been constructed, so nothing has 
been credited against participation rent to date. 

The City retains the right to use the building 50 days per year for civic events without paying 
rent, but the City is required to pay for the costs of use, such as cleaning and security during the 
events. Since 2010, the City has not used more than 24 days in any lease year. · 

The lease requires the tenant to pay for utilities, but if utility costs exceed $200,000, adjusted 
each year by CPI, in any lease year, then the tenant receives a rent credit of 50 percent of such 
excess costs. Due to a significant increase in utility rate charges since the lease was negotiated, 
the tenant has received a rent credit for excess utility costs each year since 2011, resulting in a 
rent credit of over $500,000, or equivalent to five years of current base rent. The utility rent 
credit has exceeded the sum of base rent and participation rent since 2016. As a ·result, the 
City is not projected to receive revenue under the original lease structure over the remaining 
term of the lease. 
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The major terms of the_ existing lease are summarized in Table 1 below. 

Table 1: Terms of Existing Lease . 

Term Existing Lease 

Expiration Date December 31, 2030 

Options to Extend Two five-year options · 

Premises Bill Graham Civic Auditorium, excluding Room 202 

Annual Base Rent $100,000 (starting in 2010) 

• 50 percent of naming rights revenue in excess of $500,000 · 

Participation _Rent • ·$5 for each ticket sold in excess of 337,000 tickets per year 

• $2,500 for each non-ticketed event 

Annual Rent Increase 2.5 percent per year 

_Tenant Improvements 
Tenant receives a credit against participation rent for up to $10 million in 
improvements if tenant applies for credit by March 10, 2020 

Utilities 
Tenant receives a credit against base and participation rent in the amount 
of 50 percent of utility costs that exceed $200,000 in a given year 

Annual Days for City Use l)p to 50 days 

According to Ms. Claudia Gorham, Assistant Director of Real Estate, the renegotiation of the 
existing lease was triggered by the tenant's interest in making improvements to Polk Hall to 
install a smaller venue. In amending the lease to include the new venue, City staff renegotiated 

. certain terms that are no longer favorable to the City. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would authorize an amendment to the existing lease of the Bill 
Graham Civic Auditorium at· 99 Grove Street between the City as landlord and BGCA 
Management, LLC as tenant to: 

(1) Increase the annual base rent to $300,000 per year, with annual adjustments of 2.5 
percent; and 

(2) Require the tenan_t to be responsible for all utilities and a minimum of $10,250,000 in 
building i"mprovements. 

The proposed lease amen_dment will include Room 202/Polk Hall within the leased premises. 
According to Ms. Gorham, although the City intended to use the space for a small office, 
setting up the space with equipment, furniture, and City-secured interest was too costly and 
Room 202/Polk Hall has ·never been occupied and rare.ly used by the City during the existing 
lease term. 

The proposed lease amendment increases the participation rent for non-ticketed events from 
$2,500 (starting in 2010, increasing 2.5 percent per year), to $3,500 for each non-ticketed 
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event in the Main Hall and $2,500 for each non-ticketed event in Polk Hall (starting in 2018, 
increasing 2.5 percent per year).1 

The proposed lease amendment elimin.ates the tenant improvement rent credit provision, 
including for previously completed improvements. As a result, the tenant would receive no 
participation rent credit for any previously completed or· future completed tenant 
improvements. 

The proposed lease amendment eliminates the utility rent credit. As noted above, due to the 
substantial increase in utility rate charges since the original lease was negotiated, the tenant 
did not owe base rent or participation rent in 2016 and 2017. 

As noted above, the City has not used more than 24 days in any lease year, so the City days are 
reduced to 25 days per year under the proposed lease amendment. 

Table 2 below summarizes the major lease terms of the proposed amended lease, with 
changes shown in underline. 

Table 2: Terms of Proposed Lease Amendment 

Term· Amended Lease 

Expiration Date December 31, 2030 

Options to Extend Two five-year options 

Premises Bill Graham Civic Auditorium, including Room 202/Polk Hall 

Annual Base Rent S300,000 (starting in 2018) 

• SO percent of naming rights revenue in excess of $500,000 

Participation Rent • S3,SOO for each non-ticketed event in the Main Hall 

• S2,SOO for each non-ticketed event in Polk Hall 

Annual Rent Increase 2.5 percent per year 

No rent credit; tenant must complete at least $10.25 million in 
Tenant Improvements improvements, including S6 million in imQrovements not related to 

the conversion of Polk Hall 

Utilities No credit;tenant Qays for utilities 

Annual Days for City Use UQ to 25 days 

FISCAL IMPACT 

Comparison of Existing Lease and Amended Lease Revenue 

Under the existing lease, the utility rent credit is anticipated to exceed base and participation 
rent in each year, resulting in net rent revenue to .the City of $0. Under.the proposed amended 

1 As of 2017, the initial rent of $2,500 for each non-ticked event in the Bill Graham Civic Auditorium was $2,972, 
based on annual increases of 2.5 percent. 
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lease, the utility rent credit is eliminated and base and participation rents are increased, 
resulting in esti1T1ated total rent revenue to the City of $5,679,808 over the remaining 13 years 
of the lease. A comparison of projected revenues over the remaining 13 years of the lease is 
shown in Table 3 below. 

Table 3: Projected Revenues of Existing and Amended Lease 

Exiting Lease Amended Lease 

Participation Utility Rent Participation 
Year Base Rent Rent Credit Total Base Rent Rent Total 

2018 $120,117 $27,140 $(192,649) . $0 $3o~goo $31,500. $331,500 

2019 123,120 27,818 (197,465) 0 -·······-·· 307,500. 45,100 352,600 

2020 _126,198_ 28,514 (202,402) 0 .... 3i5,188 ···--·--·--- 54,107 . 369,295 .......... 

2021 -····- 129,353 _ 29,227 (207,462) 0 .......... 323,067. 63,537 386,604 

2022 132,586 29,957 {212,648) 0 ·-·- 331,144 .. 73,404 404,547 

2023 --··_,,_135,901 __ 30,706 (217,964) 0 .... _ 339,422 ______ ._83,724 423,147 

2024 ______ 139,299 _ 31,474 (223,413) 0 347,9_08 .94,515 442,423 

2025 -·-·····142,781.· 32,261 {228,999) 0 .. _}_56.,.69£.:i -···---·-- 105,793. 462,399 

2026 146,351 33,067 (234,724) 0 ........... 365,521 .. 111,484 477,005 

2027 150,009 33,894 (240,592) 0 -· ... _??4,6._5_~ 114,271 488,930 

2028 153,759 34,741 (246,607) 0 ···- }_8~,q?:s.. 117,128 501,153 

2029 157,603 35,610 (252,772) ·o ........ .?.9.3A?6. .. 120,056 513,682 

2030 161,544 36,500 (259,091) 0 403,467 123,057 526,524 

Total $1,818,620 $410,911 $(3,104,737) $0 $4,542,133 $1,137,675 $5,679,808 

· Participation Rent 

Two of the participation rent provisions under the existing lease, (1) naming rights revenue and 
(2) fees on tickets sold above a threshold, are not included in the pr:ojections above because the 
tenant has not received any naming rights revenue and does not anticipate naming rights 
revenue through the remainder of the lease, and the tenant does not anticipate exceeding the 
ticket sale threshold in the future. According to the tenant, the higher ticketed sales in 2016 are 
partly attributed to the unavailability of Moscone Center due to renovations. The tenant 
anticipates ticket sales will decline beginning in 2018 due to new competitor venues that have 
recently come online, such as the San Francisco Armory, with a larger decline in 2019 when 
construction of the Chase Center is completed. 

The participation rent projections shown in Table 3 include the assumption that there will be .9 
non-tjcketed events each year in the Main Hall. The tenant intends to renovate and rent Polk 
Hall as a separate venue for private events and concerts. The tenant anticipates holding 5 non
ticketed events in Polk Hall in 2019 increasing each year to an average of 24 events per year 
beginning in 2026. 

Tenant Improvements 

Under the existing lease, the tenant is eligible for up to $10.25 million in credit against 
participation rent for each dollar expended on bui.lding improvements within 10 years of lease 
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commencement (until March 2020}. To date, the tenant has completed $1.6 million in 
improvements that have been approved by the City. 

As noted above, the proposed lease amendment eliminates the tenant improvement rent credit 
provision. Under the proposed lease amendment, the tenant agrees to complete at least $10 
million in improvements including approximately $6 miilion in improvements that are not 
related to the conversion of Polk Hall, but these expenses will not be credited against 
participation rent. Under the amended lease, costs incurred by the tenant in 2015 through 2017 
for approved improvements would be credited towards the $6 million in improvements to 'the 
Main Hall required under the proposed amendment. According to Ms. Gorham, the tenant has 
incurred a total of $1,034,328 in costs that would be credited towards the $6 million 
improvement requirement. 

POLICY CONSIDERATION 

City Administrative Code Section 23.33 provides for leases of City property to be awarded 
through competitive bidding procedures unless competitive bidding procedures are impractical 
or impossible. The o_riginal lease between BGCA Management, LLC, and the City was awarded 
through a competitive bidding process for an initial 20 1/2 year term from approximately July 
2010 to December 2030. The existing lease is now being amended because BGCA Management, 
LLC is requesting to add Room 202/Polk Hall to the lease. 

The proposed resolution finds that competitive bidding procedures would be impractical in light 
of the existing lease agreement between the City and the tenant. The Real Estate Division 
engaged Century Urban, LLC to perform an economic analysis of the proposed lease 
amendment compared to the potential revenue to the City under a business-as-usual case 
where the tenant continues to perform under the existing lease terms. The Century Urban 
analysis concluded that the business-as-usual case would result in $0 in base rent arid 
participation rent over the remaining lease term, whereas the amended lease would result in 
$5,069,543 in total nominal base rent and participation, or $3,228,836 in net present value at a 
6 percent discount rate. 

The Budget and Legislative Analyst finds it reasonable that a new competitive bidding process 
would be impractical because the lease renegotiation was triggered by a request from the 
tenant to add space and make improvements to the premises. If the tenant continued business 
as usual under the existing lease, the City would likely not receive any rent revenue over the 
remain_ing 13 years of the lease term, so the amended lease results in a better outcome fqr the 
City than the status quo. 

RECOMMENDATION 

Approve the proposed resolution. 
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AMENDM'ENi' .TO LEASE 
..... -r···, ... :··· 

~ . 
. THIS AMENDMENT TO LE.ASE (tbis "Attiendrnent11

) is made as of December 1,. 2017 ~ 
by an,d between CITY AND COUNTY.OF SAN :FRANCISCO; a municipal corpota.tion ( 11City") 
and BOCA MANAGEMENT, LLC, a Delaware'linrit~dliability company ("Tenant"). 

RECl'tALS 

THIS AMENDMENT is made with reference to the foilowing facts and circumstances: 
• • 1' 

A. City and T~nan:t entered a lease agreenient, dated as of March 10, 20 l O (the ~'Leas~''), 
for the lease of the bttiloing ~own as the Bill Orahatn Ciyic Aµditorium (the "Premises"), 
owned by City and located· at 99. Grove Street, Sari Fr~cisco; California Teµ@t~ s 9pijga.tions 
m.iderthe Lease, up to a·Five Million Dollar ($5,000\009): Ciap:; ate guaranteed by Another Planet 
Entertainment, LLC, a Delaware Umited liability company (''Guarantor"), pursuant to the terms 
of GUfU.'ahty Agreement; dated o:t;1 or aboµt the date of the L~·!ise.. · -...·.' · · .... \,:.: · .,- :, . y-, : · · · 

' .; I ' : • ~ • ' ' ( • , ' • • , • • 

B. Tenant uses the ~temises fqr the purpose of ptesebting music concerts, theatrical 
events, cultural and entertainment performances, consumei' events; tta,de shows; spec::;tatorsports, 
corporate meetings; SQCi.al· :functions and special events, as more particularly described iµ the 
Lease.? . . · :.::' ... ''·' · , ·> . .' · · :. · ... · : · · 

· @: 'The Lease requites Tenantto perform certain interior. renovatiops and -improvements 
to the Premises, at a minii:num cost of Ten Million Dollars{$10,000,000), during a tbreec.phase 
coI;J.Stniction period d~scribec,l 1,n the. Lease. City has gr~t~d .several extensi9ns :for the 
pei;fonnance of the r¢qi.µt~d nnptove~ents, ~4~ as. oft11¢ ~te h~reofo: T¢nant M$ p~r.for.med 
$564,47~. of the agr.~ed 'tiponreqv.ire4 im.prov.ements, together wii;h other repairs and upgrades. 

. . : . ... ~ . : . . . . ,;; . ., . : . ; :. . ; .. i .·.,. : ;: : .. · ,': -~; . . . . ' . : . "t ! ' . . . . ',': .:.\: 

0

D. Aft.er several y~iirs of experience hostlrtg cond,erts· and bth~r events in the :Premises, 
Tenant has proposed. cop:v:efting that portion of the building presently kno.':'711 as Polle U:;:1llinto ari, 
approximately 1,500. seat clu,_b/si;nall concert halL The n.ew club would be a separate venue from 
and &p~r.at~ poncufr~ntly.:withtlie exi.'s_ting larger main ah.d.iforhin:1/i:gena in the, P:i;emises., The 
room rifetred, to m·:Ehe;L¢a.se ~ ''Roo¢· 202 '·\i wliich is. :t;e};er.ved for City's use in the Lease,· 
woul,d be i;ricorpotated iht0 the,new 6lub and. Would :p.o longer. be· available for City use as 
provided iiHhe Leas~. Tenapf an;d City belieyc{that the proposed new club would make the 
Prernis¢s an even mo.r!;l'vibrant and a,ctive v¢.rilie for coneerts and speci~ eyents, and would 
optiiniz~ the public use.and.enjoyment ofthe buildin.'.g., .''· .. · · .· · .. · .. ·. · · :· .. 

. .. •: t . 

. E. In addition to and. in coorqin&,tion with the Polk:a:all improvements;· Tenant proposes 
to make i:tnptoven:;ients to the electrical system in the Ptemisis and certain other improvements to 
the.m~ miditorilll+l, a~'(& totatcost of not l~s& than Jbr.ee Million Five Hunqred·Thou&arid . 
Do11itts ($3,500,.000), ttfupgtade the freight eleV~torsih the Pretni,~e$.:at amiriiib.tun cost of Three 
Hundred Seventy Five 'f4ousa:hd Dollars ($375;000~ per freight e1¢vator, to replace the three (3} 
passengers elevators on the Polk Street side of the building at a total cost of not less than One 
Million Dollars, and to replace tb.e :thn~e· r~:r.naining eleva.tots pm;"m1.ao.t to ;:i. l <kyel;lJ.' plan at a total 
cost of not less than Oo.e Million Ddllars ($1,000,000). : , ' 

F. City~ as Laridlotd; is willing to allow Tenant to construct the proposed nightclub in 
the Premises, to credit the cost of the :Polk Hall conve.tsion, up to a Four Million Dollar 
($4,000;000) cap, toward the cost of the improvem.entsrequired by the Lease; a'll9, to substitute 
the Polle Hall improvements and other improvements· and replacements proposed by Tenant for 
the balance ,of the I1iitial linptovements originally required by the Lease and not yet performed by 
Tenant, on the tefiils·and conditions set forth in this· Amendment. ·' · 

1 
344 



G. The parties now desire to amend the Lease to (i) modify the definition of the Initial_ 
Improvements to include the improvements required for the Polk Hall conversion and certain 
other improvements to the Premises, (ii) revise the schedule for the performance of the Initial 
Improvements, (iii) modify the Base Rent and Participation Rent payable under the Lease, 
(iv) eliminate the rent credit for utility costs above the Utility Threshold set forth in the Lease, 
(v) reduceihe number ofdays·orr which City·shall have the right to use the Premises· for civic ····· 
events and other City purposes from fifty (50) days to twenty-five (25) days, and (vi) modify the 
Lease in certain other respects, all on the terms and conditions set forth herein. 

· ACCORDINGLY, in consideration of the matters described in the foregoing Recitals, and 
for other good and valuable consideration, the receipt and sufficiency of which are mutually 
acknowledged, the City andTenant agree as follows: 

1. · Defined Terms.· Unless otherwise specified, each capitalized term. contained herein shall 
have the same meaning as set forth in the Lease. 

2. Effective Date of Amendment. This Amendment shall be effective on the_date (the 
"Amendment Effective Date") upon which (i) the Board of Supervisors passes a resolution 
approving this Amendment, and the Mayor signs such resolution, and (ii) the parties hereto have 
duly executed and delivered this Amendment. 

3. Confirmation of Effective Date of Lease and Commencement Date of Lease. City 
and Tenant confirm. that the Effective Date of the Lease, as defined in Section 34 of the Lease, 
was August 1, 2010, and the-Commencement Date of the Lease, as defined in the Basic Lease 
Information section of the Lease was August 1, 2010. 

4. Reduction in City Days. Effective as of the Amendment Effective Date, the number of 
"City Days," as set forth in Section l.2(b)(i) of the Lease, shall be reduced from "up to. fifty (50) 
days per Lease Year" to "up to twenty-five (25) days per Lease Year''. 

5. Utilities . 

. a. Elimination of Rent Credit for Utility Costs in Excess of Utility Threshold. 
Effective as of the Amendment Effective Date, Tenant shall be responsible for payment of its 
utility costs in accordance with the terms of the Lease, including Section 12, "Utility and Other 
Services," as amended herein. References to the City being liable for payment of any utility costs 
in the Lease, excluding its pro rata share for "City Days," are null and void. Accordingly,(i) 
Section 12; 1 (b) of the Lease shall be deleted in its entirety, (ii} the phrase "With potential credits 
-against Base Rent for utilities as set forth in Section 12.1" shall be deleted from the Base Rent 
se~tion of the Basic Lease Information table of the Lease, (iij) the reference to potential credits 
against Participation Rent for utilities shall be deleted from the Participation Rent section of the 
Basic Lease Information. table of the Lease, and (iv) the fourth ( 4th) sentence of Section 1.3 ( d) of 
the Lease, which provides that utility cost sharing shall be taken into account in determining fair 
market value for the Extended Term, shall be deleted. · 

b. . Request Change of Meter Rate and Utility Rates. The.San Francisco Public 
Utility Commission ("SFPUC") is the provider of electric services to City property, and the 
SFPUC's Interconnection Services Department coordinates with Pacific Gas and Electric 
Company and others to implement such service. In addition to Tenant's entry rights under 
Section 29 of the Lease, Tenant shall permit City and the utility service provider to have 
reasonable access to the Premises and the utility equipment serving the Premises, including lines, 
feeders, risers~ wiring, pipes, and meters. City has _requested or will request that the electrical ·. 
service provider for the Premises change the RG478 electrical meter serving the Premis~s to 
Al OS-TOU at City's expense. Such meter change shall occur during regular business hours. 
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. F~e!°1 if City is able.. to ·obtajp. "91,e elep¥.ca1 ~tes, .fees @4 ot1:i_e.r c::l;µrr&e~ a:pplk1a,b~e t~ 
mumc1pal d~p~ep.ts and public 11gen¢1es for a pnviite, for profit buswesi;; ·operating m the 
Prerrµ~es, Cify wm indeavor to provide electricity to Tenf;lnf at such murnqipal rate, and the 
mupi_cjpal ra.te for fees and cb.;:trges~ · 

. c. New Steam Meter. The City a:n,tic::jpates that it will be converting itl;l cµrrent 
steam systen.i to in,clivia;iyil Cify pu.ilding· meters lllld will be prov~din~ a :riew meter fot the Bill 
Gk~llJJl _cjvic Auclitotj:µm~ City shall pay for the cost of the new m.~ter. _Tenant sh\l;U be 
responsible for pi)..y.Q.ien.t of any steam rise upo:o. installa;tion of the n~w :o;ieter. , . 

6. Bas':· 1:l~:11~ -~~d _P.a~cip_afi.01_1 J.le11L, . . 

a: . Base Re.;t Effective as of the Ame~clinentEffective Date, .Amma1 Base Rent .. 
shall be increased to $300,000, payable in monfuly in,stalim.ents bf $25,000 p~r :!hon.th 'and . . . 

-· subj_e,9t to in~ref;ls_es a:;; provided in Sec.tion 2.2(b) of the L.eiise PQIQmen9i;p._g at fu,,e ;first 
annivers~ of tb;e Am~Q~ent Effectiyepate, th¢ Base Rent S(,)Ctiqn of th,e l3asiQ Lea~e 
h:µop:p.atjon s.~c;tiq1,,1.ofthe·Lease shcil.fbe an;iendl:ld accordingly, ~g, Secti9n2,Z(a} of1:he Lease 
sh~µ.qe ~ende~ 11$ P;f9Videdin $ecti.OJ?-·~,c::? bel9w:. Biise Rei;itpay~Wi,Jo;r:the_Lea$e 1~.ar in 
which the ~;se Rent µi,c;we&S.es_ to $3po,ooo (~.e. ~e L.ease Ye8f of th,e ~endnient F;ff~ctive 

· Dat~) sh~ll be prorate4 beween the B~~ Rent nite :p.ayable pnor to Sl)Ql).l'q.C.tea:;;e ap.d_ili.e new 
$390,000 ap,nual Base Re:µt r~t~-

,.:rtf ; 

-i\ .,b,. · : :Pa:rticipationRent: J?;ffecJive as of the Aro,encbµentEffective Pate, the 
p1;ovislo:µs_ of Secp:oj::p:3 of fu.e Lease shall bl,) deleted and the following pi;ovision shall be 
substituted theref qr: · · · · · 

"2.3 . . Parti6i;ation Rent 
. . T~n~t ~ee_s jo pa.y :to P,ity, ~)?m#.~ip~tio~Ren.t;_ (:i:).fifty p~;rce,p,H50%}of the 

. . Net Nainiµg ~@.its Revenue :ir!: e~ce$k pf Five Hunp.red, ThcJq~~4 J;)olfars: ($50Q,OOO) 
·,per Lea,se ~e~,T~ubj~qtto.'a CPI a<;ljpst:n?-e11t on each Adjustjnent I?ate); ~d (ii) $3.,500 
· --for-each, corpor,f;lte event, i;m~ o:tµer_;q..on-tl-9).c~ted/noµ-cove:r cb!P:~r ~went for w:p_ich 

T¢nant regeivi:;~ iey~µu~ .(~ac::h ~uqh corp91;ate or other, A9~-tjyketed/non-cgver charge 
·eve9,t, ~~clu~g ''City Days" events, a .. '~!'.m-Tickete,q: Evenf') .held on or in)p.e ,1DJllll 
au.cbtoriw:t). of;the Preµiises with q.rwif4:9.ut the remainder of the Prei;nises ill;l-Q. $2,500 for . 
(,Jach Non,. T~¢~etec;l.Ev~ti,t held solely 6~ or jn one Qr more of tl?,e, h_alls ot ~e Prerajses . 
(i.e.,. the Polle Romp: ( or new Polle ?,all)p:t; Larkµ]. Ro~m) fo.11 which 'f emu.1t receives 
revenue, prpviqed th.at pµ each Acj.JQ.StmJ;i:lt Date such S\lfilS sh.all l;>e mcreased in 
accordance with CPI. The City's Director of Property and_ Tenant shall meet arid confer 

·in.good fiµth follqwing :the ~d of thy te~th Lease Y: eiµ- in qi;der dl,ltenrrine the 
appr.op:t;i&te amoµµt of P&n,icipation teP-t fo.r N on-Tjckyted Events staitmg in the 
~leve:tith.Lease Ye!l!' and for_ th:~ rl,lp:1ain,der of the lilitiaJ Tenn, taking, into account the 
a.v~i:age, reyeng.e .gene~ted l:\lld av~iage e~pe:µ,ses inCllP'.ed in conne~tipn with Non
Ticketed Everi.ts anftb.e desire to endoUfiige the pro:fitf;lble continu.ation of Non-Ticketed 

· :av~t~. Afiy agreemen~ betv.:een Teµaphmd City's Director ?f rropfrty t.o. adjust ~e 
fart;ic1p+:1;t10n Rent f~:i;}','(oup~1d_ Entry Events shall be i:nemona:~ed J.P. wnting, which 

. !!4a.ll l;)e mco:r:pqrated mto Ws Leasy and sb,all not be deemed a L(,lase amendme:iit. If 
they do not agree, either party shall have the right to C0111JI!.ence th~ appraisal process 
d~scribed in Section 1.3(d) above for the determination of the amount of Participation 
Rent for Non-Ticketed Events, with. ~ch Participation Rent to be set at a dollar amount 
designed fo grant to· City ten percent (i 0%) of Tenant's profit generated from s-µ.ch Non
Ticketed Events, but in no event less than $3,500. Upon the completion of such process, 
the ruµou.nt of Participation Rent for Non-Ticketed Events shall be iis determined by the 
appraisal process. 
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. .Within ninety (90) days following the end· of each L.ease Year, Tenant shall deliver 
· to City.a statement, certified as true, correct and complete to the knowledge of the senior 

officer, meniber or partner ofTen:ant who is in the best position to know and has 
performed reasonable inquiry and· diligence into such matters ("Tenant's Certification"), 

· ~ettirig fortliTenant's calci.tlation of Participation Rent for tne·preceding-U~ase Year (the -
"Participation Rent Statement"), together with appropriate backup documentation, as 
well as the actual payment of Participation Rent as. set forth in the Participation Rent 
Statement. In the event this Lease terminates for any reason during, a Lease.Year, . 

· Tenant'sha:U·ca:lculate·Participatiori:-Rendor·the·p·ortiori: ofthe'I::-ea:se'Y ear that ·occurred-- · 
prior to such termination within sixty (60) days following the termination." 

c. . New Definitions of Qualified Event and Qualified ·Ticket. The definitions of 
"Qualified Event'' and "Qt1alified Ticket'' set forth~ Section 34 of the Lease shall be deleted 
and the following definitions shall be substituted therefor: . 

"Qualified Event means an event during the current Lease Year; ( a) Where the actual 
attendance at the .event is greater than two thousand (2,000) persons for a publicly 
ticketed event in the main auditorium ( the "Main Arena") on the Premises, or (b) where 
the actual attendance at the event is greater than five hundred (500) persons for a Non
Ticketed Event at the Premises. Ftirther, where the actual attendance at the event is 
greater than on.e thousand (1,000) persons for a publicly ticketed event in one of the 

· halls on the Premises such event shall equal one-half (1/2) of a Qualified Event. 
. . 

Qualified Ticket means a ticket sold for a publicly-ticketed event at the Premises where 
the actual turnstile attendance at the event is: (a) .greater than two thousand (2,000) 
persons for a publicly ticketed event in the Main Arena on the Premises, or (b) greater 
than one thousand (1,000) persons for a publicly ticketed event in one of the halls on the 
Premises .. " · · 

d. Elimination of Rent Abatement Period. Section 2.2(a) of the Lease provides 
for a Base Rent abatement period of up to twelve (12) months during Tenant's performance of 
the Initial Improv~ments. Effective as of the Amendp:ient Effective Date such rent abatement 
provisions shall be deleted from the Lease. Accordingly, effective as of the Amendment 
Effective Date (i) the reference .to the Rent Abatement Period sha:11 be deleted from the Rent 

· Co:tnmencement Date summary in the Term section of the Basic Lease hlformation table of the 
Lease, (ii) the phrase "subject to rent.abatement during the Rent Ab;ifoment Period as set forth in 
Section 2.2" shall be deleted from Section 1.3( a) of the Lease, (iii) the de:furition for Rent 
Abatement Period shall be deleted from Section 34 of the Lease, and (iv) Section 2.2(a) of the 
Lease shall be ·deleted and the. following provision shall be substituted tl:ierefor: 

"(a)· Base Rent. Tenant shall pay to City, as Base Rent, the· annual sum of 
Three Hundred Thousand Dollars ($300,000), subject to adjustment in accordance with 
Section 2.2(b) [Adjustment to Base Rent During ·the Initial Tenn] below. Tenant shall 
pay City' Base Rent in advance, in equal monthly installments, on or before the first day 
of each and every calendar month during the Term ( each, a "Rent Payment Date"). If 
the Lease ends on a day other than the fast day of a calendar month, .then Base Rent for 
such fractional month shall be computed by dividing the annual Base Rent by 365 (or 
366, if the year .in question is a le1;tp year),· a:nd multiplying the per-die;m rental rate· so 
computed by the number of days in such fractional month·." 

e. Reconciliation. The parties agree an accounting and reconciliation of the Base 
Rent, Participation Rent, Utilities and Servic:es, and all other revenue and charges paid and.due· 
between the parties under the Lease is being conducted and, will be concluded thirty (30) days 
after the approval of this Amendment by the Board of Supervisors, which may result in a 
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"Reconciliation }.,..djustment''., '.]?he Re~ondiliatio~ Adjustment,, if due to the City, wiµ be paid by 
Tenant at the time of, and in addition to, the payri:lent .of Base Rent due the mo:qtµ foU9w;ing the 
approval of t}tls Amendment by the Board of Supervisors; if due to Tenant, it will be deducted 
from Base Rent due to City staxting th:~mon.th following approval of $is Amendm,ent by the 
Board of Supervisors. . · · , · 

7. Polk Hall and Building Im'?rovements. 

a. .Polk Hall Conversion and Other Briildiitg Improvements. Effective as of the 
Amendment Effective Date, (i} Exhibit B. to th~ Lea/le sha1l be del¢ted, (ii) the definition of 
Initial Imp~ovements in the Inip.~ Improveuient section of the Basic L,e~se Information table and 
in Section 34 of the Lease shall be deleted and the following shall be substituted therefor: 

· "Building Improveme:i~ts hf\s th(? :m~~g set f.9rth in Se9tjon 9. l "; aµ.!! (ii) Section 9 of tlie 
Lease .shall be d,eleted in its entirety and the foUowing provision shall be substituted therefor: 

co~-illg: 9 BUIL))ING IMPROVEMENTS INCLUDING'POLKJIALL 

9.1 Tenant's.Obligationto Construct the Building Improvements. 
•• ~ • ~ • • • • ~ '•• ';', - • • • • ~ • • • • • • • • '1 • • • • • • • , 

.... . : (a> ·~~l~i.Jig lm.J?rO\r~?ie~~~· Tenant, ~t its·$ofo o.~st and e~pense, and 
·fui:qugh one or more genenil contractor_s apprpved by City ( collectively the . 
:·coni:tactof.>), s4!i1I 4.esign, furnish an,d µistiill within, tM. Premise$ the· following · 
':imptoverrients (i;he '1B1ril@.igJmptovements") in accordance witb. tlie process described 
in this Section 9. · · ' · · 

. . , ct) .. Polle H~li c'on~ersio~ and Impr~ve~ents, Tenant !!hall 
perform: a .mji:ri:n:~;i;un o:f $4,QOp~OQO, o'f :in).p;r.:ovep:ient!f tq coi;iyerl th.at po:p:iop. of the 
Pr~~es·pn:.:sf;lntly l.wo~ ~ Polk Hall U1,to ari: app:ro~tmat~Jy 1,S:00 seat9lub/sµiall 

· ~9n9.1;iit)j&ll (f<;>r the pWiJ?oJit;:s of tlµs S~~ti,on (the ~'l?oJk Hi;ilt Qh1Ji' an4 the ''Folk Hall 
Cli;ib Jroprovein.ents''.) ~d tq i:.enovate and ,upgr~de the s.pac!;l, 1,IJ;oorp9rating that portion 
of the building pieseiitly known as Room 202 into the Polle Hall Club,. witbin fl.rree (3) 
yesirs to five (5) ye!!.fs. The partjes anticip~te that when complete the Polle Hall Club 
wJ-1 include ;:i. stage,, inuitipie bat a.teas arid a: balcony; attdAhat.ingress and egre.ss will be 
tb'tough ~ door oti Grove ;Street; Ao;tong i;>ther matt~rs, the requited Polle Hall Clµb 
Ii:nprovemeI).ts. :will inplude lighting improvements. and BV AC sep'aration from the 
b'alat).pe of the P:teiµises. . · · · · · ' 

(ii) Electrical and Main Arena Improvements. Tenant shall 
perfo~ a minimmn of$3,50Q,OOO of improvemi;:nts to the building's electrical system 
·and to the ri:iain a.u\lltofi,u.m (!:he "Mam .Aretia Improvements"); which minimum cost 
· shall inch.id~ Jmly hard costs of constrtictidn (mater~als and labor), and· shall not include 
. the cost of labor ~d ~terjal for repairs a:nd n:iainte'nance. . · · · 

. {il.D Elevator Improvements and Replacements. Tenant shall 
perform the foll9wing wo:rk on the buil~g' s elevators ( collectively;. the "Elevi;itor 
Up~des a;nd Replacement"): 

· · (1) A minimum of $375,000 in improvements, 
modernization, and/orreplacement for each of the two (2) freight elevators on both the 
Polle Street and Larkin Street sides of the Building (the ''Freight Elevator Work"); 

(2) A n:rin:imum of$1,000,000 to remove and replace 
the three (3) passenger el~atqrs on the Polle Street side of the Building (the "Polk Street 
Passenger Elevator Replacement"); and · · . 
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. (3) · Aminimumof$1,000,000toremoveandreplace 
the three (3) remaining passenger elevators in the building (the "Final Elevator 
Replacement Work'') .. · . 

--·--····- _ ·····- .... -~--.(iv) ...... .Minimuni.Building Improvement Cost...As.usedherein,.the_. 
term "Minimum Building Improvement Cost" shall mean the following costs for each of 
the following" categories ( each, a "Category") of the Building Improvements: . 

$4,000,000 for the Polle Hall Club Improvements; 

· $3,500,000 for the Main Arena Improvements; 

$750,000 for the Freight Elevator Work; 

$i;oo6,ooo for the Polle Street Pa~senger Eievator Replacement; and 

$1,000,000 for the Final Elevator Replacement Work. 

The cost of Personal Property ( as defined in Section 34 of this Lease) shall not be 
credited against any category of Minimum Building Improvement Cost, provided that . 
the cost of elevator equipment shall be credited against the Minimum Initial · 
Improvement Cost attributable to the Elevator Upgrades and Replacement. 

(b) Timing of Building Improvements. Prior to the date that is one 
year after the Amendment Effective Date Tenant shall submit to the Director of Property 
a 10-year plan for the Final Elevator Replacement Work for City's approval, which shall 
not be unreasonably withheld, and Tenant shall complete the Final Elevator · 

.. Replacement Work by the date(s) specified in ~uch approved 10-year plan. The balance 
of the Elevator Upgrades .and Replacement and the Main Arena Improvements shall be 
completed not later than the date the Polle Hall Club Improvements are completed, or 
within five (5) years from the Amendment Effective Date, whichever occurs first. If 
Tenant wishes to change the date( s) for the Final Elevator Replacement Work specified 
in the approved 10-yearplan orth.e deadline specified in this Section 9.l(b) for 
completion of the balance of the Elevator Upgrades and Replacement and the Main . 
Arena Improvements, such changes shall be effective only upon the-written agreement 
of the parties. 

(c) Design Documents. · Prior to obtaining all necessary reviews, 
permits, and approvals from City in its regulatory capacity, Tenant shall submit to the 
Director of Property schematic design plans for the Polle Hall Club Improvements and 
Main Arena Improvements. The plans shall be subject to the approval of the Director of· 

. Property (the "Design Documents") which approval shall not be unreasonably withheld 
or delayed. 

(d) Budget. To.avoid future disputes about which costs can be 
cre.dited against Tenant's minimum spencijng obligations for the various Categories of 
the Building Improvements, Tenant shall submit to the Director of Property a proposed 
budget at the time Tenant submits Design Documents and Construction Documents to 
the Director of Property.· Prior to commencing construction of any Category of the 
Building Improvements Tenant shall provide City with a proposed budget for the 
relevant work, and shall obtain written confirmation from the Directoi·-of Property that 
( a) the work shown m the budget would qualify as work for which. Tenant would be 

. entitled credit against the Minn;num Building Improvement Cost for the applicable 
Category of work, and (b) City approves the budget for the proposed work, including the 
amounts in each budget category ( as approved, the "Budget"). 

(e) Construction Documents. Based on the approved Design 
Documents and any further adjustments approved by City, Tenant shall cause its 
architect or engineer approved by the Director of Property (the "Architect'' or 
"Engineer'', as applicable), which approval shall not be unreasonably withheld or 
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deiay!'l4. to p:repw~ :incl s~biPit to the Dµ:e~tqr .~f Pi:oi>e.¢.' tor gity's ~ppr<)val; pi;ms and 
specifications ~l,ifficie:o,t fo_r the processing of !l1l- ~ppJ.i,c!'l,1ioµ fot ::;-i. bitilqip.g periµit for 
each component of the :I3uildiilg linp:i;oveinents m atj.iotpa.:ti.c;e .With appij.qable laws ( the 
"Construction Documents"). Such Con,struction Documents shall be subject to approval 
by City as set forth below. 

. . : .. (i) City's Approval of Plans. The Construction Docmnents 
( and ~y Change On;lers thereto) Shall be subject.to approval by the rn.rect~r of Property, 
which approval shall not be tmreasonab!y wiihh~ld or 4elay:ed, fu accord&.nee with the 

· followip.gprocecl.ure .. After submission of the Constructio:ti Documents or proposed · 
Clµirlge·Oidet, the Director ~f froperty shall promptli eitherc approve or diimpprove the 
submi~sion; provided, if the Director of Property disapproves the submission, the reason 

'fot the disapproyal and· of the revision~ that City reasonably requires in ordi;:r .to obtain 
appio'yal consistent with the tertns of this Li;:ase shall be serveq. upon Tenant in writing. 
·A.$ soon, as re8$onably possible thereafter Tenant shall submit to City docµments 
int(l:q,ora.ting the required revisionS~ Such revisions. shall be subject to approval by the 
·on:ectpr of Ptopi;;rcy u,:i,<,'li$:rthe satneproe~ss outlined above; ptov;ided;·the Director of 
Property shall not withhold approval of Construction Doc'un:ients based on a matter that 
was, previously approved by the DireQfot as part of the approved Design Docliments. 
Without limiting the generality of the foregoing, City_ agrees to app;cove or disapprove 

. · , ql;J.a:µge ·orqer requests· witbi1i fi.ve (~)'bus:w.~ss day~ afte:r xeceipt :from Tenant, and if not 
'. apprqvt:)d or w.sapprpv~~ wi~ said period; 'J'i;:n.i¢.t n;ray sc:ing a ~"t;:cpng notice :to City 

. ~~;b~~~(j)i1¥I§Jfs~b1~~~~~~R~1S·t~URE TO 
CONSTITUTE, AN APP~OV AL." If City stiU fails to respond in writing Within five (5) 
busines~ days·:aft~f receipt 'of the secoritJ):t..9.tipe, su¢h ~hM,ge ori;let shall be deemed 
app:tov~d by City acintg m its proptji;:t;:,,fy, :9apacity _1¢d~r 'j:pis Lease. · 

••••• , • t • .-' , , •• : • , I , , " •• ! : ... ~ ~ 1 1 • • • • " • , 

'. . .' ·. ,;-{jj), .. , ·PayirientforPlans. ';re~tslia-11.payfotallcostsof 
· ,PJ.'~paripg aµ4 9Q:in,J_j!-e~,g- t.li~ P,~~lgn D?Gw..#ents an~ ~e qolli.Jtq"lctioji))oC1JWl:)P.ts. 
' . . . {ni) . Change Otders. If, foliowing Oify!·s:appro.val of the'· 
Constiii.cti,oii)'_?qoumy:p.ts, 'f eliap.f tequ,ests · oifis requi:f~d to ma.lee aJ1Y Chan:ge ·Order, 
, TeJ:!.arit shall pfoVitle: tµ.~ Dir~cfot of Property w_ith ptoposed pla.ns •mid specifications 
· wi,th respect to' SU;ch--~har).ge; a<;ldi!ion ot alteration, together Willi.'.!?-otice of any delay in 
the anticipated dafo of $upsta;r.iti~l Cciiilpleti~rt th.at would result from· such Change 
Order. Any such Change Order shall be subject to the Ditecitot of Property's prior 
written i,ipproval,-in accordttnce with suhpatagtaph (i) above. · No apprcrval by City of 
any s:i;iph Cp.ange Order $h1;1.ll relieve on;riodify Tenant's .op ligations hereunder to 
r:oi9pl~te,'.~f?. ~0.1).S~cqol;t,oftq.e l).pµdin~Jm.I>r<;>vem~nt~, nor s~illl any suc;h ap:proval 

. liniii a:p_y, Pt~1ty' s n.ghJs or fy.mecµ_es :tier~u:o,d~r pr 1µ1der '\he L~ii.se. Tenap.t shall be 
solely responsible fotthe cost of the Change Order,. including, without funitation, the 
costs· of prep~g the plans and specifications relating thereto. · 

· · 9.2 Permits. Tena:p_t s~aU have th!< responsibility for obtaining all 
governmental permits 1!lld approvals reqmred to commence and complete the Building 
hnprovements, and upon reqtiest shall deliver copies of all of such permits and 
approvals .to City. Tenant shall have the responsibility of callirig for all inspections 
required by City's Buteau of B~lding Inspection and any other applicable inspections 
·by other City dep~i:,nts or governmental agencies. Upon reasonable request by 
'J;'enant, City's Real Estate Divi'sion staff, acting in City's proprietary capacity but not in 
ailyregulatoty capacity, will offer support, in accordance with industry custom for 
laric;llords, for approval of Tenant's permit applications. . 

. 9.3 Construction.of Initial Improvements. Following City's approval of the 
Construction Documents, in,cludipg ohtaiiiing all necessary permits and approvals, 
Tenant shall cause the Building hnprovements to be constructed and installed in a good 
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and professional manner in accordance with sound building practice and in material 
conformity with the. Construction Documents, as revised by any Change Orders, and the 
terms of this Lease. Other than as set forth herein, City shall not have any obligation 
withrespect to any such work. · 

- .. ···-··-----· ---· -- - - -·· -- - ·---- ·- .... ·-· ···-····. ···-·· - ·- -·· -····-··-· ·-·····-·· :· - . . --· ---------- ·- ···- ···- ... 

9 .4 . Construction. 

. (a) Diligent Prosecution. Prior to commencement of construction of 
. any Category of the Building Improvements Teriant shall have obtained all required 

···· · ····· ·peffiiits·-ro'( cons1:tuctionof such·Category m· accordance Witlrtne ·approved Construction 
.Documents. Tenant shall keep City apprised of the status of permit approval and the · 
progress of construction. Upon commencement of construction of the Building 
Improvements, Tenant shall diligently pursue the Building Improvements to completion; 
Upon City's request, Tenant or its Contractor shall furnish the Director of Property with 
periodic reports on the construction .. At all times during the construction of the Building 
Improvements, the Director of Property and City's Real Estate Division staff, shall have. 
the right to enter the Premises to inspect the Premises, during regular business hours, 
. provided such inspections do not unreasonably interfere with .the construction and 
· provided that City coordinates such access with Tenant at twenty-four (24) hours in 
advance of such access. Such access shall be s'ubject to Tenant's reasonable security and 
safety meas~es. . . 

· · · · (b) Inspection Notice. Tenan,t shall notify City when each Category of 
the Building Improvements is Substantially Completed, and City and Tenant shall ' 
sched)lle .an inspection of the Premises in order for City to confirm Substantial 
Completion. 

( c) · Substantial Completion. A representatj.ve of City and a 
representative of Tenant shall walk through the Premises-within. thirty (30) days. 
following the date a Category of the Initial Improve~ents is Substantially Completed to 
identify items which have notyet been co~pleted. Within fifteen (15) business days 
following such walk through, City shall have the right to present to Tenant a written 
"punchlist" consisting of any items that.have not been finished in accordance with the 
Construction Documents. Tenant shall promptly complete all defective or incomplete 
items identified in such punchlist within s:ixty ( 60) days after the delivery of such list, or 
such longer period as may be reasonably necessary to complete ·the same. Cify' s failure 
to include any item on such list shall not alter Tenant's responsibility hereunder to . 
complete all Initial Improvements in accordance with the Construction Documents and 
the :provision·s hereof, nor constitute a waiver of any latent defects. 

(d) Force Majeure. · In the event of any Force Majeure;Tenant shall 
giye prompt written notice to City of the occurrence 6f such event and the projected , 
delay in -performance, mid thereafter shall keep City regularly informed qf the status of 
such Force Majeure. 

( e) Time of the Essence. Time is of the essence with respect to all 
provisions of this Section 9 [Building Improvements].. · · 

9 .5 Minimum Building Improvements Cost and Potential Additional 
hnprovements. Tenant shall pay for the cost of designing the Building Improvements, 
and shall pay the cost ofconstructing and installing the Building hnprovements. In no 
event shall Tenant pay less than the Minimum Building hnprovement Cost listed in 
Section 9..l(a)(iv) above fo:r constructing and installing each Category of Building 

· Improvements. Tenant shall have the right to alter line items in a Budget (not including 
Tenant's construction management costs) by spending more ·or less within each line item 
up to twenty percent (20%) without City's prior consent; provided, any alteration of a 
line item by twenty percent (20%) or more shall be subject to the prior review and 
approval of the City's Dir_ector of Property, which approval shall not be unreasonably 
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'YitM~W;. -w~~ t@(;lty '(90}-~ys f.o.llq~m~ the cotppi~tiOPc of ~y Catf?goi 6£ the 
Bµil<#tig lfup~o.ve,nents, Ten.ant'$all prepare a detailed a.qcm:wtm& of a~ fu.if,d p(;iffy 
co$tS :W¢un-ed by Tep.ap.t in complefuig ,~uch Categozy of the l3Pil~ng Jm1>fov¢Ii'!eb,ts 
and teMI1t1s a.Gtual coi:)$1:n.Jctimi mMig~µient Gosfs, togl;lth~ witl;t app}.:opii~te ba.cki;Lp 
docum¢nfation· ~s $et toi:14. befow (th~· '•Cost Sta.foment"); and. s~iµl cl,ellver tµe <'.:ost. .. 
Sta.~¢!!!~µ,t· fo Ci.fy, T~ii?,P,t'.s i;:~~ttq.ct\qn. :f)J.ana'.g~m.ent costs ·shall :o.ot ~xi;:~¢d t~ai:ionable,. · 
!1:hd .611;s,0¢~ ~o@ts ~P. totm 1ID,d. on an how.ly basis. m the eyl;l;t:1,f ~t Tetli;u.i.Pitcutred 
tJiti:~ p~ at1,d cons.h:uqt:io~ tilmµige~~nt c.osts {9 coroplet,e ~ny Categq:ry ofE1.Ql~g 
Jtiipt(iv¢¢.~n1:$ tp.a;t ar~ le~$ than tl.t~ ~m:n Bajldfugl:mprovemetifCost for s\icb 
Ca'tegocy, Teµ@t sh@ s'l,lgg~'st ad,di,tioniµ iwpiove;:went~ to th~ Preiirisefi to mi\lce up ili.,~ 
differetigf, · the i:)top.9s.~cl ;{dditiori+'Ll :i;iµprovein.ent~ &ha..U l:i~ subject t9

1 
City - · 

A.?:ni}Ai$1fat9r'~~j:Wr ~th~u.'a1,>prova.~. wpjch aj}:Qf9-V~ sp..~U nptb_e wir~asoµ,~~w . , . 
w.-tl:ih..e.!~pr,4rlf¥~4 J{p91l !!:W,~emeut of the ~qditiQnaJ. ;improvrmeqt~ (~. aP,p.rove~ the 
. ~·Acl~if.o;n.a.l '{mp;qvew,y1,+t~."), 'f e:Q.i=lllt i;p,a.Jl prqw.ptly complete ~uoh Addifionllt . ; , . . : 
.·lidpro,~~~~~ts a.ngi1-k9.n ¢0~.J?letio:P:, p~ov_ide ~ iip~t~d Co~t Stiit~etJ-t tp_detiio*$~ate 
tb,at Jeil&.~tli~ spent ;th~ .¥i.Jilm.IDP: :13uilding :µ:p.pi;oxem6i!:J.t Cost for 1:;aol.i Category and 

. f(irtt)'.e A~.<iltiq~l :µii~tOV~tJ?-e'?ts. Ten~~t iWd~r~t~?~ ~4 a.wees, that Ten~t's 
, ~gi;~e~ellf t~ spen,d:i:lie Mm.~n:nu:n, ~mlcliiig 4Dprpve:n;u;:I1t Cost f QI'. eiJ:c;h .ffl,t1tgoty of 
. W.otk op tp.e Pt~n:rls.e~ isrri)ti.atetj~l p;µ;:_ of the tjoi1,sig~rit,ipri to City' f9t tpjs Le~~~. and . 
: City W9w.'4. n9t.bl;l:\rjliµtg tq ¢nt~t this Leas~ M'.i~o-Ut i,.uch ~grt?em~~V; . Jenant's' failure to 
.speiJ:4'i;b,e Mltl.inial'Buildihg:Improvemeiit Cost for any Category ofl3uil.ilin.g . _ ·, · 
'Improvements a.s set forth herein ( except as allowed withreSpect to approved Additional 
Imjiroveiµ~~ts ), o;t 'J)1;113n..t's sri-bajssion of fa.l.se state~e~t~ tegar~g the Building . 

· Inip~dy~'fuent 6~$t, shall'be , triaferial default tinder this_ Le11S¢. , '· · . · : · · · 

-Q .6 : Required bo'ct:irtientatlon of Costs. 'Tenant shall keep accurate books. all;d· 
· reeor.ds of all' c;:osts inctn:recl 4i .connection with ~e: Building Improvements in . 

· i:tGpqr~c_e Yfitb: ~9.cowit,p,ii PP.~W_i;PJ~s ~ep.eraJ.'y ~f0'1P!~d in, the consp:qc;tic!U inqustry . 
... J;y~t:;$.h;:i:11, P.t9\iq · · · ~it¢9t<W,.of)1:9perty "'.~tp,: c9.p}~·s of stipi?~Qrt.ill,gJ da~ ... 
' \ $µ1>'.s@:!R~1;mifi:n;~· T f $

1
~{1.Yti.i~i!t of".<i9~t$' for th,e Bwldihg:'.{¢ptove:tj:ients: A.ct' City's 

' f~i1~'4t: '{ ~ii#,"t sli!ll. ~ .. so ptQvi.Q,;: (i) ~11 invoi91;l~,t~c(;ljved qy 'Jleµ~t from the Contractor 
,,~. or_=91;q,~t pm;_~ ~im,i'es :¢. G9ni1~c;ti,.qii. wi.th tn~,c~:\J.Striiftioh 8f the hiitiiJl ~ptovements, (ii) 

i,~~~f.a..ytPo/ t:Y.!~e~g~ ,of p~~~~t :?f.sµ.'9~ my~fSJ!;;S; 1fi,¢hidp;ig un,conditio:p.~l lie~ 1*aivers, 
pr 1fs]!ch, .P.lYO\~e;s µa..ve :q,ot li1?e:i:t11m4,_ c1;m9ition~l .lifl!: Wl:!l..ver~, ~ll.sll;9h lien W;;LJ,vers 
b~fu,g ju lli~ fo:qn'prescri:bed 1,y Cali.J::oroia q;vi} Qof}e ~e;ction ~262 imd ~xecqted by 
each'sub~QJJtta.Qt.ot ~P; ih~tft;ia,;l. S\iPPliet~ ~4.(iµ:} $µCh ~q~tion~l docrµnentl:)'.tion as City 
m~Y re.!!-~Ohi.l-PtY :t1:;ques:t. City ~1l~U hil,v~ the right on wntten, notice to Tenant to audit 
dw.ipg t.~gqliir'b~in;ess ho~~s t~µant's _boolcs ab.cl. records with t¢spei;:t fo th~ Bllilding 

.J.mpt?'v_~pi~P-t,(:( : : ' ' . ' : .: . : ' . , ' . ', ' . . 
9.7. Ownership of.Building Improvements. Notwithstanding the provisions of 

· Section 26.1 in the Lease, all affixed improveme11-ts and_alteratio~s that are p!Ui of the 
Building Improvements, including temporary and permanent fridures, furniture alld 
equipmen.t, regard,l<tss of wp,etb,e( such item is considered a trc1,~e fixture, shall become 
tb'e p;r(lpl;l},iy of City, upon the expiration or tennip,atiori: of this Lease, and shall be 
surrendered to City?' . . . . 

b. CorrespondingcChanges·to Definitions Section. To reflect tp.e foregoing . 
changes to Section 9 ofthe·Lease, effectj.ve a:s ofilie .Ariiendment Effective Date, the definitions 
of the following terms shall be deleted from. Section 34 of the Lease: Constmction Interval, 
Construction Period; P~s·¢, Phase 1, Phase 2, P.~se 3~ Phase 1 Improvements, Phase 2 
Improvements, Phc1:se 3 Improvements, Phase 1 Construction Period, Phase 2 Construction 
Period, and Pha&e 3 Constmction Period. . 
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8. Marquee. If Tenant elects to replace the existingmarquee on the hµilding with a new 
marquee, the City, acting in its proprietary capacity through the City Administrator or City's 
Director of Property, shall not unreasonably witphold consent to the installation _of such new 
marquee. Any such new marquee shall be subject to review by and approval of th_e San · 

· Francisco· Piaimii:iirn~partiiieriC a:na·ruiy0Thefregi.1fatozyoepaitmenloragericy nav.i:i:ig · . 
jurisdicti<;>n; and-must comply with all applicable laws, rules and regulations, including without 
limitation those of the San Francisco's Civic Center Historic District, and with this Section 8. 
The provisions of Section 10 of the Lease regarding Subsequent Construction and the provisions 

···of Section. 11 of thd;ease shall applyio the mstallation of the new marquee, and:the provisions·· ·-- · ··· 
of Section 3 .2 of the Lease shall apply to the use of the new marquee. Tenant agrees that if any 
approved marquee a:t any time allows advertising or naming rights other than the Cify, Tenant, 
and event information;for which Tenant or its affiliates and Agents from a third party in 
connection with the advertising or naming rights receives revenue, income, or consideration, in 
cash or :iri. t;he reasonable cash value to Tenant of any non-cash consideration (''Marquee 
Revenue"),:then Tenant shall pay City :fifty percent (50%) of the amount of the net Marquee 
Revenue, which for the purposes hereof shall mean the Marquee Revenue less commissions 
incurred by Tenant in the sale of such advertising or naming rights corn;istent with industry 
standards, provided such commission costs ~hall in no event exceed fifteen percent (15%). Such 
revenue sharing shall commence after Tenant recoups its planning, permitti.ri.g, and construction 
costs for th\:l. marque~. Tenant shall keep accurate books and records of all such costs and at 
City's request shall provide the Director of Property with copies of invoices or other 
documentation of such costs. · 

9. Repair and Maintenance. Effective as of the Amendment Effective Date, Section 8.1 of the Lease 
[City's Duty to Maintain] shall be amended by adding the following to the first sentence following the 
phrase "and (ii)": 

"in the event of any mrup.tenance or repair co~ting less than Three Millio~ Dollars 
($3,000,000) (subject to a CPI adjustment on the date of such repair is required) that is 
not subject to Section 13 [Damage or Destruction], City may request Tenant, an,d Tenant 
shall have the right but not the obligation to, make ·the repair for rent credit, the amount 
of :which shall not exceed Tenant's actual third party out-of-pocket maintenance or 
repair cost (as substantiated by Tenant upon completion by satisfactory evidence), and 
shall be applied only against future Rent under this Lease, and in either case such work 
shall be considered to be Subsequent Construction for the purposes of Section 10 
(subject however to City's obligation hereunder to provide rent credit or 
reimbursement), or, City may elect, at is sole discretion, to reimburse Tenant for some or 
all of the actual third party out-of~pocket maintenance or repair (as. substantiated by 
Tenant upon completion by satisfactory evidence) in lieu of such Rent ci:edit, and (iii)"· 

10. · Update of City Provisions. 

a. Prevailing Wages and Local Hire for Certain Construction Work. Effective as of 
. the Amendment Effective Date Section 11.4 of Lease shall be deleted and the following . 
provision shall be substituted therefor: 

"11.4 Prevailing Wages and Working Conditions: Local Hire. 

( a) Prevailing Wages and Working· Conditions. Any undefined, initially-capitalized 
term used in this subsection shall have the meaning given to such tenn in San F_rancisco 
Administrative Code Section 23.61. Tenant shall require its Contractors an4 
Subcontractors performfug (i) labor in connection with a "public work" as defined under 
California Labor Code Section 1720 et seq. (which includes certain construction, 
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iiite~tfon, mainten~ce; deliloUtio~ ~s~~ti~ii, t1;1p~h', c~et l11yjn,g; or t~iu$e ha-µling 
work if paid for in whole or part out of public futi<Tu) ·or (ii) Covered Construction, at tlie 
F.re~ei,_ to (1) l?ay work;e!i;; _perform.ing s~ch worlf ~ot les~. than. t,lt.el'p~y!:liling Rate of 

. Wages, {2} provide the ·same hours, working conditions arj.d beµefi_ts ,~s m ~i:i:ch case are 
provided for s:h"Qilar work performed in San francisco County; ancl (3) employ · 
Apprep,,tj.ces i.n _a.<;:cordfJ.uce with $~ F.rallciss:o Adiwnistrative <;::ode .Section 23 .61 
(p_oUe¢tively, ''J>tev.~1ipg Wag~ E;equh.:em$p:t$"). T¢mi.nt a~ees _to. ~pop~raJe yvitb the 
qty iµ ?I!Y ~C~(?J:!: or prooeedW,g ~gam${ a Cop.tra~t9.r or S~bc;on:t:rl;},c~9:i;-tmit f~ls to 

. . 'l · .th th P . · "fui W: · R ··' . -'· · ts '·'" . ... · .. · · ,.,.. . . . . 
co~pywi, ... ,~ .. revax:: i .age .e~m.i;~~Y.~:;,::t·:<:':_i,__ '· ; .. 

· Tem¢.t shall Jµc\qd~, ~d sh~ll reqttit~lts &ubten~ts? aµ.d Contr;ictors -@d 
· Subcontractol'.S: (reg·ardless of tier) to include, the Prevailing Wage Requirements and the 
agreement ~o c;oqperate iP. City ~mforce,me:r;iJ actions- µi. any Constrµctj.qn Contract with 

.:_sp'ecµic refer()nc~ to. Saµ FraticisQO A.cµpip.istgi.tive Cod~ _Sec;timi ~3.6,l, Each s-µch 
. '. 'Co]jstruc;tio~ Coti.tract shall name t)J,¢ <;;ity $.d Co1.¢.tzy ,of San 1:i'ra,ucisco; ~ffecte.d 

woi,ke~s,, ?D.-d:enfploy~e. o~g~p.:,~ijon~ .fo~~l)y ~~pr~sen~~-~ffec,JciJi wgt).cers as third 
·.P~Aen.,~fifl?.{l~e~. ~9.~ the .~teq;_pw;pose o_f e+i:forcl,ll~ 1#e J?,i;~y~1lu\9, V{ ~ge . 
, . ~~q~~m.ents~: in911!91JJ.g the 11,@;t _to fj.le Chl:l.rg~~-. w.id S

0
1:l~* peI).;ilties \1-gaw-st ~y. . 

,;{!oµµ'&¢to:r:: ot S1J,\;iqop.fractor b;t~Qcor<J$py· ¥.tb- 'S.aµ f~ci);c9 Aw.nfui~~tjye Code 
... · . S~cti9h f-3.",._6l. T~iiiµ;i,t's .. f1tihj.i;e t? 90Iiiply w.itli its 6'bli~atfo1;lll li;n\:ler tpis S<:;,ctjon shall 

-co:i;i.stifute a_ matenal breach of 1;hi,s ;Le~e. A _Qo1:i;tr/:!-Gt~t' s. oi; Sµb¢01;J.tt~ctor's f~lure to 
comply with, thi,s Section will enable the City"to stjek the remedies specified in San. 

J~):iwc:i~,c~ ..\~:mipj~fyap.ye Gode ,~:ectio:p. 23;6.l ~&~-~ th~ breiicliip.:~_j?iritY, For the 
cµtreµt Ptev;ti.J.4ig Rate of Wages, sye WWW:~fgov.or,g/plse/prevaililigwages or call the· 
City's Offley gf l,abor Stfµiqatd E:riforc~:¢~4t f;\t. 4 ;J.5-554-92.3:5, . , 

• • •. ,I • 

(b} Local Hirihg Requirements for Improvements· and Alterations. Any undefined, 
hiit1!Uhrtei{pitali2:e'dterin useil;i!i this Section shall have 1:Jie'meaajng'given to srich term 
iµ S~~gi"$c~1 A~tj;ih~i.strative,, Ctide· Se61ifoq 23.62 (tp.e "Local ~g Require.tr1ents") . 

. II:iiptov.ew~ilts1 and Alter;itioris ·ate. srtb}ectfo'th¢--Lo.cal Hir.i:Iig Reqµii.:ements unless the 
. .:-c, · · co·st for,srieh work is (i) estii)iateq to\,~ less than $750;000 per l;>iilldiJig permit or 
".>, ":(ii) ;m.e~,ts.-~Y of tlie 6thet ex~n;ipt,ie:µs fa th~ Local Hiring ~equirem,el),ts. Tenant agrees · 
•
0

··,. • that it shall qoniply with the Locf!l Hiring Requirements·to the extent applicable. Before 
stattip.~ 4µy i;'.~n~t.l,rq,~fOVe:m~pl)VpJ~ <?J; any AltQratj9µ., ':[.enant s~an .contact City's 
O~c.e,,gfEc9nonn9 Woµdq:r,:c~.AA4D.ev~lppment {"(?~wp.11

) t1;1_verify 1fthe Loc~l 
Jiirtpg R~q~eip.e.nts a~ply tq the vr9.fk (1f,, whe.ti.ier. tQ~ work 1s 1:!- «<;overed ProJect"). 

. ' : 

· · ·. T~b1µ1t shaJ.1;~ciµ4e, ah4 s4itl,i tegufye its plibten~ts to inciude, a requirement to 
.comply with.. the:Loca.l Hitjng Rf,lqutr€::iri.ents :j:p. $y CQUtrl;!;ct for a Cov,ered Project with 
sp~cific re(erence fo San Frajici:sbo Admfuistrative Cod~ Sec;tic:m)3,6i: Each such 
coI).tra,ct shall n,ame the City i:µid County of ~a.ii Francisco as a third party beneficiary for 
the limited purpose of enforcing the Loca,1 Hiring Requirements, including the right to 
file ¢h¥'ges and-,seek:penaltie'$. T~hant sh~ll :i;:ppperate, and require its sqbtenants to 
coopef&fo: with tl;te ~ify in any11,etion or ~roceeding again$1:· a contractor or- · · · · 
·s_ubccmtractor that fails fo coniply ""W!,th. ilie Local Hiring Reqiliremehts when required. 
Tenant's failure- te comply with its obligations under this Section shall constitute· a 

. material breach of this Lease. A -contractor's or s1.1-bc0ntract0t' s failure to comply with 
this Section will enable the City to seek the remedies ·specified in San Francisco 
Administrative Code Section 23.62 ag;iinst the breaching party." 

b. Prevailing Wages for Theatrical Workers, and trade Shows and Broadcast 
Services. To reflect changes m the mimberirig arid content of the San Francisco Administrative 
Code provisions regardin$ the payment of prevailing wages for certain theatrical anq. trade show 
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workers, effective as of the Amendment Effective Date Section 30.3 of the Lease shall be deleted 
and the following provisions shall be substituted·therefor: 

· "30.3 Wages and Working Conditions for Theatrical Workers, Special Evei:J.ts·a:ri.d 
-Broadcasf Services - ·· .... ·-- ·--· -- . -- - . --·--- - .. . .. . -- . - . . --- -- --- ·. -- · .... .· .. 

Tenant shall pay, and shall require its subtenants, and contractors and ·-
subcontractors (regardless of tier) to pay, prevailing wages, including fringe benefits or 

· ·· the matching eqmvalentlfthereof;to persons·performing servicesfor tliefoUowing ·· - ·· 
activity on the Premises to the extent required by San Francisco Administrative Code 
Chapter 21C: a Show (as defined in Section 21C.4), a Special Event (as defined in 
Section: 21 C.8), and. Broadcast Services ( as definedin Section 21 C.9). 

If Tenant, or its subtenants, contractors, and subcontractors fail to comply with 
the applicable obligations in San Francisco Administrative Code Chapter 21 C, 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. 

• The types of covered services related to a Show includes individuals engaged 
in theatrical or technical servic;es, including rigging, sound, projection, 
theatrical lighting, videos, computers, draping, carpentry, special effects, and 

· motion picture services. 

• The types of covered services related to a Special Event includes individuals 
engaged in on-site installation, set-up, assembly, arid dismantfuig· of ·. 
temporary exhibits, displays, booths, modular systems, signage, drapery, 
.specialty :furniture, floor coverings, and decorative.materials in connection 
with trade shows, conventions, expositions, and other special events on City 
property. 

• . The types of 9o_yered services related to Broadcast Services includes 
individuals engaged in the electronic capture and/or live transmission of on
site video, digital, and/or video content for commercial purposes through the 
use of a remote production or satellite trust on-site, including any technical 
director, video controller, assistant director, and stage manager, and 

· individuals engaged in audio, camera, capture and playback, graphics and 
utility functions." 

c . Restrictions on the Use of Pesticides. To reflect the revision and reorganization 
of San Francisco ordinances regulating the use of pesticides on City property, effective as of the 
Amendment Effective Date (i) the reference to "Chapter 39 .of the San Francisco Administrative 
Code" in the definition of Hazardous Material Laws in Section 34 of the Lease shall be changed 

. to "Chapter 3 of the San Francisco Environment Code" and (ii) the provisions of · 
Section 20.2( c )(i) of the Leas.e shall be deleted and the following provisions shall be added to the 
Lease as Section32.ll: 

"32.11 Restriction on the Use of Pesticides. 

Chapter 3 of the San Francisco Environment Code (the Integrated Pest Management 
Program Ordinance or "lPM Ordinance") describes· an integrated pest management 
("lPM") policy to be implemented by all City departments. Tenant shall not use or 
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apply ot ~oW: the µse 9t. appijc~tion of an:V-pe~ti.~ides 9:ti the PreIPis~ll br c_ontract with 
any party ·10 provide pest abatein,ent or coritror $e:ryices tp the Premises Without first 
receiving City's written approval of an IPM plan that (i) lists, to tl;ie extent reasonably 
possibl.e, 1he types @d esfun1;1.ted qi:iMtities of pes~cides tmi.~ Teni,lllt ;iµay.,need to apply 

· tP the :Piern,ises <:luring th¢ term of tl;J.is L¢_ase, (ii) describes the steps_ Ten©,t wiJJ take to 
:iµeitthe City'i; WM Policy descb,.1Je4 m. Sei;:tj,oµ 300 9:fthe Iflv.1 Ordillance 'and (iii) 
Wentif1;es, byna;w.e, title?·adcµ:ess ~ri.d tele,ph\'}n~ Illl/.Ill?er, an fudivic;lual t~ f,l.Ct as the 
Tenant's priro~ryIPM.cpn~ct-person with:the;Cify. '.feiiiw.t shall comply, ii.µdsball 
reqcire all ·of Tenari.t' s contractors to c;omply, with the 1PM plan approved by th~ City 
and shall comply with the requirements of s·ections 300( 4), 302, 304, 305(f), 305(g), and 
3Q6 of the WM QrcUnanc,~, a$. if Tenant wer~ a qty qepa;r:tm,en.t. Among other :matters; 
sucli provisio.#s pf tll.e :JP;M Ot.cJiiw.ric~: (a) :provide, for tl+e us~ of pesticid.xs only ~ a last 
t~sort, (b) pl,'oQil,Jit the -µse or ilP.P.liP~tiop. of pestjj:ji,g.es O:t;l pr.gperfy owµ~<:l. by ¢:e City, 
~:l{ceptforpefitj;cides ~~t~4 an:"~x,empti9n 1.P1defS¢.o1;ion 3<;);1. ofthe IPM. Ordinance . 
( me hiding pesticides mcluP:ed ori the· most. tmrrent R~d1,1ced, Risk Pesticid~ List compiled 
by C1ty'~ D_epru;tment of_the Environment), (c)-kpose cerfa:iri.notlce·requirements~ and 
(d) r~uir~ T~ni:lD,t to k:eep,cer,tain :t;t:lcords ai;id t9' r.ep<:>,rt t~ City all pef?tjcic}e use ~t the 

. P~ep:u~~s by +f.n,an.t's. staff -9:r ~ontt:actots. · . , . .·. · 
If Tenant br 't'¢ni;int' s CO'l:l.tract9r will ~pply pesticides to outdoor areas at the Premises; 

.. t<'. . · ,Tenant"mtlst fusfoJ:>tain a written ~e!:mrrim.eiidation fyom a perspn·holding a valid 
. Agricultural Pe.st Control l\'.dvisor license jssued by the Califori:ria Department of 
P~sticide Regulation ("CPPR") arid any such pesticide application shall be made only by 
otUJ1der the supervision of a person holding a valid, CDPR-issue.d Qualij:ied Applicator 
certifi9ate· or Qualified Applicator .lipense. City's current Reduced Risk Pesticide List 

· .andcadditioµa.J,d~fuils &boutp¢st.JD:an.ag~ment on Cityptoperty 9an be foui;J.d atthe San 
· Francisco-D>epat:tm.~nt of the .Envirqttnient. website,- h:tt_p:/ /sfenvironmeht.org/ipm." 

• i • ,. :.'.··:· •• :,;;. • • • .= : i, . : .. ' . . ' . 

: d. ·. '.Crimi~ History.hl.Hiring:,aildEmploym~nt Decisions, To n~:f:lectphanges in the 
Sari. Francisco Admirifsfrative Code :re'(iiuimig th~:·ili~lusion:of1;li.e:f:iro:ilisions· ofAdmi:tristrative 
Co.de Chapter 12T :il;i._fil!.Y P~operty Contracts (otherthan Excluded Contracts) (as ~uch terms are 
de:ijne414, siicb Chapter 1_2T} that anf ex~c:qted otawended Ol;l. i}fi~r the effective date of such 
orcllnan.ce, effective' as··qf the Amendttj.ent E:(fe·ctive bate 1he following provisions shall be added 
to the Lease as ·Section 30.5:. · ' ,; -' . · · ·. · · . · . · . · , 

"30 . .5, C:riininal History in Hiring and Employment Decisions 

(a,) .• p~~~si~~empt,-T_enant_ a~~e~ t9 ~on,iply wi14 and be pqund):y: ~U 9~the . 
proVIsions_ of S,f}P. ;Fnµic1s_co Aclininist!;~tiv~ Code Chapter l2T (Cmrunal Bistofy w. 
IEµng and Employment Decisions; ''Chapter p T"), whi~h are hereby incotpc:irated as 
iµil-y be c\l;i:).¢p.c;l~d ti,-om tim.e_ t9 twie, with respect to applicants and e:inployees· of Tenant 
who wol;lld be dr are performing work at the Premises. 

t • • • • 

' 
(b) . Teµa.nt .shall incorpoJ;ate _by reference the provisions of Chapter 12T in all 
subleases of som~ or a:11 of tb,e Ptetnises,. and shall_ require all s-.;ibtenatits to comply with 
such provisions. Tenant's faihtte to co.in.ply with the obligations in this subsection shall 
constitute, a material ,preach -of this Lease. · · · 

( c) 'f e.nant and subtenants shall not inquire about, require disclosure of, or if such 
infonnatio:ti is received base an Adverse Action ·on an applicant? s or potential applicant 
for e.inploy:til~nt; or eJ..Tiployee 's: { 1) Arrest not leading to a Conviction, unl~ss the Arrest 
is undergoing an active pending critnina.l investigation or 1ria,l that has not yet been 
resolved; (2) participation in or completion of a diversion ot a deferral of judgment 
ptogran:i.J (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated, or otherwise tendered ~operative;· ( 4) a Conviction or any other . 
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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. · 

·· ( df.. TeiiaiifaricF subtenants ·shaU n:otiriqufre-abouf ciri'eqilire ·applicants~-porentiar · 
applicants for employment, or employees to di,sclose on any employment application the 
facts or details of any conviction history, unresolved arrest, or any matter identified in 

. subsection (c) above. Tenant and subt.enants sh~ll not require such.disclosure or make 
---- such-inquify trrtti,i--eithenrfret the-msf live'ihtervie,,-,-.\vitlf tne· petson;-or after ·a-- -

conditional offer of employment. 

( e) Tenant and subtenants shall state in a:11 solicitations or advertisements for 
· employees that are reasonably likely to reach j:)vrsons who are reasonably likely to seek 

employment with Tenant or subtenant at the Premises, that the Tenant or subtenant will 
consider for ~mployment qualified applicants with criminal histories in a manner 
consistent with the requirements of Chapter 12T. · 

(f) Tenant and subtenants shall post the notice prepared by tl1e 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) Ten~t and subtep_ants 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, ilicludii;ig but not limited to a · 
penalty of$50 for a second violation and $100Jor a subsequent yiolationfor each 
employee, applicant or other person as to whom a violati,oi:t occurred or continued, 
tennination 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 inf onnation. City's Real Estate Division · 
may consult with the Director'ofthe City's Office of Contract Administration who may 
also grant a waiver, as set forth in. Section 12.T.8." 

e. Vending Machines: Nutritional Standards and Calorie Labeling Requirements. 
TQ reflect changes in the San Francisco Administrative Code, effective as of the Amendment 
Effective Date the following provision shall be added to the Lease as Section 32. 11: · 

"32.11 Vending Mach.mes: 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 Director of Property. Any permitted vending machine must 
comply with the food and beverage nutritional standards and calorie labeling . 
requirements set fortl1 in San Francisco Administrative Code.Section 4.9-l(c), as may'be 
amended from time to time (the "Nutritional Standards and Calorie Labeling 
Requirements"). Tenant agrees to incorporate the Nutritional Standards and Calorie 

. Labeling 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 Nutritional Standards and Calorie Labeling Requirements or to 
otherwise comply with this Section 32.11 shall 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 · 
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Req~JJ:ym~rits. In a.4dition, @Y restal,lnl,I!.t Joc;!,l,te!l :on, :the Pri;:mises is enco~,ged to 
ensw:e that at least 25% of Meals offered on the mep.u meyt the nµtriti<;}]:i,al $-t@dards set 

. forth in San Francisco Administrative Code Section4.9-l(e), as maybe amended." 

f. All-gender t~ilet Facilities. To refiect .. ~~~ges m the San Francisco 
Administrative Code, effective as of the Amendment Effective Date the following provision 
shall be added to the Le&-se as Section 32·.12: 

''32.12 _All~Gende.r.Toilet Facilities,. Ifapplicable, Tenant_ shall comply with San 
Francisco Administrative Code Section 4.1-3 requjring at least one a,11-gender toilet 
facility on .eagh floor of miY bµilding on City-owned land-, including the Premises, where 
extensive renovations'are w.ady. An "all-gender toilet facility'' means a toilet that is not 

· restricted to use by persons of a speci.fi.o 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 cpntact the Director of Property for guidance." 

ll. Consent of Guirantor. Concurrently with Tenant's execution of this ·Amendment, 
GiuqaritO:t sb&-ll e:x:ec'tit'e iuid ·clelivet:to' the City an iicknowledgm.ent of and consent 'to this 
Ar&;iidinent, coufl:tmfog tl;iat the Guaranty Agreement shall apply to Tenant's obligations under 

. tbis-Lease as amended by this Amendment. 

12. · No Joint Venture. This. AmeJ;1,dment or any activity by the City hereunder does not 
create a partnership or Joint venture between the City and Tenant relating to the Lease or 
otherwise. This Amendment does not constitute authorization or approval by the City of any 
activity conduct(?d by '.f~m~t, and the City sp.all in no way pe resp01;isible for the acts or 

. omissions ofTe:QaUt oirt4e·Premises at o~erwise. · ·· · · 

13 .. · Attorneys Fees. In the event a dispute arises concerning this Amendment, the party not 
prev<\iling in such dispute shall pay any and all costs and expenses incurred by the other party in 
enfo_i!cing or establishing its rights hereunder; including, without limitation, court costs and · 
reastm.able:l).ttomeys' fees. For pt(rposes of t]:ris,A.fnendment, reasonable fees of attorneys of 
Ci:tys Office of the City Attorney shall be_ based on the fees regularly charged by private 
attorneys with tlie equiv:alent ntil:iJ.bet o:( years of experience in the subject matter .area of the law 
.f9r which the City Attorney's services were rendered who practice in the City of San Francisco in 
law fihns with approximately the same number of attorneys as emploY,.ed by the Office of the 
City Attorney. 

14. References. No reference to this Amendment is necessary in any instrument or 
dQcument at any time referring to the Lease, Any future reference to the tease shall be deemed 
a reference to ·such document as amended hereby. · 

15. Applicable Law. This Amendment shall be governed by, construed ·illl.d erµorced in 
accordance with the laws of the State of California. 

16. Further Instruments. The parties hereto agree to execute such further instruments and 
to take such further actions· as may lJe reasonably required to carry out the intent of this 
Amendment. 

17. Miscellaneous. Except as expressly modified herein, the terms, covenants and 
conditions of the Lease shall remain unmodified and in full force and effect. The Lease as 
amended by this Amendment constitutes the entire agreement of the parties concerning the 
subject matter hereof, and supersedes and cancels any and all previous negotiations, agreements, 
or understandings, if any, regarding the matters contained herein. The execution of this 
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· Amendment shall not constitute a waiver of relinquishment of any rights that City may have 
relating to the Lease. Tenant and City hereby ratify and confirm all of the provisions of the 
Lease as amended by this Amendment. · 

. In witness whereof; the parties·hereto·have executed this Amendment as of the date 
written above. · · · 

. 1'.E.NANI: _)3-G:GA..MANAG,E~NJ, LLG, ..... _ . 
. a Delaware limited liability company · · 

By: Another Planet Entertainment, LLC, 
a Delaware limited liability company 

Its: 

Ltit By: _ __......_,_-"---A.c..\.J'Tl1....;._0_Rl-2E-~-S-IG-1-A-TV-,--

\ 

Name: Steve Welkorn 
Title: coo -------------

. . . -
LANDLORD: CITY AND COUNTY QF SAN FRANCISCO, 

a municipal corporation 

By: -======------~--JOHN UPDIKE 
Director of Property 

APPROVED AS TO FORM FOR CITY: 

DENNIS J. HERRERA, City Attorney 

By: 
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·~ .... ,. 
·•·· ..... 

·:-...·-...... ~~ 

CITY AND COUNTY OF SAN FRANCISCO 
GAVIN NEWSOM. MAYOR 

LEASE 

between the 

CITY AND COUNTY OF SAN FRANCISCO, 
. ·. a muni~ipal corporation; acting by and ~ough the City Administrator· 

¢.FJNALI..ease 6-2H 

"City'-'. 

and. 

BGCA MANAGEMENT, LLC,. · 
a Delaware limited iiability company 

"Tenant!' 

Dated as of March 10, 2010 
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LEASE 

THIS LEASE ("Lease"), dated for reference purposes as of March 10, 2010, is by' and 
between the CITY AND COillfTY OF SAN FRANCISCO, a municipal ·corporation ("City''), 
operating by and through the City Administrator ("Administrator"), and BGCA 
MANAGEMENT, LLC, a Pelaware limited liability company ("Tenant"). · 

. ' 

THIS LEASE IS MAQE WlTI,{ REFE!IBNCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES:. 

By a Request for Proposals ("RFP"), dated February 22, 2006, the Administrator 
. requested proposals for the rehabilitation, use, and operaJion of the historic Bill Graham Civic 
Auditorium owned by City and located at 99 Grove Street in San Francisco, California .. 

As stated in the RFP, City established the following general goals.relative to the 
rehabilitation and use of the Building: (i) rehabilitate the Buildingto create a vibrant and active 
ve~u~ for concerts and special events; (ii) rehabilitation, maintenance and operation should occur 
at no cost to City; (iii) optimize the public use and enjoyment of the Building, including retention 
of certain City rises·during the cour~e of each year; and (iv) create opportunities"to hire local and 
economically disadvantaged persons during project activities. In releasing the RFP, City sought 
a tenant that could maximize revenues while providing an affordable, high-quality concert . 
experience for educational, community and cultural events. 

Proposals were received and evaluated, and the City Administrator selected Tenant as the 
· paity with whom City-would enter into exclusive negotiations per the terms of the RFP. Tenant 
demonstrated that it has the ability to bring significant speciaJized ~ow ledge, expertise and . 

· experience to the mana,gement and operation of the Building and to construct necessary 
improvements and promote a proad range of cultural, musical, and other-events at the Building. 
Accordip.gly, the parties entered· into an exclusive negotiations agreement ("ENA") d_ated as of 
December 6, 2006. · · 

· During the ENA term, Tenant" investigated the Building and p~i:form.ed such due 
diligence ;regarding the Building and its suitability for the purposes contemplated by this Lease 
as determined necessary by Tenant. Tenant also refined its proposal for improvements to be 
made to the Building'. . 

In a Certificate of Determination dated April 7, 2008, the City's Planning Department 
determined that this Lease is categorically eiempt from environmental review under· CEQA State 
Guidelines s·ection 15301(a), or Class 1. 

City and Tenant now desire to enter-into this Lease, upon all of the terms· and conditions. 
hereof. 

ACCORDINGLY, for good and valuable consideration. the-receipt"and adequacy of 
which·arehereby acknowledged,_City and-Tenant agree as follows: . · · 

BASIC LEASE INFORMATION 

·The following is a summary of basic lease information (th~ "Basic Le·ase Information"). 
Eacli item below shall be deemed to.incorporate all of the terms in this Lease pertaining to such 
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. item. In the event of any conflict between the information in this Section.and any more specific 
provision of thi~ Lease, the more specific provision shall control. · 

Lease Reference Date: 3 / / b · , 2010 
f . . 

City: 

Tenant: 

Premises (Section 1.2)_: 

Term (Section 1.3).: 

Construction Period · 
(Section 9.4): 

CITY AND COUNTY OF SAN FRANCISCO, a municipal 
. corporation, acting by and through the City Administrator . . . . 

BGCA MANAGEMENT, LLC, 
a Delaware limited liability company 

The building known as "Th~ Bill Graham Civic Auditorium" 
located on property bord~red by Grove, Hayes, Polk and 
Larkin Streets in .San Francisco, California (Block 0812, 
Lot 001), as more particularly shown in Exhibit A, not including 
Brooks Hall, and subject to Section l.2·with respect to 

· Room.202. · · 

Commencement Date: Effective Date of Lease 

Rent Commencement Pate: Ninety-on~ (91) ruiys after th~· 
Commencement Date, subject to abatement during the Rent 
Abatement Period as described in Section 2.2. 

Expiration Date: December 31, 2030 

Tenant shall have two (2) options to extend the Term, each for 
an additional fiv~ (5) year period, as set forth in Section 1.3. . 

Construction of the Initial Improvements shall occur in three (3) 
separate phases referred to as "Phase l", ''Phase 2" and "Phase 
3" (each a "Phase"). Each Phase will begin upon·Tenant's 
Notification to City that tenant is ready to-start cons.truction of 
·that Phase, provided that Phase 1 must begin on or before the 
date. that is 16 months after the Commencement Date, Phase 2· 
must begin on or before the date that is 24 months after the· 
Commencement Date, and· Phase 3 must begin on or before the 
date that is 36 months after the ~ommencement Date. The start 
of the Construction Period for each Phase shall be referred-to· the 
''Phase 1 Commencement Date", the "Phase.2 
·commencement Date'', and the "Phase 3 Commencement· 
·nate", as applicable. The improvements to be constructed 
during each of Phase 1, Phase 2 and Phase 3 shall sometimes be 
referred .to as the "Phase 1 Improvements", "Phase 2 
Improvements;, and ''Phase 3 Improvements", respectively. 

The Phase 1 construction will begin on the Phase 1 
Commencement Date and continue through the Substantial 
Completion of the Phase 1 Improvements{the·''Phase 1 
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Base Rent (Section 2.2):· 

Rent Adjustment Dates 
(Section 2.2): 

Participation Rent 
(Section 2.3: 

Parking Revenue 
. (Section 2.4): 

Brown/Bill GraluunfF.INALLeaso 6-2$-1 

Construction Period").·. 

The Phase 2 constrm;tion will begjn on the Phase 2 
Commencement Date and continue through the Substantial 

... Completion of the Phase 2 Improvements (the "'Phase 2 
' Construction Period"). · 

The Phase 3 construction will begin on the Phase 3 
Commencement Date and continue through the Substantial 
Completion of the Phase 3 Improvements (the "Phase 3 
Construction Period"), . · 

Any reference in this Lease to the "Consfyllction Period" shall 
include the Phase 1 Construction Period, the Phase 2 . 
Construction Period, or the Pp.ase 3 Construction Period, as 
applicable. The (;onstruction Period shall not include intervals 
between Substantial Completion of ,one Phase and the, 
commencement of construction with respect to the subsequent 
Phase provided that during such period all necessary approvals 
of the City and other governmental agencies have been obtained 
to allow for use of the Premises by Tenant ( each a 
"Construction Interval"). 

Construction Period Rent: $0 for \J.P to a cum'4ative maximum 
of twelve (12) months · · 

Initial Annual Base Rent: $100,000 

Initial Base Year monthly payments: $8,333.33 

With potential credits against Base Rentfor utilities as set forth 
in Section 12.1 

Annual Increase in Base Rent: 2.5% increase each Lease Year 
commencing at the start of Lease Year 2 (subject to proration. 
pursuant to Section2.2(b)) and.each anniversary thereafter. 

As set forth in Section 2.3 

With potential credits against Participation Rent for the Initial 
Improvements as set forth in Section 9.7 and for utilities as set_ 
forth ip. Section 12.l ' 

As set forth in Section 2.4 
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Use (Section 3): 

Initial Improvements 
(Section 9.1): 

. Utilities and Services 
(Sectio:µ 12.1): 

Security Deposit (Section · 
16): 

Notice Address of City 
(Section 28.1): 

and to: 

and to: 

· Key Contact for City: 

Teiephone No.;. 

Alternate Contact for City: 

Telephone No.: 

For the purpose of presenting music concerts, theatrical events, 
cultural and entertainment performances, consumer events, trade· 
shows, spectator sports, iirrea and corporate meetings, social 
functions and special events, as more particularly described in 
Section 3. Tenant may also add a restaurant or cafe, subject to 
the parties agreement on. the terms relating to such use including' 
but not limited to any increased rent, as more particularly 
described in Section 3). 

. . . 
As generally-and described in Exhibit B, subject to further 
modification as agreed to by the City Administr:ator. 

Tenant shall pay for all utilities and services in connection with 
Tenant's use and 9p~ration of the Building. · · 

_Fifty Thousand Dollars ($50,000) 

City and County of San Francisco 
City Administrator 
City Hall, Rm. 362 . 
1 Dr. Carlton B. Goodlett Dr. 
San Francisco; California 94102-4682 . 
Attn: .City Administrator 
Fax No.: (415) 554-4849 

Real Estate Division · 
25 Van Ness. Avenue, Suite 400 
San Francisco, California 94102 

· Attn: Director of Property 
Fax No.: (415) 5?2-9216 

· Office of the City Attorney 
City Hall, Room 234 
t Dr. Carlton B. Goodlett Place 
San Francisco~ California 94102-4682 
Attn: RE/Finance· 
Deputy City Attorney : 
Fax·No.: (415) 554-4755 

Director of Property. . 

(415) 554-9875 . . 

A,ssist~t Director of Property 

(415) 554-:-9860 
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Address for Tenant (Section 
28.1): 

Key Contact for Tenant: 

Telephone No.: 

'c/o Another Planet Entertainm~nt, LLC-
1815 Fourth Street, Suite C 
:aerkeley, California 94710 . 
Attn: Gregg· W. Perloff, CEO 

Gregg W. Perloff 

(415) 864-0815 

Alternate Contact for Tenant: Steve Welkom 

Telephone No.: (415) 864-0815 

SectionJ 

1.1 

PREMISES;TERM 
Definitions. 

All initially capitalized terms used herein are either defined in Section 34 [Definition ·of 
Certain Terms], or have the meanings given to them when first defined. 

1.2 Premises. 

(a) · · Lease of Premises; Description. For the Rent lffi:d subject to the terms and 
conditions of this Lease; City hereby leases to Tenant; and Tenant hereby leases from City, the 
Premises. All improvements now and hereafter located on the Premises shall be included as. part 
of the Premises. The tangible personal property listed on Exhibit A shall be included as· a 
portion of the Premises and av.ailable to Tenant in connection with use of the Premises. City . 
reserves and shall have the exclusive right to use Room 202 for general office purposes, subject 
to the reasonable rules and-regulati011S adoptedby Tenant. -CifyshaUalso have the right to
access the Premises from time to ti~e for City's use of Brooks Hall upon not less than one . 
. business day1s·.prior written notice, provided City shall do so in a manner that minimizes 
disruption to Tenant's use of the Premises. The City's right to use Room 202 and access to · 
Brooks Hall through the Premises. shall be subject to Tenant's i:easo~able safety and security · 
measures and shall be personal to the City and its Agents and may not be assigned or otherwise 
transferred. 

(b) City Days. 

(i) Notwithstanding anything. to the co~trary in this Lease, 'City shall 
have the right to use the Premises for civic events· and other City purposes up to fifty (50) days 
per Lease Year, for events approved by the City Administrator (or his or her designee) in 
accordance with the procedures described on ExlJ-ibit C (tq.e "City Days"), ··or such other days or · 
events as may be agreed upon by Tenant (in its sole discretion) and City; provided, however, 
City shall not (i) use or occupy the Premises for more than four (4) weekend days or nights (i.e., 
Friday or Saturday) per Lease Year unless approved by Tenant, in its sole discretion or (ii) sell 
tickets or charge admission to any event, family show or other entertainment event held at the 
Premises uriless approved by Tep.ant in its sole discretion and.the proceeds from the sale. of any 
such tickets or admission charges shall be employed solely to offset costs of the.event except that 
City or a nonprofit or goverµment organization, subject to Tenant's prior written approval in. 
Tenant's sole discretion, may sell tickets or charge admissions to certain: fundraisers or events_ 
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benefiting such organizations. Notwithstap.ding the immediately preceding senten~e, with 
respect to fund raising events for the SR Symphony, the SF Opera; the SF Ballet, and the.SF 
·Museums, the consent of Tenant with respect to the sale of tickets by the City shall not be 
unreasonably withheld, conditioned or delay~d. City Days shall ·include any days needed for 
setting up or tearing down in addition to the day of each ~vent, as requested by City and booked 
on the Master Calendar as d~cribed in subparagraph (ii) below. All tickets for all such events 
shall be sold solely through the box office located· at the Premises or through the ticket service 
employed wfth respecfto the Premises. With respect to partial Lease Years, the m~uni 
number of City Days and the limit on the number of weekend days or nights shall be prorated 
ba~ed on th'1 portion of the Lease Year for y;rhich the Temi is in effect. . With regard to Citys use 
of the Premises on City Days, there shall be no Rent aba,t_ement and City shall not be required to 
pay Tenant for the use of the Premises; however, City shall pay or cause to be paid to Tenant or 
directly to the provider, as applicable, the actual costs or fees without markup to Tenant for all, ·. 
costs and expenses· relating to use of the Premises on the City Day, including, .wi~out limitation, 
the cost of all ushers, cleaning, security, ticket takers, and catering ~mployees and stagehands, if 
and to the extent used by City or otherwise required under any labor agreement relating to the 
Premises, all utilities, and all services and property or equipment rentals, if any, requested by 
City, and any additidnal costs or services requested by City at prices or fees agreed upon by the 
parties in advance. Tenant shall notify City.in advance of costs of a type not previously charged 
to City for prior ev~nts and n9t otherwise enume.i;ated herein. Fifty percent (50%) of the 
aggregate costs and expenses relating to the use of the Premises on each City Day as reasonably· 
-estimated.by City and Tenant shall be paid to Tenant upon execution of fue City Day Contract 
(as defined below) and·the balance shall be paid to Tenant at least five (5) business days prior to 
tlie occmrence of the event. 1n the event th1:1t the actual total costs for any such event is ·greater 
than or less than the estimated amount following the determination by Tenant ·of the total costs. 
and expenses for an event, Tenant shall notify City of the amount of such actual costs and.any 
excess payment made.to Tenant for costs, shall be promptly paid to City or as City directs and 
any underpayment shill be prompt!)' paid .to Tenant. 

(ii) Tenant agrees to· maintain a master calendar for all events booked 
at the Premises, including the estimated size of the event, the area of the J>remises to .be used, and 
whether the event is a Non-Ticketed Event but excluding the identity of the artists or performers · 
(the "Master Calendar"), and shall make the Master Calendar l:l.Vailable to City upon request.· . 
Tenant shall also provide to City access to or a copy of the Master Calendar,· ot an update of 
items added to the Master Calendar, in a format agreed to by the parties, on a monthly basis.· The 
parties agree to meet and confer at appropriate times in order to coordinate Tenant's and City's 
bookµigs and events. Each party may book events on dates that have not been previously 
reserved on the Master Calend~, subject to the limitations ~ this Section L2(b), With respect to 
each event to occur on a City Day a contract ("Cif;y Day Contract") shall be ·entered into by . 
City; or other applicable entity ~r brgariiiation, and Tena.JJ.t in a form.'reasonably acceptable to all : 
parties. City or Tenant may request alt~rations·. to the Master Calendar in order to accommodate 
specific bookings, acts ot events, arid the parties agree to cooperate and·act in good faith to · 
revise event da~s if and to the extent possible without loss or cost to either party; provided, in no 
event shall either party be required to change an event date once it has been confirmed on the 
Master Calendar. ·without limiting the foregoing, once City has booke~ a City Day, Tenant 
agrees to riot bo.ok events on ·city Days without City's prior writte:t;t approval, and once Tenant 
has booked an event, the dates booked by Tenant on the Master Calendar shall not be available to 
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City for. City Days. : If either party decides that it wiU not use the Premises on a particular day 
being held for .it in the Master Calendar, it will promptly notify the other party of such fact in 
writing and revise the Master Calendar accordingly, and either party shall thereafter be free to 
book events on such day. City shall make good faith efforts to keep Tenant informed of City's 
proposed uses on City Days and any cancellations of events to be held on City Days. City 
·further agrees to use co:rrimercially reasonable efforts to move events on City Days to other 
facilities, whether or not· City facilities, if such facilities are appropriate and available, do not 
result in increased costs to City, and Tenant requests the right to book another event at the 
Premises on such City Day. Tenant, at its election, shall be entitled to reimburse the City· for any 
increased cost attributable to moving events to alternative facilities. · 

(c) · Permitted Title Exceptions. The interests ·granted by City to Tenar~.t 
hereunder are subject to any and all existing title exceptions of record, together with any 
exceptions that Tenant either knew of or reasonably should have known as a result of its due 

· diligence P!ioi to enteriiJ.g into this Lease. City, however, shall deliver possession of the 
Premises to Tenant free of any tenancies or occupants except as specifically set forth in 
Section l.2(a). 

(d) Land and Subsurface Rights. Nothing in this Lease gives Tenant any right 
. to any of the land under or surrounding the Building; including but not limited to any mineral, 

oil, gas, water, or other rights relative to the land. 

· · (e) "AS-IS wrrn: ALL; FAULTS". TENANT AGREES THAT THE 
PREMISES HAVE BEEN DELIVERED BY CITY AND ACCEPTED BY TENANT IN ITS 
"AS IS WITH ALL FAULTS" CONDITION. TENANTSPECIFICALLY ACKNOWLEDGES 
AND AGREES THAT-NEITHER CITY NOR ANY OF ITS OFFICERS OR AGENTS HAS 
MADE, AND THERE IS HEREBY DISCLAIMED TO THE FULLEST EXTENT, ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE.CONDITION OF THE J;REMISES, THE SUITABILITY OR FITNESS OF ·· 
THE PREMISES OR.APPURTENANCES TO THE P~MISES FOR THE DEVELOPMENT, 
USE OR OPERATION OF THE PREMISES AS CONTEMPLATED BY THIS LEASE, ANY 
COMPLIANCE WITH LAWS OR LAND USE OR ZONING REGULATIONS, ANY . 
MATTER AFFEC':(ING THE USE, VALUE, OCCUPANCY OR_ENJOYMENT OF THE 
PROPERTY, OR ANY OTHER MATIER WHATSOEVER PERTAINING TO THE· 
PREMISES. . . 

(f) _Release. As part of its agreement to accept the Premises in its "As Is With 
All Faults" condition set forth above, effective upon the Commencement Date; Tenant,. Cin behalf 
of itself and its successors and assigns, shall be deemed to waiv.e any right to recover from, and 
forever release', acquit and .discharge, City and it~. Agents of and fi;om any and a11 ·Lo.sses,. 
whether direct or indirect, known or unknown, foreseen or unforeseen, that Tenant may now 

· have or that may arise on account of or in any way l;>e connected with-(i) the physical, · 
geotechrilcal or environmental condition of the Premises ·as of the ·commencement Date, 
including, without limitation, any Hazardous Materials in, on, under, above or about the . 
Premises, and (ii) the Premises' compliance as of the Commencement Date with any Laws 
applicable to the Premises, including without limitation, Hazardous Materials Laws. In 
connection with the foregoing release, Tenant acknowledges that it is familiar with Section 1542 
of the California Civil Code, whi~ provides as follows: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CREDITOR DOES NOT KNOW OR EXPECT TO EXIST lN ms 
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WIDCH IF KNOWN TO H1M OR.HER MUST HA VE MATERIALLY 
AFFECTED THE SETTLEMENT WITH THE PEBTOR. 

. Tenant agrees that the release contemplated by this Section includes unknown claims for 
Losses pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the.. 
benefits of°Civil Code Section 1542, or.under any other.statute or common law principle of 

. similar- effect, in connection with the releases contained in this Section. Notwithstanding 
anything to the contrary. in this Lease, the foregoing release shall survive any t~rmination of this 
Lease. Notwithstanding the foregoing, City shall not be released under this. Section 1.2(:f) with 

. respect to its performance of its obligati<Jns specifically set forth in the Lease. 

Initial~: 

13 Term; Extension Options. 

( a) Term of Lease. The Term of this. Lease sliall c~mmence on the Effective 
. Date (the "Commencement Date;'). The Rent Commencement Date shall be the date that is 
91 days after the Commencement Date, subject to rent abatement during the Rent Abatement 
Period as set forth in Section :2.2. The Lease· shall expire on the Expiration Date as defined in the 

· Basic Lease Infonnation;unless sooner terminated in accordance with the terms of this Lease or 
unless extended by an Extension Option. City shall deliver.the Premises to Tenant on the · .. 
Commencement D_ate in their then existing as is condition as provided above, with no obligation . 
of City to make any improyements, repairs or al~rations m connection with such delivery. 

(b) · Ex.tension Options. City grants to Tenant two (2) options to extend the . 
Term of this Le?-Se (the "Extension Options"); each for an additional five (5) years (an 
"Extended Term") upon the following terms and conditions. Tenant may exercise an Extension 
Option at ~Y time during the Term but if it determines to do so it must give written ~otice to. 
City thereof (the ''Exercise Notice") not less than one hundred eighty(l80) days prior to the 
then-applicable Expiration Date. If any ~vent of Default.by Tenant is outstanding hereunder 
either at the time of'Tenant's delivery of an Exercise Notice or at any time prior to the first day 
of an Extension Term ( or if any event shall have occurred which with the giving of notfoe or. the 
passage of time or both would constitute such an Event of Default), then City may elect by notice 
to Te:riant to reject Tenant's exercise of the Extension Option, whereupon the Extension Option 
shall be null and void unless Tenant subsequently cures th~ Eve.tit of Default within the time 
period permitted under this Lease for cure of the breach _at.issue. If Tenant fails to exercise an 
Extension-Option or fails to satisfy the conditions precedent to the exercise of .the Extension 

· Option as set forth belo~, then there will be no Ex.tended 'retm. Furthermore, if T~nant fails to 
exercise the first Extension Option, then the second Ext~nsion Option shall be null and void. 

( C) Conditions Precedent to Exercise of Option. In addition to the I~ck of any' 
defaults as set forth above, the following.conditions precedent-must be satisfied, unless waived 
by the City Administrator in writing, in order for the ·exercise of an Extension Option to become 

, effective: · · 
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(i) With respect to the first Extension Option, Tenant shall have 
boo~ed an av.erage of not less than forty ( 40) Qualified Events per Lease Year during the period 
beginning Lease Year 10 and conti?uing through and including Lease Year 19; 

(ii) (With respect.to the second Extension Option, Tenant shall have · 
booked an average of not less than forty-five (45) Qualified Events per Lease Year during the 
period· beginning Lease.Year 20 and continuing through and m.cludhig Lease Year:24;· and 

· (iii) · With respect to both Extension Options, City shall have 
detennined, in its· reasonable discretion, that no capital repairs (for which City would be 
responsible under the Lease to pay) costing in excess of Three Million Six Hund.Jed Thousand 
Dollars ($3,600,000) are required or likely to be required to the Building ·during the Extended 
Term, or, alternatively, the parties have agreed upon a cost sharing allocation for any such 
repairs (which cost sharing agreement, if any, shall be reflected in an amendment to this Lease). 
If the parties are negotiating for such a lease amendment, the Lease shall continue during the . 
period of such negotiations; provided, either party may terminate the negotiations in which case 
this Lease shall expire Qn the then Expiration Date. -

. . 

( d) Determination of Rent For the Extended Term. Upon City's acceptance of 
Tenant's Exercise Notice, the parties agree to meet and confer in goo_d faith for a period of thirty 
(30) days, and such additional time as may be mutually agreed upon·by the parties (the . 
"Negotiation Period"). to seek agreement on the fair market value Base Rent and Participation 
Rent for the applicable Extension Term and any cost sharing arrangement with respect to capital 
repairs pursuant to Section 1.3 (c)(iii) above, if applicable. Tenant agrees to produce · 
nonconfidential information regarding its costs· and revenues relative to the Premises during the 
Initial Term, certified by Tenant as true.and correct and not misleading in any material respect, in 
connection with such negotiations. If the parties reach agreement, then the Extension Term shall 
be on all of the terms, covenants and conditions of.this Lease; except that Base Rent and 
Participation Rent shall be adjusted as set forth m the parties' agreement The parties 
acknowledge that any utility cost sharing, as set forth in Section 12.1 below shall be taken into 
account in detennining fair market value, arid the cost-sharing amount may be adjusted or · 
eliminated as part of the Base Rent and Participation Rent ·adjustment If the parties are unable 
to reach agreement on the Base Rent and Participation Rent during the Negotiation Period (but 
do reach agreement on cost sharing, if any, regarding capital repairs pursuant to Section 1.3 
(c)(iii) .above, ifapplicable), then the Base Rent and Participation Rent shall be the prevailing 
market rate (the "Market Rate") for comparable venues inthe San Francisco ~ay Area,. taking 
into consideration industry standards in California, determined by arbitration as follows: . 

(A) City and Tenant shall each appoint one appraiser; upo11: selecting 
its appraiser, each party shall promptly notify the other·party in writing of the name of the · 
appraiser selected. Each such appraiser shall be competen4 licensed, qualified by training and 
experience in the City and County of San Francisco, and shall be a 111ember in good standing of 
the Appraisal Institute and designated as a MAI, or, if the Appraisal Jnstitµte no longl'!r exists,. 
shall hold the senior professional designation awarded l;Jy the most prominent organization of 

. appraisal professionals then awarding such ·professional designations; without limiting the· 
foregoing, each appraiser shall.have at least ten (10) years' experience valuing commercial real 
estate in the City and Couuty of San Francisco. 
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(B) Each apprais.er will make an independent determination of the 
'Market Rate. The appraisers may share and have access to objective infomiation in preparing 
their appraisals. but they will independently analyze the information ID their determination of the 
Market Rate. Neither of the appraisers shall have access to the appraisal of the other ( except for 

· the·sharmg of objective information contained ID·such appraisals) until both of the appraisals are 
submitted ID accordance with the provisions of this Section. Neither party shall communicate 

. with the appraiser appointed by the other party regardIDg the instructions contained ID this 
Section before the.appraisers complete their appraisals .. If etther appraiser has questions 
regarding the instructions. in this Section or the IDt~rptetation of the Lease, such appraiser shall 
use his or her own professional judgment and shall make·clear all assumptions upon which his or 
her professional conclusions are based, including any s.upplemental instructions or interpretativ¢ 
guidance received from the party appointing such appraiser. There shall not be any arbitration or 
adjudication of the instructions to the appraisers contained in this Section. Each appraiser shall 
complete, sign and submit its written appraisal setting forth the Market Rate to the parties withID 
thirty (30) days after the appointment of the last of such appraisers. If the higher appraised . 
Market Rate is not mpre than one hundred ten percent (110%) of the lower appraised Market· 
Rate,.then the Market Rate shall.be the average of such two Market Rate figures. 

(C) If the higher appraised M~ket Rate is more than one hundred ten . 
percent (110%) of the lower appraised Market Rate, then the first two appraisers shall agree upon 
and appoint an independent third appraiser withll). fi~een (15) days after both of the first' two (2) 
appraisals have been submltted to the parties. The third appraiser shall have .the mii1imum 
qualifications set forth above.· If for cµiyreason the two appraisers do not appoint such third· 
appraiser within such fifteen (15)-day p·eriod, then either party may apply to the i\merican 
Arbitration Association (AAA) ID San Francisco, or if AAA does not then exist to any similar 
provider of professional c<;mnnercial arbitration services, for appoIDtment for ai1 independent 
third appraiser meeting the foregoing qualifi,cations. 

. . 

(D) Such third appraiser shall consider the appraisals·s~bmitted by the 
first two appraisers as well as any other relevant written evid~nce which the third appraiser may 
request of either or both of the first two appraisers. ·If either of the fir~t two appraisers shall 
submit any such evidence to such third appraiser, it shall do· so only at the request ·of the third 
·appraiser .and shall deliver a complete and accurate copy to the other party and the appraiser such 
party selected, at the same time it submit~ the same to the third appraiser. Neither party, and 
neither of the appraisers they .appoint, shall conduct any ex parte communications with the third 
. appraiser ·regardIDg the subject matter of the appraisal. Within tl;iirty (30) days after his or her .· 
appoIDtment, the third appraiser shall select the appraised Market Rate determined by one or the 
other of the first two (2) appraisers that is the closer, in the opmion of the third appraiser, to the 
. actual Market Rate. The.determination·of the.third appraiser shall be limited solely· to the issue 
. of deciding which _of the appraisals qf the two !,ippraisers is closest to the actual Market Rate. 
The third apprajser shall have no right to propose a middle ground or to modify·either of the two 
appraisals, or any pro':ision of this Lease. 

'(E) Except as provided in California Code of Civil Procedure Section 
1286.2 (as the same maybe amended from time to i:ime), the determination of the Market Rate. · 
by the accepted appraisal shall be conclusive, final and binding on the parties. Neither of the. 
first two (2) appraisers nor the third appraiser s4all have ari.y power to modify any of the 
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provisions of thl~ Lease and must base their decision on the definitions, standards, assumptions, 
instructions and other .Provisions con.tamed in this Lease. Subject to the provisions of this 
Section, the parties will cooperate to provide all appropriate infonnation to the apprais.ers and the 
thlrd appraiser. ·Toe appraisers (but not the third appraiser) can utilize the services of special 
experts, including experts to determine s:uch things as property condition, market rates, leasing 
commissions, renovation costs and similar matters. The appraisers and the third appraiser will 
each produce their determination in writing, supported by the reasons for the determination. . 

(F) Each party shall bear ·the fees, costs and expenses of the appraiser 
it selects under Section 1.3( d)(A) and of any experts· and consultants used by that appraiser. The 
fees, costs and expenses of the third appraiser shall be shared equally by City and Tenant. Each 
party waives any cia:in;ts against the appraiser appointed by the other party, and against the third· .. 
appraiser; for negligence, malpractice or similar claims in the performance·of the appraisals or 
arbitration contemplated by this Section. . . 

(G) If, either by agreement of the ·parties or by the arbitrati~n 
procedure proviqed herein, the Market Rate ts not finally determined by the commencement of 

. the Extension Term, then Tep.ant shall pay the Market Rate determined by City until such time as 
the Mark.et Rate is finally determined by agreement of the parties or by the appraisal procedure 

. set forth above, at which time City shall refund any excess amount to Tenant or Tenant shall pay 
any shortage to City, as the case may be. No·such·delay in the determination of Market Rate 
shall be deemed to constitute a waiver by either party of the adjustment of Market Rate as 
provided in this Section. 

(e) Tenant Right to Reject'Extension Option. Notwithstanding anything to 
the contrary set forth above, if the Market Rate is determined by arbitration and if Tenant does 
not, in its sole discretion, approve the Market Rate established by such arbitration, Tenant may 
res.cind its exercise of the Extension Option by giving City written notice of such election to 
rescind within fifteen (15) days after receipt of the determination. If Tenant rescinds its exercise 
of the Extension Option, then (i) the Lease shall terminate on the later of (A) the date that is 
ninety (90) days following Tenant's rescission notice ?Jld (B) the date the Lease. w:ould have · 
otherwise terminated absent Tenant's exercise of°the Extension Option, (ii) Tenru;i.t shall pay all 
costs and expenses of all of the appraisals, and (iii) Tenant shall 'Indemnify City against all ·· 
Claims relating to any event~ booked by Tenant for the Premises, if any, from and after the Lease 
expiration. · 

· · (f) City Early Termination Right. City shall have the right to terminate this 
Lease effective on the.last day of Lease Year 10, if Tenant fails to hold at the Premises an · 
average of forty ( 40) or more Qualified Events per. Lease Year during the period from the start of 
Lease Year 6 to the end of Lease Year 9 (the "Performance Period"). Withi11 thirty (30) days '. 
following the end of each Lease Year during the Performance Period, Tenant shall certify to City 
the number of Qualified Events held during the preceding Lease Year ( oi if not previously 
certified,.then for ru;i.y other prev:ious Lease Year during the Term); Within thirty (30) days 
following the end of the Perforrp.ance Period, Tenant shall certify to City the number of Qualified 
Events held at the Premises during fue Performance Period and shall provide to,Cify, upon 
request, reasonable backup evidence in support of such certification. City shall exercise such 
termination right, if at all, by written notice to T~nant delivered within six!Y (60) days following .. 
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City's receipt of Tenant's certification of the number of Qualified ·Events held during the 
Performance Period together with the requested backup information. Upon apy such 

· termination, this lease shall terminate without cost or liability to City on the last day of Lease 
Year 10, and Tenant shall vacate and surrender the Premises in the condition required under this 

·Lease. · 

(g) · Tenant Early Termination Right/Competing Venue. Tenant shall have the 
right to terminate this Lease if City' operates, loans funds to, or otherwise provides material 
economic incentives such as tax rebates or waivers (which incentives are not generally provided 
to all similarly situated operators) to, a Competing Venue or if City, acting in its proprietary 
·capacity as a landlord, le~es property owned by City to a private entity for the purpose of 
constructing a Competing Venue {the foregoing shall collectively be referred to· as "City 
Finances") as set fortµ. iti this subsection. For purposes of this Lease, a "Competing Venue" 
shall mean an arena or concert hall seating between 3,000 and 12,000 spectators~ that is built.for 
the purpose of holdID:g music concerts and simil'ar live events (inchiding arenas built and used 
primarily for the exhibition of sports or sporting· events but that are also used for concerts and 
music events). If City Finances _a Competi]J.~ Venue., then Tenant shall have the right terminate 
this Lease at any time commencing on the date that is six (6) months following the date of the 
first event held at the Competing Venue· and continuing thereafter for a period of two (2) years 
by delivering to City a written notice of termination, provided, (i) Tenant must provide to City 
evidence that its ticket sales, gross revenues or net profits at the Premises have decreased by 
more than ten percent (10%) during the six (6) month period preceding Tenant'~ delivery of the 
termination.notice, as compared to the sa:p:ie six (6) month periodfor the.pr_evious calendar year, 
despite Tenant's similar marketing and promotional efforts duriug thy comparison ·periods, and 
(ii) uµless the City Administrator agrees to an.earlier termination date, then the.te.rmfuation shall· 
occur no sooner than the date that is six· ( 6) months following Tenant's delivery of the · 
termination notice. Upon Tenant's valid exercise of this termination right, this Lease shall 
terminate without cost or liability to Tenant or City on the date that is six (6) months followmg 
Tenant's delivery of the termination notice, or such earlier or later date as niay be agreed upon by 
the parties, and Tenant shall vacate and .surrender the Premises in the condition required under 
this Lease. . . . 

(h) Tenant Year 10 Termination Right. · Tenant shall have the right to 
terminate this Lease effective on the last day of Lease Year 10 if Tenant cannot profitably 
operate its business at ~e Premises despite its good ~aith efforts to do so. Tenant ~ay effectuate 
such termination by providing City with written n_otice of termination at least one.hundred (?ighty 
(180) days prior to the end of Lease Year 10, together with a certifie4 statement ·of its operating 
losses at the Premises during the Lease term. _Upon Tenant's valicl exercise of this termination·. 
right, this ~e shall terminate without co.st or liability to Tenant or City at the end of Lease 
Year 10, or such earlier or later date as may be agreed upon by the parties, and Tenant shall 
vacate and surrender the Premises in the condition required under this Lease; provided; however,' 
City shall have no responsibility for any ev:ents book~d by Tenant and Tenant shall Indemnify 
City:for and against any and all Claims relating to events booked or alleged to have been booked 
by Tenant or its Agents from and.after the termination;date. 
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Sectlon2 

2.1 

RENT. 

Tertant' s Covenant to Pay Rent. 

During the Term of this Lease, Tenant shall pay Rent for the Premises to City at the tunes 
· and in the manner provided in this Section 2 [Rent]. For purposes of this Lease, Rent incluq.es 

all unpaid sums that are payable as Rent, but that are unpaid when earned and/or accrue for 
payment at a later time in accordance with the provis~~ns of this Lease. · 

2.2 Base Rent 

(a) Base Rent. There shall be no Base Rent during the first 90 days after the 
Commencem.ent Date. Starting on the 91st day after the Commencement Date (the "Rent 
Commencement"Date") and for the remainder of the Tenn, Tenant sb.all pay to City, as Base 

· Rent, the annual sum of One Hundred Thousand Dollars ($100,000)', subject to abatement during 
· the Rent Abatement Period as set forth below and to adjustment in accordance with the 
·section 2.2(b) [Adjustment to Base Rent During the_ Initial Term] below. For the Construction 
Period, there shall be no Base Rent due or owing by Tenant for so long as Tenant continues to 
work on and complete the fuitial Improvements as required by this Lease (the "Rent Abatement 
Pe:i;iod"), provided that in no event shall the Rent Abatement Period exc~ed a cumulative total of 
twelve (12) months. In computing the twelve (12) month period the Construction Intervals;· if · 
any, shall be e~cluded and Tenant shall be obligated to pay Base Rent during any Construction 
Interval. Upon exhaustion of the 12 month Rent Abatement Period, Tenant shall pay Base Rent 
during the remainder of the Consti:uction Period. In the event that this Lease is terminated at any 
time q.ue to Tenant's failure to complete the Initial Improvements as required hereunder which 
failure is not due to a default under this Lease by City, then without limiting any of City's· 
remedies hereunder or other 1J.D10unts payable by Tenant hereunder, Tenant shall pay to City 
Base Rent in the amount of Ten Thousand Dollars ($10,000.00) per month for each nionth of the 
Rent Abatement Period prior tote:r;mination for which no Base Rent was paid by.Tenant. Tenant 
shall pay City Base Rent in advance, in equal monthly installments, beginning on the Rent 
Commencement Date and thereafter on or before the first day of each and every calendar month 
during the Tenn ( each, a ''Rent Payment Date") except during the Rent Abatement Period as 
provided above. If the Rent Commencement Date begins on a day other than the· first day of a 
calendar month,· or if the Lease ends on a day other than the last day of a ·calendar month, then 
Base Rent for such fractiqnal month shall be computed by dividing the annual B.aseRent by 365 
( or 366, if the year in question is a leap year), and multiplying the per-diem rental rate so . 
computed by the number of days in such fractional month. An equivalent pforation of Base Rent 
shall be made with respect to each month during which the Rent Abatement Period commences 
and ends: The reduced Rent during the Rent Abatement Period is to assist Tenant in connection 
with construction of the Initial Improvements during this period. Tenant assumes the risk that it 
will not complete the Initial Iµiprovements, or any Phase thereof, during the Rent Abatement 
Period. The Base Rent shall be payable during any Construction Interval and the abatement,9f 
the obligation to pay Base Rent shall cease at the end of the Rent Abatement Period, as set forth 
above regardless of when each Phase of the Initial Improvements are actually completed. 

. . 

(b) Adjustment to Base Rent During the Initial Tenn~ On each Adjustment 
Date, the Base Rent shall be increased for the ensuing year by two and one-half percent (2¥:z % ) 
of the then Base Rent, as previously adjusted; provided, however, the increase occurring on the 
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:first day of Lease year 2 shall be the product of (i) two and one-half percent (21/2%) and (ii) the 
amount of days contained in Lease Year 1 divided by 365. · · 

2.3- Participation ~ent. 

Tenant agrees to pay to City; as Participation Rent: (i) fifty percent (50%) of the Net 
Naming Rights Revenue in ·excess of Five Hundred Thousarid,Dollars ($500,000) per Lease.Year 
.(subject to a CPI adjustment on each Adjustment Date); and (ii) Five Dollars ($5) (the "Ticket 
Payment'') for each Qualified Ticket sold in _excess of.Three Hundreq Thirty-Seven Thousand . · · 
(337,000) Qualified Tickets per'Lease Year;"provided, on each Adjustment Date, the-Ticket 
Payment shall be increased in accordance with CPI; and (iii) $2,500 for each, corporat~ event and 
other non-ticketed event ( each such corporate or other non-ticketed event, a "Non" Ticketed 
Event") held in the main halls of the Premises (i.e., the main auditorium or the Polk and Larkin 
Rooms) for which Tenant receives revenue, provided that on each Adjustment Date such sum 
shall be increased in accordance with CPI. ~e City's Director of Property and Tenant shall meet 
and confer in good faith following the end of the ninth Lease Year in order determine the 
appropriate amount of Participation Rent for Non-Ticketed Events st~g in. the tenth Lease 
Year-and for the remainder of the Initial Term, taldng into account the average revenue generated 

. arid average expenses incurred in connection with Non-Ticketed Events and the desire ~o 
encourage the profitable continuation of Non:-Ticketed Events. Any agreement between Tenant 
and City's Director of Property to adjust the Participation Rent for Non-Ticketed Events shall be 
;memorialized in writing, which shall be incorporated into this Lease and shall not be deemed a · 
Lease amendment If they do not agree, either party shall have the right to· comm.en~~ the 
appraisal process described m. Section l.3(d} above for the determination of the amount of· 
Participation Rent for Non-,-Ticketed Events, with such Participation Rent to be set at a dollar 

. amount designed to grant to City ten percent (10%) Qf Tenant's profit generated froin such 
· Non-Ticketed Events, but in no event less than $2,500. Upon the completion of such process, 

the amount of ~artidpation Rent for Non-Ticketed Events shall be as detern:µned by the appraisal 
.Process. 

Within ninety (90)-days following the end of each Lease Year, Tenant shall .deliver to · 
City a statement, certified as true, correct and complete to the knowledge of the senior officer, 

. member or _partner of Tenant who is in the best position to know and has performed reasonable 
inquiry and diligence into such matters (''Tenant;s Certification"), setting forth, Tenant's 
calculation of Participation Rent· for the preceding Lease Year (the "Participation Rent 
Statement''), together with appropriate backup docu:riJ.entation, as well as the·actu:3-l payment of 
Participation Rent as set forth in the Participation Rent· Stat~ment. ·fu the ev~nt this Lease 
terminate~ for any :reason during a Lease Year, Te~ant shall calculate. Participation Rent for the 
portion of the Lease Year that occurred prior to such te:rmip.ation within sixty (60) days · 

. following the termination; provided, the threshold. amount of Qualified Tickets on which 
Participation ·~ent is based shall.be reduced pro rata (based upon a 365-day Le?,se Y ~) for the 
percentage of the Lease Year which has transpired as of the termination date. For· example, if the . 
Lease is terminated qne hundred twenty (120) days into the Lease Year, the Percentage Rent 
shall be based on the number of Qualified Tickets sold in that Lease Year in'excess of 

0

111,037.50 (or, 32.9% of 337,000); · . . . . . 
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2A Parldng Revenue . 

. (a) As provided in the City's Charter, the City's Municipal Transportation. 
Agency ("MT A") manages· and set1- parking-rates at City-ow_ned garages, including the Civic 
Center Garage. The City's Charter also provides that the Recreation and Park Deparlriient 
("RecP~rk;') receives all net revenues from the Civic Center Garage. The parties understand 
and agree that Tenant's use of the Premises may result in additional revenue to· City from . · 
increased use of the Civic Center Garage, and City has agreed to allow Tenant to receive a 
portion of any such revenue during the Term (excluding the Extended Terms, if any) as set forth . 
in this Section 2.4. · 

(b) City, acting through the MTA or its successor, shall set parking rates for 
the Civic Center Garage, including a ;flat rate for parking in the Civic Center Garage,. effective 

. during evening and weekend hours specified by the MTA (the "Event Rate''). Tenant may 
request increases to the Event Rate ~or specific dates, and City staff agrees to cooperate in good 
faith with Tenant on processing any such requested increase; provided, however, nothing herein 
shall limit the MfA's sole discretion· in determining the Event Rate at the Civic Center Garage. 
The Event Rate shall include applicable parking taxes charged by the City. · 'fh.e standard Event 

. Rate as of the Effective Date is Twelve Dollars ($12), ·but the MTA may set different rates based 
on the day 0f the week, the number of events being held near the Civic Center Garage, and 
probable garage demand, all in keeping with the MTA's standard pracfo;e. The MTA shall 
inform: Tenant of any change in the Event Rate for a particular date as soon as reasonably 
practical, but in no event later than ninety (90) days before an event date. The MTA shall have 
the right to increase or decrease the Event Rate at any time; provided, however, the Event Rate 
for purposes of the revenue sharing provisions of this Section 2.4 with respect to Parking 
VoucI;iers and VIP Passes (as defined below) shall be the Event Rate as set by theMTA as of the 
date that is niriety (90) days before an Event Date, and the Event Rate for purposes. of the 
revenue sharing provisions of this Section 2.4 with respect to parking validation shall be the 
actual Event Rate on the date· of the event. · 

(c) During the Term(but excluding the Extended Terms, if any), Tenant shall 
have the· right to sell parking vouchers for park).ng in the Civic Center Garage (the "Parking 
Vouchers") and VIP Passes. (the "VIP Passes") to patr~:ms attending evening events at the . 
Premises at a price determined by .Tenant, provided that Tenant shall not c;harge more than the 
Event Rate for Parking Vouchers or.VIP Passess that are sold individually and not as part o{ a 

· package. The Par~gVouchei;s shall be for general parking in the Civic Center Garage on the 
specified night, whereas the VIP Passes shall be for parking in a reserved section of the Civic · 

· Center Garage on the specified night, as determined by City, but close to the entrance to the 
Premises. Tenant shall also have the right to validate parking tickets for concert ticket holders 
attending a concert at the Premises during the concert event Tet).ant shall have the ability to 
purchase, at Tenant's sole cost, one or more electronic parking validation machines. for use · . 
within.the Premises. Tenant can validate patl<ing tick~ts for free or for a nom,inal charge, and 
·city shall accept the validated tickets for a discount to the Event Rate charged at the Civic 
Center Garage as agreed tq by Tenant and MTA on the specified eyerung; provided the discount, 
if any, .will be deducted in full froni the Tenant's share. of parlqng revenues hereunder pursuant to 
Section 2.4(f) below. · 

( d) Tenant shall collect all applicable· parking taxes on each Parking Voucher. 
or VIP P~ss sold by Tenant at the time that lt sells the Parking Voucher or VIP Pas·s, and the ·· 
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garage operator shall collect all applicable parking taxes on each validated parking ticket (which 
shall be based on the Event Rate, not the ·discounted rate) at the time it collects the validated 
parking ticket: The parking taxes shall be paid by the entity collecting the tax (i.e., either Tenant 
or the p?fkirig operator). The Parking Voucher or VIP Pass shall be in a form approved by the ·. 
MTA and ~e third-party garage operator (if any) in. advance, shall include the event and the-date, 
and ·shall be collected by the garage op.erator upon the patron's entry into or departure from the · 
Civic Center Garage together with the ticket form issued to the garage user on entry: The 
parking validation shall be performed in accordance with a p:i;oc~s approvy~ by _the N.):TA and 
the.third.party g~age operator (if any). The garage operator sh~l collect all validated parking 
tickets upon a patron's departure from the Civic· Center Garage, together with cash in the amount 
of the Event Rate minus the agreed-upon discount for the validation. City sp.all provide to · 
Tenant, upon request and at Tenant's sole cost, an opportunity to review an automated parking 
report that shows the number. <?f the Parking Vouchers, VIP Passes and validated parking tickets 
collected by.the City's garage operator for the preceding calendar·month. If a concert attendee · 
does not depart froin the Civic Center g~age that night but leaves his or her vehicle over orie or 
more nights, the Parking Voucher, VIP Pass or parking validation will be invalidated and the 
event atten.dee will be required to piy the then-existing rates upon departure consistent with other 
users of the Cfvic Center Gar~ge. · : · · · 

(e) · Tenant shall, as soon as possible following the sc~eduling of an evening 
. event, notify the.person(s) designated by the Mf A (the ~'Parking Official"), of Tenant's estimate 
.of. the number of Parking Vouchers and VIP Passes that it expects _to sell for each event date, as 

· well' as the estimated numher of concei;t attendees and parkers. Depending on the existence and 
number of other ~own events :iri the Civic Center area on a: date, City shall have the right to 
limit the number of Parking Vouchers and VIP Passe,s to be soid by Tenant on that date by 
providing Tenant with written notice of City's exercise of such right; provided (i) in no event 
shall Tenant be limited to less than two hundred (290) P8J:king Vouchers and VIP Passes, 
collectively, per ev~nt, and (ii) 01;1. the date of City's _exercise·of such right,.City's limit cannot be 
lower than the Parking Vouchers and VIP Passes sold by Tenant as of such date. At least · 
forty-eight ( 48) hours before each event date in whicl). Tenant has sold P;rrking Vouchers and 
VIP Passes, Tenant shall notify-the Parking Official of the actual number of Parking Vouche~s 
and VIP Passes sold by Tenant, and· the Parking Official shall reserve that number of general and 

· VIP parking_ spaces in the Civlc Center Garage (collectively, the "Reserved Parking Spaces") in 
order to accommodate each patron with a Parking Voucher and VIP .Pass on the specifie9- date. 

. . - . 
(f) If City is required to provide additional. staff, work additional hours, or .· 

purchase additional equipment in order to accommodate the Parking Voucher, VIP Pass or 
parking valic4ltion process as described in this Section, or "if the City agrees to keep the Civic· 
Center Garage open for later hours to accommodate a specific event, the cost of such additional 
_staff, equipment and/or additional hours, including additional accounting costs (the "Additional 
Parking Cost") shall be paid by Tenant; provided, City shall have first notified Tenant of any 
such Additional Parking Cost before incurring such cost. · 

(g) On or before the 10th day of each. calendar month ( or such alternative 
schedule as may be agreed to by City and Tenant), City shall notify 'f;enimt of the amount due . 
and owing by Tenant for parking for the previous month (the "Parking Statement'')-. The 
Parking Statement shall be the sum total of:° (i) fifty percent (50%) of the Parking Sum (as 
defined be.low) for the Reserved Parking _Spaces or, if higher for a- specified event, the actual 
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number of Parking Vouchers and VIP Passes collected by the garage operator for that event;· and 
(ii) the Additional Parking Cos_t; if any; minus (iii) fifty percent (50%) of the Parking Sum for the 
validated parking tickets; minus the full amount of the discount provided to the validated ticket 
holders. The "Parking Sum" sha:ll be the Event Rate minus the applicable parking tax. The 
Parking Statement shall also state the amount due and owing by Tenant for parking tax.es 
collected by Tenant. Such taxes shall be paid ,directly by Tenant to· the garage operator, or -such 
alternative as directed by the Director of Property, at the same time as monthly Rent payments 
are made hereunder, and Tenant shall provide a copy of the parking tax payment-with each Rent 
payment. Following receipt of the Parking Statement, Tenant shall pay the amount due and 
shown on the Parking Statement to the City ( or, with re~pect to the parking taxes, to the garage 
operator) each month as ~dditional Rent on or before the first day of the next calendar month;· 

. provided, however, (A) the payment shaU be made by separate check payable to the City and 
County of San Francisco, and (B) to the extent the Parking Statement shows that the Tenant is 
owed money, then Tenant shall receive a credit against Base Rent for the following month and 
each month thereafter until the credit is exhausted .. City may direct that the separate parking 
payment check be -delivered either w~th the Base Rent or instead directly to the Civic Center 
Garage operator at the address provided by the City, with a copy of the.Parking Statement and 
Tenant's parking payment check also sent to the Director of Property. Notwithstanding anything ~ 
herein to_ the contrary, in no event shall Tenant receive any rent credit pursuant to Sections 9.7, 
8.1, 11.2 or 12.1 against the amounts drie and owing by Te?-antunder this Section 2.4. 

(h) The parties agree to meet and confer, and to ·cooperate and act in good 
faith to implement ·the parking program as described in this Section 2.4 and that otherwise 
functions harmoniously with events at the Premises (e.g., establishing a "pay Oij. entry" system 
for Event Nights). If necessary as part of such implementation, City, acting through the City 

. Adn;i.inistrator and the Director of Transportation, and Tenant, may agree upon additional rules 
and procedures to ensure that both City and Tenant receiye the benefit" of the added parking 
revenue as described in this Section 2.41 and-City shall take appropriate action as permitted .. under 
its existing contract with any third party garage operator with respect to such implementation. 
Without limiting the foregoing, if City implements a ticketless parking system or other technical 
or operational changes at the Civic Center Garage, the parties will make any necessary 
adjustments to the process or .system described in this Section to ensure that both _City and 
Tenant receive the benefit of the revenue sharing described in this Section. Any such 
implementing rules or procedures shall be in writing and signed by the parties, and shall not 
require the prior approval of the City's Board of Supervisors unless the City Attorney determines 
that such rules and regulations effect a material amendment to this Section 2.4. 

2.5 Books and Records. 

Tenant shall keep its Books and Records in an accurate.manner according to generally 
accepted accounting principles consistently applied .. "Bcwks and Records" means all of 
Tenant's books, records, receipts, invoices, and accounting reports or statements relating to 
Naming Rights Revenue and the sale of tickets to each event at the Premises, and any other 
information or records relevant to the determination of Tenant's payment of Participation Rent. 
Tenant shall maintain a separate set of accounts~ including bank accounts, to allow a prop.er 
determination of Participati9n Rent due from Tenant each.Lease Year during the Term, and 
maintain such Books and Records throughout the entirety of the Term. If Tenant operates all° or 
any portion of th~ Premises through a permitte~ Subtenant ·or Agent, Tenant shall cause such 
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Subtenant or Agent to adhere to the foregoing requirements regarding books, records, accounting 
principles and the like. · · · 

2.6 Audit 

. Tenant agrees to make its Books. and Records available to City, or to any City auditor, or 
to any ~uditor or representative designated by City or City (hereinafter collectively refeI.'Ied to as 
"City Representative"), upon no less than thirty (30) days prior written notice to Tenant, for the. 
purpose of examining said Books. and Records to determine the accuracy of Tenanfs reporting of 

. Participation !lent. Tenant shall cooperate .with the City Representative during the course of any· 
audit. Such audit shall not occur more than once during any Lease Year and may be conducted,· 
at City's cost, by the City Controller or his or her designee or by an independent accounting firm 
selected by City; provided, any such firm may not be compensated on a contingency basis. 
During ;my such audit, the City, tµ.e City Representative and the aud~tor shall not disrupt 
Tenant's operations in the Premises. In performing any such am;lit, µeither the City, the City· 
Representative nor the auditor shall talk to ·employees working at the Premises without Tenant's 
prior' written consent (which consents.hall not be U!1feasonably withheld). The Books and 

. Records for the.prior seven.(7) Lease Years shall be kept and maintained and/or made available 
in. San Frru.icisco to City's Representative for the purpose of auditing or re-auditing these · .. 

· accounts.at all times during the Term. If Tenant operates the Premises through one or more 
permitted Subtenants or Agents, Tenant shall require each such Subtenant or Agent' to provide 
City with the foregoing audit right with respect to its Books and Records. Upon completion of 
the audit, City shall deliver a copy of the audit report to Tenant. Within thirty (30) days of 
Tenant's receipt of City's auditor's report,. Tenant shall notify City as to whether TeJ?.ant agrees 
or disagrees with the conclusions reached in City's auditor's report. After Tenant's notice, City 
and Tenant shall endeavor to .resolve any disagreements regarding City's auditor's report .. If City 
and Tenant are m:iable to resolve such disagreement regarding City's auditor's report-within thirty 
(30) days of the completion of such audit; the parties will attempt to agree within ·the following 
thirty (30) days upon an independent nationally recognized accounting firm to review and 
mediate the matter. Each party shall pay its own costs ai:ld fees in connection with any 
mediation; and shall equally share the cost of t1;ie selected mediator .. If the parties are not able to 
settle the matter through mediation within sixty (60) days, the11. either party inay pursu,e all · · 
available. remedies at fo.w or in equity in accordance with the terms of this Lease. 

. . . 

If the audit, following the dispute and mediation process set forth: above, reveals that 
Tenant has understated its Participatioµ Rent for said audit period, Tenant shall pay City, · 

. promptly upon demand, the.difference between the amount Te.p.ant has paid and the amount it 
should have paid to City, plus interest to the extent such payment is late pursuant to Section 2.9 
[Interest on Delinquent .Rent] below. If an audit reveals that Tenant has overstated its·· . 
Participation Rent for said audit period, Tenap.t shall be entitled to a rent credit for either Base 
Rent or Participation Reht next owed equal to the difference between the amount Tenant.has paid 
and the·amount it should have paid to City. If Tenant understates its Participation Rent for any 
audit period by Twenty-Five Thousand Dollars ($25,000) or more, Tenant shall pay the cost of 

1 

the audit: If Tena.tit materially and intentionally understates its Participation.Rent for any audit · 
period, 01: if Tenant materially understates its Participation Rent on three occasions during any 
ten (10)-year period, then, such understatement ( or such third understatement during any ten 
(10)-year period) shall be .an Event of Default·without notice or cure rights and entit).e City to all 
remedies under_ this Lease. For purposya of this Sectio~; any understc1,tement equal to or greater 
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than ten percent (10%) shall be deemed material unless such amount is less thap. Twenty-Five 
Thousand Dollars ($25,000). · · · · 

2. 7 Manner of Payment of Rent. 

Tenant shall pay all Rent to City in lawful money ·of the United States of America at. the 
address for notices to City specified in this Lease, or to such other person or at su.ch other place 
as City may from time to time designate by notice to Tenant. Base Rent and Participation Rent 

. shall be paya~le at the times specified in Section 2.2 [Base Rent] and Section 2.3 [Participation 
Rent], respectively, without prior notice or demand: Rent shall be due and payable at the ·times 
otherwise provided in this Lease, provided that if no date for payment is otherwise specified, .or 
if payment is stated to be due "upon demand," "promptly following notice," "upon.receipt of 
invoice," or the like, then such Reµt 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. · 

2.8 Limitations on Abatement or Setoff .. 

Tenant shall pay all Rent,· including any and all Participation Rent and Additional Ren(· at 
the times and in the manner in this Lease provided without any abatement, setoff, deduction, or 
counterclaim whatsoev~r (except as specifically set forth in this Lease). · 

2.9 Interest on Delinquent Rent.-

If any installment of Base Rent or Participation Rent is not paid within five (5) days 
following the date it is due, or if any Additional Rent is not paid within twenty (29) days 
following written demand for payment of such Additional Rent, _such unpaid amount shall bear 
interest from the date due until paid at the Default Rate. If a delinqµent payment and applicable 
late charge and. interest thereon at the Default Rate is paid by Tenant to City within the 
applicable cure period,. such·payment shall constitute a cure of any Event .of Default by Tenant 
for such delinquent payment. 

2.10 Late Charges. 

Tenant acknowledges and agrees that late payment by Tenant to' City of Rent, or the late 
delivery of a Participation Rent statement; will cause qty increased costs not contemplated by 
this Lease. The exact amount of such costs is extremely difficult to ascertain. Such costs 
include, but are not. limited to, processing and. accounting charges: Accordingiy, without limiting 

· any of City's rights or remedies hereunder, any Rent, if not paid within ·five (5) days following · 
the due date, then.Tenant shall immediately pay to City a late charge equal to five percent (5%) 
of such delinquent rent amount (the "Late Charge"). Such Late Charge shall accrue interest· at 
the rate of ten percent (10%) per annum, compounded monthly, from the due date to ~e date of 
payment. Except as provided above, such late charge may be assessed without notice and cure 
periods an~ regardless of whether such late payment :results in an Event of Default. The parties 

· agree that such late charge represents a fair and reasonable estimate of th~ cost which City will 
incur by reason of a late payment by Tenant. Amounts due under·tbis Section 2.10 (Late 
Charges] are in addition to, not in lieu of, amounts-due under Section 2.9 [Interes_t on Delinquent 
Rent]. Payment of interest shall not excuse or cure any default by Tenant. 
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2.11 Additional Rent: 

·Except as-oth!:!rwise provided in this Lease,·au costs, fees, interest, charges, expeJ;1.ses, 
. reimbursements and obligations of' every kind. and.nature relating to the Premises that may arise 
or become due during the Term of, or in cori,nection with, this Lease, whether foreseen or 
unforeseen, which ?-fe payable by Tenant to City pursuant to this Lease, shall"be deemed 
Additional Rent. City shall have the same rights, powers and remedies, whether .prci¥ided by law 
or in this Lease, in the case of non-payment of Additional Rent as in the case of non~payment of 
Base Rent-and Participatio~_Rent. · 

· 2.12 Net Lease. 

. · It js the purpose of ft:iis Lease and intent of City and Tenant that, e:x;cept as expressly 

. · stated to the ~ontrary in this Lease, all Rent shall be absolutely net to .City, so that this Lease 
shall yield to City the full amount of the Rent at all thnes during the Term, without deduction, 
abaterp.ent 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 qty be expected qr_ reg_uired to ~cm:: any expense or make any 
payment of any kind with respect to this Lease or Tenant's -q.se or occupancy of the Premises, 
including any improvements. · 

Section 3 USES · . 

. 3.1 Permitted Uses. 

(a) Tenant shall use the Premises for the purpqse of presenting music 
concerts, theatrical events, cultural and entertainment performances, co_nsumer events: trade 
shqws, spectator sports, area and corporate meetings, social functions and special· events (the 
"Primary Use"). In connection with such Priniary Use, Tenant may perform all acts reasonable 
and necessary in connection with the use, operation, development and maintenance.of the 
Premises for the Primary Use, including: (i) the development and ·construction of the Initial 
Improvetnents, (ii) the preparation and sale of food and beverages for onsite, indoor 
consumption, of the type and qualify offered for sale by Tenant and its members at comparable 
facilities, and (iii) the sale of merchandise related to the Primary Use of the type and quality 
offered for sale by Tenant and its memb_ers at comparable facilities. The foregoing permitted 
uses are collectively defint;:d in this Lease as the ''Permitted Uses." Tenant shall obtain all 
permits as may be·requ.ired unde:t: applicable Law in accordance Tenant's use of the Premises. 
Tenant's use and operations on the Premises shall be first-dass consistent with Tenant's and its 

. members' operations in other facilities throughout the nation (taking into account material 
· differences "in the.venues in:so far as they may impact Tenant's ·ability to meet this operational. 

standard). · · · 

(b) Tenant shall have the right to add a restaurant or cafe to the Premises 
subject to: (i) Landlord's .approval-of the specific size and location, the tenant improvements, the 
hours ·of operation, and any additional rules and regulations deemed necessary or appropriate by 
Landlord, eacli in Landlord's sole di~cretion following environmental review; (ii) Tenant's 
receipt of all necessary.permits and approvals for such µse_, including but not limited to any 
permits or approvals from the City's Planning Department and Building Inspection-Division; and 

. (iii) Landlord and Tenant's prior agreement as to any rent increase resulting from such use, as 
detemµned by Landlord and Tenant each in their sole discretion. AU approvals and consents of 
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Landlord under this subsection shall be made by the City's Director of Property, in his. or her sole 
discretion. If the above conditions for the addition of a restaurant or cafe are satisfied, the parties 
shall memorialize the agreement between the parties as an· addendum to this Lease, which shall 
be attached to aµd incorporated herein as a part of this ~se and shall not require the prior . 
app~oval of the City's Board ·of Supervisors. 

3.2· Advertising and Signs. 

Subject to City's prohibition on tobacco advertising and such future prohibitions as may . 
be enacted by City and applied to all City-owned property during t:he Term (provided, such 
future prohibitions do not materially impact the Pr.imary Use or Tenant's rights hereun:der), 
Tenant shall have the right to install signs and advertis.ing inside the Premises. Tenant and City 

, shall each have the right to use _the marquee on the front of the Building in connection with any 
events located at the Building and Tenant's staff shall, at no general overhead cost to City but 
subject to. City's reimbursement of all out-of-pocket costs and expenses paid by Tenant to third 
parties~ change the signage on the marquee as· reasonably requested by City to advertise events_ 
on City Days after the last everi.t held by Tenant before the applicable City Day. The Building is 
included· on. the National Register of Historic Places as part of San 'Francisco'S' Civic Center 
Historic District, and accordingly, Tenant may not place any advertisements or signs, including ·. 
but not limited to awnings, canopies and banners, on the exterior of.the Building, or any signs or 
advertising on the interior of the Build.mg which are visible from the outside, without the City's 
Administrator's prior written consent, which consent .(i) can be given or withheld in his or her . 
sole discretion with respect to exterior signage and (ii) will not be unreasonably withheld with 
respect to interior signage. 

·.3,3 Limitations on Uses by Tenant. 

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 :waste on or ~bout the Premises . 
. Tenant shall not do anything, or permit an.ytrultg to be done, in or about the Premises which 
would be prohibited by a standard form fire insurance policy or subject City to potential · 

· premises liability;·and Tenant shall take commercially reasonable p:i;ecautions to 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 outside the Premises, 
except as set forth in Section_3.2 .[Advertising and Signs] or as approved by City in its regulatory 
·capacity in accordance with City's standard permitting process for the use of streets and 
sidewalks. Without limiting the foregoing, Tenant shall not conduct or permit on or about·the 
Premises any of the following activities. ("Prohlbited Activities"): . (i) any activity that creates a 
public nuisance; (ii) any activity that is not within the Permitted Uses or otherwise approved by 
the City's Director of I'roperty in writing; (iii) any activity or object that will overload or cause. 
damage to the Pren:uses or include more persons -that is ·permitted by the City's Fire Marshali; 
(iv) use of the Premises for sleeping or personal living quarters; or (v) any use by a group or 
organization that violates the nondiscrimination provisions set forth in this Lease. Upon request 
·by either party, City and Tenant agree to ··meet ~d confer from time to time for purposes of 
developing and maintaining effective noise, security and crowd control programs and to ·address 
any other operational matters relating to the Premises. 
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3.4 ·Building Rules andRegulations. 

Tenant shaµ eyitablish and maintain reasonable rules and regulations for the Building 
consistent with"industry standards. Furthermore, City may make reasonable additions or 
modificati~ns to the rules and regulations, which shall be binding upon Tenant's users or 
iicensees, provided that'such additions or modifications shall not reduce City's obligations 
·hereunder nor materially adversely interfere with Tenant's business in the Premises, and such 
additions or modifications are not in conflict with thy provisions of this Lease and do not . . . 

· materially increase the burdens-or obligations upon Tenant. 

'.3.5 Sec~ity Matters. 

.· Tenant at all times shall be responsible for on-site security in and about.the Premises. · 
·unless requested py Tenant or in response to an emergency or call for assistance, City police will 
not be responsible for day to day security in or around the Premises. Any response by City 
police to calls for assistance shall be at no charge so long as no charge is imposed for such · 
assistance in similar situations and Tenant has otherwise ~omplied with the provisions of tµis 
Section. Performances -in the past have demonstrated that certain tours and events may present 
life and safety challenges. Tenant shall have an affirmative obligation to use and operate the 
Premises in a safe and secure.manner for all patrons and staff. If a proposed or.scheduled event. 
has presented life/safety problems i.ti previous concert seasons or in other tour locations and if 
the upcoming event is substantially similar to a prior event that experienced such problems, then 
Tenant shall consult with City and City's Police Department to determine. appropriate security 
staff for the event. In the event that additional.police or other security services are required., 
Tenant agrees to hire additional security staff and/or enter· into an agreement with City's Police 
Department. and to pay for such additional services, in accordance. with the provisions of 
San Francisco Administrative Co1e Chapt~r lOB. · · 

3.6 Firearms and Ammunition: Prohibition. 

Subject to certain limited exceptions. San Francisco Police Code Section "617 prohibits 
the possession or sale of a loaded or unlo~ded firearm or the ammunition for a firearm, op. 
City-owned property, including the -,Premises. Tenant agrees to comply with Police Code 
Section 617 and ~o inform its. empl_oyees and agents on the Premises of this prohibition. 

3.7 Name of Building and Theater/Arena. 

Notwithstanding anything to the contrary·set forth in this Lease. the Building in which· 
the Premises are. located shall be referred to as the ''Bill Graham Civic Aud.itoriun:i". and . · 

• Tenant·shall not have any rigb.t fo rename the Building or sell or change the name of the Building 
· in any way; provided nothing m the foregoing shall limit the City's. right to change the name of 
the Building. During the Term, Tenant shall have· the right to use such name with respect to 
Tenant's activities under this Lease. In the event of any trademark or copyright infringement, 
.misappropriation or similar claim is asserted against Tenant or City by any.third party other than 

· Tenant, its members or affiliates, as a r~sult of the n~e of the Building, then City shall either . 
. defenq. or'settle such claim at City's cost or rename the·Building. Tenant shall have the right to 

sell, and shall in, fact sell, sponsorships and/or naming rights to .the :theater or arena located . 
within the Premises; provided any such ·sale shall (i) be designed to maximize Participation Rent, 
(ii) not extend beyond the term of this Lease and shall terminate automatically upon ·any 
termination of this Lease, and (ill) not be to a person or e:q.tity controlled by. controlling or under · . . . . . 
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common control with Tenant or its members unless Tenant obtains· the prior written consent of 
the City Adnili,tlstrator. City agree.s that the name or names used by Tenant, its affiliates or 
sponsors, from time to time, to identify the theater or arena located within the Premises~ and all 
other· service marks, trademarks, names, titles, descriptions, slogans, emblems or logos used, 
from time to time, in connection with the theater or arena shall at all times be the property of 
Tenant or its affiliates oi: sponsors, and City shall not use the same in any manner except as 
approved by Tenant in writing, which approval may be withheld in Tenant's sole but go.od faith 
~~a . 

Section 4 TAXES. AND ASSESSMENTS 

4.1 Payment of Possessory Interest Taxes and Other Impositions~ 

(a) Payment of Possessory Interest Taxes. Subject to Tenant's rights under 
Section 5.1 {Right of Tenant to Contest Impositions and Liens and Laws], Tenant shall pay or 
cause to be paid, prior to delinquency, all possessory interest and property taxes legally assessed, · 
levied-or imposeq by applicable La\_VS on the Premises or any of the improvements or personal 
property located.on the Premises or arising out of Tenant's leasehoLd estate created by this ·Lease, 
to the full extent of installments or amounts payable or arising during the Term. All such taxes 
shall be paid directly to City's Tax Collector or other charging authority prior to de~inquency, 
provided that if applicable Law permits Tenant to pay such taxes in installments, Tenant may 

. elect to do SO. in Which event only those installments that are due and 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 clrnrged or· assessed for nonpayment ot 
delinquenfpayment of such taxes. Tenant specifically recognizes and agrees that this Lease 
creates a possessory interest which is subject to taxation, and th.at this Lease requires Tenant to 
pay any and all possessory interest taxes lev~ed 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, applicabiij.ty or amount of any such taxes in accordance with Section 5 [Contests]. 
San Francisco Administrative Code Sections 23.38 and 23.39 require that the City and County of 
San Francisco report certain information relating to this Lease, and any renewals thereof, to· the 
County Assessor within sixty (60) days after any such transaction, and that Temu,1treport certain 
information relating to any assignment of or sublease under th.is Lease to-the County Assessor 
within sixty (60) days after such assignment or sublease transaction. Tenant agrees to comply 
with these requirements. · · 

(b) · Other Impositions. Subject to Tenant's rights under Section 5.1 [Right of · 
· Tenant to Contest Impositions and Liens and Laws] Tenant shall pay or cause to be paid all 

Impositions to the full extent of installments or amounts payable or .arising during the Term 
(subject to the provis~ons of Sectio~ 4.l(c) [Prorations]), 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 sub leasehold estate permitted hereund.er, including any taxable possessory interest 
which Tenant, or any subtenant or any other person may have acquired pursuant to th.is 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 payable prior to the 
expiration or earlier terminati9n. 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 
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·payment of any such Imposition. Impositions shall include all such taxes, assessments, fees and 
othe! charges whether general or speciaI; qrdinary or extraordin~y. foreseen or unforeseen, or 
hereinafter levied or assessed-in lieu of or in substitution of any of theJoregoing of every 
character. The fqregoing or subsequent provisions notwithstanding, Tenant shall not be· 
responsible for any Impositions arising from or related to, City's interest as_ landlord under this 
Lease. · 

· ( c) 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 Tenant and City on a daily basis. 

(d) Proof of Compliance. Within a !easonable t~e (but in any_event, not 
. more than fifteen (15) days) following City's written request whiyh City may give at any time 
and give from time to time, Tenant shall deiiver to City copies of official receipts of the · 
appropriate taxing authorities; or other proof.reasonably satisfactory to City, evid~ncing the 
timely payment of such Inipositions. . ' 

4.2 City's Right to Pay. 

Unless,Tenant is exercising its right to contest under and in accordance with the 
provisions of Section 5 [Right of Tenant to Contest" Im.positions and Liens and Laws], if Tenant 
fails to-pay and discharge any Impositions (including without limitatlon, fines; penalties and 
interest)prior to delinquency' and fails to pay same thereafter fof more than ten (10) d;iys after · 
written demand from City that Tenant pay same, City, at its sole and absolute option, may (but is 
not _obligated to) pay or discharge th.e same, and the amount so paid by City (including any · : · 
interest anµ penalties thereon paid by City), together with interest _at the'Default Rate compµted 
from the date City makes ~uch payment, shall be deemed to· be and shail be payable by Tenant as 
Additional Rent, and Tenant shall reimburse such sums to City with.in thirty (30) days following 
demand. · · 

CONTESTS Section5 

s:1 Right of Tenant to Contest Impositions and Liens and Laws. 
. . 

. Tenant shall have the right to contest the amount, validity or applicability, in whole or in 
part, of any possessory interest tax, -property tR?C, or other Impositiqn or 9ther 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 atj.sing from work performed or materials provided to 
Tenant or other person to improve th.e Premis.es or any portion of the Premises, or the application 
of any Law to Tenant or the P~mises, by appropriate proceedings GOnducted in good faith and 

. with due diligence. Tenant shall give notice to City within a reasonable period of time ~f the 
commencement of any such contest and of the finai- determination of slich contest. . Nothip_g 4t 
this Lease shall require Tenant to. pay any Imposition as long as it contests the validity, ; 
applicability or amount of such Imposit~on or-Law in good faith, and so long as it does not allow 
the portion of the Pre.mises affected by such Imposition or Law to be forfeited to the entity · 
levying such fmposition 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 srich condition as a condition to its 
right to contest. Tenant shall be responsible for the payment of any interest, penaltie.s or other 
· charges which may.accrue as a result of any contest, and Tenant shall provide a statutory lien 
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release bond or other security reasonably·satisfa~to:cy to City in-connection·with any such 
· contest. Without lirp.iting Section .17 [Assignmen'.t and Subletting], Tenant shall Indemnify City 
for any such fines, ·penalties, costs, expenses or fees, including Attorneys' Fees· and. <;osts, 
resulting from Tenant's failure to pay any Imposition or Tenant's contest of ;m Imposition or 
Law. 

Section o COMPLIAN~ WITH LAWS 

6:1 · Compliance with Laws and Other Requirements. 

Tenant shall promptly comply, at no ·cost to City, with all present or future Laws relating 
to the ·Premises or the use or occupancy thereof and with any.and ·a11 recorded coven.ants, 
conditions and restrictions affecting the Property or any portion thereof. Tenant acknowledges 
that the Permitted Uses under s·ection 3 .1 [Permitted Uses] do not limit Tenant's responsibility to 
obtain Regulatory Approvals for such uses, including but not limited to, building permits. 
Tenant further understands and agrees that it is Tenant's obligation, at no cost to City, to cause 
the Premises and Tenant's uses thereof to be conducted in compliance with all Disabled Access 
Laws. The parties acknowledge and agree that Tenant's obligation to comply with all Laws 
provided herein is a material part of the bargained for consideration under this Lease. Tenant's · 
obligation under this Section shall include, .without limitation, the responsibility of Tenant to 
make repairs an~ alterations to the Premises other than the making of structural repairs or 
alterations to.the Building except to the extent such stru.ctural:repairs or alterations are required 
due to T~nant' s alterations to or Tenant's particular use· of ·the Premises. 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, o~ account of any such occurrence or 
situation . 

. . 6.2 Regulatory Approvals . 

. (a) . Responsible Party. Tenant understanq.s and agrees that Tenant's use of the 
Premises and construction of the Initial Improvements hereunder may require authorizations, 
approvals ~rr permits from governmental regulatory agencies with jurisdiction over the Premises . 

. Tenant shall be sqlely respo)lSible for obtaining.any and·all such regulatory approvals. Tenant 
shall be& all costs associated with appiyirig for and obtaining any necessary or appropriate 
regulatory ~pproval ari.d shall be solely· responsible for satis°fying 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 City shall have no liability, monetary· or 
otherwise, for any such fines or penalties. Without limiting the other indemnification provisi9ns 
of this Lease, Tenant shall Indemnify City and any Indemnified Party from and against any and 
all such fines ari.d penalties, together with.Attorneys' Fees and Costs, for which City may be 
liable in connection with Tenant's failure to obWn or comply with any Regulatory Approval or 
in connection with the litigation against or appeal or contest of, any Regulatory Approval or any 
conditions thereof. · 

. · · (b) City Acting as Owner of Real Property. Tenant understands and agrees 
that City is entering into this Lease in its proprietary capacity, as the holder of fee title to the 
Premises;· and not in its capacity as a regulatory agency of City. Tenant understands that City's 
· entering into this Lease shall not be deemed to imply that Tenant will be able to obtain any 
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ri:;quired approvals from City departments, boards or commissions which have jurisdiction over 
the Premises, including City itself ip. its regulatory capacity. By enter_ing into this Lease, City is 
in no way modifying Tenarif s obligations to cause the Premises to be used and occupied in 
accordance with all Laws, as· proyided herein. 

· Section 7 TENANT'S MANAGEMENT AND OPERATING COVENANTS 

7.1 Covenants. 

· (a) Following completion of the Initial Improvements, Tenant shall use; 
maintain and operate the Premises, or cause the Premises to be used, main.tained·and operated, in· 
a manner consistent with standards' for. the maintenance and op~ration of a first-class concert/liv_e 
performance·venue; consistent with Tenant's and its' members other operations (taking into · 
account mater;ial differences in the venues in so far as they may ~pact Tenant's ability to meet· 
this operational standard). Tenant and its affiliates and men;ibers operate a number of similar 
venues throughout California and package and promote concert tpurs on a regular basis. City has 
entered j.nto this Lease with the understanding that Tenant will.use commercially reasonable 
efforts to bring performances to ·the Premises which will promote n;i.aximum.'attendance at the 
Premises. Tenant agrees that events booked at the Pre~es will be:of a quality comparable to 
other events held at similar venues owned or operated by Tenant and/or its members. 

·. 
(b) 'I;'enant shall b'e exclusiveJy responsible, at no cost to City, for the use, 

management and operation of the Premises. In connection with managing and operating the 
Premises, Tenant shall provide (or require others to provide) services as necessary and · · 
appropriate to the µses to which the Premises are put, including, but not limited to, (a) repair and 
maintenanc=;e of the Premises, (b) utility and telecommunications services, ( c) cleaning, janitorial, :· 
extermination, and trash removal, (d) security services, and (e) such other s~rvices as may be 
copli:nercially reasonably necessary. ·or appropriate for the· Permitt~d U1:Jes. In connection with 
the foregoing, Tenant covenants that it will use commercially reason!;lble efforts to: (i) maximize 
the use of the Premises for concerts and other live perform~ces; (ii) promote and market the use 
of the Premises for appropriate acts and perfwmers, and advertise the acts and performances 
consistent with Tenant's and its' Iriembe:rs practices with respect to ,other venues; (iii) provide for 
. the sale of food, beverages ( alcoholic and nonalcoholic) and merchandise consistent with other 
similar venues operated by Tenant and its members and in accordance with·applicable Laws; 
'(iv) provide appropriate crowd control, ·security, admission, ·and supervision of box office · 
procedures and staffing; (v)'provide and issue tickets for all ticketed events at the Premises, and 
maintain appropriate, verifiable evidence of all ticket sales and revenues; (vi) provide 
appropriate management staff, including but not limited to a general manager of operations at the 
Premises,.and notify City of any change in the general manager; (vii) purchase,supplies and 
materials consistent with the foregoing; (viii) adequately fµnd the use, maintenance and 
operation of the Premises consistent with other venues operated by Tenant and its, members; . 
(ix) p:iaintain a reasonable annual repair and capital plan and budget, and sufficient reserve~ to 
fund such plan in accordance with the budget, and (x) conserv~ and not waste energy m its · 
.operations in the Premises. · 

(i) . · Tenant further ·agrees to cooperate and work with City and its 
agents· and managers of City's convention facilities, and permit the use of the Premises for 
convention activities and trade shows, subject to the payment of fees, the execution of contract~, 
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and othenyise consistent with Tenant's booking policies, during times in which Tenant has not 
previously booked other events at the Premises. 

( c) For purposes of future negotiations relative to Rent for any e:;ttension 
period, Tenant agrees it shall maintain, in accordance with generally acceptable accounting 
principles, books and records relatmg to all expenses arid revenues at th~ Premises, and shall 
share the non-confidential portions of such books and records, certified as truy and correct in all 
material respects by Tenant, with City . 

. 7.2. Non-Operation of Premises. 

In the event that Tenant has at any time during the Term booked fewer than twenty (20) 
Qualified Events in the aggregate over the previous twelve (12) month period (not including any 
period of tin;ie. the Premises are not capable of being used for the Permitted Uses due to casualty, 
condemnation or other event of Force Majeure or due to construction of the Initial Improvements 
or Subsequent Construction and not including any period of time within eighteen (18) months of 
the Commencement Date), the .same shall not constitute an Event of Default under the Lease, but . 
City shall have the right to terminate the Lease upon one hundred eighty (180} days prior written 
notice (''nooking Default Notice") to Tenant; provided, however, if at any time during such one 
hundred eigh,ty (180). day period, Tenant has booked tyventy (20) or more events in the. aggregate 
during the then previous twelve (12) month period (not including any period of time the 
Premises are.not capable of being used for the Permitted Uses due to casualty, condemnation or 
other event. of Force Majeure or due to constrq.ction of the Initial Improvements or Subsequent 
Construction), then such tenniriation of the Lease by City shall become null and void and of.no 
force or effect. Notwithstanding .the immediately preceding sentence to the contrary, in the event 
that the City gives a Booking Default Notice to Tenant at any time during the forty ( 40) month 
period following the Commencement Date, then the one hundred eighty ( 180) day cure period 
specified above shall be extended to three hundred sixty-five (365) qays. 

7.3 Patent and Copyrights. 

Tenant shall require in its contracts with persons holding ·or promoting events at the 
Premises that such persons shall obtain all necessary approvals for or arising from the use of 
patented and/or c;opyrighted m~terials, equipmen~ devices, processes, or dramatic rights used on· 
or incorporated in the c~nduct of any events which Tenant books at the Premises. Tenant·shall · 
Indenu:iify City from and against any and all claims relating to any breach of patent or copyright 
rights .or patent or copyright infringements ?r violations of laws as they relate to the Premises. . 

Sect/0118 

8.1 

REPAIR AND MAINTENANCE 

Covenants to Repair and Maintain the Premises. 

(a) Tenant's.Duty to Maintain. Throughout the Term of this Lease, Tenant 
shall maintain and repair, at no expense to City, the Premises (including, without limitation, the 
Initial Improvements, the exterior signage, and all interior portions of the Building, including but 
not limited to the floors, plumbing, electrical wiring, elevators, fixtures and equipment) in good 
repair arid working o.rder and in a clean, secure, safe and sanitary condition. Subject to 
Section 8.Hc) [City's Duty to Maintain], Section 12 [Utility and Other Services} and Section 13 
[Damage or Destruction] of this Lease, Tenant shall promptly make (or cause others to make) all. 
necessary or appropriate repairs, renewals and replacements thereof, ordinary or extraordinary, 
. foreseen or unforeseen but excluding reasonable wear and tear. Tenant shall make such repairs · 
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with mat~rials, apparatus and facilities with materiais, apparatus 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 ali such repairs and repl_acements: 
(a) atn9 cost'to City, (b) by licensed contractors or qualified mechanics, which contractors or 
mechanics shall be approv.ed by City if the proposed contract exceeds Five Hundred Thousand 
Dollars ($500,000), ( c). in a manner and using equipment and materials that will not interfere 
with or.impair the Building Systems, and (d) in accordance with any applicable Laws. Tenant 
hereby waives.~11 rights to make repairs at City's expense under Sections 1941 ·and 1942 of the 
California Civil Code or under any similar law, statute or ordinance now or hereafter in effect 

. . . 
· {b} · Potential Rent Credi_t for Tenant Repairs. Notwithstanding anything to the 

· · contrary set forth above, iii the even~ any Major Repair is require,;! to the Premises during the 
Term, Tenant shall have the right, with the prior written approval of the City Administrator, 
.which approval the City Administrator may give or withhold in his or her sole c:liscretion, to a 
· rent credit against future Rent in the amount of the actual out-of-pocket third party ·costs incurred 
by Tenant in performing the Major Repair'. Upon the discovery of the need for a Major Repair, 
Tenant shall notify the City Administrator of the same as well as any facts or circumstances · 
known by Tenant relative to the Major Repair and the anticipated repair cost. Any rent credit 
granted to Tenant shall be on the terms and conditions set forth in the City Acbninistrator's 
written approval, shall not exceed Tenant's actual third party out-of-pocket repair cost (as 
substantiated by Tenant upon completion by satisfactory evidence), and shall be applied'only 
against future Rent under this Lease. Any Major Rvpair work shall be _performed by Tep.ant in· · 
aecordance with Section 10 '[Subsequ~nt Construction; Enhanced Improvements] .. 

(c) City's Duty to Maintain: Subject to the·provisio:i:J.s of Section 13 [Damage 
or Destruction], City shall repair and maintain .~e exterior and the foundation, load bearing walls 
and_ other structural portions of the Building, :including without limitation the roof and the 
exterior walls (but not including any exterior sign.age installed or maintain~d by Tenant); 
provided; however, (i) Tenant shall reimburse City for any damage, exclud:ing normal wear and 
tear, caused by any act or omission of Tenant'or its Agents;and (ii) in the event of any. 
maintenance or repair costing in excess of Tru;ee Million·nollars ($3,000;000) (subject to a CPI 

. adjustment on the date such repair is required) that is not subject to· Section 13 [Damage or 
· Destruction, City shall have the right but not the obligation to repair and mai?-tain the exterior 
and structure of the Building. If City .elects to not make the repair, then Gity shall so notify 
Tenant and City or Tenant may either terminate this Lease by providing the other written.notice 
of teµn:ination_ or elect to make such repair, in which case Tenant-shall receive a rent credit 
against Base Rent and Participation Rent in f:1?.e amount C?f the actual third.party costs incurred by 
Tenant in making the repair; provided, however, such work shall be performed following an · 
open and fair competitive bid process approved. in writiilg_by the City Administrator iii his or her 
reasonable discretion. Any and all licenses and agreements entered m.to by Tenant for use of.the 
Premises must acknowledge Tenant's and City's repair and termination rights as set (orth.in this 
'Lease, and waive any rights against City :in the event of any such repair or termin_ation as 
·permitted by this 4ase. Tenant waiv~s any and all claims for damages, injury or inconvenience 
to or interference with Tenant's business, any loss of occupancy or quiet enjoyment of the 
Premises or any other loss, in th~ event of City exercises its right to repa,ir the Premises or to· 
terminate this Lease following dainage or destruction or as otherwise permitted hereunder. City, 
at City's cost, shall also repair and maintain Room 202 in good condition and shall repair any . . 
damage to the·Premises caused by City in connection with City's use of Room 202, City's access 
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through the P~emises to B~ooks Hall, or Cit:Y' s use of the Premises p:ursuant to Section 1.2(a), 
reasonable wear and tear excepted. In ~g any .such repairs, City shall use commercially 
reason.able efforts to minimize disruption to Tenant's use ·of the Premises. 

(i) Tenant Waivers.· Except as expressly set forth. above, (i) City shall 
· have no obligation to make repairs or replacements of any kind or. maintain the Premises or any 

portion thereof, and (ii) Tenant waives the benefit'of any existing or future law that would permit 
Tenant to inake repairs or replacements at City's expense, or abate or reduce any of Tenant's 
obligations under, or terminate; this Lease, on account of the need for any repairs or 
replacements. Without limiting the foregoing, Tenant hereby waives any right to make repairs at 
City's expense as may be provided by Sections 1932(1), 1941 and 1942 of the California Civil 
Code, as any such provisions may from time to th~.e be amended, replaced, or restated. 

(ii) · Notice. Tenant shall deliver to ·city, promptly ·after receipt, a copy .. 
of any notice which Tenant may r~ceive from tiU?,e to· time: (i) from any governmental authority 
having responsibility fot the enforcement of any applicable Laws, .asserting th.at the Premises .is 
in violation of such Laws; or (ii) from the insurance company issuing or responsible for 
admmisteri,ng one or more of the insurance policies required to be maintained by Tenant under 
¢is Lease, asserting that the requirements of such insurance policy or policies are not being met 
City shall deliver to Tenant, promptly after receipt, a copy of any :p.otice which City 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. · 

Section 9 INITIAL.IMPROVEMENTS 

9.1 . Tenant's Obligation to Construct the Initial Improvements. 

Tenant; at its sole cost and expense, and through its one or more general .contractors 
approved by City ( collectively the "Contractor"), shall furnish and install within the Premises 
the Initial Improvements pursuant to the process described below. 'the Initial .Improvements 
shall be constructed in three.phases ("Phase 1", ''Phase 2", and "Phase 3", respectively) as more 

. particularly described on Exhibit B. The Phase 1 Construction Period, the Phase 2 Construction 
Period, and the Phase 3 Construction Period shall begin and end as set forth in the Basic Lease 
Information. 'f4e cost of designing constructing and installing the ·Initial Improvements shall be 
not less than Ten Million Dollars, as described in Section 9.5 below. The Parties anticipate that · · 

· the Initial Improvements for each of the I>hases shall be divided as set forth in Exhibit B. If the 
cost incurred in connection with a previous Phase is in excess of the minimum amount required 
as shown on Exhibit B for sud~ Phase, the ptlnirp.um amount of cost required with respect to the 

. subsequent Phase shall be reduced by the cost in excess of the minimum amount for the prior 
Phase. 

·· (a) Design.Documents. Tenant shall submit to the City schematic de.sign. 
plans for the Initial Improvement,<; which plans shall be subject to the approval of the City 
Administrator (the "Design Documents") which approval shall not be unreasonably withheld. 

:Cb) Construction Documents. Based on the apptoved Design Documents and 
any further adjustments approved by City, on or before the date that is one hundred eighty (\80) 
days following the Commencement Date, Tenant shall cause.its architect or engineer approved · 
by the City (the "Architect" or "Engineer", as applicable) to prepare an.d submit to the· 
individual assigned by the City Adrriini.strator to be City's repre1,entative, within one hundred 
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eighty (180) days·following the Commencement Date, for City's approval the Construction 
Documents. Such Construction Documents shall be subject to approval by City as set forth 

. below. In connection. with the Initial Improvements; the City approves ELS Architecture and 
Urban Design as the Architect. . · 

(i) City's Approval of Plans. The Construction Documents (and any 
Change Orders thereto) shall be subject to approval by the City Administrator, which approval 
shall not be unreasonably withheld or delayed, in accordance with the following proc;:edure. · 
After submission ~f the Construction Documents. or proposed Change Order, City shall promptly 
either approve or disapprove th~ submission; provided, if City disapproves the submission, it 
shall state the reason for the disapproval and of the revisions that City reasonably reqi;tires in . 
order to 9btain approval consistent' with the terms of this Lease. As soon as reasonably possible 
thereafter, but in no event later than fifteen (15) business days after receipt of such disapproval 
notice, tenant shall. submit to City documents incorporating the required revisions. 'Such 
revisions shall be subject to appreval by City under the same process· outlined. above; provided, 
City shall not withhold approv:µ of Construction Documents based on a matter that was 
previously approv~d-by City as part of the apprqved Design Documents. Without limiting the 
generality of the foregoing, City agrees to.approve or disapprove change or4er requests within 
thr~e (3) business days after receipt from. Tenant, and if not approved or disappr9ved within said 
period, Tenant may send a second notice to City which notice must state prominently "THIS IS 
A SECOND REQUEST. FAlLURE TO RESPOND WITHIN FIVE (5) BUS:f:NeSS DAYS 
WILL BE DEEMED TO CONSTITUTE'AN APPROVAL." If City still fails to respond in 
writing within five (5) business days after receipt of ·the second notice, such change order shall 
be deemed approved by City acting fu. its proprietary capacity under this Lease. In any. event, 
City's.failure to approve or disapprove a change order request within the· initial three (3) .business 

. day period shall serve to extend the Constructio:o. Period and any deadlines for Tenant's . 
performance of the Initial Improveinents in the same manner as Force Majeure if such failure 
impacts a critical path itein and does· therefore impact Tenant's schedule. 

(ii) Payment for Plans. Tena:q.t shall pay for all costs of preparing and 
completing the Design Documents· and ~e ~onstruction Documents: · 

(iii) Change Orders. If following City's approval of the ·construction 
Documents, Tenant requests or is required to make ·any Change .Order, Tenarit shall'provide City 
with. proposed plans and specifications with respect to such change, addition or alteration, 
together' with notice of any deiay in the anticipated date of Substantial Completion that would 
result from such Change Order. Any such Change Order shall be subject to City's pri<;>r written. 
approval, in acc;:ordance with subparagrapp. (c) above. No approval by City of any such Change · 
Order shall relieve or modify Tenant's obligations hereunder to complete the ~onstruction of the 
Initial Improv.~m~nts, nor shall any 'such approval. limit any of City's rights or remedies 
hereunder or under the Lease. Tenant shall be solely respcins,ible ~or the cost of the Change 

· Order, including, without limitation, the costs of preparing the .plans and specifications relating 
theret6. · · 

9.2 Permits. 

T~nant shall ·have the responsibility for obtaining all governmental p~rmits and approvals 
required to commence and complete the Initial ~provements, and upon request shall deliver· 
copies of all of such permits and approvals to City7 Tenant shall use its· commercially reasonable . . .. 
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efforts to obtain all sucli approvals and pennits as promptly as possible, in order to complete 
construction of the Initial Improvements in accordance with the Construction Schedule. Tenant 
shall have the responsibility of call~g for all inspections required by City's Bureau.of Building 
-Inspection. • 

If despite Tenant's commercially reasonable efforts: Tenant has not obtained all 
entitlement1:1 necessary to co~ence construction ·of the Initial Improvements on· or before the 
date which is one hl!lldred twenty (120) days after Tenant's submittal of a completed application· 
· therefor1 Tenant shall have the ri~t. to tenninate this Lease upon written notice to City. 

9.3 Construction of Initial Improvements. 

Following City's approval of the Construction Do·cuments, Tenant shall cause the Initial 
Improvements to be constructed and installed in a good and professional manner in accordance 
with sound building practice and in material conformity with the Construction Documents, as 
revised by any Change Order~, and the terms of this Lease. City shall not have any obligation 
with respect to. any such work. · · 

9 .4· Construction Schedule. · 

( a) Diligent Prosecution. Phase 1, Phase 2 and Phas·e 3 shall each begin upon 
Tenant's notification to City that Tenant has permits and is ready to start construction of that 
Phase, provided that Phase 1 must begin on or before the date that is 16 months after the 
Commencement Date, Phase 2 must begin on or before the date that is 24 months after th,e 
Commencement Date, a:qd Phase 3 must begin on or before the date that is 36 months after the 
Commencement Date. Tenant's failure to give such notice on or before the-required dates as set 
forth above shall be an Event of Default. The "Con_struction Period" shall be the period equal 
to the aggregate of the Phase \ Construction Period, the Phase 2 Construction Period and the 
Phase 3 Construction Period.but in all events shall .terminate upon expiration of forty ( 40) 
months.following the Commencement Date. Tenant shall commence construction of Phase 1 on · 
the Phase 1 Commencement Date, commence construction of Phase 2 on ¢.e Phase 2 
Commencement Date, and commence construction of Phase 3 on the Phase 3 Commencement 
Date. · In each Phase, 1enant shall diligently pursue construction· to completion subject to Force 
Majeure. Prior to commencemei:i.t of construction of each'Phase Tenant shall have obtained all 
required permits for cortstruction in accordance with the approved construction documents. 
Tenant shall keep City apprised of the status of permit approval and the progress of construction. 
Upon City's request, Tenant or its Contractor shall furnish-City with periodic reports on the 
construction. At all times during the construction of the Initial Improvements, City shall have 
the right to enter the Premises to inspe6t the Premisys, provided such inspections do not 
unreasonably interfere with the construction and provided i:h~t City coordinates such access with 
Tenant at twenty'-four (24) hours in advance of such access. · Such access ·shall be subject to 
Tenant's. reasonable security and safety measures.. · 

. ,\ 

(b) Inspection Notice. Tenant shall notify City when each Phase of the Initial 
Improvements are Substantially Completed, and City and Tenant shall schedule an inspection of 
the Premises in orde~ for City to confirm Substantial Co?IJ.pletion. · 

(c) . Substantial Comuletion.. A representative of City and a representative of . 
Tenant shall walk through the Premises within thirty (30) days following the date each Phase of. 
the Initial Improvements are Substantially Completed to identify items which have not yet been 
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completed. Within fifteen (15) business days following such walk through, City shall have the 
right to present to Tenant a written'"punchlist" consisting of. any items that have not been 
frnished in accordance with the Construction Documents. Tenant shall promptly complete all 
defective or incpmplete items identified m. such punchlist withiri.-sixty (60) days after the 
delivery of such list, or such longer period as may be reasonably necessary to ~omplete the same. 
City's failure to include any item on such list shall not alter Tenant's responsibility hereunder to 
complete all Initial Improvements in accordance with the Construction Documents and the 
provisions hereof, nm: constitute a waiver of any latent defects.· . 

(i) Force Majeure:. In the event of any Force·Majeure, Tenant shall 
give prom.pt written notice to City of the. occurrence of such event and the projected delay in 
performance, ·and thereafter shall keep City regularly informed of the status of such Force 
Majeure. · · · 

(ii) Time of the Essence. Time is of the essence with respect to all 
provisions of ~s Section 9 [hiitial Improvements], .includfug, without limitation, the date for 
Substantial Completion. 

9.5 Initial Improvements Cost and.Potential°Additi~nal Improvements. 

Tenant shall pay for the cost of designing, constructing and instalijng the Initial 
Improvements (as defined-below) up to a total sum of Ten Million Dollars ($10,000,000) (the 
"Initial ImprMement Cost"), ill accordance with the preliminary budget attached h!!reto as part 
of Exhibit B. Tenant shall have the right to alter lme items in the budget (not mcluding Tenant's 
COn('ltniction management costs) by spendm.g more or less within each line item by Up to twenty 
percent (20%) without City's prim:: consent; p~ovided, any alteraµon of a line item by twenty 
percent (20%) or more shall be subject to tq.e prior review and approval of the.City's Dir~ctor of 
Property, which approval shall not be unreasonably withheld. Within ninety (90) days following 
the completion of each Phase of the Jnitial Improvements; Tenant shall prepare a detailed .: 

. accounting of all third party costs incurred by Tep.ant in col+lPleting the Initial Improvements in 
that Phase and Tenant's actual construction.management costs, together with appropriate backup 
documentation as set forth below (the "Cost Statement"), and shall deliver the Cost Statement 
to City. Tenant's construction management costs shall not exceed reasonable and customary 
amounts in total and on an hourly basis. In ·the event that Tenant incurred third party and 
construction management costs to complete the Initial Improvements that are less than the Initial 
Improvement Cost, Tenant shall suggest additional improvements to the Premises to make up the 
differe~ce.' The proposed additional improyemeµts shall be subject to City Administrator's prior . 
written approval, w)lich approval shall not be unreasonably withheld or delayed. Upon . 
agreement of th~ additional improvements, Tenant shal~ promptly complete such improvements 
and upon completion, provide an updated Cost Statement to demonstrate that Tenant has spent · 
the Initial Improvement <;ost. Tenant understands and agrees that Tenant's agreement to spend 
the Initial hnprovement Cost on the Premises is a material part of the consideration to City foi 
this Lease, and City would not be willing to enter this Lease without such agreement. Tenant's 
failure to spend the Initial Improvement Cost as set forth herein,· or Tenant's submission of false 
statements regarding the Initial improvement Cost, shall be a: material default under this Lease. 

9.6 Required Documentation of Costs. 

Tenant shall provide City with copies of Sl!,pporting data substantiating the Tenant's 
payment of costs for the completion of each Phase of the Initial Improvements. At City's 
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. request, Tenant shall also provide (i) all invoices received by Tenant frqm the Contractor or other 
third.parties in connection with the construction of the fuitial Iinprovements,.(ii). satisfactory . 
eyidence of payment of such invoices, including unconditional lien waivers, or if such invoices 
have not been paid, conditional lien waivers, all such lien waivers being in the form prescribed 
by California Civil Code Section 3262 and executed ·by each subcontractor and material supplier, 
and (iii) such additional documentation as City may reasonably request. 

. . . 
9. 7 Rent Credit for Improvement Work. 

Upon Tenant's completion· of the Initial Improvements, Tenant shall receive a credit 
against Participation Rent iri the amount of the actual third p;:µ1:y costs incurred by Tenant in 
completing the fuitial Improyements, together:w.ith Tenant's actual construction management 
costs as set forth in Section 9.5 [Initial Improvement Cost and ~otential Additional 
Impi:ov~ments] as shown and evidenced by the Cost Statement, in exces~ of Ten Million Dollars. 
($10,000,000); provided that (i) T~nant shall not be entitled to a rent credit for costs in excess of 
Twelve Million Five Hundred Thousand Dollars ($.12,500,000)'unless the City Administrator 
approves such excess expenditures in writing and agrees that such additional costs can be . 
included for purposes of determining the amount of the rent credit available to Tenant under this 
Section, (ii) Tenant shall not be entitled to a rent credit for any work that is additive to the lbitial 
Imp1:ovements as d~fined in this Lease that were not approved by.the City Administrator in 
advance pursuant to Section 9.1, and (iii) Tenant shall not be entitled to a rent credit to the ex.tent 
the excess costs are due to penalties, liquidated damages or Tenant's negligence. As soon as . 
Tenant becomes aware ofthat'it intends to spend more than Ten Million Dollars ($10;ooo,OOO) 
on the Initial Improvements; Tenant shall notify the City Administrator of such fact and the 
reasons therefore. In addition, if ·Tenant se~k:s a rent credit for amounts above Twelve Million 
Five Hundred Thousand Dollars ($12,500,000), Tenant shall request approval of t)le costs and 
the rent.credit from the City Administrator as soon as Tenant becomes aw:are of the potential 
overage. The rent credits awarded to Tenant under this Section, :if required, shall continue for 
such period as is necessary to recover the total rent credit amount; provided in no event shall · 
they continue beyond Lease Year 10. Accordingly, if the total third party Initial Improvement 
costs incurred by Tenant as set forth .above is Eleven Million Dollars ($11,000,000), th1yn .Tenant 

. shall receive a rent credit in the amount of One Million Dollars ($1,000,000; qr 100% of the 
amount over Ten Million Dollars) and such rent credit shall be applied against Participation 
Rent; provfded, if total Participation Rent during any Lease Year does not equal or exceed such 
amount, then the reri.t credit will carry f9rward in future years and cop.t:inue to be applied against. 
Participation Rent until the total rent credit is exhausted or until the end of Lease Year 10, 
whichever comes first. In the event of an early termination of the Lease for any reason other 
than a defaul.t by City, City shall not be liable for the payment or reimbursement to 'Tenant of any 
unused rent credit hereunder. · · 

Section .JO . SUBSEQUENT CONSTRUCTION; ENHANCED IMPROVEMENTS 

10.l · Enhanced Improvements. 

During the period from the Commencement Date to the Phase 1 C9mmencenient Date, 
City and Tenant shall endeavo!'to obtain funding, without any obligation tQ do so, for the 
construction of additional improvements to the Premises (the "Enhanced Improvements") in 
addition to those Improvements constituting the Initial Improvements.· The Enhanced 
Improvements, if any, shall be as mutually agreed by City and Tenant. All Enhanced 
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· Improvements shall be considered to be Subsequent Construction and shall be subje9t to the 
provisions otherwise applicable to Subsequent Construction provided that Tenant shall not be . 
responsible for the cost of any Enhanced Improvemi:::nts and Enhanced ·Jmproveinents shall only 
be constructed if :financing sources mqtually agreeable to City and Tenant are identified and · 
funded so as to cover the entire cost of any and all Enhanced Improvements. · 

10.2 City's Right to Approve _Subsequent Construction. 

Following completion of the Initial Improvym,en~s, Tenant shall not make or permit any 
alteratil.)ns to the Building or. to the heating, ventilating, air conditioning, plumbing, ·electrical; 

·fire protection, life safety, security and other mechanical,.electrical, communications systems of 
· the Building, and shall .not make or permit any'construction, alterations, installations, additions 
or improvements (collectively, "Sri."1sequent Construction"), in, to or about the Premises·, 
except for Minor Alterations, without City's prior written consent in each instance, yvhich 
coru;ent'shall not be unreasonably withheld. All Subsequent Construction shall be done. at 
Tenant's expense in accordance with plans ap.d specifications approved by City, only by duly 
licensed and bonded contractors or mechanics (which contractors or mechanics shall be subject 
. to the prior approval of City·if the proposed work exceeds Five I:Iundred Thousand Dollars 
($500,000)), and subject to any conditions that City may reasonably impose at the time of · 
approval. At least twenty (20) days before commencµig any Subsequent Construction, excluding 
any Minor Alteratioris,Tenant shall notify City of such planned Subsequent Construction. 
Tenant shall follow all of the procedures and requirements set forth· in Section 9 [Initial 
Improvements] in connection with any Subsequent Construction. · 

10.3 · Construction Documents in Conn~~tion with Subsequent Construction. 

With regard to any Subsequent Construction (excluding Minor Alterations), Tenant shall 
prepare and submit fo ·City, for.review and written approval hereunder, reasonably detailed 
schematic drawings, and following· City's approval of such schematic drawi.Q.gs, pre~ary and 
.fin.al Construction Docu1?,ents which are consistent with the apgroved schematic drawings. Cjty · 
may .waive the submittal requirement of schematic drawings if it determines in its reasonable 
discretion that the scope of the Subsequent Construction does not warr~t such initial review. 
Const.t;uction Documents shall be prepared by a qualified architect or structural engineer duly 
licensed in California. C1ty shall approve or disapprove Construction Documents submitted to it 
for ~pproval within fifteen (15) business days following receipt, .and· any disapproval shall state 
in writing the reasons for disapproval. If City deems the Construction Documents incomplete; 
City shaiI. notify Tenant of such fact. If City disapproves Construction Documents, and Tenant 
revises or supplements, as the case may be, and resubmits such Construction Documents, City 
shall promptly review the revised or supplemented Construction Documents .to determine 
whether the revisions satisfy the objections or deficiencies cited in City's previous notice of : 
rejection. Upcm receipt by Tenant of a disapproval.of Construction Doctpnents from City, 
Tenant (if it still desires to proceed) shall-revise such dis!'lpproved portions of such Construction 
Documents iQ. a manner that addresses City's written objections to the extent acceptable to 
Tenant. Tenant shall r~ubmit such revised ~ortions to City as soon as possible after receipt of 
'the notice of cli,sapproval. City shall .approve or disapprove such revised portions in the same 
manner as. provided above for approval of Construction Documents (and any proposed changes 
·t:4erem) initially submitted to City .. 
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io.4 Construction. . 
(a) Conditions. Tenant shall not commence any Subsequent Construction 

until the following conditiqns have been satisfied or waived by City: (i) City shall have 
approved the Final Construction Documents; (ii) Tenant shall have obtained all permits and other 
regulatory approvals necessary to commence such construction; and (iii) Tenant shall have 
submitted to City in writing its good faith estimate of the anticipated total construction costs of 
the Subsequent Construction. If such good faith estimate.exceeds Five B:undred Thousand 
Dollars ($500,000) Tenant shall also submit, at City's request, evidence reasonably satisfactory 
to City, of Tenant's ability to pay such costs·as arid when due.· · 

(b) Reports. Tenant shall prosecute all Subsequent Construction with 
reasonable diligence, subject to Force Majeure. During periods of construction, Tenant shall 
submit to City upon City's reasonable request, but not more frequently than monthly, written 
progress reports, along with appropriate backup documentation. City shall have no respbnsibility. 
f<;>r costs of any Subsequent Construction. Tenant shall pay (or cause to be paid) all such costs. 

Section 11 ·GENERALPROVISIONS.FORALL CONSTRUCTION 

11.1 Construction Standards. 

All construction on the Premises shall be accomplished expeditiously, diligently and in 
accordance with good cc)llstruction and engineering practices and applicable Laws. Tenant shall 
undertake commercially reasonably measures to minimize damage, disruption or inconvenience 
caused by such work and make adequate provision for. the safety arid convenience of all persons 

. affected. by such work. Dust, noise and other effects of such wor~ shall be controUed. using 
commercially-accepted methods customarily .used to control deleterious effects associated with 
construction projects in populated or developed urban areas. In addition) Tenant shall erect 
appropriate construction barricades substantially enclosing the area of such construction and 
maintain them until the construction has been substantially completed, to the extent reasonably 
necessary to miriimize the risk of hazardous qonstruction conditions. 

11.2 General Conditions. 

All construction on the Premises shall be subject to the following tef1:Us and conditions: 

(a) All construction work shall be performed in compliance with all Laws, 
· including but.not limited to. Disabled Access Laws and any historic preservation requirements;. 

(b) Tenant shall be responsible.for all required insurance, and with respect to 
contracts for work in excess of Five Hundred Thousand Dollars ($500,000), Tenant shall, in 
selecting subcontractors for each major trade·, follow such bidding process as is approved by the 
City Administrator in advance; · 

( c) . Tenant .shall resolve .any and all disputes· arising out of the construction in 
a manner which shall allow work to proceed expeditiously; 

· (i) In the event that Tenant encounters any asbestos containing 
materials (ACM) in the Building, Tenant agrees to be responsible for all legally required work or 
other work necessary relating to the proper containment, abatement, removal and disposal of 
such ACM and all costs thereof; provided, however, in the event Tenant discovers A,CM in the 
Building during the first five (5) months of the Term and Tenant reasonably determines that it 
cannot complete the Tenant Improvements for Ten Million I>ollars ($10,000,000) or less _as a · 
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result of such ACM, then Tenant shall notify City of the same; and if the parties are not able to 
reach agreement on th~ cost and scope of ACM work and any rent credit therefore, then Tenant 
shall have the right to terminate this Lease with no liability to Tenant so long as Tenant restores 
the Premises to its condition as of the Effective Date; and 

(ii) · . City and 'its Agents shall have the right to enter areas in which 
construction is being performed to inspect the progress of the work provided ·such inspections do. 
not unreasonably interfere with the construction•and City coordina~s such access with Tenant af 
least two (2) business days in.advance of such access. Such access shall be subject to Tenant's 
reasonable security and safety .measures. Nothing in this Lease, however, shall be interpreted to 

· impose an op ligation upon City to con~:uct such inspections or any liability fa connection 
therewith. 

. 11.3 Tenant's ·Duty to Notify City . 

.. Tenant shall promptly notify City in writing of (i) any written communication that Tenant . 
may receive from any governmental, judicial or legal authority, giving notice of any claim or 
assertion that the Property, Building or any .completed imprnvements fail ~ any respect to. 
comply with applicable laws, rules and regulations; (ii) any known material adverse change in 
the physic!ll .condition of the Property, including, withoqt limitation, any damage suffered as a 
result of earthquakes; and (iii) any known default by any coni:rac~or or subcontractor or material 
supplier, or any known material adverse qhange in·the financial condition or business operations 
of any of them. · 

11.4 Prevailing Wages. 

Tenant agrees that any person performing labor in the construction on the Premises shall 
be paid not less than the highest prevailing ratirnf wages and thllf: Tenmit shall include, in any 
contract for construction a requiremen~ th.a~ all persons performing labor under such contract. 
shall be paid not less than the highest prevailing rate of wages for the labor so perforrried. . 
Tenant further agrees that Tenant shall comply with all the provisions of Section 6.22(E) of the 

· San Francisco Administrative Code. · 

.11.5 Tropical Hardwood and Virgin Redwood Ban. 

Neither Tenant nor any of its contractors shall provide any items to City in the 
construction of improvements or otherwise in Qie performance of this Lease that are tropical 
hardwood, tropical hardwood wood products, virgin redwoqd, or virgin redwood wood products. 
The City and County of San Francisco urges .companies not to import, purchase, obtain or use for 
any purpose, any tropical hardwood, tropical hardwood product, virgin redwood, or vn:gin ·. 
redwood wood products .. In the event Tenant fails t~ comply hi good faith with any of the 

· provisions of Chapter 8 of the San Francisco Env_irorunent Code, Tenant shall be liable for 
. liquidated damages as s.et forth in Chapter 8. · · 

1L6 Approvals. 

Teµ~t understands and agrees that City is e:q.tering into this Lease. in its proprietary 
capacity and not as a regulatory agency with certain police powers. Notwithstanding anything to· 
the contrary herein, no approval by City of th~ plaµs for any construction (including'the Design· 
Development-Documents or Cons~ction Documents) nor any other approvals by City 
hereunder shall be.deemed to constitute approval of.any governmental or regulatory authority 
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with jurisdiction over the Premises. All ·approvals or other deterniinations of City as landlord 
hereunder may be made by City's Director of Property unless otherwise specified herein . 

. ' 
11.7 SafetyMatters. 

Tenant, while performing any construction or maintenance or repair of the Building, shall 
undertake commercially reasonable measures in accordance with good construction practices to 
minimize the risk of injury or damage to adjoining portions of the Premises and the surrouncling. 
property, cir the risk of injury to members of the public, caused by or resulting from the · 
perfomiance of its work. · 

11.8 First Source Hiring Ordinance. 

City has adopted a First Source Hiring.Ordinance (Board of Supervisors Ordinance No. 
264-98) which establishes specific requirements, procedures and monitoring for first source 
hiring of qualified economically disadvantaged individual·s for entry level positions. Tenant 
agrees to comply with the First Source Hiring Ordinance to the extent applicable and shall enter 
into a First Source Hiring Agreement meeting applicable requirements of Section S3.9. of the 
First Source Hiring Ordinance. 

1 l'.9 Construction Improvements that Disturb or Remove Exterior PainL 

Tenant, oli behalf of itself and its Agents, employees, officers and contractors, shall 
.comply with all requirements of the San Francisco Building Code Chapter 36 and all other 
applicable local,· state, and Federal laws, including but not limited to the California and United 
States Occupational and Health Safety Acts and their implementing regulations, when the work 
of improvement-or alte;ratj.on disturbs or removes exterior or interior lead-based or "presumed" 
lead-based paint (as defined below).· Tenant, its Agents, employees, officers and contractors 
shall give to City three (3) business days prior written notic,e of any disturbance or removal of 
~xterior or interior lead-based or presumed lead-based paint. ·renani: acknowledges that the 
required notification to the Department of Building Inspection regarding the disturbance or . 
removal of exterior lead-based paint pursuanfto Chapter. 36 of the San Francisco Buildiu.g Code 
does not constitute notific:;i.tion to City as Tenant under the Lease and similarly that notice under 
the Lease does not constitll;te notice under Chapter 36 of the San Francisco Building Code. 

· Further, Teriant and its Agents, employees, officers and contt:actors, when disturbing or 
removing exterior or intenor 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 torchn;ig; 
(b) scraping, sanding or grinding without containment barriers or a High Efficiency Particulate 
Air filter ("HEP A") local vacuum exhaust tool; ( c) hydro blasting 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 abo;ve 1,100 degrees Fahrenheit. . 
Tenant covenants and agrees· to comply with the requirements of Title 17 of the California Code 
of Regulations when taking measures that are designed to reduce or eliminate lead hazards: 
Paint on the exterior or interior of buildings built before January l, 1979 is presumed to be 
lead-based paint unless a lead-based paint test, as defined by Chapter 36 of the San Francisco . 
Building Code, demonstrates an absence of lead-based p~int on the interior or exterior surfaces 
of such buildings. Lead-based paint is "disturbed or removed" if the work of improvement or 
alteration involves any action that creates friction, pressure, heat or. a ch,emical reaction upon any 
lead-based or presumed lead-l?ased paint on a surface so as t~ a9rade, loosen,.penetrate, cut 
through or eliminate paint from that surface. 
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.11.10 Preservative-Treated Wood Containing Arsenic. 

· Tenant may not purchase preservative-ti;eated woo.cl products containing ar~enic in the 
performance of this Lease unless an ·exemption from ·the requirements of Environment Code 
Chapter 13 is obtained from the Department of Environment un<l.er Section 1304 of the 
Environment Code. The term "preservative-treated wood containing arsenic" shall mean wood 
tr~ated with a preservative that contains ~senic; elemental arsenic, or an arsenic copper 
c.ombination, including, but not limited to, chromated copper arsenate preservative, ammoniac 
copper zinc arsenate preservative, or ammoniacal copper ~senate preservative. Tenant may 
purchase preservative-treated wood products on the list of environmentally preferable 
alternatives prepared and adopted by the Departme:q.t _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 im:o:iersed in. saltwater. 

1_1.11 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 sqch code sections. · 

1L12 As-Built Plans and Specifications. 

WitJ:i respect to the Initial Improvements and any Subsequent Construction affect:lng the 
structural elepients of the Building, Tenant shall furnish to City one copy. of as-built plans and 
specifications (reproducible transparencies and CAD files) within onehyndred twenty (120) days 
following completion;-provided, however, Tenant shall continue to own the rights to.such as 

. .built plans and specifications until the expiration or earlier termination of the Lease. 

. 11.13 Title to.Improvements.· . 
. . 

Except for Tenant's Personal' Property (as described in the next Section), all 
appurtenancesi fixtures, improvements, equipment, additions, and other property attached or 
affixed to ~r installed in the Premises at the Commencement Date or during the Term, including, 

· with.out limitation, the Initial Improvements and any Subsequent Construction, shall be and · 
remain City's property. Tenant shall have the right to use such property at the Premises during 
the Tenn and with respect to City's person~ property, Tenant shall have the· right to remove and 
safely store the same at any time during the Tenn, provided Tenant shall returD: the saine to the 

· Premises upon the expiration or earlier termination of the; Lease. Notwithstanding anything· to · 
the contrary in the Lease, equipment, additions and other property attached or affixed to ·or 
installed in lli:e Premises by Tenant which can be removed without structural damage to the 
Premises (e.g., sound systems, seating,_lights, and similar improvements), but not including ariy 
such items if included as part of the Initial Improvements, shall remain Tenant's property and 
may be removed at any tithe so long as Tenant repairs any damage to the-Premises caused by 
such removal .. Tenant shall not haye the right to remove the Initial Iinprovement~ or any 
iip.provements or property for which Tenant receives rent credits~. all of which shall be delivered · 
to City upon Lease termination or expiration. · 
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11.14 Tenant's Personal Property. 

All Tenant's.Personal Property shall be and remain Tenant's property (not including'the 
Initial Improvements, which are and shall remain City's property) .. Tenant may remove its 
Personal Property at any time during the Tenn. Tenant shall pay any taxes or other impositions 
levied or assessed upon Teri.ant's Personal Property, at least ten (10) day~ prior to delinquency, 
and sha.11 deliver satisfactory evidence_ of such payment to City upon request. 

11.15 City Cooperation. 

Upon.Tenant's request. City, ~cting in its proprietary capacity as a landlord.but not in any 
· regulatory capacity, shall reasonably cooperate with Tenant, in accordance with industry custom 

for landlords, in connection.with. Tenant's applications for permits and other governmental 
approvals in conn,ection with the operation of the Premises or construction of any improvements 
under this Lease. Nothing in the foregoing shall limit or alter City's discretion as landlord for· 
approvals or consents· as described elsewhere in this Lease. 

Section ./2 UTILITY AND OTHER SERVICES 

12.1 Utilities and Services .. 

(a) City shall provide water, electricity, gas and steam to the Premises, subject 
to the terms and conditions contained therein. Tenant shall purchase (i) all of its water, 

· electricity, gas and steam for the Premises from.the City utility company, Hetch Hetchy Water & 
Power; at then prevailing market rates for. comparable types of load so long as it is reasonably 
available for Tenant's needs, and (ii) all of-its 9ther utility services ( other than phone and 
telecommunications) from City so long as City is in the business of providing such utility 

· services ancf City charges its standard rates for such services. Tenant will pay or cause to be paid 
as the· same become due all deposits, charges, meter installation fees, connection fees and· other 
costs for all public or private utility services at any time rendered to the Premises or any part of 
the Premises, and will do all other things required. for the maintenance and continuance of all 
such services. Tenant acknowledges that as_ of the Commencement Date, City (including its ·. 
Public Utilities Commission) is the sole and exclusive provider to the Premises of certain public 
utility services, including water, electricity, gas and steam. Tenant agrees, with respect to any 
public utility services provided to the Premises by City, that·no act or omission of 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 and .City under this Lease, or entitle Tenant 
to terminate this Lease or to claim any abatement or diminution of Rent; except as expressly set 
forth herein to the contrary. __ Further,-Tenant covenants not to raise as a defense to its_ obligations 

. utider this ·Lease, or assert as a counterclaim or cross-claim in any litigation or arbitration . 
between Tenant and City relating to this Lease, any losses arising from or .in connection w~th 
City's provision ( or failure to provide) public ~tility services. · · 

(b). ·Notwithstanding anything to the contrary herein," in the event the Ten~t·s· · 
cost of water, electricity, gas and steam at the Premises for any Lease Year exceeds Two 
Hundred ThQusand Dollars ($200,000), as adjusted by CPi at the.start of each Lease Year (the 
"Utility Threshold"), Tenant shalfbe entitled to a prospective rent qedit against Base Rent ap.d 

. Participation Rent in the amount of fifty percent (50%) of such costs in excess of the Utility 
Threshold for each such Lease Year. The rent credits awarded to Tenant under this Section for 
each Lease Year, if required, shall continue for such period as is necessary to recover the total 

39 
Brownlllill Graham/FINAL Lease &-25-1 

405 



rent credit amount, and if the total' Base Rent and Participation Rent during any Lease Year does 
not equal or exceed_ such amount, then fueTent credit Will carry forward in future years and . 

· continue to be applied against Base Rent and Participation ;Rent until the total rent credit is 
exhausted; provided, the provisions of this Section shall not apply to and Tenant shall not earn 

. rent ctedtts during the Extended Term (if any) or have the right to offset any Rent during .. th(? 
Extended Term even if Tenant has not previously exhausted its rent credits under this $Ubsection 
at the start of the Extended Term. 

12.2 · Excess Us~. 

If Tenant requires any utilities or services µ6t provided by City hereunder, Tenant shall 
pay any and all c9sts of sµch utiUties and services_. Without limiting the foregoing, Tenant shall 
not: (a) connect or use any apparatus, device or equipment that will impair the proper· · ' 
functioning or capacity of the Building Systems;· or (b) connect any apparatus, device or . · 
equipment through electrical outlets.or facilities. except in the IllaruJ.er for which such outlets oi 
facilities are designed; or (c) maµitain at any time an electrical demand load in excess of the 
amount the Building's electri~al systems were designed to support. . . · 

12.3 Interruption of Services. ~' 
. ' 

City's obligation to provide.utilities and services for the Premises are subject to 
· applicable Laws and shutdowns for maintenance and repairs, for s~urity purposes; or due to 
strikes, lockouts, labor disputes, frre or other casualty, acts· of God, or other causts beyond the 
control of City. In the ev~nt of an interruption.in, or fail~e or inability to provide any servicf: or 
utility {or the Premises for any reason, _such interruption, failure or inability shall not constitute 
an eviction of Tenant, constructive or otherwise, or impose upon City al!-Y liab~ty whatsoever, 
including, but riot limited to, liability for consequential damages or loss· of business by Tenant; 
provided, however, that if such interruption, failure or inability impairs Tenant's ability to carry 
on its business in the Premises for a period of five (5) or more consecutive business days, then 
Tenant shall have· the right, as Tenant's sole remedy, 'to -abate the Base Rent based on the extent 
such interruption, failure or inability impairs Tenant's ability to carry on its business in the · 
Premises. Tenant hereby waives the provisions of California Civil Code Section 1932(1) or any 
other applicable existing or future Legal Requirement permitting the termination of this Lease 
du~ to such interruption, failure or inability. 

· 12.4 Water and Energy Consei:v~tion: Mandatory or Voluntary Restrictions. 

In the event any law, ordinance, code or governmental or regulatory guideline imposes 
n;iandatory or voluntary controls on City or the Premises or any part thereof, relating to the use or 
conservation of'enetgy, water, gas, light or.electricity or the reduction of automobile or other 
emissions, or th~ provisio~ of any 6th.er utility or service provided with respect to this Lease, or 
in the event City is ryqurred or elects to make alterations to any part of the Building in order to 
c9mply with such mandatory or voluntary controls or guidel.i:Q.es ·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·, rel~eve Tenant of the obligation to pay. the full Rent and Additional 
Charges hereundei; or to perform each of its other covenants hereunder or constitu_te or be 
construed as a constructive or other eviction of Tenant, provided that City shall consult with
Tenant prior to the construction of any such_ alterations in order to minhnize the effect of any 
such improveinent on the operations of Tenant under .this Lease. Without limiting the foregoing; 
Tenant acknowledges- that City shall have the right to install, at City's cost, solar panels, wind 
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turbines and other energy-generating equipment on the roof of the Building so long as: (i) the 
· s_ame shall not interfere with equipment installed by Tenant on the roof in accordance with the 
terms of this Lease; and (ii) the same shall not adversely affect the stability of the roof or 

· materially interfere with Tenant's operations at the Premises. 

· 12.5 Floor Load. 
' . 

Without City's prior written consent; which City shall not unreasonably withhold, 
condition or delay; Tenant shall not place or install in the Premises any equipment that weighs in 
excess of the normal 1oad-bearing" capacity of the floors of the Building; provided that it shall not 
l:ie unreasonable for City to withhold ~nsent to "any such.placement or installation if City's 
engineers are not satisfied that the improvements suggested by Tenant are sufficient to support 
such placement or installation and not cause d~age to the Building. If City consents to the 
placement or installation of any such machine or equipment in the Premises, Tenant, at no cost to 
Qty, s:4:all reinforce the floor of the Premises, pursuant to plans and specifications approved· by 
City and otherwise in compliance with the constructions provisions of this Lease, as necessary .to 
assure_ that no damage to th~ Premises or the Building or weakening of any structural supports 
will be occasioned thereby. · 

12.6 Antennae and Telecommunicatl.ons Dishes. 

Except as set forth in approved plans as part of the Initial Improvements, no antennae or 
telecommunications dish or other similar facilities may be installed on the roof or exterior of the 
Premises without the prior written approval of the City Administrator, which approval shall not· 
be unreasonably withheld, conditioned or delayed. Ariy wireless telecommunications systems 
shall be subJect to City's approval pursuant to City's policies on the siting and requirements for 
wireless telecommunications, ·as the same may be amended or modified from time to time. No 
such antennae shall interfere with City's plans for solar panels or wind turbines on the roof of the 

. Building or City's emergency communications and transmission.facilities (if any) and, to the 
· extent existing at the time approval to the same was requeste~ City's non-emergency 
communications and transmission facilities of City (if any). 

. . ' . 

Section JJ' DAMAGE OR DESTRUCTION 

13.1 General; Notice; Waiver .. 

(a) General. If at any time during the Term any damage or destruction occurs 
to all or any po.t1ion of the Premises, including the Improvements thereon, and including, but not 
limited to, any Major Damage and Destruction, the rights and obligations of the Parties shall be 
as set forth in this Section. · · · · 

. (b) Notice. If there is any damage to or destruction of the Premises or of the 
Improvements thereon or any part thereof, which could materially impair use or operation of the 

· Improvements for their intended purposes for a period pf thirty (30) days or longer, Tenant shall 
· promptly, but not more thariten(lO) days after the occurrence of any such damage or 

destruction, give written notice thereof to City describing with as much -specificity as is 
reasonable ·the nature a7;1d extent of such damage or destruction. · 

(c) WaiveL The Parties intend that this Lease fully govern all of their rights 
an~ obligations in the event of any damage or destruction of the Premises. Accqrdingly, City 
and Tenant each hereby waive the provisions of Sections 1932(2) and 1933(4) of the California 
Civil Code, as such sections may from time to time be amended, replaced, or restated. 
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13.2 Rent after Damage or Destruction .. 

If there is any damage to or destruction ·of the Premises; including the Initial 
Improvements thereon, this Lease shall not terminate except as otherwise specifically provided 
in Section 13.3 [Restoration Obligations] or Section 13.4 [Major Damage and Destruction or 
Uninsured Casualty]. In th~ event of any damage or destruction to the Premis.es, Tenant shall 
continue to pay to City all Rent, s-q.bject to the abatement provisions in this Section 13, until 
Tenant or City terminates this Lease p~suant to Section 13.3 or Section 13.4 below. · 

. 13.3 Restoration Obligations. 

(a) City's Obligations. If {4e roof, foundation, exterior walls, interior load 
bearing walls or other structural elements of the Building are damaged or destroyed, then City 
shall repair the same provided that funds for such repairs are appropriated by City's Board of . 
S_upervisors, in its sole discretion, for such purpose and that such repairs can·be made within two 
hundred ten (210) days after the date of such damage (the "Repair.Period"). In the event such 
conditions are satisfied, this Lease shall remain in full force and effect except that Tenant shall 
be entitled to a prop_ortionate reduction of Bas<:' Rent during the period of such repairs based 
upon the extent to which su,ch pamage and the making of such repairs materially interfyres. with 

. Tenant; s use or occupancy of the Premises. City shall notify Tenant within ninety (90). days 
.after the date of such damage whether or.not such repairs can be made within the Repair Period, 
and City's d~terminaticin thereof shall be binding «;>n:Tenant. If such repairs cannot be· made ·. · 
within the Repair Period _or if the funds for such repairs are not appropriated by City's Board of 
Supervisors, City shall have the option.to nqtify Tenant of: (a) City's intention to repair such 
damage and diligently prosecute such repairs t9 completion within a reasonabie period after the 
Repair Period, subject to the Board of Supervisor's appropriation of all necessary funds, in, which 
event this Lease shall continue in full force and effect and the Base Rent shall be reduced as 
provided herein s.o long as. City diligently prosecutes such repairs to c:;ompletion subject to Force 
Majeure; o:r (b) City's election to terminate this J;.,ease as of a date specified in such notice, w:\tlch 
date shall be not less than thirty (30) .t;1.or more than sixty (60) days after notice is given by City. 
If funds for such repairs are not appropriated by City's Board of Supervisors, then City shall be 
deemed to have eltited option (b) of the preceding sentence. In case of te:i;m.ination, the Base 
Rent shall be reduced as provided above. In the event of a termination of the Lease resulting_ 

-. from the .decision of the City's Board of Supervisors not.to appropriate funds for repairs under 
· thi$ Section, Tenant ·at its sole discretion may elect, by written notice to Landlord given within 
thirty (30) days of receipt of qty' s .notice that such funds .have not been appropriated, to p_ay for 
such repairs·in which event this Lease shall not tenninate and shall continue in full force and 
effect with Teri.ant assuming the obligation to make the identified repairs. 

In no event shall City be required to rep_air any damage to Tenant's Personal 
Property or any Improvements or alterations installed or made on the Premises by or at the 
expense of Tenant.· Without 14niting the foregoing, in' the event the Premises or the Building is
substantially damaged or·destroyed and City intends to rebuild for public purposes inconsistent 
w~th this Lease, City 11?-ay terminate this Lease upon written notice to. Tenant. 

(i) Tenant's Obligations. If all or any portion of the Improvements.· 
are damaged or destroyed by an event not constituting an Uninsured Casualty or Major Damage 
or Destruction for which Tenant elects to terminate this Lease under Section.13'.4 [Major 
Damage and Destruction or Unin~ured Casualty] or for which City el.ects to terminate· this Lease . . .. 
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under Section 13.3(a) [City's Obligations], then Tenant shall, subject to Section 13.4 hereof, · 
within ·a reasonable period of time, commence and diligently, subject to Force Majeure, Restore 
the Premises ( except for the roof and structural portions of the Building to be repaired by C1ty in 
~ccordance with the terms of this Lease) to substantially the condition they were in immediately 
before such damage or destruction, to the extent possible in accordance with then applicable 
Laws. During such restoration, T~nant shall be entit:J,ed to a proportionate reduction of Base 
Rent'dwfag the peripd of such repairs (but not to exceed one hundred eighty (180) days) based 
upon the extent to which such damage and the making of such repairs materially interferes with 
Tenant's use or o6cupancy of the Premises. Except as set forth below, all insurance proceeds 

· received by Tenant for the rep$ or rebuilding of the Premises shall be used by Tenant for the 
repair or rebuilding of the Premises .. All restora~ion performed by Tenant shall be in. acs;ordance 
with the procedures set forth in' Section 10 [S11bsequent Construction; Enhanced Improvements] 

. and shall be at Tenant's sole expense. 

13 .4 Major Damage and Destruction or Uninsured Casualty. 

(a) · Tenant's Election to Restore or Terminate. If an event ot'Major Damage 
or Destruction or Uninsured Casualty 9ccurs at any time _during the Term ana.' City does not 
terminate this Lease as provided.above, then Tenant shall provide City with a written notice (the 
"Casualty Notice") either (1) electing to commence and complete Restoration of the Premises to' 
substantially the condition they were in immediately before such Major Damage or Destruction 
or Uninsured Casualty to the extent possible in accordance with then applicable Law and in · 
accordance with any restoration work to be performed by City in accordance with the terms of 
this Lease; or (2) electing to tefIIllI!.ate tliis Lease (subject to Section l3.4(b) [Condition to 
Termination; Payment of Insurance Proceeds]). "Tenant shall provide City with the Casualty 
Notice no later than ninety (90) days following the occurrence of such Major Damage or 
Destruction or Uninsµr~d Casualty. If Tenant elects to Restore the hnprovements, all of the 
provisions of Section 10 [Subsequent Construction; Enhanced Improvements] that are applicable 
to Subsequent Construction of the Improvements shall apply to such Restoration of the 
hnprovements to. substantially the condition they_ were in prior to such Major Damage or 
Destruction as if such Restorati~n were Subsequent Construction. During such restoration, 
Tenant shall be entitled to a proportionate reduction of Base Rent during the period of such 
repairs (but not to exceed two hundred ten (210) days) based upon the extent to which such 
damage and the making of .such repairs materially interferes with Tenant's use or occupancy of 
the Premises. 

(b) Condition to Termination: Payment of Insurance Proceeds. As a condition 
precedent to Tenant's right to terminate the Lease upon the occurrence of either of the events set 
forth in Section 13.4(a) [Tenant's Election to Restore or Terminate] above, Tenant, in its election. 
to terminate described in Section 13 .4(a), shall state the estimated cost of Restoration of the . 
Premises, and.the amount by which tlie estimated cost of Restoration exceeds insurance proceeds 
payable. Upon receipt by Tenant of any insurance proceeds paid on account of such casualty for 
the repair or rebuilding of the Premi~es, Tenant shall promptly pay or cause. to be paid to City . 
such insurance proceeds r_ecoverable by Tenant after first reimbursing Tenant the costs incurred 
by Tenant of constructing the Initial hnprovements. Upon.such event, Tenant shall provide to 
City a statement of such costs· and the remaining debt, certified as true and correct, togethe~ with 
approp~ate backup documentation. . . 
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13.5 Effect of Termination. 

If Tenant elects to terminate the Lease underSection 13.4(a) [Tenant's Election to 
Restore or Terminate] above, then this Lease·shall terminate cm the date th~tTenant shall have 

· fully complied with all provisions of the first sentence of Section 13.4(b) [Condition to 
Termination; Payment.of Insurance Proceeds]. 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 City of accrued and unpaid Rent, up to the effective date of 
such termination; provided, however, that ¢.e indemnificatfon provisions hereof shall survive 
any such termination with respect to mat~ers arising before the date of any such termination. 
City's right to· receive insurance proceeds under this Lease shall survive the ten:nination or 
e:xpiration of the Lease .. 

. 13.6 Distributi~n Upon Lease Teri:nination. 
. . . •. 

If Tenari.t is obligated to restore the .Premises as provided herein and the Lease is 
term.hiated as a result of an Event of Default by Tenant, then at the time of termination·Tenant 
shall transfer to City all.remaining insurance proceeds for the repair or rebuilding of the 
Premises, or the right to such proceeds if not yefreceived, in order to allow City to complete the 
restoration of the Premises. . · 

Section /4 CONDEMNATION 

14.1 Definitions. 

(a) "Taking" means a taking or damaging·, including severance damage, by· 
eminent do.main, 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 P~etp.is~s taken passes to and vests in the condemnor, or (ii) the qate on which 
Tenant is dispossessed. · · 

(c) '!Aw!lrd" means all. compensation, sums or anything-of value paid, 
awarded or received for a Taking1 whether pmsua:d.t to judgment, agreement, settlement or 
otherwise. · · · · ' 

( d) "Improvements Pertaining to the Realty" means machinery or 
equipment installed for use on the Premises· th.at cannot be removed without a substantial 
economic loss or without substantial damage .to the property oil which it is installed, regar.dless 
of the method of installation, but excluding ~ of Tenant's Personal Property. In determinilig . 

. whether particuJar property can be removed "without a substail..tial e~onomic los,s," 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. · · 

14.2 · · General. 

If during ·the Terni 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 a"bligations of the parties hereunder shall be· determined pursuant to this 
Section. City and Tenant intend that the provisions hereof govern fully in the eyent of a Taking 
and accordingly, the partJes each hereby w~ive any right to terminate this Lease in whole or in 
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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. . 

. . 

14.3 Total Taking: Automatic Termination. 

If there is a total Taking of ,the Premises, then this Lease shall terminate as of the Date of 
Taking. 

14.4 Partial Taking: Election to Terminate 

(a) . If ther~ is a Taking of any portion (but less than all) of the Premises, then 
this Lease shall terminate in its entirety unde;r 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, and (B) Tenant elects to terminate; or 
(ii) if there is a partial Taking of a substantial portion of the Premises, then City 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, pay full Rent and Participation Rent, without abatement, and . . 
otherwise agrees to, and does, fully perform all of its obligations hereunder. 

(b) . Either party electing to tenninate ·under the provisions of this Section shaU 
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·thirtieth 
(30th) day after such wrif:ten notice is given or the Date of Taltjng. 

14.5 · Rent; Award. 

Upon termination of this Lease pursuant to an elect1on under Section 14.4 [Partial 
Taking; Election to Terminate]. above, then: (i) Tenant's obligation to pay Rent shall continue up 
until the date of termination, and thereafter shall cease, except th.at-Rent ·shall be reduced as 
provided in Section 14.6 [Partial Taking; Cont~uation of Lease] below for any period during 
which this Lease continues in effect after the Date of Taking, and (ii) City 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 thj.s Lease and any Improvements . 
Pertaining to the Realty), and Tenant ~hall have no claim against City for the value of any . 
unexpired tcirm of this Lease, provided that Tenant may make a separate claim for Tenant's 
interest iri the cost of the Initial Improvements and any Subsequent Construction to the extent 
Tenant has not previously recovered such cost from revenues generated from the Premises, a:t).d 
for compensation for the loss of its interest in the Premises, and Tenant sh.all rec;eive any A ward 
made specifically to :Tenant, for Tenant's relocation expenses or the interruption of or damage to 
Tenant's b_usiness or damage to Tenant's Personal Property. · 

14.6 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 14.4 [Partial Taking; Election to Terminate] above, 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) Base Rent shall be equitably reduce4 by an amount th.at Tenant's use and operation 
of the· Bulleting is affected (the ''Base Rent lleductfon"), as agreed to by the parties. or, if the 
parties cannot so agree, then as determined by arbitration as set forth below, and (b) City shall be 
entitled to the entire Award in connection th~rewith. (including, but not limited to, any portion of 
the Award· made for the value of the l_easehold estate created by this. Lease), and Tenant shall · 
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have no claim against City for the value of aIJ.Y unexpired term of this Lease, provided that 
Tenant may make a·separate claim for compensation, and Tenant shalf.receive any Award made 
specifically to Tenant, for Tenant's i:Q.terest in the cost of the Initial Improvements and any 
Subsequent Construction to the extent Tenant has not previously recovered such ·cost from 
revenues generated from the Premises, Tenant's· relo_cation expenses or the interruption of or 
damage to Tenant's business or-damage to Tenant's Personal Property. . 

. . 

· 14~7 TemporaryTakings. 

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 of one hundred eighty 
(180) consecutive days, this Lease shall remain. unaffected thereby, and Tenant shall continue to 
pay Rent and to perform all of the terms, conditions and covenants of this Lease. In the event of 
such temporary Taking, Tenant shall be entitled to receive that portiqn of any Award · 
representing compensation for the Tenant's use or occupancy of the Premises during the . 
-applicable Taking and City shall be entitled to receive that portion of the A w.ard representing 
compensation for City's use or occupancy of the Premises during the applicable Taking. . 

. 14.8 ,Arbitration of Disputes Relating to Rent Reduction.. · 

In the event the parties cannot mutually agree up~n the Base Rent Reduction. from~ 
partial Taking in which this Lease is not terminated, such disputed·amount shall be determined in 
the manner provided in this Section 14.8. Either party may invoke the provisions of this Section 
at any time after negotiating in good faith for a period of not less than thirty (30) days, by · 
delivering written notice to the other party. 

(a) Appointme~t. Each party shall appoint one (1) appraiser within thhty.(30) 
days after the notification invoking the arbitration process. Upon selecting its appraiser, each 
party shall pr~mptly notify the other party in writing of the name of the apprais¢r selected. Each 
sucl,1 appraiser shall be competent, licensed, qualified by training an,4 experience in the City and 
County of San Francisco, and. shal) be: a member in good standing of .the Appraisal Institute and 
designated as a MAI, or, if the Appi;aisal Institu.te_.no longer exists, shall hold the senior 
prof <?ssional desig:p.ation awarded by the most prominent qrganiiaiion of a,Ppraisal professionals 
then awarding such professional designations. · Without limiting the foregoing, each appraiser 
s4all have at least ten (10) years' experience valuing commercial re~l estate in the City and 
County of San Francisco. . · · 

. (b) Appraisal Instructions. Each appraiser will make· an independent · 
determination of the Base Rent Reduction. The appraisers may share and 'have· access to 
·objective information in preparing theii'. appraisals, but they will independently analyze the 
information.in their determination of.the Base Rent Reduction.· Neither of the apprai~ers shail 
have access to .the appraisal of the other ( except for the sharing of objective information · 
contained in such appraisa1s) until b~th ·of the app:i;aisals are submitted in accordance with the 
provisions of this Section. Neith,er party shall communicate with the appraiser appointed by the 
other party regarding the instructions contained in this Section before the appraisers complete 

. tlieit appraisals. If either appraiser has questions regarding the instructions in this Section or the 
interpretation of the Lease, such appraiser shall use his or her own professional judgment and 
shall mak;e clear all assumptions upon which bis or her profe.ssional conclusions are based, 
including any supplemental instructions or interpretative guidance received from the party 

. appointing such appraiser. There shall not be any arbitratio:Q. or adjudication of the instructions 
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to the apprais~rs contained in this Section. Each appraiser shall co~plete, sign and submit its 
written appraisal setting forth the Base Rent Reduction to the parties within thirty (30) days after 
the appointinentof the last of such appraisers. If the higher appraised Bl;lse Rent Reduction is . 
not more tha11 one hundred ten.percent (110%) o(the lower appraised Base·Rent Reduction, then 
the Base Rent Reduction shall be the average of such two (2) Base Rent Reduction figures .. 

(i) "Baseball" Appraisal. If the higher appraised Base Rent Reduction 
is more than. one hundred· ten percent ( 110%) of the lower appraised Base Rent Reduction, then 
the first two appraisers shall agree upon and appoint an independent iliird appraiser within thirty 

· (30) days after both of the first two (2) appraisals have been submitted to the parties, in 
acc~rdance with the following procedure. The third appraiser-shall have the minimum 
qualifications as required of an. appraiser pursuant to subsection (i) above, and shall also have 
experience acting as a third appraiser of disputes involving commercial real estate.or real estate 
development opportunities, including ground leases and rental valuation. The two appraisers 
shall-inform the parties of their appointment at or before tp.e end of such thirty (30)-day · 
appointn;ient period, Each party shall have the.opportunity to question the proposed third . 
appraiser, in writing only, as to bis or her qualifications, experience, past working relationsh:i.ps 
with the parties, and any other matters relevant-to the appraisal set forth in this Lease. Either 
party may, by written notice to the other party and the two appraisers, raise a good faith . 
objection to the.selection of the third appraiser based on his or her failure to meet the 
requ_irements of this Section. In such event, if the t;wo (2) appraisers determine that the objection 
was made in good faith, the two (2) appraisers shall promptly select another third appraiser, 
subject again to the same process for· the raising of objections. If neither party raises a good faith 
objection to the appQintment of the third appraiser within ten (10) days after notice of his or her · 
appointment is given, each such party shall be deeme<l to have waived _any issues or questions 
relating to the qualifications or independence ()f the third appraiser or any other matter relating to 
the selection of the third appraiser under this Lease. If for any reason the two appraisers do not 
appoint such third appraiser within such thirty (30)-day period. ( or within a reasonable period 
thereafter not to exceed twenty (20) days in the event a good faith objection is made as provided 
above), then either party may apply to the American Arbitration Ass_ociation ("AAA") for 
appointment in accordance with the AAA rules·and procedures for appoint_ment of an 
independent third appraiser ineeting the foregoing qualifications. 

Such third appraiser shall consider the appraisals submitted by th~ first two appraisers as 
well as any other relevant written evidence which the third appraiser may request of either or 
both of the first two appraisers. If either of the first two appraisers shall submit any such 

, evidence to such third appraiser, it shall do so only at the request of the .third appraiser and shall 
· deliver a complete and accurate copy to the other party and the appraiser such party _selected, at 

the same time it submits the same to the third appraiser; Neither party, and neither of the. 
appraisers they appoint, shall conduct any ex parte communications with the third appraiser· · 
regarding the subject ·matter of the appraisal. Within thirty (30) days after his or her 
appointment, the third appraiser. shall select the appraised Base ~ent Reduction determined by 
one or the other of the first two .(2) appraisers that kthe closer, in the opinion.of the third 
appraiser, to the appropriate Base Rent Reduction. The determination of .the third appraiser shall 
be l~ted solely to the issue of deciding which of the appraisals of the two appraisers is closest 
to the appropriate Base Rent Reduction. The third appraiser shall have no right to propose a 
· middle ground or to modify either· of the two appraisals, or any provision of this Leas~. 
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. . 

(ij) Conclusive Detennination. Except as provided in California Code 
of Civil Procedure Section 1286.2 (as the same ma:y be amended from time to time), the 
determination of tlie Base Rent Reduction by the accepted appraisal shall be·conclusive, final 
and binding on the parties.· Neither ~f the"rrrst two (2) appraisers nor the third !lPpraiser shall 
have any power to modify any of the provisions of this Lease and must base their decisiQn on the 
definitions, standards, assumptions, instructions and other provisions contained in this Lease. 
Subject to the provisions of this Section, the parties will cooperate to provide all appropriate 
infonnation to the appraisers· and the third appraiser: The appraisers (but not the third appraiser) 
can utilize the services of special experts, including experts to determine such things as property 
condition, market rates, leasing commissions, renovation costs and similar matters. The . . · 
apprais~rs and the'third appraiser will each produce their. determination in·writing, supported by 
the reasons for the dete:i:mination. . . 

. (iii) . Fees and Costs: Waiver. Each party shall bear the fees, costs and 
expenses of the appraiser it selects and of any experts and consultants used by that. appraiser. 
The fees, costs and expenses ~f the third appraiser, if any, s~all .be shared equally by City and 
Tenant. Each party waives any claims against the appraiser appointed by the other party, and 
,agaµist the third appraiser, for negligence, malpractice or similar claims in the performance of 
the appraisals or arbitration contemplated by this Section. Until the date ·the Base Rent 

· Reductjon is finally determined under the process ~utlined above, then Tenant shaJl pay the· Base 
Rent Reduction determined by City. Upon the date of final determination, City shall refund any 
excess amount to Tenant or Tenant shall pay any shortage to City, as the case may be. No such · 
delay in tlie determination of Base Rent Reduction shall be deemed to constitute a waiver by 
either party of the adjustment of Base ~ent Reduction as provided in this Section. 

. . 

Section ./5 . LIENS AND LEASEHOLD MORTGAGES 
., 

15.1 Liens. 
- "· . 

· Tenant shall keep the Premises free from any iiens arising out of any work performed, 
material furnished or obligations incurred by or for Tenant. In the event Tenant does not, within 
thirty (30) days following the :imposition of any such lien, cause the lien to be released of r.ecord 
'by payment or posting of a proper bond, City shall have, in addition to all other remedies, the 
right, but not the obligation, to cause the lien to be released by such means as it shall.deem 
proper, including, but not limited to, payment qf the claim giving rise to such lien. All such 
sums paid by.City and all expenses incurred by it in connection therew1th (including, without 
limitation., Attorneys' Fees 'and Costs) shall be payable to City by Tenant upon demand. City 
shall have the right to post :on th~ Premises any noti~es that City may deem prnp~r for the · · 
protection of City, the Pr~mises, and the Building, from mechanics' and materialmen' s liens. 
Tenant agrees to indemnify, defend and hold City and its Agents harmless from and against iµiy 

· claims for mechanic's, materialmen.' s or other liens in connection with any repairs or · 
construction on the Premises, or materials furnished or obligations incurred by or for Tenant. 

. . . . . . 

'15.2 Encumbrance of Landlord's Fee Interest. 

To the ~xtent pennitted by applicable Law, City may at any time sell or otherwise · . 
transfer or encumber its fee estate in any portion of the Premises provided that (i) any such sale 
or encumbrance ·shall be ~ubject and subordinate tb all of the terms.of this Lease and the 
leasehold estate_createdhereby, (ii) the rights of Tenant under the Lease shall not be affected or 
disturbed by any such sale or encumbrance,' or by th(? exercise of any rights or remedies by any 

48 

414 



purchaser or mortgagee arising out of any instrument reflecting such sale or encumbrance so 
long as no Event of Default is outstanding hereunder. Tenant shall not under any circumstances 
whatsoever Encumber in any manner the City's interest in the Pre1:llises, the Building, the 
Improvements, or the Lease. City shall not subordinate its interests, nor its right to receive Rent, 
to any Mo!igagee of Tenant. . . . . 

15.3 Leasehold Encumbrances. 

(a) Tenant's Right to Mortgage Leasehold. Except as expressly permitted in 
this Section 15.3, Tenant shall not Encumber Tenant's leasehold interest in th~ Premises, the 

· Building, the Improvements or the Lease. Any Mortgage that is not permitted hereunder shall be 
deemed to be· a violation of this Lease on the dat~ of its execution or filing ofrecord regardless 
of whether or when it is foreclosed or otherwise enforced. Pursuant to the terms and to the 
extent permitted by this Section 15.3, Ten.ant shall _have the right to Encumber Tenant's 
leasehold estate created by this Lease by way of a.leasehold Mortgage; provided that, 
notwithstanding any foreclosure thereof, Tenant shall remain liable for the payment of Rent and 
for the performance of all other obligations under this Lease. Tenant shall promptly notify City 
·of any lien or encumbrance of which Tenant has knowledge and which has been recorded against 
or attached to tlie Improvements or Tenant's leas~hold estate hereunder whether by act of Te~ant 
or otherwise. , 

(b) Leasehold Mortgage Subject to this Lease .. With the excepti~n of the 
rights expressly.granted to·Mortgagees m 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 to the contrary set forth herein, any rights given hereunder 
to Mortgagees 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 the 
Mortgage prior in time. to all others shall be· vested with the rights under this Section 15 to the 
exclusion of the holder of any junior Mortgage. 

·, 

(i) 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, defe~t or subordinate the lien of the Mortgage. 
Notwithstanding anything to the contrary in this Lease, neither the occurrence of any default 
under a Mortgage, nor any fo.r~closure 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 Default under this Lease. 

(ii)° Purpose of Mortgage; Protectfons Limited to Permitted 
Mortgagees. A Mortgage may be given only to a Bop.a Fide Institutional Lender, or to any other 
lender approved by Cfry in its sole discretion. A Mortgage shall be made only to finance the 
Initial Improvements and any Subsequent Construction, or for the purpose of refinancing a 
permitted Mo:itgage, and shall not be cross·-coll:iteralized or cross defaulted with any other. debt 
of Tenant or.any other party. Tenant shall not be permitted to refinance a permitted ·Mortgage in 
order to take out cash for application to property other than the Premis~s or for application to the 
obligations of Tenant other than those created under thi& Lease. Notwithstanding the foregoing, 
Tenant shall have the right to place a Mortgage on Tenant's interest in the Premises in connection 
with a corporate reorg3:Ilization or the sale of all or substantially all assets or other securfrized 

49, 
Brown/Bill Graham'FINALI.ease6-2S-1 

415 



. financings relative to mttltipl~ properti~s -owned or leased by. Tenant anp. its niemb(\rs, provided · 
that: (i) Tenant shall not be permitted to create any structure thaf would directly or indirectly be, 
or be perceived to be :in City's reasonable ju4gment, an obiigation or security of City, .(ii) the 
Cross-Collateralized Debt Leverage Ratio at the .time of _entering into such Mortgage is· less than 
or equal to eighty percent (80% ), (iii) Temu:;i.t n9tifies City of the cross-collateralized debt · 
transaction ~ot less thllll sixty days prior to closing and provides information reasonably' 

·. requested by City regarding the proposed transaction and the Cross-Collateralized Debt Leverage . 
Ratio, and (iv) City consents to the cross-collateralized debt transaction for purposes of verifying 
that the above requirements have been satisfied,. which consent shall not be unreasonably -· .
withheld, conditioned or delayed. For purposes of the foregoing,.:the term."Cross- · 
Colfateralized Debt Leverage Ratio" shall me~ the quotient, expressed as a percentage, of 
(A) the principal outstanding balance of the cross-collateralized debt at the time any such 

. Mortgage ~s entered b;ito, divided by (B) ·the fair market value of all properties (including, 
without limitation, the.Tenant's interest in, the Premises). securing such cross-collateralized debt 

· at the time the Mortgage is recorded. 
' . 

,., (iii) 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, 
eonditions and restrictions set forth in this Lease, and to all rights of the City.hereunder. None of· 
such covenants, conditions and restrictions is' or shall be waived by City·by reason of the giving 
of the Mortgage, except as expressly provided in this Lease or _otherwise specifically waived by 
City 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 Secti9n shall be deemed or 
construed to pemtlt 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 ~omplete or restore the improvements where ;renant otherwise has the 
obligation to so restore, it shall so notify City in writing of its election within forty-fiye ( 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 Mortgage~ shall cause such sale to occur within 

. six (6) months following the Mortgagee's written notice to City of its el~ction not to restore. If 
Mortgagee fails to sell its tenancy interest using good.faith efforts with:in such six (6) month · 
period, it shall: not constitute a default hereunder, but the Mortgagee shall be obligated by the 
provisions of this ~ase to restore the improvements to the extent Teriant is required under this 
Lease to so restore. ' · · 

(iv) Required Notice Provision in Mortgage. TeniJil,t agrees t~ have . 
any Mortgage provide:. (a) ,that the Mortgagee shall.by registered or certified mail give written 
notice to City of the occurrence of any event of default under the Mortgage; (b) that City 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. · · 

· 15.4 · Notices to Mortgagee;· 

(a) Copies of Notices. Subject to subsection (b) b.elow, City shall give a copy 
· of each default noti~e City gives to Tena:pt fr<;>m time to. time of the occurrence of a defat1;It or an 

Eve~t of Default, to a Mortgagee that has given to City :written notice substantially in the form . . ,•' . 
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. provided in subsection (b). Copies of such.notices sJ:iall be given to the Mortgagee at the same 
· time as notices are given to Tenant by City, addressedto the Mortgagee at the address last 
furnished to City. City's delay or failure to give such notice to the Mortgagee shall not be 
deemed to constitute a default by City under this Lease, but such delay or failure shall extend for . 
foe number of days until such notice 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 28[Notices] below. 

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

''The undersigned does hereby certify that it is the Mortgagee, as ~uch term is defined in . 
that certain Lease entered into by and between the City and County of San Francisco, as 
landlord, and , as ten.ant (the "Lease"), of Tenant's interest in the Lease 

. of the premises known as the Bill Graham Civic Auditorium, a legal description of which 
is attached hereto as Exhibit A. The undernigned hereby requests that<;:opies of any and 
all. default notices from time to time given under the Lease by City to Tenant be sent to 
the unde~igned at the following address: " 

15.5 Mortgagee'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 City to Tenant, 
the Mortgagee shall have the same concurrent cure periods as are giveri 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 
defa1.Jlt, .and City shall accept such performance by or at the instance of the Mortgagee as if the 
same had been made by Tenant within the applicable cme periods under the Lease. · 

.Cb) Foreclosure. Notwithstanding anything contained in this Lease ~o 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 reason~bly susceptible of being cured prior to 

· Mortgagee obtaining possession, City 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 City of its intention to institute foreclosure proceedings or otherwise a,cquire Tenant's 
"interest under the Lease, and thereafter promptly commences 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 p,rovisions of this subsectic;m (b) are subject to the 
· following: (i) no Mortgagee shall be obligated to continue possession or to continue fqreclosure 
proceedings after the defaults or Events of Default hereunder referred to shall have been cured; . 
(ii) nothing herein· contained shall preclude City, subject to the provisions of this Section, from 
exercising any rights or reme~ies under this Lease ( other than a termination of this Lease to the 
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extent otherwise permitted hereunder) with respect to any other Event of Default by Tenant 
· drn;ing the pendency of such foredosure proceedings; and (iii) the Mortgagee shall agree with · 
· City in writing to comply during the period City forebears from terminating this Lease with the 
terms, con4itions and coveriru+ts of this Lease that are reasonably susceptible of b~ing complied 
with. by the Mort~agee. Notwith.standing anything to the contrary, the Mortgagee shall have tl;,e 
right at any time to notify City that it has relinquished possession of the Premises to Tenant, or 
that it will not irJ.stitute foreclosure proceedings or. if such foreclosure proceedings hav~ 
commenced, that it has discontinµed them, and, in such event, the Mortgagee shall have no 
further liability from and after the date it delivers such.notice to City, and, thereupon, City shall · 
be entitled to seek the ter:mmation of this Lease and/or any other available remedy as provided in 
th.is Lease. If Mortgagee is prohibited by any process or iajunction, issued by any court having 

-jurisdiction of any bankruptcy or insolvency proceedings.involving Tenant from commencing or 
prosecuting foreclosure or other appropriate proceedings m 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) continuy 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 arereas·onably susceptible of being 
performed by the Mortgagee .. Notwithstanding anything herein to the contrary;to the extent 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 in Section 7 above and such nqn-use coutinues for a period of 

· twelve (12) m~mths, then City shall have the right to terminate this.Lease by providing thirty (30) 
·days notice of t.er:mmation, subject to Tenant's and/or Mortgagee's right to cure by coIDill.encing 
concert operations during the thirty (30) day period and continuing thereafter in accordance with. 
Section 7. · · 

( c) Construction. Subject to -subsection (b) above, if an Event of Default 
. occurs followil1.g any damage but prior to restoration of the improvements, the Mortgagee, either 

before.or after foreclosure or action in lieu thereof, shall not be oblig~.ted to restore the 
improvements beyond the exte!).t necessary to preserve or protect the improvements or 
construction already made, unless the M9rtgagee expressly assumes T.enant's obligations to City 
by written agreement reasonably satisfac.tory to City, to restore, in the manner provided in this 
Lease, the improvements. Upon assuming Tenant's obligations t~ restore, the Mortgagee,or any 
transferee of Mortgagee shall not be required to adhere to the existing construction schedule, but 
instead all dates set fo_rth 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 OIi. the :restoration to the 
date of such assumption. 

( d) New Lease. In the event of the termination of this Lease before the 
e:x:piration of the Term, except as a result of damage or destruction to the Premises as in 
Section 13 or a Taking as set forth. in Secti!)n 14, City shall serve. upon the Mortgagee written 
notice that this Lease has been terminated, together with a statement of any and all sums which 
wollld at that tim~ be due. under th.is Lease bll;t for such termination, and of all other defaults, if 
any, under this Lease then known to City. The Mortgagee shall thereupon have the option to . 
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obtain-a New Lease (a "New Lease") in accordance with and upon the following terms and 
conditions: 

(i) Upon the written request of the Mortgagee, within thirty (30) days 
after service of such notice that this Lease has been terminated, City shall enter into a New Lease 
of the Pret;nises with the Mortgagee within such period or its designee, 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 

(ii) 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 w~th any Laws or ordinances adopted by the City 
after the Commencement Date hereof to the extent that such Laws or ordinances would not have 
been applicable to Ten.ant under this Lease). Such New Le~se shall requrre the Mortgagee to 
·perform any unfulfilled obligation of Tenant under this Lease. Upon the execution of such Ne\Y 
Lease, the Mortgagee shall pay ariy and all sums which would at the time of the execution · 
thereof be due under this Le_ase but for such termination, and shall pay all expenses; including 
Attorneys' Fees and Costs incurred by City 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 any New Lease, any sublea.se or 
contract then in effect shall be as~igned and-transferred to Mortgagee. 

(e) Nominee. Any rights of a Mortgagee under this Section 15 may be 
exercised by or through its nominee or designee ( other than Tenant) which is an affiliate of tlie 

· · 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. · · 

(f) ·Limited to Permitted Mortgagees. Notwithstanding anything herein to the 
contrary, the provisions of this Section 15 shall inure only to the benefit of the holder of"a . 

. ~·fortgage which is permitted hereunder. · 

(g) . Consent of Mortgagee. No material modification, termination or 
cancellation of this· Lease (herein, a "diange") shall be effective as· against a perniitted 
Mortgagee unless a copy of the proposed change shall have been delivered to the Mortgagee and 
such Mortgagee shall have either (i). approved the change in. writing or (ii) failed to either · 
approve or disapprove the cp.ange in writing within thirty (30) days after delivery of a copy 
thereof to the Mortgagee, together with a request for the Mortgagee's approval of same. 

(h) · Limitation on_Liability of Mortgagee. No Mortgagee shall be liable to 
perform Tenant's obligations und~r this Lease unless and until the Mortgagee acquires Tenant's 
rights under this Le!1se. · 

15.6 Assignment by Mo1tgagee. 

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 
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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 ;equire the consent of City or 
constitute a breach of any provision of or a default under this Lease, and upon ·such foreclosure, 
sale or conveyance City 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 
Section 17 [Assignment & Subletting]. · ' · · · · 

15.7 Tr~fer of Mortgage. 

City hereby consents to 1'4e transfer of a Mortgage, provided such transfer is to a Bona 
Fide Institutional Lender md 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. · 

15.8 Memorandum of Lease. 

In the. event the recordatio~ of a memorandum of this Lease ( a "Memorandum of 
Lease~') is necessary in connection with a Mortgage permitted unqer this Lease, Tenant. shall 
have the right to at its sole cost to record a Memorandum of Lease confirming the e;istence of 
this Lease, and corntilencement and expp:ation dates and option dates, and referencing the actual 
Lease for all other provisions. In such event, the. City· agrees to ·prepare, execute and · 
acknowledge such Memorandum of Lease fu recordable form, arid deliver the Memorandum of 
Lease to.Tenant for Tenant's execution and retardation at Tenant's cost If such a Memorandm:i{ . 
of Lease is recorded, then upon e~piration or earlier termination: of this Lease, Tenant agr~s 
promptly to execute, acknowledge and deliver to City, upon.written request by. City, a · 
termination of such Memorandum of Lease in such form as City may reasonably request, for the 
purpose of tepninating any Gontinuing effect of the previously recorded Memorandum of Lease 
as a cloud upon title to the Premises; and Tenant shall indemnify, defend and hold harmless. City 
from and against any and all c;laims, demands; liabilities, actions, losses, ~osts and expense:s, 
including (but not limited to) reasonable attorneys,. fees, arising out of or'in coll,llection with 
Tenant's failure to so promp~y execl'!-te such termination of Memorandum of Lease. 

Sect/on .lo SECURITY DEPOSIT 

. 16 . .1 Deposit. 

Upon execution of this Lease, Tenant shall deposit with City the sum specified as the 
security deposit in the Basic Lease Information· (the "Security Deposit"), .in cash, to secure· 
Tenant's faithful performanc_e of all terms, covenants and conditions of this Lease. Tenant 
agrees that City may (but shall .not be required to) apply the Security Deposit in whole or in part 

· to r~medy any damage to the Premises caused by Tenant, its Agents or Invitees, or any failure of 
Tenant to perform. any other terms, covenants or conditions contained herein (including, but not 
limited to, the payment of Rent or other sum due hereunder either before or after a default), 
wifuout waiving any of City's other rights and rem~dies hereunder or at law.or in equity and 
without any obligation. Tenant waives any restriction on the use or application of the Se<;;urity 
Deposit by City &S set forth in California Civil Code Section 1950. 7 or any similar law, statute or 
ordinance now or hereafter in effect and agrees that City may retain ·any portion of.Security 

· Deposit reasonably necessary to- compensate City for any other foreseeable or unfores·eeable loss 
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or damage caused by the acts· or omissions of Tenant, its Agents or Invitees. While City may 
. take and hold for its account the Security Deposit upon a breach or default by Tenant or if City 

reasonably determines that its interest in the Security Deposit may be threatened or impaired, 
City shall not expend any of the Security Deposit on curative action or demand replenishment' of 
the Security Deposit unless ip1.d until any notice and cure periods have transpired and the default 
thereby has become a.:Q Event of Default. Without limiting the foregoing, Tenant understands 
and agrees that City may apply some br all of the Security Deposit to the payment of future Rent. 
fqllowing a Tenant default. Upon the expiration or earlier termination of the Lease, City shall 
return to Tenant the Security Deposit less any portion thereof applied by City in accordance with 
this Section 16.1 or otherwise 'r~quired to cure any· existing defaults of Tenant 

16.2 Replacement. 

Should City use any portion of the Security Deposit to cure any default _by Tenant 
hereunder, Tenant shall immediately replenish the Security Deposit to the original amount. At· 
the start of the fifth (5th) Lease Year and each 5th anniversary thereafter, Tenant shall increase the 
amount of the Security Depa.sit by twelve an9- one-half percent (lf5% ). City's obligations with 
respect to the Security Deposit are solely that of debtor and not trustee. City shall not be 
required to keep the Seqrrity Deposit separate from its general funds, and. Tenant shall not be 
entitled to interest on the Security Deposit. The amount of the Security Deposit shall in no way 
. limit the liabilities of Tenant under any provisiqn of this Lease. 

. . 

16.3 ' Alternative Forms of Security .. 

In lieu of cash security as provided above, Tenant may deliver.to City an unconditional, 
irrevocable standby letter of credit in a form reasonably approved by the City Attorney and the 
City Administrator. The letter of credit shall be issued by a bank with a Moody's rating of A or 
better ( or comparable successor rating). The issuing bank must have a branch office in San 
Francisco at which demands on the letter of credit may b~ presented. The original term of the 
letter of credit shall be no less than one year. Tenant shall'keep such letter of credit, at its 
expense, in full force and effect until the sixtieth (60th) day.after the expiration of the Term or 
other. termination of this Lease, to ensure the faithful p~rformance by Tenant qf all of the 
covenants, terms and conditions of this Lease. Such letter of credit shalf provide thirty (30) 
days' prior written notice to City of cancellation or material change thereof. In the event of any 
nonextension of the letter of credit, Tenant.shall replaey such security with a cash Security 
Deposit or another letter of credit permitted under this Section at least ten (10) days before 
expiration of such letter of credit. If :f enant fails to do so City shall be entitled to present its 
written 9-emand.for payment of the entire face amount of such letter of credit and to hold the 
funds so obtained as the Security Deposit required under this Syction. Any unused portion of the 
funds so obtained by City shall be returned to Tenant upon replacement of the letter of credit ot 
deposit of cash se~urity in the full amount required under this Section. 

16.4 Assignment of Rents. 

. Tenant her_eoy assigns to· City, as security for Tenant's perform~ce of its ·obligations 
under this Lease;, all of Tenant's right, title ·i:md° interest in and to all rents arid fees due or to 
become due from any present or future subtenant, licensee, concessionaire, or oth(?r person 
occupying or providing services or goods on or to the Premises, but such assignment shall be · 
subject to the right of Tenant to collect such rents until the date of any default hereunder. City 
shall apply amoun~ collected hereunder t~ the Rent due 1,U1der th.is Leas~. 
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. . 

Sect/on .17 ASSIG~MENT AND SUBLETTING 

17.1 Assignments and Subleases. 

Tenant shall not djrectly or indirectly (including, without limitation, by merger, 
acquisition or other tr~sfer of any controlling interest in Tenant), voluntarily or by operation of 
law, Assign any part of its ·interest in or rights with respect to the:Premises or its leasehold estate 
hereunder, or Sublease any portion of the Premises, _without City's prior written consent in each 
instance, which consent shall not be unreasonably withheld or delayed by City after completion· 
of the Initial Improvements, but may be withheld by City in its sole and absolute discretion 
before :completion of the Initial hnprovements. Notwithstanding the foregoing, Tenant m~y 
Assign .this Lease or Sublet any or all portions of the Premises to ( a) Another Planet 

. Entertainment, LLC, or any business directly or indirectly owned oi;- controlled by, ot under 
common-ownership or control with;· Another Planet Ent~rtainment, LLC, (b) a successor 
corporation to Ten!filt by merger or consolidation, or ( c) a purchaser of substanti~lly all of the 

, assets or outstanding equity of Another Planet Entertainment LLC ( each, ''Permitted 
Successor"), .without City's consent; provided,- (i) Tenant shall provide to City notice of any such 
Assignment or Sublet to a Permitted Successor as well as any requested backup information or 
documentation to verify.the ownership and control of the Permitted Successor, (ii) the Permitted 
Successor, or one or two guarantors acceptable to City in its reasonable discretion (each such · 
guarantor giving a guaranty in the form attached·hereto as Exhibit E), have a net wortli, 
determin~d in accordance with generally accepted accounting principles,· of not less than Five 
Million.Dollars ($5,000,000); provided the value of this Lease.shall'nofbe included in any such 
net worth calculation, and (iii) the requirements set forth iri clauses (a)-through (c), (e) an_d (f) of 
Section 17;2 [Conditions to Assignment·or Sublet] are·satisfied. At such time or times as City 
may reasonably request, Tenant must furnish City with a statement, certified as true.and correct 
by an officer of Tenant, setting f~rth all of the constituent members of Tenant an:d the extent of 
their respective. holdings, and in the event any other persons have a beneficial interest in Tenant, 
their names and the extent of such interest. · · · 

17 .2 ~onditions to Assignment or Sublet. · 

Any Assignment or S1,1blet of.thi.s Lease is further subject to the s~tisfaction of the 
following conditions precedent, each of which is hereby agreed to be reasonable as of the date 
hereof: 

( a) any .assignee, by instrument in writing: reasoila~l y approved by the City. 
Administrator (in consultati.o.q. with the City Attorney), for itself and its .successors and assigns, 
and expressly for: the benefit of_ City, must agree to be subject to· ~11 of the conditions and 
restrictions to which Tenant is subject and must expressly assume all of.the obligations of Tenant 
under this Lease~ and any subtenant, by instrument in writing reas_onably approved by the City 
Admiipstrator (in consultation with the City Attorney) must agree to be subject to all of the 
applicable conditions and restrictions of this Lease as they relate to the subtenancy. It ii the · 
intent of this Lease,.to the fullest extent permitted by Law and excepting only in the manner and 
to the extent.specifically provided otherwise in this Lease, .that no transfer of this Lease,. or any · 
interest therein, howev~r consummated or occurring, ~d whether voluntary or involuntary, rn,ay 
operate, legally or practically, to deprive or limit City of or with respect tci any rights or remedies · 
or. controls provided in or resulting from this Leas~ with respect to the Premises and the 
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construction of the hnprovements that City would have had, had there heen no such transfer. or 
change; 

(b) all in.strume:p.ts and other legal' documents involved in effecting the 
transfer shall have been submitted to City for review, in.eluding the agreement of sale, trausfer, 
sublease or equivalent, _and City shall have.approved _such d9cuments; 

(c) there shall be no Event of Default on the part of Tenant under this Lease; 

. ( d) the proposed transferee (i) has the qualifications and has demonstrated to 
City's reasonable satisfaction that it is capable, financially and otherwise, of performing each of 
Tenaut' s obligations under this Lease and ·any other documents to be assigned, and (ii)' is subject 
to the· jurisdictio~ of the courts of the State of California; . 

( e) · the proposed transfer is not in connection. with any transaction for the 
purposes of syndicating· the Lease, such as a security, bond or certificates of participation 
financing as determined by.-City in its sole discretion; and 

(f) Teti.ant agrees and understands that the intent and purpose of this Lease is 
for the uses as described in the Basic Lease Information, and not for the purpose of creating an 
investment in property. Therefore, while Tenant may charge to an assignee or sublessee an · · 
amount in excess of that rent which is at the ti.me being charged by City to Tenant, all rental 

· income or other consideration received by Tenant over and above the Rent charg~d to Tenant by 
City Oess the actual, reasonable costs incurred by Tenant in connection with such assignment or 
sublease, including reasonable attorneys fee$_but excluding any brokers commissions) shall be 
I?aid directly to City with no profit, direct or indirect, to Tenant, except to the extent (i) such 
payment is properly attributable to the remaining value of Tenant's interest in the Initial 
Improvements (such value shall 1:>efully amortized over a fifteen (15) year period starting on the 
Rent Commencement Date, using a straight-line amortization.with interest accruing during that 
period at ten percent (10%) per annum), and (ii) otherwise expressly agreed to by City in writing_ 
at the time of any Assignment ·or Sublet (including but not limited to any rent adjustment agreed 
to in connection.with the addition of a cafe or restaurant, as set forth in Section 3.l(b) above). 
This subsection (f) shall not apply with respect to the consideration paid for Tenant's .or a 
Tenant's members' sale-of its entire business as a·going concern except to the extent a portion of 
that consideration is reasonably attributable to the sale of its interest in this Lease; as determined· 
in· accordance with generally accepted accounting principles . 

.17.3 1:icense, Advertising and Concession Agreements. · 

·city acknowledges and agrees that Tenant may enter into license and concession 
agreements for the use of space within the Premises and advertising agreements relative to the 
interior of the Premises in connection with Tenant's operations, and such agreerp_ents shall not be 
deemed an Assignment or Sul::ilease and shall be permitted without City's review or approval. 
However, all such license, concession or· advertising agreements shall be subject and subordinate · 
to the terms and provisions of this Lease, and where the same is in writing, shall include a waiver 
and release of any and all claims against City relative to the Premises.· Tenant shall indemnify 
City and the Indemnified Parties for any and all Losses arising out of or relating to any license or 
concession agreement entered into by Tenant relative to the_ Premises, except to the extent such · 
Losses result from the negligence or willful misconduct of City or its Agents. 
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17.4 Effect of Sublease or Assignment 

No Sublease or Assignment by Tenant nor any· conseni by City thereto shall relieve 
Tenant of any obligation to be performed by Tenant under this Lease, unless City expr('.!ssly 
agrees to a release in writing in connection with a City consent _to an Assignment and then only 
to the extent set forth ~ such release. Any Sublease or Assjgnment not in compliance with this 
Section shall be void and, at City's option, shall constitute a materia\ default by Tenant under 
this Lease.- The acc~ptan<?e of any Rent or other payments by City.from a proposed transf~ree 
shall not constitute cons!!nt to such Sublease or Assignment by City or a recognition of any . 
trru:isferee, or a _waiver by City of at1y failure of Tenant or other transferor to comply with thls · 
Section. If there is ari Assignment or Sublet, whether in violation of or in compliance with this 
Section, upo~ the occurref!.ce and dm;ing the co:p.tinuance of an Event of Default in the event of 
default by any transferee or successor of Tertap.t in the performance or observance of_any of the 

· terms of this Lease, City may proceed directly against Tenant without the necessity of exhausting 
remedies against such transferee or successor except ·to the extent City has released Tenant in 
writing ~t the time of City's consent.to such.transferee or successor, · 

' 17.5 Assumption by Assignee. 

Each Assignee shall assume all obligations of Tenant_ under this Lease_ and shall be liable 
jointly and severally with-Tenant for the payment of the Base Rent and Participation Rent, and 
for the performance of all the terms, covenants and conditions to be performed on Tenant's part 
hereunder. No Assignment shall be binding on City unless.T~nant or Transferee has delivered· to · 
City a counterpart of the Assignment and an instrument that contains a covenant of ass'!llll.ption 
by such Assignee satisfactory in form <jlld substance to City. ·However, the failure or refusal of 
such Assignee to execute such instrument of assum,pti.on shall not release such Transferee from 

. its liability as set forth above. 

17.6 Inde.rmiity for Relocation Benefits.· 

Without limiting Section 17.5 [Assumption by Assignee] above, Tenant shall cause every 
Assignee and Subtenant to expressly waive entitlement to any and all relocation assistance and 
benefits in connection with this Lease .. Tenant shall Indemnify City and the Indemnified Parties 
for any and all Losses arising out of any relocation assistance.or benefits payable to any 
Assignee O! Subtenant 

17:7 . Nondisturbanc.e .. 

. Upon Tenaµt' s :i:equest, City shall execute City's standard sublease consent form, 
including non-disturbance language and any additional provisions as may be agreed to by the 

· . parties, with respect to any Sublease approved by City hereunder. 

17.8. Substitution and Release. 

In the event of a permitted assignment of this Lease to a.ii assignee with a net worth of not· 
· tess than Five Million Dollars ($5,000;()00) or to an assignee with one or two guaranties · 
acceptable to the City in its reasonable discretion from guarantors with a net worth of not less · 
· than Five Million I?ollars ($5?000,000) then Tenant shall be released from its obligations and 
liabilities under thls Lease that arise and accrue from and after the date of the assignment, but not 
from any obligations that relate to the p~riod before the date of the. assignment. If City disputes . 
whether Tenant ~s entitled to be released under this Section 17 .8? Tenant shalfbe released only if · 
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in fact it-is determined by a court of competent jurisdicti<;>n that the conditions· set forth for such 
release in this Section 17 .8 were met. · · 

Section J8 INDE1\1NIFICATION OF CITY 

18.1 · Indemnification of City. 

Tenant agrees to and shall Indemnify the Indemnified Parties from and against any and 
·. all Losses· imposed upon or incurred by or asserted against any such Indemnified Party, the 

Premises or City's interest therein in connection with the occurrence or existence of any of the 
following: (i) any accident, injury to or death of persons or loss of or damage to property . 
occurring in or on the Premises or 'any part thereof, except to the extent caused by City or it~ 
Agent.s; (ii) any accident, injury to or death of persons or los~ or damage to property occurring in 
or 011 the Premises which is caused directly or indirectly by Tenant or any of its Assignees, · 
Subtenants, Agents or Invitees; (iii) any use; possession, occupation, operatio1;1, maintenance; or 
management of the Premises or any part thereof or near or around the Premises by Tenant or any 
of its· Assignees, Subtenants, Agents or Invitees, (i~) any matter relating to the condition of the . 
Premises caused by Tenant or any of its Assignees, Sub!enants, Agents or Invitees; (v) .any · 
failure on the part of Tenant or its Agents, Assignees or Subtenants, as applicable, to perform or 
comply with any of the te:i;ms of this Lease .or with applicable Laws, rules or regulatiop.s, or 
permits as required under this Lease (subject to any.express written release by City in connection 
with an Assignment, as set forth above); (vi) 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; and (vii) any legal acti.ons or suits 
initiated by any ·user or occupant of the Premises to the extent it relates to such use and 
occupancy of the Premises or Tenant's operations at the Premises; except in each case to the 
extent caused by the negligence or willful misconduct of City,.City or any of its Agents or a 

· breach of City's obligations under this Lease and except to the extent City.is required to · · 
,Indemnify Tenant for the· same under this Lease. 

18.2 · Immediate Obligation to Defend. 

Tenant specifically acknowledges that it has an immediate and independent obligation to 
defen~ the Indemnified Parties from any claim which is actually or potentially within the scope 
of the indemnity provision of Section 18.l [Indemnification of City] or any other indemnity 
provision under this Lease, even if such allegation is or may be groundless, fraudulent 'or false, 
and such obligation arises at the time such claim is tendered to Tenant by an: Indemnified Party 
and continues· at all times thereafter. If any action, suit or proceeding is brought against any 
Indemnified, Party by reason of any occurrence for which Tenant is obliged to Indemnify such 
Indemnified Party, such Indemn:ified Party will notify Tenant.of such action, suit or proceeding 
within a reasonable time of such Indemnified Party obtaining notice of such claim, or.obtaining 
facts sufficient to constitut~ inquiry notice for a reasonable person, and thereafter shall. cooperate 
in good faith with Tenant in the defense of such claim at'no cost to City or such Indemnified 
Party. Tenant may, and upon the request·of such Indemnified Party will, at Tenant's sole. 
expense, resist and defend such action, suit or proceeding, or cause the same to pe resisted and 
defended by counsel designated by Tenant and reasori.ably approved by.·such I:ndemnified Party 
in writing. 
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18.3 Not Limited by Insurat1ce. 

The insurance requirements and other provisions of this Lease shall not limit Tenant's 
iri.demnificatiotl obligations under this Lease. · · 

. . 
18.4 · Survival. · 

Tenant'~ obligations under this ~ection an4 any other Indemnification in this· Lease shali 
survive the expiration or sooner termination of this Lease. All such Indemnifications are in : 
-addition to, and in no way shall be construed to limit or replace, any other obligations or 
liabilities which Tenant may.have to City in this Lease, at common law or ·otherwise. 

18.5 Defense. 

Tenant shall, at its option but subject to the reasonable consent and approval ~f City, be 
entitled to control the defense, compromise, or settle~ent of any indemnified piatter through 
counsel of~e Tenant's own choice (so long as. such counsel is reasonably satisfactorY, to City); 
provided, however, in all cases City shall be entitled to participate in such defense, compromise, 
or settlement at 1.ts own expense. "If the Tenant shall fail, however, in City's reasonable 
ju<l:gment1 within a reas·onable time following n~tice from City alleging and describing in· · · · 
reasonable. detail the nature of such failure, to take reasonable and appropriate action to defend 
such suit or claim, City shall.have the right promptly to use 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 City within thirty (30) days after receipt by the T~nant of an invoice therefore. · 

18;6 . Release of Claims and Losses Against City. 

'.f enant, as a material. part of the. consideration of this Leas.e, hereby waives and releases 
i:my and all claims against City and the other lndemnified Parties from any Losses including . 
dama:ges to. or loss of goods, wares, goodwill, merchandise, business opportunities, and 
equipment and by persons in, upon or about the Premises for any cause arising at any time 
including, without limitation, all claims arising from any joint'or concurrent negligence of City · 
or the other Indemnified Par:t:ies, but excluding any gross negligence or willful m.i.sconduc~ of 
City or other Indemnified Parties or breach of the ~ity's obligations under the Lease or· claims for 
:Vhich City has otherwise agreed to indemnify Tenant hereunder,. and further excluding any 
claims,. demands, or causes of action Tenant may now or hereafter have against City foi: rights of 
contribution or eguitable indemnity under applicable Laws. · 

18.7 City Indemnification. 

City shall Indemnify Tenant from and against, all Losses resulting from (i) ·p:i.e negligence . 
or willful misconduct of City or its Agents or invitees jn. the petformaµce of City's oblig.ations · . 
under this Lease or the enjoyment of City's lights under the ~ase, (ii) any breach by City, 
followmg written n~tice. and a 'reasonable cure perio_d, · of City's obligations under this Lease, and· 
· (iii) any property damage, excluding ordinary wear and tear, or personal injury occurring in or on 
the Premises or any part. thereof caused by City or its agents cir invitees or suffered by City or its 
agents or invitees during City Days ( except to the extent such Losses: result ·from the acts or 
negligence of Tenant or any of its Assignees, Subtenants, Agents or Invitees, or Tenant's failure 
to fulfill its obligations under this Lease). 
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Section ./9 INSURANCE 

19.1 Premises and _Liability Coverage. 
. . 

( a) Required Types and Amounts of Iri.surance. Tenant shall. at no cost to · 
City, obtain, maintain and cause to be in effect at alltimes (except as provided below) from the 
Commencement Date to the later of (i) the last day of the Term, or (ii) the last day Tenant (A) is 
in posse{>si6n of the Premises, or (B) has the right of possession of the Premises, the following 
types and amounts of insurance: · 

(i) Builders Risk Insurance. At all times during construction and prior 
·to completion of the Initial-Improvements, and during any period of Subsequent Construction 
costing in excess of $500,000 for any single project, Tenant shall maintain, on a form reasonably 
approved by City, builders' _risk insurance in the·ainount of 100% of the completed value of all, . 
new construction; insu;ing a.ll new consu;uction; 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 Improvemep.ts, against "all risk'' or "special form" hazards, including an additional insured 
City with any deductible ( other than earthquake and flood) not to exceed Fifty Thousarid And · ' 
No/100 Dollars ($50,000.00). . . 

. . 

(ii) Premises Insurance; Earthquake and Flood Insurance. Upon 
Completion of tb,e Initial Improvements, and:upon completioll ~f Subsequent Construction of 
any.additional Impr~vements, T~nant shall maintain prop~rty insurance policies·with coverage at 

· 1east as broad as Insurance Services Office ("ISO'-') form CP 10 30 06 95 ("Causes of Loss -
Special Form", or its replacement), excluding earthquake and flood, in an amount not iess than 
100% of the then-current full replacement cost of the Initial Improvements and other property 
being insured pursuant thereto (including building code upgrade coverage), with any deductible 
( other· than earthquake or flood) not to exceed Fifty Thousand And No/100 Dollars ($50,000_.00). 

(iii) Commercial General Liability Insurance. Tenant shall mainta:i:ri 
"Commercial General Liability" insurance policies with coverage at least as broad ~s ISO form 
CG 00 0110 93 (or its replacement), insuring against claims for bodily injury (including death), 
property damages, persona~ injury and advertising liability occurtjng upon the Premises 

'(including the Improvements), and operations incidental or necessary thereto occurring on the 
Premises or any part of the Premises, such insurance to afford protection in ·an amount not less 
than Ten Million And No/100 Dollars ($10,000,000.00) each occurrence and annual aggregate~ 
covering bodily injury and broad form property damage including contractual liability (which 
includes coverage of the indemnity obligations in Section 18.l [Indemnification of City]), 
independent contractors, and prQducts and completed operations coverage. In addition, jf Tenant 
has (or is required under Laws to have) a liquor license and.is selling or distributing alcoholic 
beverages on the Premises, then Tenant shall :maintain liquor liability cover.age with limits not . 
less than One Million And No/100 Dollars ($1,000,000.00) per occurrence and annual aggregate. 

(iv) Workers' Compensation Insurance. During any period in which 
Tenant has employees as defined in the California Labor Code, Tenant shall maintain policies of 
workers' compensation insurance in amounts required by Laws, ~d employer'. s liability · 
coverage with limi1:s not less than $1,000,000 each accident, covering all persons employed by 
Ten~t in connection with the use, operation and maintenance of the Premises and the 
hnprovements. 

61 
· DroWD/llill Grab.am/.FlNAL ua.se 6-:!S-1 

427 



. . 
. (v) Boiler and Machinery Insurance. Unless same is not included 

· within· Tenl:jllt' s property insurance, Tenant shall maintain boiler and machinery insurance 
covering damage to or loss or destruction of niachinery and equipment located on the Premises 
or in the .Improvements that is used py Tenant for heating, ·ventilating, ·air-conditioning, power 

. generation and similar purposes, fa an amount not less than one hundred percent (100%) of.the 
actual replacement value of such machinery .and equipment. · 

(vi) Business Automobile Insurance. If Tenant or any Subtenant, 
· operator or Agent use moto~ vehicles during their employment in connection with the Premises, 

Tenant shall maintain, and cause its Subtenantsfoperators a,nd Agents (as applicable) to 
maintain, policies of business automobile liability insurance covering all owned, non:-owned or 
hired motor vehicles· to be u~ea" in connection with such person~ s use and occupancy of the 
Premises, affording protectiop. for bodily injury (including death) and property damage in the 
form of Combined ~ingle Limit Bodily Injury and Pr~mises Damage policy with limits of not 
less than One Million And No/100 Dollars ($1,000,0PO) per accident. 

(vii) · Professional Liability. Tenant shall require ail architectural, · · · 
design, engineering, geotechnical, and environmental.professionals under contract with Tenant 
for the Initial Improvements or any Subsequent Construction to mruntain professional Fability . 
(errors and omissions) insurance, with limits not less than One M'tllion And No/100 Dollars 
($1,000,000.00) each claim and aggregate, with respect to all professional services provided to 
Tenmit .therefore and a deductible of not more th,an Fifty T~ousand Dollars ($50,000) per claim. · 

.· (viii) Other Insurance. Tenant shall obtain such.other msurance as is 
reasonably requested by City's Risk Tenant arid is reasonably customary for concert and event 
venues in the San Francisco Bay Area. · 

(b) General Requirements. All insurance provided·for pursuant to th!-s 
Section: · · 

. • I 

-(i) Shall be carried under.a valid and enforceable policy or policies 
issued by insurers of recognized responsibility ·that are rated Best A-VI or better ( or a 
comparable successor rating) and legally authorized to sell such insurance within the State of 
California; · 

(ii) As. to property insurance covering the Initial Improvements ru;i.d 
Subsequent Construction, shall name City as loss payee as its interest may appear, and as to both 
prop!:'rty and liability insurance shall name as additional insureds the following: "TIIB CITY 
AND COUNTY.OF S.AffFRANCI$C0 AND ITS OFFICERS, DJ.RECTORS AND 
EMPLOYEES." . I .. 

(iii) Shall be evaluated by C1ty for adequacy not less freqµently than 
every five (5) years from the anniversary date of Completion of the Initial Improvements. · City · 
may, upon not less than ninety (90) days prior .. written notice, require Tenant to increase the 
insurance limits for all or any of its general liabjlity policies if, in the reasonable judgment of the 
City's Risk Manager, it is the prevailing commercial practice in: the San Francisco Bay Area to 
carry insurance for facilities similar to the Premises in amounts. greater than the amounts carried 
by Tenant with respectto risk:s comparable to those associated with use of the Premises. · 

(iv) Shall pro~ide that the insurer shall endeavor to provide thirty (30) 
days' prior written notice (ten (10) days' prior written notice for nonpayment of premiums) to. 
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. City of any cancellation, reduction or material modification, or termination of such insurance for 
any reason; · 

(v) As to Comirierciai'General Liability only, shall provide that it 
. constitutes primary insurance to any other insurance available to any additional insured., with 

respect to claims insured by such policy, and that insurance applies separately to each insured 
against whom claim is made or suit is brought; 

(vi) E:;ich policy of property insurance required hereunder shall provide 
for waivers of any right of subrogation that the insu_rer of such party may acquire against each 
party hereto with respect to any' losses and damages that are of the type covered under the · 
policies required by Sections 19J(a)(i), (ii), (iv) or '(v); 

(vii) Shall be subject to the reasonable approval of City; 

. (viii) If any of the liabilit:y°insurance required to_.be 'carried by Tenant 
hereunder is provided under a claims-ma.de form of policy, Tenant shall n;i.aintain such coverage 
continuously.throughout the Term, ~d :following_the expirati-on or termination of the Term, 
Tenant shall maintain, without lapse for a period of two (2) years beyond the expiration or . 
termination of this Lease, cover~ge with respect to occurrences during the Term that give rise to 
· claims ·made after expiration or termination of this Lease; and · · 

. (ix) Shall for property insurance only, provide (if an endorsement to 
such effect is available at a commercially reasonable cost) that all losses payable under aU such 
policies that are payable to City shall be payable notwithstanding any act or negligence of · 
Tenant. · · 

19 .2 Certificates of Insurance; Right of City to Maintain Insurance. 

Tenant shall furnish City certifi~tes with respect to the policies required under thi~ 
Section, together with copies of each such policy (if City so requests) and evidence of payment 
of premiums, within thirty (30) days after the Commencement Date and, wit;b. respect to renewal· 
policies, at least ten (10) business days after the expiration date of each such policy. If at any 
time Tenant fails to maintain the insurance required.pursuant to Section 19.1, or fails to deliver 
certificates or policies as required pursuant to this-Section, then, upon five (5) days' written 
notice to Tenant, City .may obtain and cause to be maintained in effect such insurance by taking 
out policies with companies satisfactory to City. Within ten(lO) days following demand, Tenant 
shall reimburse City for all amounts so paid by City, together with all costs and expenses in 
connection therewith and interest thereon at the Default Rate. 

. . lQ.3 . 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 City as additional insureds. · 

19.4 City Entitled to Paiticipate. · 

City shali 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 . 
($50,00!).00) covered by the insurance required to be carried hereunder, but only to the·exten.t 
that its interest may appear. 
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19.5 City's Self Insurance. 

Tenant acknowledges that City self-insures against casualty, property damage and public 
liability risks and agrees.that City may at its sole election, but shall.not be required to, carry any 
third party insurance with respect to the Buil~ing, the Premises or othe1wise. 

19.6 Release and Waiver. 

Each party hereby waives all rights _of recovery and causes of action, and reieases each 
other party from any Losses occasioned to the property of each such party, which Losses are 
eitq.er cif the type (a) that are covered under th~ property policies required by Sections 19.l(a)(i), 
(ii), (iv) or {v). or (b) that are covered under property insurance policies actually carried by such 
party, or ( c) that would be coyered under property :insurance policies· equivalent to those required 
to be carried by Tenant under this Lease i~ the party had.carried ~uch :insuran~. 

Sectlon 20 · HAZARDOUS MATERIALS 

20.l Hazardous Materials Compliance. 

(a) Compliance with Hazards Materials Laws. Tenant shall comply and use 
commercially reasonable efforts to cause (i) its Agents, (ii) its Subtenants or operators, and· 
(iii) all of Tenant's Invitee.s entering upon the Premises ( other than City and its Agents), to 
comply with all Hazardoµs Materials Laws and prudent business practices. Without limiting the 
generality o~ the foregoing, Tenant covenants and agrees that it will 1;1.ot l;Iandle, nor will it 
permit the Handling of Hazardous Materials on, qnder or about the Premises, except for (A) 
standard building materials and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (B) gasoline and other fuel products used to 
transport and operate vehicles aµd equipme:n.t, (C) any Hazardous Materials which.do not require 
a permit or license from, or that.need not be reported to, a governmental agency, which 
·Hazardous Materials are. used in the construction and operation of the Initial Improvements, ·or 
·any Subsequent Construction, and' which are reported to, and approved by City prior to any·such 
Handling and, in any case, are used in stript compliance with all applicable laws, (D) janitorial . 
supplies 9r materials in such limited aniounts as are cust(?marily us~d for such purposes so long. 
as such Handling is at all times in full compliance with all Hazardous Material Laws;_ and (E) all 
food and food products and cleaning and other supplies which are customarily used in si;milar 
venues, so long as in each case such Handling_ is at all times in full compliance with all · · 
Hazardous Materiai Laws. · · · · 

(b) ·· Notice; Except for Hazardous Materials permitted by Section 20.l(a) 
above, Tenant shall advise City in writing promptly (bµt in any event within five (5) days) upon. 
learning or receiving notice of (i) the presence of any Hazardous Materials· on, under or about the 
Premises,' (ii) any action taken by°Tenant in response to any (A) Hazardous Materials on, under 
or about the Premises or (B). Hazardous Materials .Claims, and (iii) Tenant's discovery of the 
presence of Hazardous Materials on, under or about any real properf;y adjoining the Premises. 
Tenant shall inform City orally ~ soon as possible of any emergency or non-emergency· · 
regarding a Release or discovery of Hp;ardous Materials. fu addition, Tenant shall provide City 
with copies of ~11 communications. with federal, state and l9cal_goverriments or agencies relating 
to Hazardous Materials Laws and all communication with any person relating to Hazardous 
Materials -Claims. · 
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( c) City's Approval of Remediation. Except as required by law or to respond 
to an emergency, Tenant ~hall not take any Remediation in response to the presence, Handling, 
transportation or Release of any Haz~doris Materials on, under or about the Premises unless 
Tenant shall have first submitted to City for City's approval, which approval shall not be 
unreasonably withheld or delayed, a written remediation plan and the name of the proposed 
contractor. which will perform the work. If City disapproves of any such remediation plan, City 
shall specify 41 writing the reasons for its disapproval. Any such Remediation undertaken by 

. . Tenant shall be done in a manner so as·to minimize any impairment to the Premises and the 
. operations and use.thereof. In the event Tenant undertakes any Remediation with respect to any 
Hazardous Materials on, under or about the Premises, Tenant shall conduct and complete such 
Remediation (i) in compliance with all applicable Hazardous Materials Laws and the directives 
of applicable governmental authorities, and (ii) to the reasonable satisfaction of City. If and to · 
the extent required, City shall sign a manifest indicating City ownership of any existing 
Hazardous Material removed from the Property by Tenant m connectioh with the construction of 
the Initial In;i.provements or any Subsequent Construction; provided, Tenant and its Agents shall 
be responsible for th.e proper Handling, transportation and disposal of the Hazardous Material, 
and any failure to properly Handle, transport or dispose of such material shall be covered by the 
Hazardous Materials Indemnity set forth in Section 20.2 belo:V, 

(i) Pesticide Prohibition. Tenant shall comply with the provisions of 
Section 308 of Chapter 3 of the San Francisco Environment Code (the ''Pesticide Ordinance") 
that (i) prohibit the use of certain pesticides on City property, (ii) require the posting of certa:in 
notices ~d the ma:intenance of certain records regard:ing pesticide usage, and (iii) require Tenant 
to submit to the City Administrator an integrated pest management ("IPM") plan that ·ca) lists, to 

. the extent reasonably possibie, the. types and estimated quantities of pesticides that. Tenant may 
need to ~pply to the Premises during the terms of this Lease, (b) describes the steps Tenant will 
take to meet,City' s IPM Policy described in Section 300 of the Pesticide Ord:inance, and 
( C) identifies, by name, title, address and telephone number, an individual to act as the Tenant's 
primary IPM contact person with City. In addition, Tenant shall comply with the requirements 
of Sections·30~(a) and 303(b) of the Pesticide Ordinance. 

. . 
20.2 · Hazardous Materials Indemnity. 

Without limit:ing the indemnity in Section 18.1 (except to the extent the same relates to 
Hazardous Materials), Tenant shall Indeinnify the Indemnified.Parties from and against any and 
all Losses which arise out of or relate in any.way to an.y use, Handling, production, . 

· transportation, disposal, storage or Release of any Hazardous Materials in or on the Premises at 
any time during the Term of the Lease and before the ·surrender of the Premises by Tenant, any 
Subtenant, Agent or Invitee of Ten,ant (but exchiding City, its Agents or Invitees) direci:ly or 
indirectly arising out of (a) the Handling, tran.spor_tation or Release of Hazardous Materials by 
Tenant, or its Subtenants, Agents or Invitees, (b) any failure by Tenant or its Subtenants, Agents 
or Invitees to comply with Hazardous Materials Laws in connection with their use, Handling, 
production, transportation, disposal, storage or.Release of any Hazardous Materials :in, on or 
about the Premises l:!,t any 1time during the Term of the Lease and before their surrender of the 
Premises; or (c) any failure by Tenant to comply with the obligations contained'in Section 20.1. 
All such Losses within the scope of this Section shall constitute Additional Rent owing from 
Tenant to City hereunder and shall be due and payable from time to time.immediately upon 
City's request,. as incurred. Tenant understands and agrees that its liability to the Indernnifi,ed 
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Parties shall 'arise upon the earlier to occur of (i) discovery of any such Hazardous Materials on, 
under or about the.Premises or the discovery of the di:;;turbance or exacerbation of the pre
existing condition~ or (ii) the institution of any Hazard~us 11aterials Ciaim witµ respect to such 
Hazardous Materials, and not upon the realization of loss ·or damage. 

Notwithstanding anything to the contrary in the Lease, Tenant s~all not be liable under 
. the Lease with respect to any Hazardous Materials located in, on.or under the Premises as of .the· : 
Effective Date of this Lease ("Pre-Existing Hazardous Material") except for liability resulting 
from· the disturbance or exacerbation of Pre-Existing Hazardous Material by Tenant, its 
Subtenants, or Agents, including but not limited to any disturbance or exacerbation by Tenant in 
connection with the Initial Improvements or any Subsequent Construction, City shall comply 
with all Hazardous Material Laws with respect to all Pre-Existmg Hazardous ·Material except for 
any compliance that is required or triggered as a result of any. act of Tenant, its Subtenants, or 
Agents, includjng but not liniited to the construction _of the Initial Improvements or any . 
Subsequent Construction, or any.disturbance.or exacerbation of the Existing Hazardous Material.· 

~ • : • t 

20.3 · Hazardous Substance Disclosure. 
I 

C!31.ifomia law reqqrres landlords to disclose to tenants the pre~ence or potential presence 
· of certain I:Iazardous. Materials. Accordingly, ·Tenant is hereby advis'ed that occupation of the 

Premises may lead to exposure to Hazardous Materials such as, but not lin:iited 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 M·aterials located on the Premises, which are described in due diligence materials 
whicq have be~n delivered to or made available fo Tenant. By execution of this Lease, Tenant 
acknowledges that the notices· and warnings set forth above satisfy the requirements of California 
He~th and Safety Code Section 25359.7 and related statutes. 

Sectio1t2.l EVENTS OFDEFAULT; TERMINATION 

21.1 Events of Default. 

The occurrence of any one or more _of the following events shall constitute an "Event of 
Default" under the tetms of this 'r.:.ease: · 

' ( a) Tenant fails to pay any Rent to City when due~ which failure continues for 
ten (10) days following written notice from City; .provided, however, City shall not be required 
to give such notice on more.than three (3) times during-any Lease Year, and failure to pay any . 
Rent thereafter when due shall be an immediate Event _of Default without need for further notice; 

(b) Tenant files a petition for relief, ·or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or ·any comparable law that 
is how or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed· or ~tayed within sixty (60) days;. 

( c) A writ of execution is levied on the lf;aSehold estate which is not released 
within sixty (60) ~ays, or a receiver, trustee or custodian is _appointed to take custody of all or. 
a:nY material part of. the property of Tenant, which appointment is not dismissed within one 
hundred.s!XtY (60) days; . 

( d) . Tenant makes a general assignment for the benefit of its creditors; 

.(e) Tenant abandons.or vacates the Premises; ·· 
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(f) Tenant fails to maintain any insurance required to be maintained by . 
Tenant under this Lease, which failure continues without cure for ten (10) days after written 
notice from City of such failure; 

(g) . '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 City specifying the nature 'of such violation or failure, or, if such cure cannot reasonably be 
completed within such thirty (30).:day period, if T<?nant 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 re¥tsonable time thereafter; 

(i) 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 qy Tenant within thirty (30) days after.written demand by City by an effective rescission of 
the Assignment, Sublease or transfer; or . 

(ii) Tenant engages iri. or allows any use not pennitted hereunder 
which event is not cured.by Tenant within ten (lO)"days after written demand by City. 

Section 22 REMEDIES 

. 22.1 City's Remedies Generally. 

Upon the occurrence and during the continuance of an Event of Default under this I,,ea_se, 
City shall have all rights and remedies provided in this Le_ase or available at law or equity that 
are not otherwise specifically waived or limited pursuant to the tenns of this ·Lease. All of City's 

. rights and remedies granted pursuant to this Lease shall be cumulative, and except as may be· 
otherwise provide~ 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. 

22.2 Right to Keep Lease in Effect. 

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

(b) No Termination. No act by City allowed by this Section 22.2, nor any 
appointment of a receiver upon City's initiative to protect its interest under this Lease, nor any 
withholding of consent to a s~bletting or assignment or termination of a subletting or assignment 
in accordance herewith, shall terminate this Lease, unless and until Cify notifies Tenant in 
writing that City elects to terminate this Lease. 

( c) Application of Proceeds of Reletting. fn the event of any such subletting, 
;rents received by City from such subletting shall be applied (l.) 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 hrokers' ·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; (ill) third, to the payment of future Rent as 
the same may become due and payable herew;i.der; 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 
City from such subletting, after application as provided above, are insufficient in any month to 
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pay the rent due and payable hereunder for such month, Tenant shall pay such deficiency to City 
monthly upon demand. Notwithstanding any such sub\etting for Tenant's account without 
termination, City may at any time thereafter, by written notice to Tenant, elect ·t6 terminate this 
Lease by virtue of a previous Event of Default. 

. . 

· 22.3 Right to Perform Tenant's Covenants: 
. . . 

. City 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 City pays any -sum or incurs . 
any expense· in curing the Event of Default, Tenant shall reimburse City upon demand for the 

· amount of such payment or expense with interest at the futerest Rate from the date the _sum is 
paid or the expense is incurred until City is reimbursed by Tenant. Any amount due (;ity under 
this s-ubsection shall constitute additional rent hereunder. Without limiting any other provision . 

_ of this Lease, and in addition to any other rights or remedies ayailable to City under this Lease, if 
. at any time Tenant fails to pay any sums required to be paid by Tenant pur_suant to this Lease to_ 
. any person other th.an City, or if Tenant fails to perform any obligation on Tenant's part to be 
performed under this Lease, whichfaihu;e conti:imes without cure following any applicable cure 
period specified above, theri City may, at its sole option, but shall not be obligated to, pay such· 
sum· or perform such obligation for and on behalf of Tenant. 

22.4 Right to Tenninate Lease. 
' 

· (a) · Damages. City may terminate this Lease at any time after the occurrence 
( and d"Q.ting the continuation) of an Event -of a °Default by giving written notice. of such · 
termination. Termination of this Lease shall thereafter occur on the date set fortli in such notice. 
Acts of i;naintenance or preservati<;m, and any appointment of a receiver upon City'~ initiative to 
protect its interest hereunder shall not in any such instance constitute ·a termination of Tenant's 
right to possession, No act by City otlier than giving notice of termination to Tenant in writing 

. ·shall terminate this Lease. On termination· of this Lease, City 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; (ii) the worth at the time of the award of the 
~ount by which the ·unpaid Rent which would have been earned after the date of tenrtination· of 
this Lea~e until the time of the award exceeds the amount of the loss of Relit that Tenant proves. 
could have qeen reasonably avoided; (iii) the worth at the time of the award bf the amount by 
which the unp·aid Rent for the b~lance of the Term after the time of award exceeds the amount of 
the loss of Rent that Te~ant proves could have been reasonably avoided; arid (iv) any other · 
amount necessary to compensate City for ajl det:riinent proximately caused by the default of · · 
Tet1;ant, or which in the ordinary course of things would be lik:~ly to result therefrom. ''The 
worth at the time of the award" shall be computed b_y 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 or°the award" shall be computed by ·discounting such amount at the discount rate of the 
Federal Reserve ~ank of San Francisco at the time of fb.e award; plus one percent (1 % ). 

(b) · Interest. . Rent not paid when due shall bear interest from the date due until 
. paid" at the Default Rate. 

(c) · Waiver of Rights to Recover Poss~ssion. In the event City terminates 
Te~ant's right to possession of the Premises, and if such termination is contested by Tenant and 
City successfully prevails, and in any appeal thereof, Tenant hereby waives any rights to recover 
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or 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 proyisions. 

( d) No Rights to Transfer or Sublet. Upon the occurrence and continuation of 
an Event of Default, notwithstanding Section 17, Tenant shall have no right to Assign or 
Sublease the Premises in wh,ole or in part without City's written consent, which may be given or 
withheld in City's sole and absolute discretion. 

22.5 Equitable Relief. 

'In addition to the other remedies provided in this Lease, City shall be entitled at any time 
after a default or threatened default by Tenant to seek injunctive relief, an order for specific 
perfonnan.ce (but not specific performance in connection with Tenant's obligation to continue to 
occupy and operate the Premises; provided that the foregoing shall not limit the City's rights . 
. tinder Section 22.2 abpve), or any other.equitable relief, where appropriate to the circumstances 
of such default 

22.6 ·continuation of Subleases and Agreements . 

.If tl;ns Lease is terminated prior to the expiration thereof, and subject to any non 
· disturbance agreements entered into by City pursuant to the terms qf this Agreement, City shall 

have the right, at its sole option, to assume any and all agreements by Tenant for the maintenance 
or .operation of the Premises, to the extent assignable by Tenant. Tenant hereby further 
covenants that, upon request of City following an Event of Default and termination of Tenant' s 
interest in this Lease, Tenant shall execute, acknowledge and deliver to City such further 
instruments as may be necessary or desirable to vest or confirm or ratify vesting in City the then 
existing agreements then in force, as above specified, but only to t):ie extent assignable by 
Tenant. · · ' 

Section 23 NO WAIVE.R 

23.1 No Waiver. 

· Neither this Lease nor any terms or provisions hereof may be changed, waived,· 
discharged or terminated, except by a written instrument signed by the party against which the'· 
enforcement of the change, waiver, discharge or termination is sought. No failure by City to 
insist upon the strict performance of any term of this Lease or to exercise any right, power or 
remedy consequent upon a breach of any such term, shall .be deemed to imply.any waiver of any 
such breach or of any such term unless clearly expres:a;ed in writing. No waiver of any breach 
shall affect or alter tliis Lease, but.each and every term, covenant an4 condition of this Lease 
shall continue in full force and effect with respect to any oth~r then-existing 01; subsequent 
breach thereof. 

23.2 No Accord or Satisfaction. 

No submission by Tenant or acceptance by City 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 City's rights or remedies hereunder or constitute an accord or satisfaction, whether or not 
· City had knowledge of any such failure. No endorsement or statement 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 th~ same is approved as such in · 
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I . 

. . . 
· writing by Cil:y: City may accept such check, rep:tlttance ·or payment and retain the pro~eds 

thereof, without prejudice to its rights to r~cover the balance of any Rent, incl-qding any and all 
Additional Rent; ·due from Tenant and to pursue· any right or remedy provided for o'r permitted 
under this Lease or in law or at equity. No payment by Tenant of any amount claimed by City to · 
be due as Rent hereunder (including any amoUJ?.t·daimed to be due as Additional Rent) shall be 
deemed to waive any claim which Tenant may be entitled to assert wit.Q. regard to ·the making of· 
such payment or the amount thereof, and all S'1ch payments shall be without prejudice to any 
rights Tenant may have with respect th.ereto, whether or not su~h payment is identified_ as having 
been made "under protest'' ( or words of similar imp01t). · · 

I 

Section 24 ESTOPPEL CERTIFICATES~ 

24.1 Tenant Certificate. 

Tenant shall execute, ackno\Vledge and deliver-to City, withinfifteen.(15) days after a 
request, a certificate stating to Tenant's knowledge (a) th.at this Lease is unniodified and in full 
force and effect{ or, if there hav~ been modifications, that this Lease is in full force and effect, as 
modified, and stating tlie modifications or, if this Lease is not in full force and effect, so stating), 
(b) the dates, if any, to which any Rent and other sums payable hereunder have b~en ·paid, 
( c) that no notice has been receive·d by '.Tenant of atiy default hereunder which has not been 
cured, except as to defaults specified-~ such certificate,. ( d) Tenant is not aware of any defaults 
by City, and ( e) attached to the certificate is a true, correct and complete copy of the Lease ·an4 
any amendments thereto (and Tenant shall attach such copy to the certificate). Any such 
<?ertificate may be relied upon by City or any sµccessor agency, ariy successol' ageri.cy, and any 
prospective purchaser or mortgagee of City's interest in the ·Premises. or any part thereof . .· 
Tenant will also use commercially reasonable efforts (including inserting a provision similar to 
this Section into every Sublease) to cause Subtenants under Subleases to execute, acknowledge . 
and deliver to City, within twenty (20) business days after request, an.estoppel certificate . 
~overing the mattei;s described above .with respect to S\].ch Suble.ase .. 

24.2 -- City Certificate. 

City shall execute, acknowledge and deliver to Tenant, within fifteen (15) days after a 
request, a certificate .stating to City's knowledge ( a) 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, ~d stating-the modifications or if this Lease is not in full fore~ and effect, so stating), 
(b) the dates, if any, to which Relit and ofb.er sums payable h('?re~derhave been paid, . 
( c) whether or not,. to the knowledge of City, there are then existing any defaults under this Lease 
(and if so, specifying the same), ~d (d) attacl;ied. to the certificate is a true, correct and complete 
copy.of the Lease and any amendments thereto (and City shall attach SlJ.Ch copy to the .. 
certificate). Any such certificate may be relied upon by Tenant or an approvf?d trans.ferei of 
Tenant's-interest under this Lease. 

Section 25 APPROVALS BY CITY 

25.1 Approvals by-City. · 

Wherever this Lease requir~ or permits the giving by City of its consent or approval:, or 
whenever m1; amendment, waiver,'notice, or other instrument or docrupent is to be executed by or 
on behalf of City, the City Administrator, or his or her designee, shall be authorized to execute 
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such instrument on behalf of City, except as otherwise provided by applicable law, including 
City's Charte:t . . . . . 

· Sectlo.1126 . SURRENDER OF PREMISES 

26".l Condition of Premises. 

Upon the expiration or other tern:µnation of the Term of this Lease as may·be permitted or 
may occur pursuant to any ot;h_er provision of this Lease, Tenant shall quit and surrender to City · . 
the Premises, and all Improvements, repairs, alterations, additions, substitutions and . 
replacements thereto, in good order and conditi9n, 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 City may deem 
necessary to evidence or confirm any such other termination.. Upon expiration or termination of 
this Lease, Tenant its Agents shall have the right to remove their respective Personal Property , · 
and trade fixtures consistent with Section 11.13 [Title to ·Improvements], but any damage to the · 
Improvements which is caused by their removal of same shall be repaired at Tenant's exp.ense. 
At Cify' s request, Tenant shall remove, at no cost to City, any Person~l Property belonging to 
Tenant which then remains on the Premises ( excluding any personal property owned by other 
per~ons). 

26.2 Termination of Subleases. 

Upon any termination of this Lease, any and all Subleases or other tights of parties acting 
by arid through Tenant.shall terminatewithout furth.er acti(?TI. · 

Sect/on 27 . HOLD OVER 

27.1 . Holdover Without Consent. 

If T~nant retains posse.~1'iion of any portion of the Premises after the expiration or the 
earlier termination of this Lease, then unless City expressly agrees to the holdover fu writing, 
Tenant shall pay City, ori a month-to-month basis Base Rent equal to one hundred fifty percent 
(150%) of the latest monthly Base Rent payable by Tenant hereunder prior to such expiration, 
together with the Participation Rent payable under this Lease, and shall.otherwise be on the 
terms and conditions herein specified so ~ar as applicable ( except for those pertaining to the 
Term and any Extension Options). Any failure by Tenant to surrender. discontinue using, or, if 
required by City, any failure to remove any property or equipment following written dem<jnd for 
the same by City, shall coµstitute continuing pos~ession for purposes hereof. Tenant 
acknowledges that the foregoing· provisions. shall not serve as permission for the Tenant to hold 
over, nor serve to extend the term of this Lease beyond the _end on the term hereof. Any holding 
over without City's consent shall constitute a default by Tenant and entitle City to exerciise any or 
all of its remedies as provided herein, notwithstanding that City ~y elect to accept o:p.e or more 
payments of Ren~, and whether or not such amounts are at the holdover rate specified above or 
the rate in effect at the end of the Term of this Lease. 

27.2 Holdover With Consent. 

Any holding over after the expiration of the Term with the express cons·ent of City shall 
be construed to automatically exte:Q.d the Term of this Lease on a month-to-month basis at a Base 
Rent equal to one hundred .ten percent (110%) of the latest Base Rent payable by Tenant 
· hereunder prior to such expiration., together with Participation Rent payable ·under this Lea~e,. · 
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) . 

and shall otherwise be on the terms and conditions herein specified so far as applicable ( except · · 
for those pertaining to the Term and any Extension Options). Tenant's obligations under this 
Section shall. survive the expiration or termination of this Lease .. 

Section28 NOTICES . 

28.1 . Notices; 

Any notice given under this Lease shall be effective only if in writing and given by 
delivering the notice in person or ~y sending it first-c~ass mail or certified mail with a return 
receipt requested or by overnight courier, return receipt requested, with postage prepaid, to: 
(a) Tenant, at:Tenant's address set fortli in the Basic Lease fuformation;_or (b) City, at City's 
address set forth in the Basic Lease Information; or (c) to such other address as either City qr 

·T~nant may qesignate as its new address for such purpose by notice given to the other in 
. accordance with the.provisions of this Section at l~t ten (10) days prior to the effective dat? of 
such change. Any notice herell!lder shall be deemed to have been given three (3) business days 
after the date when it is mailed if sent by first class or certified mail, one <n business day after 
the date it is made if sent by overnight courier, or upon the date personal 9-elivery is made. For 
convenience of the parties, copies of notices- may also be given by t~lefacsimile to the telephone 
number _set forth in the Basic Lease Info:i:mation or such other number as may be provided from 
time to time; h,owever, neither party may give official or binding notice by facsimile. Tenant. 
shall promptly provide City with copies of any arid ·all notices received regarding any alleged 
violation of laws or insurance requirements or any alleged unsafe condition or practice. 

. . . 

Sec.tip11 2.9 . CITY ENTRY 

29 .1 · City Entry. 

Tenant shall permit City and its Agents to enter the Premis~s during regular business 
hours (and at anytime in the· event of an emergency) upon one (1) busjness days' prior notice 
( except in the event of an emergency) for the purpose of (i) inspecting the same for compljance 
with any of the provisions of'this Lease, (ii) performing any work therein that. City may have a · 
right to perform. under this Lease, (ill) ,inspecting, sampling, testing and monitoring the Premises 
or the Impn;>Vements or any portion the~eof, including buildings, .grounds and subsurface areas, 
as City reasonably deems necessary. or appropriate, (iv) showing the Premises to prospective 
tenants or other interested paJ'fies during the last one hun~ed eighty (180) days of the Term, and 
to post notices of non~responsibility, or (v) accessing Room 202 at any .time without notice· and 

, . Brooks Hall upon at least one (10 business day's prior notice; provided, however, City agrees in 
perf'.<:mning or undertaking any of.the foregoing activities to use reasonable efforts to mip.iniize . 
interference with the activities of Tenant Such ·access shall be subject to Tenant's reasonable 
security and safety measures. Tenant shall provide City with ·a set of keys to all doors in the 
Premises, and shall provide replacement keys if and· when any locks are changed. City shall · 
have the right to use any means that it q.eems proper to open doors in an emergency in order to . 
obtain access to. any pa:rt qf the Premises, and any such enti:y shall not be construed or deemed to 
be a forcible or unlawful entry into or a detainer of, the Premises, .or an eviction, actual or 
constructive, of Tenant from the Premises or al.1.Y portion thereof. Tenant shalf not alter any lock 
or install any new or additional· locking devices without. the prior written ·consent of City. All 
locks installed in the Premises ( excluding Tenant's vaults, safes or special security areas, if any, 
designated by Tenant in writing to City) shall be keyed to·,the.Buildin.gmaster key system, and. 
City shall at .all ti.Ip.es have a key with which-to unlock ~ such doors. · · 
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29.2 City Reservations. 

Notwithstanding anything to the contrary in this Lease, City reserves and retains the right 
to grant future easements, permits and rights of w~y over, acro_ss; under, in and upon the 
Prernlses as City 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 ease?J,ent, permit or right-of-way shall be · 

. conditioned upon the grantee's assumption of liability to Tena.tit 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 hereunder .. 

Section 30 El\.1PLOYI\1ENT . 

30.1 Existing Employees. 

On. or before the Effective Date, Tenant shall have offered employment to the existing 
employees at the J;3ill Graham Civic· Aud:1,toriuni identified in Exhibit D (the ''Existing 
Employees") on an "at will" basis and terms copsistent with the current employment practices of 
Another Planet Entertainment, LLC at rates not less than the ·rates under such employees' · 
ei.1.sting employment arrangements, and with respect to the Existing Employees that wish to 
remain employed at the Premises, Tenant shall hire such employees immediately upon the 

· Effective Date of this Lease ( or as of the end of the. Construction Period in the event Tenant has 
made separate arrangements with SMG for the.continued employment of such Existing 
Employees with.SMG during the Construction Period): Existing Employees will have a choice 
as to whether they wish to accept employment by Tenant or remain· employees of SMG. If an 
Existing Employee chooses to remain an employee of SMG, then Tenant shall not be required to 
hire such Existing Employee. On or before the Effective Date and, if Tenant interids to employ 
one or more Existing Employees at the end of the Construction Period, then within ten (10) days 
following the ~nd of the Construction Period, City and Tenant shall meet and confer on the 
employment status of each Existing Employee, and Tenant shall provide evidence, to the City · 
Administrator's satisfaction, that the provisions of this Section have.been satisfied. Any breach 
of this Section or of an employee agreement entered ~to pursuant to this Section shall, subject to 
the applicable notice and cure periods under the Lease, be a material breach of this Lease. 

30.2 First Source Hiring Ordinance. 

City has adopted a First Source Hiring Ordinance (Board of Supervisors Ordinance 
No. 264 98) which establishes specific requirements, procedures and monitoring for first source 
hiring of qualified economically disadvantaged individuals foi: entry-level positions. Tenant · 
agrees to comply with all applicable provisions.·of the First Source Hiring Ordinance and shall, 
upon City's.request,.enter into a First Source Hiring Agreement that me~ts the applicable. 
requirements of Section 83 .9 of the First Source Hiring Ordinance. 

30.3 Wages and Working Conditions: Theatrical Services. 

Pursuant to San Francisco Administrative Code Section 21.25-3, leases and agreements 
awarded, let, issued or granted by the City and County of San Francisco for the use of property 
owned by the City and County of San.Francisco shall require any Employee engaged in 
theatrical or technical services related to the presentation of a Show to be paid not less than the 
Prevailing Rate of Wages. Employees engage~ in theatrical and technical services include~_. 
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without ljmitation, those engaged in rigging, sound, projection, theatrical lighting, videos, 
· computers, draping, carpentry, special effects, and motion picture services. Capitalized terms in 
this Section that are not defined in this _agreement shall have the meanings provided in 
Section 21.25-3. Tenant and its Agents agree to comply with and be fully bound by, and to 

. require its· Subtenants to comply·with and be fully bound by, the provisions of Section 21.25-3, 
including, without limitation, the payment ·of any penalties for noncompliance and other .. · 

.. 

remedies available to City. The provisions of Section 21.25-3. are hereby incorporated by 
reference and made a part of this Lease. Tenaµt shall cooperate fully with the Labor Standards 
Enforcement Officer and any. o~er City official or employee, fJf any of their respective agents, iti 
the administration and enforcement of the requirements of Section 21.25-3, including, without 
limitation, any investigation of noncompliance by a contractor or agent of Tenant. Ten&nt agrees 
that City may inspect and/or audit any work.place or job site involved in or related to the 
performance of this Lease, including, without limitation., interviewing Tenant1s employees and 
having immediate access to employee time sheets, payroll records, and paychecks for inspection. 
Tenant may obtain a copy of the current Prevailing Rate of Wages from City, including its Office 
of Labor Standards Enforcement. Tenant acla;i.owledges that City's Board of Supervisors may 
amend such Prevailing Rate of Wages and agrees that Tenant shall be bound by and shall fully 
comply with any s1:1ch amendments by the Board of Supervisqrs, . . 

30.4 Tenant Control; No Joint Venture. 

Tenant shall have: complete control over its employees in the method of performing their 
work under this Lease. Subjectto the provisions of this.Lea~e, Tenant retains the right tq 
e~ercise 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 
empfoye_es of Tenant and not of City. Nothio.g contained in th~s Lease shall be deemed or .. 
construed as creating a partnership or joint venture between City and Tenant or between City and 
any other person, or cause City to be responsible in any way for the d~bts or obligations of 
Tenant. The subject of this Lease is a lease with neither party ac!:ing as the Agent of the other 
party in, any respect. 

Section.3/ REPRESENTATIONS AND ·WARRANTIES Oli' TENANT· 

31.1 ·. TenantRepresentations. 

Tenant represeuts, warrants and covenants to City-as follows,. as of the date hereof and as 
of the Commencement Date: · · 

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

(b) Authority. Tenant has the reqliisite power and-authority to execute ~d. 
deliver this Lease and the agreements contemplated hereby and to carry out and perform all of 

· the teJ?.US and.covenants of this Lease and.the agreements cqntemplated hereby to be performed 
byTenant. . 

( c) . .. No Limitation on Ability to -Perform. Neither Tenant's articles of 
organization or operating agreement, nor any applicable Law, prohibits Ten~t's entry into this 
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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 hereundet, except 
for consents, authorizations and approvals which have already been obtained, notices which have 
already been ·given and filings w:hich have alr~ady been inade. There are no undischarged 
judgments pending against Tenant or its members, 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. ~en executed and·' · 
delivered _by City 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, contravei;ie or conflict with, or constitute a default 
by Tenant or its members under (A) any agreement, document or instrument to which Ten,ant or 
its members are a party or by which any of them is bound, (B) any law, statute, ordinance, or 
regulation applicable to Tenant or its members or their business~, or (C) the articles of 

. organization or the operating agreement of Tenant, and (ii) do not result in the creation or 
imposition of any lien or .other encumbrance upon the assets of T.enant or its members, except as 
contemplated hereby. ' 

(f) . . Financial Matters. Except to the extent disclosed to City ih 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 managyment agreement or the 
like, (ii) have filed a petition for relief under _any chapter of the U.S. Bankruptcy Code, and 
(ill) have suffered any material adverse change to its fmancial 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. 

Section 32 SP~OAI, PROVISIONS 

32.1. Non-Discrimination 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/HN 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 a~com.modations, advantages; facilities; privileges, 
services, or membership in all business, 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 
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require alt' subtenants and o~er subcontractors to comply with such provisions, Tenant's failure 
to comply with the obligations in tq.is subsection shall constitute a mate:rial breach of this Lease 
subject to the applicable-notice and cure· periods under this Lease. · 

(c) 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 m 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 
discounts, moving expenses, pension and retirement benefits or travel hehefits, 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 an~ spouses of such employees, 
where the· domestic partnership has been registered with a: govei:nmental entity pursuant to state 

· or local law authorizing such regi~tration, subject to the conditions set forth in Section 12B.2(b) 
of the San Francisco Administrative Code. ·. 

(i) HRC Form. As a condition to this· Lease, Tenant shall execute the 
"Chapter 12B Declaration: Nondiscrimination in Contracts .and Benefits" form (Form HRC-12B-
101) with supporting documentation and secure the approval of the form by the San-Francisco 
Human Rights Commission. Tenant hereby repres~nts that prior to execution of this Lease, 
,(i) Tenant executed aµd submitted to the HRC Form HRC-12B-101 with supporting 
·documentation, and (ii) the HRC approye.d such foTI?,, 

'(ii) Incorporation of Admmistrative Code Provisions by Reference. 
The provisions of Chapters 12B and 12C of the San Franciscp Adminis:tn\.tive Code relating to · 
non-discrimination by parties contracting for the lease of City property are focorporated in this 
Section by reference and made a part of this Agreement as thqugh fully set forth herein. Tenant. 
sh~ll comply fully with and be hound _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 limitj.ng the foregoing, Tenant understands that pursuant to Section 12B.2(h) 

· of the San Francisco Administrative Code, a penalty of Fifty Dollars ($5Q) for. each person for 
each calendar day during which such person was discrµninated against in yiolation of the 

·· provisio_ns of this Lease may be assessed agamst Tenant and/or deducted from any payments due . 
Tenant. 

32.2 MacBride Principles_ - Northern Ireland. 
: , 

The City and County of San Francisco urges companies doing business in Northern 
Ireland to move toward resolving employment inequities and encourages them to abide by the 
fyiacBride Principles as expressed in San Francisco Admmistrative Coq.e Section 12F.1 et seq. 
The City and County of San Francisco also urges San Francisco comp~es to do business with 

. corporati<?ns that abide by the MacBride Princip~es. Tenant acknowledges that it has read arid 
understands the above statement of the City and County of San Francisco concerning doing 
business in_Northem Ireland. · · 

32.3 TobaccO" Product Advertising ~r(?hlb.ition. 

Tenant acknowledges and agrees that no sales or advertismg of cigarettes or tobacco . 
products is allowed on any real property owned by or under the control of City, including the · 
Premises and the Property. This advertising prohibition invludes the placement of the name of a 
company producing, selling or distributing.cigarettes or tobacco products or the name of any . . ··. 
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cigarette or tobacco product in any promotion of any ev:ent or product. This adyertising . 
prohibition does not apply to any advertisement sponsored by a state, local ot nonprofit entity 
designed to communicate the health hazards of cigarettes and tobacco products or to encourage 
people not to smoke or to ~top smoking. · 

32.4 · Conflict of Interest. 

Through its execution of this Lease, Te~ant acknowledges that it is fainiliar with the· 
provisions- of Section 15.103 of the San Franpisco Charter, Article III, Chapter 2 of City's 
Campaign ap.d Governmental Conduct Code, and Section 87100 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 term of this Lease Tenant shall immediately notify City. 

32.5 ·Drug-Free Workplace. 

.. Tenant acknowledges that pursuant to the Federal Drug~Free Workplace Act of 1989, the 
unlawful manufacture, distribution, posses.sion or use of a controlled substance is prohibited on 
City premises. Tenant agrees that airy vioiation of this prohibition by Tenant, 'its Agents or 

· assigns shall, subject to applicable _notice and cure periods under this Lease, be deemed a 
material breach of this Lease. · 

32.6 . Waiver of Relocation Assistance Rights: 

Tenant acknowledges that it will not be a displaced person at the time this Lease is 
terminated or expires.by its own terms, and Tenant fully RELEASES, W A1VES AND 
DISCHARGES forever any and all Claims against, and covenants nqt to sue, City, its . 
departments, commissions, ofllcers, directors and employees, a:tid all persons acting by, through . 
o~ under each of them, under anyfaws, including, without limitation, any and all claims fcir. · 
relocation benefits or assistance from City under federaf antl' state reiocation assistance laws 
(including, but not limited to, California Govermi:J.ent Code Section 7260. et ~-

32.7 Public Records; Sunshine Ordinance. · 

Tenant understands and agrees that City's Sunshine Ordinance (San Francisco 
Administrative Code Chapter 67) ap.d the State Public Records Law (Gov't Code Section 6250 
et~ (together with any amendments, supplements and.successor statutes and ordinances, are 
hereinafter referred to as the "l":lblic Records Laws"), apply to this Lease, and any and all 

· records, information, and materials submitted to City. Accordingly, any and all such records, 
information and materials may be subject to public disclosure iri. accordance with Public Records 
Laws, su'(:>ject to any exceptions. or exemptions set forth in the Public Records Laws. 

32.8 . Requiring Health Benefits for Covered Employees. 

Unless exempt, Tenant agrees to comply fully with and be bound-by allof the provisions 
of the Health Care Accountability Ordinance_(HCAO), as set forth in San Francisco 

· Administrative Code Chapter 12Q, including the remet;lies 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 a".'ailable 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. · · 
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, (a)· For each Covered Employee, Tenant shall provide the appropriate health 
benefit set forth in Section 12Q.3 of _the RC.AO. If Tenant chooses to offer the health plan 
option, such h_ealth plan shall meet the minimum ·standards set forth by the San Francisco Health 
Commission. 

(b) Notwithstanding the above, if the Tenant is a small business as· defined in 
Section 12Q.3(d) of the HCAO. it shall have no obligation to comply with subsection (a) above. . . . 

. ·(c) Tenant's failure to comply with the HCAO shall, subject to applicable . 
notice and clll'e periods under this I;,ease, constitute a material breach· of this Lease. City 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, rf such br~ach 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 p~sue such cure 
to completion, City shall have the right to pursue the remedies set forth in Section 12Q.5(f)(l-5). 

· Each of these remedies shall be exercisable individually or in combination with any other rights 
or remedies available to City. 

· ( c;l) · 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 ~nteis into such a Subcontract and shalt.certify to the Purchasing 
Department that it has notified the Subconu;actor of the ob~igations unde~ the HCAO and has 
imposed. the· requirements of the HCAO on Subcontractor through the Subcontract. Each Tep.ant . · 
shall be responsible for its Subcontract~rs' compliance with this Chapter. If a ~ubcontractor fails · 
to comply, City may pursue·the remedies set forth in this Section against Tenant based on the · · 

· Subcontractor's failure to comply, provided that City has first provided Tenant with notice and · 
an opportunity to obt~in a cure of the.violation. · · 

. ( e) 'Tenant shall not discharge, reduce in .co~pensation, or otherwise . 
discriminate against any _employee for notifying 'City with regard to Tenant's compliance or 

· anticipated compliance with .the requirements of the HCAO, for opposing any practice 
proscri_bed by the HCAO, for participating in pr9ceedings related to the HCAO, or for seeking 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, ~or the pmpose of evading the intent of the HCAO. . . 

(i) Tenant shall keep itself informed of the current requirements of the 
HCA;O. 

! 

(ii) Tenanfshall provide reports.to 'City'in accordance with·any · 
rep9rting standards promulgated by City under the HCAO, in<;foding reports on Subcontractors 
and Subtepants, as applicable. 

(iii) Tenant shall provide City with access to records. pertaining to 
compliance·witli i:r.cAO aft~r receiving a written request from City to do. so and being :p1;o_vided 
at least five (5) business days to respond. · 

(iv) City may conduct random audits of Tenant to ascertain.its 
compliance with B:CAO. Tenantagrees to cooperate with City when it con4ucts such audits. 
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· 32.9 Notifi.cation·of Llmitations 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 City for the selling or leasing of any land or building to or from 
City.whenever such transaction would require approval by a City elective officer or the board on 
which that City elective officer serves, from makirig any campaign contribution to (1) an 
individual holding a City el~ctive office if the contract must be approved by the individual, a 
board on which that indiyidual serves, or aboard 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 comiuencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or six months after the date the contract is 
approved. Ten~t 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 contributioru; applies to each prospective party to the pontract; each member of 
Tenant's. board of directors, chairperson, cb,ief executive officer, chief financial_ officer and chief 
operating officer ( or, if not a corporatioµ, then the equivalent person that directs or participates in 
·directing the affairs or actions of the entity); any person with an ownership interest of more than 
20 percent in Tenant; any subcontia,ctor listed in the contract; at:J.d any committee that is 
sponsored or controlled by Tenant. Additionally, Tenant acknowledges tha:t Tenant must inform 
each of the persons ·described in the preceding sentence of the prohibitions contained in Section 
1.126.. . . . 

32.10 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 Enviroru:nent Code, 
Chapter 16, including the remedies provided therein, and implementing guidelines and rules. 
The provisions of Chapter 16 are incorporated herein by refer~nce and made a part of this Lease 
as though fully set forth herein. This provision is a material term of this Lease. By entering in,to 
this Lease, Tenant agrees that if it breaches this provision, City will suffer actual damages that · 
·wili be impractical or extremely difficult to determine. Without limiting City's other rights and 

. remedies, 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 estfmate of the damage that City will incur based on the vtolation, 
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 City because 
of_ Tenant's failure to comply with this provision. 

Section .J.J GENERAL 
3 3 .1 Time of Performance. 

. (a) Expiration. All performarice·dates (including cure dates) expire at 
5:00 p.m., San Francisco, California time, on 'the perform::µ1c;:e or cure date~ 

(b) Weekend; Holiday; Business Day. 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 
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purposes of this Lease, a business day means any day except Saturday, Sunday, or a day on 
which City and C(!unty of San Francisco is closed forhusiness. 

(c) Days for Perfonnance. All periods for perfo1mance or notices specified 
herein in terms of days shall he calendar days, and not bi;isiness days, unless otherwise provided 
herein. · · · 

( d) Time of.the Essence. Time is of the essence with respect to each 
provision of this Lease, includjng, 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. ' · 

· 33.2 Interpretation of Agreement. 

.. Whenever ~ ''Exhibit" 'is refere~ced, it means an attachment to this Lease unles·s 
otherwise sp.ecifically identified. All such Exhibits are· incorporated herein by reference. The . · 
captions preceding the articles and s~tions 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 h~rein 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 fuis Lease. Provisions in this Lease relating to 
number of days shali 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 Sat;urday, 

· Sunday or a bank or City holiday, then the-.iast day for undertaking the action or giving or 
replying to the notice shall be the next succeeding bu~iness d11y. Use of the word "including" or 
similar words shall.not.be construed to limit fuy 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. · · 

. 33 .. 3 Successors and Assigns. 
. . . . 

Subject to the provisions of this Lease relating to Assignment and Subletting, the terms, 
covenants and conditions contaip.ed in this Lease shall bind and inure to the benefit of City and 
Tenant and, except as otherwise provided herein, their personal repi;esentatives and successors 
and assigns; provided, however, ·that upon any sale, assignment or transfer by City named herein 
( or by any subsequent landlord) of its interest in the Building as owner or lessee, including any 
transfer by operation of law, City ( or any subsequent landlord) shall be relieved from all 
subsequent obligations and liabilities arising under this Leas.e subsequent to such sale, 
assignment or transfer. . . . ' . . 

33 .4 ·. Interpretation of Lease; Approvals. 

. Whenever the context so requires, the use of the singuiar shall be deemed to include the 
plural and vice versa,· and ·each gender reference shall be deemed to include the other and the 
neuter. If there is more than one Tenant, the obligations and liabilities _under this Lease imposed 
on Tenant shall be joint and several. Th~ captions preceding the ~ides and sections of this 
Lease and in the table of contents have been inserted for converuence of reference and such 
captions in no way define or limit the scope or in~ent u~ any provision of this.Lease. All 
approvals, consents or other detenn:wations permitted or required by City hereunder shall be 
made by or through City's D¥ector of Property unless otherwise provided in this Le~e, subject 
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to applicable Law. Except as oth~rwise specifically provided in the Lease, whenever the Lease 
requires an approval or consent by either City (acting in its proprietary capacity) or Tenant, such 

. approval or consent shall not be unreasonably withheld, and· each party shall at all tim~ act in 
goodfaitp.. 

33.5 No ~ird party Beneficiarie_s . 

. This· Lease is for the exclusive benefit of the parties hereto and not for the. henefit of any 
other person and shall not be deemed to have conferred any rights, express or implied, upon any 
other person. · 

33.6 Real Estate Commissions. 

City is not liable for- any real estate commissions, brokerage fees or finder's fees which 
may arise from this Lease. Tenant and City each represents that-it engaged·no broker, :i:eal estate 
agent or finder iJ.i connection with. this transaction. In the event any broker, real es_tate agent or 
fmder makes a claim, the party through whorp.· such claim is made agrees to Indemnify the other 

. pa)iy from any Losses arising out of such claim. · 

33.7 Counterparts.· 

This Lease may be executed in counterparts, each of which is deemed to be an original, 
and all such counterparts constitute one and the same instrument. 

33.8 Entire Agreement. 

This instrument, including_ the exhib,its hereto, which are made 1l-- part of this Lease, 
contains .the entire agreement between the parties and all prior written or mal negotiations, 
understandings and agreements are merged.herein. The pai:ties further intenq. that this Lease 
shall constitute·the complete and exclusive statement of its terms and that no extrinsic evidence 
whatsoever (including prior drafts hereof and changes therefrom) may be intrqduced in any 
judicial, adrpinistrative or other legal proceeding involving this Lease. Tenant hereby 
acknowledges that neit:I:ier City nor City's Agents have made any representations or warranties 
with. resp~ct to the Premises, the Building 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. 

33.9 Amendment. 

Neither this Lease nor any of the terms hereof may be terminated, amended or modified 
except by a written instrument executed by the Parties. . . . 

. . 33.10 Governing Law; Selection of ~orum. 

This !,,ease shall be governed by, and interpreted-in accordance with, the laws of_the State 
of California. As part of th.e consideration for City's entering into this Lease, Tenant agrees that 
all actions or proceedings arising directly or indirectly under t:hls Lease may, at th.e sole option of 
City, be litigated in courts having situs within the State of California, and Tenant consents tq the . 
jurisdiction of any such local, state or federal court, and consents that any service of process in 
such action or proceeding may be.made by personal service upon Tenant whereverTenant may 
then be located, or by certified or registered mail directed to Tenant at the address set forth 
herein for the delivery of notices. ·· 
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33.11 Extensions by City. 

-qpon the request of Tenant; City may, by written instrument, extend the time for 
Tenant's performance of any term. covenant or con<lition of this Lease or permit the curing of 
ari.y default upon such terms and conditions· as it determines appropriate, including but not 
limited to, the time within which Tenant must agree to such tenns and/or conditions, provided. 
however, that any such extension or permissive curing of any particular default will not operate 
to release any of Tenant's obligations nor constitute a waiver of City's rights with respect to an:y 
other term, covenant or condition of this Lease or any other default in, or breach of, this Lease or 
otherwise effect the time of the essence provisions with respect to the extended date or 01:her 
dates for performance hereunder. · · · · 

33.12 Attorneys' Fees and Costs. 

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 .odnterpretation of any 
provisi(?ll 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 party on account 
of su,ch default and/or in enforcing or establishing its rights· hereunder, including, without · .. 
limitation, reasonable Attorneys' Fees and Costs. Any·such Attorneys' Fees and Costs incurred 
by either·party in enforcing a judgment in its favor 1J11dei: this Lease shall ~e.recoverable 
sep&rately 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 ~y such judgment For purposes of this Lease, the 
reasonable fees of attorneys of City's Office of City Attorney shall he b~ed on the foes regularly 
charged by private attorneys with the equivalent number· of years of experience in the subject 
matter area of the I.aw for vvhich the City Attorney's services were rendered who practice in the 
City of San Francisco in law firms .with approximately the same number of attorneys as 
employed by the City Attorney's Office. The "prevailing party" shall b.e 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 

. either party of its claim Qr defense, final dectsion, after any appeals, or o~erwise) over the other 
party's major arguments or positions on major disputed issues. Any Attorneys' Fees incurred in 
enforcing a judgment shall be recover~ble 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 Bankruptcy Code Section · 
365(b)(l)(B), and notwithstand,ing the foregoing, all Fees incurred by either party in any · 
bankruptcy case filed by or agamst the, other party, from and after the order for relief until this 
Lea~e is rejected or assumed in such bankruptcy case, will b~ "oblig,:i.tions of the debtor" as that 
phrase is used in Bankruptcy Code S~ctioil 365(d)(3). 

33.13 Effective Date. 

This Lease shall become effective on the.date when each of th~ following has occurred 
(the "Effectiye Date"): (i) the·parties have fully executed and delivered this Lease; (ii) Tenant 
has satisfied its obligations with respect to the Existing Employees as set forth in Section 30.1. 
[Existing Employees]; (iii) the MTA Executive Director hill! approved the parking provisions of 
this Lease; and (iv) the effectiye date of a.Board of Supervisor resolution approving ¢.is Lease, 
whi~h resolution shall be enacted if at all in the sole discretion of the Boan! of .Supervisors and · 
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Mayor. City shall notify Tenant of the Effective Date and the parties shall insert by hand the . 
appropriate dates in the Basic Lease Information; provided failure of such notification or such 
handwritten insertion will not change the Effective Date or other dates or invalidate this Lease. 
Either party may rescind its offer to enter into this Lease at any time before the Effective Date. 

33.14· Severability. 

If any provision of this Lease, or its application to any person or circumstance, is held 
invalid by any court, tlie invalidity or mapplicability 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 mod1fied 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. 

33.15 Limitation on Liability. 

No elective or appointive board, conrniission~ member; officer, director, employee or 
0th.er Agent of City shall .be personally liable to Tenant, its successors and assigns, in the event 
of any default or !;,reach by City or for any amount which may become due to Tenant, its 
successors and assigns, or for any obligation of City under this Agreement. No :qi.ember, officer, 
director, employee or other Agent .of Tenant shall be personally liable to City, its successors and 
assigns, in the event of any default or breach by Tenant or for any amount which may become 
d~e to City, _its successors and assigns, or for any obligation of Tenant under this Agreement. · 

33.16 Guaranties. 

Concurrently with Tenant's execution of this Lease, Another Planet Entertainment LLC, 
a Delaware limited liability compap.y ("Guarantor") shali execute and deliver to the City a. · 
guaranty of Tenant's obligations under this Lease in the form attached to tltls Agreement as 
Exh.ibit E (the "Guaranty"). Tenant shall provide a replacement Guaranty if the Tangible Net 
Worth requirement, as set forth in Section 8.10 of the Guaranty, cif Guarantor is not satisfied at 

. any time or if the Guaranty is tenpinated during the Term.· The Guaranty shall provide that the 
total payment obligations of the Guarantor therel)Iider shall be limited to the sum of Five Million 
Dollars ($5,000,000) (th~ "$5 Million Cap"). Th~ Guaranty shall terminate on the earlier of 
(a) the date that is sixty (60) days following the expiration or earlier termination of the Lease,· 

· and (b) the date that Tenant assigns its interest in the Lease in accordance with Section 17. 8 . 
(provided Ten®t meets the conditions for such release set forth in Section 17.8); provided fa 
each case above the Guaranty shall continue with respect to (i) claims hereunder that relate to the 
period before.such expiration,· termination or assignment and release, and (ii) any indemnity or 
other obligation of Tenant under this Lease that _survives any such termination, expiration or 
assignment and releas·e by its terms. · · · 

· · Section 34 DEFINITiON OF CERTAIN TERMS 

If not defined elsewher~ in this Leas~, initially capitalized terms shall have the meanings 
ascribed to them in this ·section: 

Additional Rent means any and all sums ( other than Base Rent and Participation Rent) 
that may become due or be ~ayable by T~nant under this Lease. 
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Adjustment Date means the first day of Lease Year 2, and the first day of each Lease 
year thereafter; . . 

. 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 ?Uci. vendors of such party or other person, and their respective heirs, legal . 
representatives, successors and assigns. . · 

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

/ . ' . ,' . ~ 

Attorneys' Fees and Costs means reasonable attorneys' fees, costs, expenses and. · 
disbursements, including, but not limited to; expert witn1;:,ss· 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 ~osts and other 
reasonable costs and fees ~sociated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associat~d with execution upon any · 
judgment or order, and costs on appeal. . · 

· Base Rent means the annual base rent specified in Section 2.2, payable by Tep.an(to-City. . . . . . 

Bona Fide-Institutional"Lender means any one or more of the follm~ing; whetlier acting 
in its own interest and capacity or in a fiduciary capacity for another person: a savings bank, a 
savings and loan ~~ociation, a commercial bank or trust company or branch thereof, an . 
insurance. company, a goveinmental agency, a real estate investment trust, an employees' . 
welfare, benefit, pension or retirement fund or syst~m, an investment banking, merchant ban!dng· 

. or brokerage firm, or any other person or persons which, at the time of a Mortgage is recorded; 
has· ( or is controlled by a person having) assets of at least $500 million in the aggregate ( or the . 
equivalent in foreign currency), and is regularly engaged in the financial services business . 

. Books ruid Records as defined in Section 2.5. 

Casualty Notice means if ai:i event of Major Damage or Destruction or Uninsured 
Casualty occurs at any time during the Term and City does· not terminate this Lease as provided 
heremabove, then Tenant shall provide City with written notice of its election to commence and 
comp let~ Re_storation, or election to terminate tlu.s Lease. 

· Change Order means any change, addition or alteration to the Design Development 
Documents and Construction Documents relating to the design or specifications of the Initial 
Improvements ~ticipated to cost Ten"Thousand Dollars ($1q,OOO). 

City Days are those days used for civic events and other City purposes approved by the 
City Administrator pursuant to the procedures set forth in Exhibit C attached hereto. 

Cotnmencement Date is defined in the Basic Lease fuformation. 

Competing Venue as defined in Section 1.3(g)~ · 

Completion means completion of construction of all or any applicable portion of the 
Improv~ments .iri accor~ance with the terms of $e Lease . 

. Construction Documents means the final plans, specifications· and working ·drawings for 
Improvements, setting forth in detail all aspect_s of the design, function and coµstruction of the 
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Improvements in form sufficient for obtaining permits and bidding all elements qf construction, 
and in otherwise in conformity with all of.the requirements of this Lease. · 

Construction Interval as defined in the Basic Lease Information· 

Constrnction Period means the period described in Section 9.4. 

Cost Statement as defmed in Section 9.5, 

. CPI means·that index published by the United States Department of Labor, Bureau of 
Labor Statistics known. as "All Urban Consumers - All Items for the San Francisco-Oakland
San Jose, California (Base Years 1982-84 = 100).". If the CPI.base year is changed, the. · 
Consumer Price Index shall be converted in accordance with the conversion factor published by 
the United States Department of Labor, Bureau of Labor Statistics. If the CPI is discontinued or 
.revised during the Terni, such other government index or computation with which it is replaced 
shall be used in. order to obtain substantially tl;t.e same result as would be obtained if the CPI had 
not been discontinued or revised. · 

Cross-Coilateralized Debt Leverage Ratio as defined in Section 15.3. 

Default Rate means any unpaid amount shall bear interest fro.mthe date due until paid at 
ari annual interest 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. · 

Design Development Documents means the architectural, strnctural. mechanical, 
electrical, materials· and such other elements as may be appropriate,.together with fully 
developed floor plans and interior ~levations. 

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. · · 

'Effective Date as defined in Section 33.13. 

Encumber means create any Mortgage. 
. . 

Enhanced ~provements as defined in Section 10.1. 

Event of Default is defined in Section 2Ll. 

·Expiration.Date as defined in the Basic Lease Information as the same may be exteµded. 

Force Majeure means events (the existence of which was not known as of the date of the 
date this Lease was signed, or the date on which Subsequent Construction commences, as 
applicable) which result in delays in a party's performance of its obligations hereunder primarily. 
due to causes beyond such party's control ·and not caused by the acts or omissions of the delayed . 
pai."ty; 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 wou.ld substantially delay or materially and adversely impair the Tenant's ability to construct 
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on the Premises; substantial interruption of work because of other construc~ion by third parties ~ 
. the immediate vicinity of.the Premises; archeological finds on th~ Premises; ·strikes, delay in the 
granting of permits and other governmental. approvals beyond reasonable time periods estimated 
under the Construction Schedule and substantial interruption of work becatts~ of labor dispu(e·s; · 
inability to obtain materials or reasonably acceptable·substitute materials (provided that the 
delayed party has ordered such materials on a timely basis and the Delayed Party is not otherwise 
at fault for such inability to obtain materials). Force Majeure does not include failure to obtain 
financing or ha.ve adequate funds; or 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 circm;nstances. In the event of the occurrence of any such delay, the time or 

. times for petformance of the obligations will be extended.for the period-of the delay; provided, . 
however, (i) within thirty (30) ·days afteF the beginning of any such delay, the delayed party shall 
have first notified the other party in writing of the cause or causes· of such delay and claimed an 
extension for the reasona~ly estim~ted period of the delay, and (ii) the delayed parj:y_ cannot, 
through commercially reasonable and diligent efforts (not includµig the incurring_ of overtime 
premiums or the like), make up for the ~elay within the time period remaining prior to the · 
applicable completion date. Under no circumstances shall an event of Force Majeure exceed 

· twelve months without Citis consent. 

· Guarantor or Guarantors as defined iri. Section 33.'16. 

Guaranty or Guaranties as defined in Section 33.16. 

Hazardou~ Material means any m~terial that, bec:ause of its quantity, concentration or 
physical or chemical characteristks, is. deemed by any federal, state or focal 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 substanc~ defined as a 
''hazardous substance," or '.'pollutant" or "~ontaminant" 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~.) or under Sections _25281 or 
25316 of the California Health & Safety Cod~; any "hazardous waste" as defmed in Section 
25117 9r listed under Section 25140 of the California Health & Safety Code; ·any asbes_tos 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 constructed on the Premises by 
or on behalf of Tenant, or are naturally occurring s~bstances on, in or about the Premises, and 

· petroleum, including crude oil or any fraction, and n~tural gas or natural gas liquids, and lead 
containing materials. 

Hazardous Material Claims means any and all enforcement, Investigation, Rerh~iation 
or other g<;>vernmental 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 _mjury 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, fmes, natural resource 
damages, damages for decrease in the value of the Prem.is~ or any Improvements, the.loss or 
restriction of the use or any am~ty of the Premises or any Improvements, and Attorneys'· Fees 
and Costs. · · · 
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Hazardous Material Laws means any present or·future federal, state or local Laws 
relating 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 tp.e 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), and Article 20 of the San Francisco Public Works Code ("Analyzing Soils 
for Hazardous Waste"). · · 

Impositions means all taxes, assessment~, liens, levies, charges or expenses of every 
description, levied. assessed, con:frrmed or impqsed Oli the Premises, any of the improvements or. 
personal prop~rty located ori the Premises, Tenant's leasehold estate, any subleaseholq estate, or 
any use or occupancy of the Premi~es hereunder. · 

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

Indemnified Parties means City, including, but not limited to, all of its boards, 
commissions, departments, agencies, employees and member and other subdivisions, including, 
without limitation, all of the Agents of City and all of their respective heirs, legal representatives, 
successors and assigns, and each of them. · 

Indemnify means indemnify, protect-, reimburse, defend and hold harmless. 

Initial Improvements means the improvements shown on the Construction Documents 
ap.proyed by City as generaliy described on Exhibit B · subject to further notification as agreed to 
by the City Administrator: · · · 

Initial Term means the period from the Commeneement Date until the Expiration Date 
set forth in tl).e Basic Lease Information, unless earlier terminated in accordance with tpe terms 

. of this Lease. 

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 environme.t;1t.. 
Investigation· shall include, without limitatio11, preparation of site history ·reports and sampling 
and analysis of environmental conditions in, on, under or about ·the Premises or ~y 
Improvements. 

Invitees when used with respect to Tenant means the customers, patrons, invitees, guests, 
· members, licensees, assignees and subtenants of Tenant and the <;ustomers, patrons, invitees, 

guests, members, licensees, assignees and.sub-tenants of subtenants. 

Law or Laws means any one or more present:and future laws, or~inances, rules, 
regulations, permits, authorizations, orders and requirements, to·¢.eextent applicable to the 

· parties or to .the Premi~es or any portion thereof, or to Tenant's use of tb.e Pre~ses, whether or 
not in the present con~emplation of the parties: · 

Lease Year 1 means the period commencing on the Rent Commencement Date and 
expiring· on ~ecerp.ber 31, 2010: Lease Year 2 means the period commencing on January 1,' 
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2011 and continuing through and including December 31, 2011. Each subsequent 12-month 
period shall also be referred to a~ a Lease Year· in sequential order (i.e., Lease Year 3, 
Lease Year 4,'etc., as the case maybe). 

Loss or Losses when used with reference to any Indemnity means any and all claims, 
d~mands, losses, liabilities, costs, damages (in.eluding foreseeable and unforeseeable 

· c~nsequential damages), liens, obligations, interest, injuries, ·pena_lties, 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, ~ontip.gent or ~therwise. 

Major Damage or Destruction means damage to or destruction of all or any portion of the 
Improvements on the Premises (a) to the extent that the hard costs of Restoration will exceed 
One Million Dollars ($1,000,000) or (b) which cannot reasonably be repaired within two . 
hundred ten (210) days after the date of the damage. . · 

Major Repair means a sudden or unexpected repair to or replacement of the plumbing, 
elevators, electricai wiring, or heating, ventilation· or air conditioning systems in the Premises, 
not caused by Tenant's failure to maintain such item, the cost of which _is .reasonably estimated 
by Tenant's architect or engineer .to cost in excess.of Two Hundred Fifty ·Thousand Dollars 
($250,000). . 

Minor Alterations means (a) the installation, repair or replacement of interior furnishings; 
decorative improvements, wall cov_erings and other minor ·alterations to the Premises costing less 
than Two Hundred Fifty Thousand Dollars ($250,000) and whic:.h do not affect the structural 
integrity of the Building, (b) recarpetio.g or repainting· the interior of the Premises, and ( c) any 
other Subseiquent Construction that costing less than Two Hundred Fifty Thousand Dollars 
($~50,000) and that does not require a building permit. 

Mortgage means any mortgage, deed of trus~, assignment of :rents, fixture filing, security 
agreement, or similar security instrument, or other lien or encumbrance. · · 

Mortgagee means the holder or holders ·of a Mortgage and, if the Mortgage is· held by or 
for the benefit of a trustee, .agent or representative of one or more financial institutions, the 
financial institutions on whose behalf the Mortgllge is being held. · Multiple· financial institutions 
participating in a single financing sect11:ed by a single Mortgage shall be deerried a single 
Mortgagee for purposes of this Lease. . 

Naming Rights means the right or opportunity to name the mau:i auditorium of the 
Building, for use in advertising or promoting concerts or events therein, or to display a name or 
mark as the name or identification of the main auditorium of the Premises . 

. Net Naming Rights Revenue means the total .amount of revenue, income and 
consideration, m. cash or in the reasonable cash value to Tenant of any non-cash consideration, 
received by Tenant or ~ts Affiliates or Agents from a third party in connection with the sale of 

. Naming Rights, less (i) any and all direct third party expenses actually incurred by Tepant in the 
sale of such Naming·Rights, including· without limitation, fulfillments costs consistent with · 
industry standards and (ii) alI ·commissfon costs (both internal and thn/party) incurred by 
Tenant in the sale of such Naming Rights consistent with industry standards; provided such 
commission costs shall in no event exceed fifteen percent (15% ). · . . . 

Non-Ticketed Event as defined in Section 2.3. · 
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Participation Rent means the percentage rent payable to City by Tenant as set forth in 
Section 2.3. 

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/o_r in which Te]J.ant has _or may hereafter 
acquire an ownership interest, together with all present and future attachments, accessions, 
replacements, substitutions and additions thereto or therefore. 

Performance Period means the period from the start of Lease Year 6 to the en<t of Lease 
Year 9. · 

Phase as defined in the Basic Lease Information 

Phase 1 as ·defined in Section 9.1. 

· Phas·e 2 as defined in Section 9.1. 
. . 

Phase 3 as defined in Section 9; 1. 

Phase 1 hnprovements as defined in the Basic Lease .Information 

Phase 2 hnprovements as defined .iri the Basic Lease Information 

Phase 3 hnprovements as defined in the Basic Lease Information . . . 

Phase 1 Construction Period as defined in the Basic Lease Information 

Phase 2 Construction Period as defmed in the Basic Lease Information 

Phase 3 Construction Period as defined in the Basic Lease Information 

Pre-Existing Hazardous Material as defined in Section 20.2. 

Premises means the Building commonly known f8 the Bill Graham Civic Auditorium, 
located on property bordered by Grove, Hayes, Polk and-Larkin Streets in San Francisco, 
California (Block.0812, Lot 001). 

Qualified Event means an event at the Premises where the actual attendance at the eve1;1t 
is greater than two thousand (2,000) persons for a publicly ticketed event or five hundred (500) 
persons for a _Non-Ticketed Event. 

·Qualified Tfoket means a ticket sold for a publicly-ticketed event at the Premises where 
the actual attendance at the event is greater than Two Thousand (2,000) individuals in turnstile 
attendance. 

Release when used wlth 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 referenpe to Hazardous Materials means any 
activities undertaken to dean up, remove, transport, dispose, contafu., treat, stabilize, monitor or 
otherwise control Hazardous Materials located in, on, under or about the Pre~ises 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 
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California Health and Safety "Code Section 25322 and "remove" or '''re:m.oval" i:µ California 
Health and Safety Code Section 25323. · 

Rent means the sum of Base Rent, Participation Rent and Additional Rent. · 

Rent Abatement Period !).S defined in Section 2.2. 

Rent Commencement Date as defined in Section 2.2. 

Rent Payment Date as defined in Section 2.2. 

Restoration means the restoration, replacement, or rebuilding of the. Improvements ( or the 
r~ievant 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 ca,se of a Taking, the restoration, replacement, or rebuilding of the . 
Improvements to an architectural whole. 

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 ~y portjon of the Premises (whether in 
common with qr to the exclusion of other persons). 

Subsequent Construction as defined in Section 10.2. 

Substantially Completed or Substantial Completion means ~e initial :{niprovements shall 
be deemed to be Substantially Completed when Tenant's architect reasonably determines and 
ce:r:tifies in writing to City that the Initial Improvements have been substantially completed in 
accordance with ilie Construction Documents to the exteri.t necess~y to enableTenant to hold 
concerts and events at tlie Premises and to conduct its normal· business operations ilierein wiiliout 
unreasonable impahment or interference, but subject to "punchlist" items, ilie completion of 
which will not unreasonably interfere with normal business _operations tlierein. Tenant shall . 
diligently pursue to completion all such details. Final co:mpletion shall occur when Tenant has 
completed all punchlist itei;ns and all necessary inspections required in.connection wiili any 
permits have been completed and signed off as approved by the appropriate governmental 

· authorities. · 

Tenant's Personal Property means all furniture, trade fixtures, office equipment and 
articles of movable personal property installed in tlie Premises by or for the account of Tenant, 
witliout expense to City, and that can be removed without structural or other damage to the 
Premises. 

Term means the period froin ilie <;ommencement Date until ilie expiiation dl).te of the 
Initial Term .. 

Uninsured C~sualty means any of ilie following:· (1) an event of damage or destruction 
occurring at any time during ilie Term for which ilie costs of Restoration (including the cost of 
any required code upgrades) are not insured under _the p~licies · of insurance that Tenant is 
required to carry under Section 19 hereof, or (2) an event of damag~·or de,struction occurring at 
any time duritig the Term, which is covered under Tenant's p()lic~es of insurance that T-enant is 
required to carry under Section 19 hereof; but where the cost of Restoration (including the cost 
·_of any required code upgrades) will exceed ilie net.proceed$ of any insuranc~ payable (or which 
would have been payable but for Tenant's default in its obligation to mainta_in insurance required 
to be maintained here~der) plus the amount of any applicable policy deductible. Damage or 
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. . . 
destruction due to flood or earthquake shall be deemed an Uninsured Casualty notwithstanding 
that there may be insurance coverage. 

IN WIT.NESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT· 
BGCA MANAGEMENT, LLCi a·Delaware 
limited liability company 

By: ANOTHER PLANET ENTERTAINMENT, LLC. 

By:. 
Steve Welkom 

By: 

CITY 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 

By: 

By: 

City Administrator 

· Amy L. Brown · 
Director of Property 

' 
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· IN WITNESS WHEREOF, the Parties have executed this Lease as of the day an:d year 
first above written. 

TENANT· 

BGCA MANAGEMENT,. LLC, a Delaware 
limited liability company ' 

By: ANOTIIBR PLANET ENTERTAINMENT, LLC 

By: ~ lk:/f-~ 
St6ve Welkom ' ~ 

CITY 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, 

By; _________ _ 
City Administrator 

By; _________ _ 
Director of Property 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
Deputy City Attorney 

MTA Commission Resolution No. ____ Adopted on _____ _ 

Board of Supervisors Resolution No. J ~{ - J 0Adopted on G / Jq / / D 
' ' 
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destruction due to flood or earthquake shall be deemed an Uninsured Casualty notwithstanding 
. that there may be insurance coverage . 

. IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT 

BGCAMANAGEMENT, LLC, a Delaware 
limited liability company, 

By: ANOTHER PLANET ENTERTAINMENT, LLC 

By: 
Steve Welk.om 

By: 

· CITY 

CITY AND COUNTY OF SAN. FRANCISCO, 
a municipal corporation, 

~ 
By: --f;ji-b:J fJ . ,.. 

City Administrator 

By:.~~ 
Amy L. Brown · 
Director of Property 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By:~ 
'h.CharlesR.SuUivan 
7J Deputy City Attorney 

CONSENT TO PARKING PROVISIONS (Section 2.4): 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through the SAN 
FRANCISCO MUNICIPAL TRANSPORTATION 

AG~~ 

By· • . • 
/~RD. 

Executive Director 

Board of Supervisors Resoiution No?-S."'1 - I O Adopted on 
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APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: q&dL, 
J ..,_...~ Charles R. Sullivan 
§ - Deputy City Attorney 

CONSENT TO PARKING PROVISIONS (Section 2.4): 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through the SAN 
FRANCISCO MUNICIPAL TRANSPORTATION 

::~ /NAIELP.~·~ 
Executive Directot 

Board of Supervisors Resolution No. ---~Adopted on _____ _ 
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EXHIBIT A 

Description of the Premises 
and 

Tangible Perso~al Property 

The Building known as the Bill Graham Civic Auditorium located on a parcel of)and 
(Block 0812, Lot 001), bordered by Grove, Hayes, Polk and Larkin Stree~s in San Francisco, 
California. 

. ExhlbitAPage 1 . 
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L 2004 ms 2006. 20-07 

~ ITEM ,0 BEG ADJ ON ADJ ON ADI ON 'rOTAL 
TP # DESCRIPTION MANDFA~ SEJUAL# VALUE C BAL .AMT BAND AMT HAND AMT HAND VALUE 

AV Amp'lifier,PowerCrest, Pro Media 4001 500.00 C 2 ·2 2 1,000.00 

2 0 2 2 2 1,000.00 

EG 932-0 DRAIN CLEANING MACHINE GRAINGER 412.50 C 1 1 l l 41250 
EG 188-(J' DRAINRDOTERELECIRlCGREEN MARPAC-M B-25911 600.00 C l l 1 1 600.00 
EG. ZW-4 DRILL GRAJNGER 4PD90 179.00· C l l l l 179.00 
EG !-0 DRILLPRESS GRAY DELTA 52-334 250,00 ·c I l l 1 250.00 
EG Drill. Conil=Kit Grainger •= 379.00 C l l l 1 379.00 
EG 205-0 GRINDER BENCHELECTIUC GRAY STANLEY XG-oOOll 210.87- C I 1 l 1 210.87 
EG 170-2 KEY CUTIER ELECIRlC BLUE . n.co DONICAN 2564. 3782 454.00 C l l 1 1 454.00. 
EG 707-1 I.lFl', SCISSOR 19' GENIE ELECTRIC GENIE/HElTZ-BIG4 651930 ·8,515.00 c· l I 1 1 8,515.00. 
EG· • 204.(} PLANNER WOOD ELECIRlCGRA), SEARS !13-206931 IZ7!l-P008S 200.00 • C 2 2 2 2 400.00 
EG 926-5 ROUIERDEWALT DEW ALT GRAINGER 227.00 C 1 1 I ,)" 'JZ/.00 
EG 5-0 SAW BAND 12"ELECTIUCGRAY SEARS 113-2433!0 1254-POOU 950.00 C I l l 1 950.00 
EG 6-0 · SAW BAND 14'.'ELECIRlCGRAY ROCK.WEIL 14-28-200 l.M-8361 750.00 C l l l 1 750.00 

.,EG 2-0 SAW BAND ELECTRlC GRAY WALKER TURNER 51BE2A 750.00 C l l I l 750.00 
EG 4-0 SAW '!"Alll.EPOWERMATIC GREEN YOUNG65 2,000.00 C 1 1 I· I 2,000.00 
EG Saw,Band ~ 621910 319.00 C l ·l l l 319.00 
EG :m-1 WASHER.PARTS GRAlNGER 3ZT46 461.50 C I I 1 1 461.50 
Ell 202-0 WE!DERARCELECIRICBWE MIU.ERM1SOP W-310289 2,000.00 C 1 I 1 l ,2,000.00 .. 18 0 'is 18 · rn . 18,857.87 

l'B 585-2 BROll.ER, C!tAR GLO RANGE 60,; US RANGEIECON.RESI', 3,938.00 C .1 3,938.00 
·WJSrAND FilIT 

Fll 600-0. CAGE STORAGE SMALL 300.00 C 4 4 4. -2 2 600.00 
l'B 596-2 COFFEEMAKER.ROUND LARGE LOO C 1 I 1 I 1.00 
l'B 564-1 CONTAINER BEVERAGE 10 GAL AERVOID . 1.00 C 8 8 8 4 12 .12.00 
Fll 971-5 COBER.ICEMANITOWOC . MANITOWOC . 4,245.00 C 1 1 I l 4,245.00 
Fll 610-0 DISHW ASHERINDUSTIUAL LOO c- 1 l I 1·. 1.00 
Fll 603-0 DISPENSER NAPKIN PAPER 1,00 c· 5 -5 0 0 18 ·rs 18.00 
Fll 601-0 DOU.Y - GLASS RA(XS LOO" C l -1 0 0 0 0.00 
FB 56.1-1 HOTPLATE BUNN 1.00 C 14 14 14 -2· 12 12.00 
FB 585-0 OVEN & 6 BURNER WTIH BROIUSR VULCAN 5,000.00 C l l l 1 5,000.00 

. l'B 584-0 OVEN & GRILL WITH BROIUSR VULCAN 5,000.00 C 1 1 I I 5,000.00 
l'B 345-1 OVEN CONVEC!lON W/STAND 350.00 .c 2 2 2 2 7QO.OO 
FB 581-0 OVENSMAlL CRES-COR 500.00 C 2 2 2 2 1,000.00 
Fll 591-0 OVEN, 3 DOOR COUNlER TOP 500.00 C I l I 500.00 
FB 585-1 "OVEN,-COMB!JiUU.SIZE CI.IMA: RATIONAIJECON. REST. 34,995.00 C l 2 l 3 104,985.00 

PLUS' FIX 
FB 614-0 PAN,HOTEL!/2SIDE600. I.OD C 2 .2 2 2 2.00 
FB 616-0 PAN.HOTEL FULLS1DE200 1.00 C 12 12 • 12 778 290 290.00 
FB 617-0 PAN,HOTELFULLS1DE400 1.00 C 3 3 3 167 170 170.00 
FB 615-0 PAN, HOTEL FULL SIDE 600 ·1.00 C 1 1 1 489 490 490.00 
FB ·6!9-0 PAN,SHEEI' 1.00 C 59 59 59 431 490 490.00 
fll 570-l POPCORN WARMER 1.00 C 5 5 5 5 ' S.00 
fll 978-2· REFRIGERATION UN!! RSD 26,968.34 C I 1 I !' ~968.34, 
l'B 361-1 REFRIGERATOR. _SLIDING DOOR 500.00 C 3 3 3· -1 2 1,000.00 
fll S9!l-1 SNEEZE GOARD 1.00 C 2 2 2· 2 2.00 
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L 2004 2005 :wo,; :,007 
ri:FM ITEM 0 BEG ADJ ON .ADJ ON ADJ ON TOTAL 

TP i DESCRIPTION . MANOFACI'OJraR SERIAL# VALUE C ·BAL AMT HAND AMT HAlID AMT HAND VALUE 

FB 592-0 SODASYSIEM PElUlCK 1.00 C 4 -4 0 0 0 0.00 
FB 63i-O STAND FOR wrnE BUCKEr 1.00 C 76 -76 0 o· 0 · 0.00 
FB 610-1 TABLE ROUE<.DISHW ASHER l,00 C I I I l 1.00 
FB m-1 TABLE WOOD.OBLONG l&"X72" HOWE268P l'.20.00 C 393 393 393 393 47,160.00 
FB 640-0 • TABLEWORKWOODW('LNUI' . 1.00 C l l 1. l 1.00 
FB 641-0 TABLE, 1/4 MOON 1.00 C 2 2 .2 2 2Jl0 
FB 366-1 TOASTER DOUBLE ELECTRIC TOJ\STMASTER. 1.00 C I l l 1· . 1.00 
FB. 644-0 TRAY, RED CAFEl'ERIA 1.00 C 70 70 70 70 70.00 
FB 618.0 TUB "BUS·BOY"PI.ASI1C 1.00 C 3 3 3 3 3.00 

683 .S6 597 599 1,981 202,667.34 

OF Otmera. R.ecorner, B/W Monitor 20" ADI 1,061.90 C 1,061.90 
OF ~ ADAPTOR, 6 PORT ACI1VEDATA • 800.00 ·C 800.00 
OF Chair, Blad: w/arms ABS. 5'curlo/ 359.96 C 359.98. 
OF Chair, Executive lfigh. Back WW ABS JN~cc 399.00 C 399.00 

te.tha 
OF Owr, Guest ;Flair Arm Black Fwric National Business Furniture Fabric 226-7:? Ebony 649.00 C 2 . 2 ·2 i,298.00 
OF 44-2 CLOCK EMPI.OYEE TIME CARD AMAN06S30 7708S4SH · 299.00 C 1 l l 299.00 

OF· 
BElGE 
Copx,,; llrotha Di_git,I Duplex 8045D ABS CmcADMIN 499.99 C i I l l 499.99 

OF Copx,,; Sha,p Af.1551CS . OfficeDepot 599.ll C I -1 0 0 0 0.00 
OF 906-0 DATA PORT, AIJ1RANW/l'l COMM. RESOURCES 1,935.00 C 2 2 2 ·2 ·. 3,870.00 

NEIWORK CABLE 
OF Dcl. Comp-Cred.ma 72"W Cbmy National B~iness Furniture 10602 979.00 C i 1 979.00 
OF Desk,E:cecutive Li2''Ww/nn:wm Nati<iaal Business Fumiture 10599 l,595Jl0 C l l· 1,595.00 

Cbmy 
OF Desl; evcrllead S1orage Unit Cicxty Natiolial BusintssFumit1trc 10603 649.00 C • l 649.00 
OF Fax Machine, Canon !,.SO PP (S=ait,') ABS Canon 198.00 C 0 0.00 
OF 944-1 . FAXMACH!NE, LASERlEr 3100SE PP OFFICE DEPOT HP 699.00 C l l l l 699.00 
OF Love Seat, Fabric:Sta.ndstd w/Arm Blacl:: Nation.a..lBwllle:5$~ . Fabdc "l16-Tl Ebony 749.00 C l l l l 749.00 
OF 903-11 MEGACOM RTA 1Jl'.1IT(8.PORTS) ACITVEDATA. 800.00 C l l l l 800.00 
OF 9()4.2. MONITOR COMPU'IER 19" COLOR DEU. COMPUTERS 337,46 C l l l l 337.46 
OF 843-4 PRINTER, DESKJET 840C HP/MAX COMPUTERS 108.00 C l I l l IOS.00 
OF Pdnlcc,HPL=tjot4250 ABS·. &emit)'" 999.99 C I l l l 999.99 
OF 695-7 PRINTER, LA5ERlEr 5N 4MB HEWITT PACKARD 1,499.00 C I I 1· 1 1,499.00 
OF Printer, PbotosmartHP Photo 7760 AflS . &:cw:icy 129.99 C 1 1· l l .129.99 
OF Table. Cod:tailMahog:any48x24 National Business Furniture 395.00 C 1 I I l 395.00 
OF Table, C.Omputer Grey 4Sx24x29 lJ2 ABS Sw.ity 249.99 C I I 1 l 249.99 

24 -1 23 23 23 17,778.30 

OP 64-0 AS fl URN, STAINLESS STEEL . 156.00 C 6 -1 s s· -1 4 624.00 
OP 220-1 BARRlCADESTREETMETAL GRAY LAWRENCEMETAlS 210.00 C 51 51, -30 21 -13 8 1,680.00 
OP Bani:ades. Gniy wn. wke1s and Flat rnodrichs #F2-B-FF 100.00 C 50 50 -36 14 S3 67 6,700.00 

Side 
OP 249-1 BASKEr LAUNDRY CANVAS DANDUXl/40.200 240.00 c· 4 -1 .3 D 0.00 

W/WF/EEJ.S 
OP Battery System with OartforTcnnant CkanSowcc 1,769.00 C 1,769.00 

7100 
OP 211-0 BED HOSPITAL CHROME/BEIGE WINFJELD 1,363.20 C I l 1 I 1,363.20 
OP 792-1 BENO! PIANO WOOD Bl.ACK STEINWAY. 350.00 C I ,1· 0 I I 1 350.00 
OP 219-1 BLACKBOARD PORTABLE NASH!ONALSALES 187.87 C 10 10 4 14 i4 2,630.!% 
OP 67-0 BUFFER 20" Ill.SPEED PAC!FlC83419.037 00331·P 1,500.00 . C I l -1 0 0. 0.00 
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.L 2004 2005 :zoo,; 20-01. 
IT-EM ITEM 0 BEG A"DI ON· A"DI ON ADI ON TOTAL 

TP # DESCRIPTION MANUFACTIJRER· SERIAL# VALUE C BAL ~ HAND AMT HAND AMT HAND VALUE 

OP 69--0 BUFFER 22" lll-SPEED- PACTFICVHS-20 00330-P 1,500.00 C l l -1 0 o.oo 
OP 70-0 .BUFFER22" S'IlUPPER )?ACIFIC 895.00 C -1 0 o· -1 -1 -895.00 
OP 977-4 BUFFER, FLOOR MACHINE 20• 175° STERLING 947.52 C l 1 l 947,52 

RPM 
OP 804-4 BUFFER, FLOORMACHINEllOB CAT . NATIONAL 1,005.77 C 1· 1.,005.77 

17SS 
OP Burnisher, Floorrudc:r Adv.Wpid.matic 

2700 ' 
Wrucie 8,790.00 C 8,790.00 

OP C=on. SonyDSC60 dig;l>l ABS" Sccuruy 269,99 C l I 1 l 269.99 
OP, 315-1 CAN GARBAGE CONCRETE 220.oo C 8 -7 . l -1 0 ,0 0.00 

·op 879.Q CAN GARBAGE.ROUND 55 GAL RUBBERMAID 2655 77.45 C 10 10 1 II -1 10 774,50 
OP 223-1 CAN GARBAGE SQ. GRAY NAS!l!ONAL OFFICE 'J:15.75 C 8 -8 0 . 0 0 0.00 
OP 840-1 CARPET ~AND UPHOIST. NATIONAL 704.65 C l -1 0 1 -1 0 0.00 

CLEANER 
OP 880-0 CART, JANITOR RUBBERMAID 6152 66.92 C 4 4 ·2 6 6 521.52 
OP a!A1R. DOI.LY FORSrACKING 49.99 C 2. 2 . J:19.98 

CHAIRS 
OP 241-1 CHJ;JR, FOLDING GRAY/CHROME KRUEGER 11731.Q .126.00 C ;4000 4000 847 4847 -814 4033 50~15~00 
OP CHAIR, STACKING BURGUNDY VlRCO 65.00 C 8 8 ·520,00 

OP 240-0 CHAIR, STACKING GRAY/CHROME FIXnJRES "ENCORE" 67.00 c. 3550 -10 3540 96 3636 -202 3434 230,078.00 
OP 243.Q CHAIR, S!(!RAGERACKFOLDING KRUEGER ~202X 100.00 C 87 -7 80 80. -16 64 6,400.00 

CHA!R.BIEGE 
OP 61.Q CHARGER BATTERY 24 VOLT • YALEL-A 3YIF18-865 750.00 C -1 0.00 

YELLOW ·. 
1 

YALE ~Y'lFl.S-365 OP 84-0 CHARGER BATIERY 36 VOLT 81711-YIW 750.00 C 4 • 5 3,750.00 

OP 47-1 
"YELLOW 
CLOCKDETElCSECURITYNEWMAN Dfil'EX"NEWMAN" 370.00 C I . l 1 !, 370.00 

OP 824-2 COATRACK. 'Z' STYLE BLUE& ASTECHNOLOGIES 69.30 C 20 2B. . 31 -3 2B 1,940.40 
BLACKBASE 

·op 216.Q. COAT RACK. PORTABLE lAWRENCE 135.00 C 10 -10 O' 0 0.00 
OP 218-1 COAT BACK. PORTABLE lAWRENCE 135.00 C 18 -18 0 • 0 . 0.00 

. c_>P 931-1 CONTAINER. COMPACTOR GOLDEN GA:I'BDISPOSAL 5,924.00 C l l I 5,924.00 
RECErVER 

OP 916-3 CONTAINER RECYC 60 GAL BRN RECY.cAL R0600BN 85.00 C 25 25 II 36 -1 35 2,975.00 
CANS • 

OP 948.Q CONTAINER. GARBAGE GLUTION RUBBERMA!DIW AXlE 133.05 C 168 -40 128 -16 112 -3 109 14,502.~5 
56GALW/rOP 

O? 959-3 CONTAINER, RECY BROWN 64 GAL RECY-CALSUPPLY 85:oo C 14 -14 ··o 36 36 -36 0.00 
CANS 1999 

OP 959-4 CONTAINER. RECY GREEN 64 GAL RECY-CAL SUPPLY 64.50 C -6 5 11 -11 o.oo 
PAPER.1999 

.6 OP 95!>-l CONTAINER, RECYC 26" GREEN RECY-CAL SUPPLY lOL90 C -2 4 -4 0.00 
W/SlDITED UD 1999 

OP 959-2 CONTAINER. RECYC 44" BRN RECY-CAL surPLY 124.90 C 18 18 -4 14 -14 0.00 
W/RNDHOLELID1999 , 

RECY-CAL . OP 916-4 CONTAINER.RECYC 60 GALGRN R0600GN 64.50 C 6 4 10 10 ~s·.oo 
PAPER 

OP Coitaincr, SkirtCo;u Blad:: 44 Gal. CoverCo.lnc. F~Blad: 85.00 C 20 -12 -3 s -s 0.00 
Co"'""""'1 

OP Co,,Wn,.; Tush44galwnid and dolly .Economy Rest.Fixates 4444G, 4457, 3254P 70.88 C 20 -13 7 7 -7 0 0.00 
OP 89-l COUCH3 SEATER CHROME/GRAY AMERICAN SEATING 1,000.00 C l ·-1 0 0 1 l 1,000.00 

-OP 90-1 COUCH3SEATERLEATHERBLACK 150.00 C 2 .-2. 0 0 0 0.00 
OP. .DANCE"fLOOR, 3X3 SQUARES SICO 71.00 C 108 108 7,668.00 
OP 9$-3 • DANCE FLOOR, RACK 1999 S!CO EASYROLLING , 261.0Q C 13 13 -8 s 5 · 1,305.00 
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L. 2004 :wos 2006 2007 
ITEM ITEM 0 BEG ADJ ON ADJ ON ADJ ON TOTAL 

TP. t DESCRIPTION MANOF ACTUl<)'R. SERIAL# VALUE C BilL AMT HAND Al>IT HAND Al>IT HAND VALUE 

OP 696-1 DEFlllRlLLATOR, W/EKG FR2 HEAR.TS1REAM 3,315.00 C 3,315.00 
OP 931.0 DOCKPLATI:ORM ADJUSf WAREHOUSEENG 35,&1128 C 35,877.28 

W/LADDER 
DP 93-1 DRAPE \IE,VEr BLUE 8X16-24 OCEANIC MARINE 133.90 C 31 .3 28 28 6 34 4,5~2.60 
OP 94-1 DR.APE VELVET BUJE &lC!~32 OCEANIC MARlNE 149.00 C 34 -9 25 25 .7 32 4,768.00 
OP Dupl<,; 'vi&o, MuJripl=s 9 clunncl ADI PE-MX-4009CD 1$'.A.99 C 1 1 1,524.99 

oolo, 
OP 686-5 FLOOR·DRYER, TURl!O CAT ill NATIONAL 238.70 C 2 -1 -1 0 ·0.00 
OP 931-2 GATE, PORTABLE MCCARR MASTER 472.30 c· -1 0 .0 0 0.00 
OP 931-3 GATE, PORT AB.LE ADD ON UNIT ·MCCARR MASTER 2.34.35. C -1 0 0 0 0.00 
OP 9TI-5· HAND 1RUCKIDOLL1E UNISOURCE 101.08 C '-! 0 0 0 o.do 
OP 894-0 HEARING IMPAIRED, PE55DTFM 485.00 C l 1 1 485.00' 

TRANSM!ITER 
OP . 844-3 LAUNDRY DRYER. ELECTRIC cosrco SEDS800JQ 329.99 C -l 0.00 
OP 844-2 LAUNDRY, WASHER MAYTAG MAYTAG 399.99 C -1· 0.00 
OP. Lau:ndry,DryerEc:ctric~.te65cu. KeDJJlo~ 

0

419.99 C 0,00 
F< 

DP Laundry, Washer Kenmore 3.1 cu. Ft. Kenmo,e 299.99 C 0 0,00 
DP 804-3 MAOIINE,PAClFICM!Nl-EDGER NATIONAL 531.30 C -1 0 0 0.00 
OP 903-9 MEG ACOM JDM MEEX (PR) ACTIVE DATA 495.00 C -1 0 0 0.00 
OP 826-2 NURSE, CHAIR TASK UNC-N5543701 189.99. C l l 189.99 
OP 826-1 NURSE, DESK 60 X 30 HON-P3262G2S -399.99 ·c 1 1 · . 399.99 
OP Nnrse, Stretcher Adj Back w/4 wheels. Edwa,dsMt&c.l 21518 630.00. C 1 l . 630.00 
DP 971-3 NURSE, TABLEEXAMW/ADJIIEliD CAMERON MEDICAL 531.79 C 1 1 531.79 

RESTTAN 
OP 2D<;--O .OVEN MICROWAVE BROWN KENMORE565-S708510 150.00 C 1 l 150.00 
OP Ov~ Mbowavc 1 en. R. (EMP ABS 89.95 C ·1 -1 o·· 0.00 

B"'1:room). 
OP 133-1 PIANO, UPRIGHfBLACKW/COYER S1EINWAY#l098 9,000.00 C. ·1 l 1 9,000.00 
OP 292.0 PLANTER.ROUND FIBERGLASS 70.00 C 5 -5 0 0 0.00 

GRAY 
OP 118-2 FODIUM, FULLHEIGHTWALNUT KRUG-MA,UKCO. 1,183.50 C 16 16 10 26· -3 23 27,221).50 

FINISH W/COVR 
OP 127-1 PODIUM, TABLE-TOP ENGINEERJNG D~. 150.00 C 20 -15 5 5 15 20 3,000.00 
OP 128-1 PODIUM, UPRIG!IT 237.50 c· 28 -28 0 0 0 0.00 
OP 687-2 PRESSURE WASHER. ELECTRIC KEW 52C3KAIEASTERDAY 9075549 3,600.00 C 1 -1 0 0 0 0.00 

W/LANCE 
OP 687-3 PRFs.SUREWASIIER,SDDA • KEW S2C3KAIEASTERDAY 2,177.00 C 2,177.00 

HDPPER/LJ,NCEJSCRUB 
OP Plintct'. HP Photo Smart 7700 Sei:urity ABS S=ttuy .U9.99 C 1 l I l 129:99 
OP 882.Q REFRIGERATOR, 18 CU. FT HOTFO!NT CTX16BAXWH 377.<n C l I 1 1 3n.97 
DP 210.0 SCAFFOLDING ALUMINUM MOBILE UP-RIGlITV-X 3,019.27 c· 2 2 2 2 6,038.54 
OP Scrubber~ Rider Floor TennaDl: 7100 Cl=Sourcc 7100.10241411 12,855.00 C l I • 1 l 12,855.00. 

.Qp Scrubber, llidcr Floor Tennant SC7400 Tenmms.ks 7400-7675 39,240.00 
wlbst.foam 

c· l ! l 1 39,240.~ 

OP .725-0 SCRUBBER. SIT-DOWN BLUEG!ANT TENNANI'S27 524828 23,683.ll C 23,883.31 
OP • 888,2 SECURITY, CALL MASTER AIPHONES 210.00 C 630.00 
OP 888.Q SECURITY, CAMERA HIG!i HS-2000 695.00 C 695.00 

RESOLUTION 
OP 888-1 SECURITI', MONIIORHI SONY. 190.00 C . 3 570.00 

RESOLUTION 9" 
OP 731.0 SHAMPOOER, CARPF:rPRY HOST 38402 & 38396 1,500.00. C. ·1 -1 0 0 0.00 
OP 931-4 SHELFWIRE24X36X74 GRAINGER 243.90 ·c 1 l 1 243.90 
OP 931-5 SHELFWJRE24X72X74 • GRAINGER 383.18 C 3 . 3 3 1,149.54 
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L 2004 :zoos 2006 2007 
ITEM 

DESCRIPTION 
·ITEM 0 BEG ADj ON· ADJ ON ADJ ON TOTAL 

TP # MANUFACTlJRER SERIAL# VALUE C BAL AMT HAND ~T HAND AMT HAND VALUE 

· OP :221-1 SIGNHOLl;>ER, CHROME22X28' UWRENCE#l3lb 177.00 C . 5 5 -1 4 -4 0 o.oo 
OP 793-1 SKIRT; BWETABLEWNELCO 75.00 C 122 -2 120 2 122 56 178 13,350.00 
OP Skirt, TableBhc1:30"Hxll'L Econmnyllc.s1=aD!Fat 66.94 C 50 50 61 Ill 113 224 14,994.56' 
OP 934-3 STAGE RISER 2-STEP STAIR UNIT STAGERIGHT 204.49 C 17 17 3 20 -11 9 ·1,&40.41 
OP 934-2 STAGERISER3-sTE:e STAIR UNIT STAGERIGHT 303.71 C 17 17 6 23 -4 19 5,770.49 
OP 934-0 STAGEJ<ISER 6' X 8' ADI16"X24" STAGERIGHT 877.'15 C 34 34 -2 32 25 51 50,003.'15 
OP 934-1 STAGE RISER 6' X·S' AJi.r 24"-32" STAGERIGHT 907.50 C, 33 33 33 46 79 71,692.50 
OP 934-4 . STAGE RISER RANDI-RMI!' STAGERIGHT 5,566.00 C 3 -3 0 0 3 3 16,698.00 

FOID&ROU. 
OP 934-5 STAGERISERSK1RT16"-24"BUCK ·SI'AOERIGfIT. 145.20 C 12 12 12 .1'o 2 290.40 
OP 934-6 STAGE RISER.SKIRT ADJ 24"·32" STAGERIGHT 169.40 C. 5 5 s· -4 1 169.40 

BLACK 
31,890.00· op 739-2 STAGE S\'STEM 32' X32' X 4S" TO 7S" STAGERIGHT ME-1000 ME-1000 C -1 0 0 0 0.00 

· OP 731>-I STAGES\'STEM8D'XS6'X48''T078 STAGERIGHT ME-1000 ME-1000 107,936.0' C -I D 0 0 0.00 

OP 731>-3 STAGE 'IRANSPORTFOR STAGERIGHT 32220 
0 

32220 953.00 C 7 -3 4 3,812.00 
STACKABLE DECKS 

OP Staoohion. Belt nac,'[embr 800 &.ries TamuCo,p 88!>-33-23-68 130.55 C '60 -35 25 19_ 44 15 59 1,102.AS 
Dl::Blu.eTape 

'OP -231-0 STANC!IlON, CHROME • UWRENCEMETAIS 42.00 C 30 -12. 18 24 42 -3 39 1,638.00 
.OP 232-l STANC!IlON, ROPEBLUEVE..VEI' LAWRENCEMETAIS 35.00 C 30 -ID 20 27 47 -24 23 805.00 
OP Sl2Dc::hlon, Stor;1.gt. Racl::Tcnsabamc::n; 16 lAvilndustries #16_ 63,,75 C 4 1 5 -2 3 3 1,901.2.S 

post 
KEW3803V OP 686-01 SIEM{ CLEANER, KEW 3603V "2112029 4,291.10 C ·I 0 0 0.00 

MACHINE. 
·op 936-0 TABLE, 18" X6' 1999 VJRCO 1162186, 72.00 C 290 • 290 432 722 -214 ,508 36,576.00 

OP 
211:1 

TABLE. 18"X8' VJRCO/CAMELOT 85.00 C 236 236 20,060.00 
OP TABLE,66"ROUNDFOilllNGIEGS FACS FOR OFFICES 264.00 C 263 -115 . 148 130 m -42 236 62,304.00 
OP 965-0 TABLE, 72" ROUND BLKEDGE CAMELOT WES!' 109.20 C 15 -8 7, 1 8 .7 l 109.20 
OP 131'-l TABLE, CONFERENCEMAROON ISO.Oil c· I 1 1 l 180.00 
OP 254-1 TABLE, CONFEREl<CEMOBlIEBRN. SICO #100B35 871.00 .c I l l CJ 0 0.00 
OP 55-0 TABLE, EXAM LEATHER BEIGE 800.00 C 1 l 1. I 800.00 
OP 95i>-O TABIE,RACKFOR1S"X72" 1999 VJRCOMFG 491.00 C -43 -!I 34 40 2 42 ')JJ,622.0D 
OP TABLE, RACK.FOR 18" X 96" VlRCOMFG 575.00 C 18 18 10,350.00 
OP 953-6 TABLE, RACKroR 66" & 72" VlRCOTI'S7 950.00 C 23 ·12 11 25 36 -21 15 . 14,250.00 

ROUNDS1999 
OP 174-0 TICKEr BOX METAL 249.00 C 8 8 -7 l' 249.00 
OP'. -881-2 TILT TRUCK, 1 CUYD GRAY RUBBERMAID/SANTORA 489.00 10 -5 s 5 2,445.00 

RUBBERMAID SALES 
OP 881-0 TILT TRUCK, GRAY 1/2 CU YD RUBBERMAID #13050 307.74 c 12 -6 6 -5 -1 0.00 

RUBBERMAID #ll0S 
OP 256-0 TILTTRUCK,.GRAY RUBBERMAID RUBBERMAID #1015 ~73.00 C 10 -4 6 6 ·. -4 2 946.00 

#1015 
OP 173-1 TURNSTILE, BUCK 1,250.00 C 12 12 19 -6 13 .16,250.00 
OP 173-3 TURNSTILE, COVERS PJSTOM SUTIER. FURNITURE MFG. 85.00 C ·15 -3 12 12 1 13 .1,105.00 

MADE 
SANITIJRE . 252.9S OP 878-0 VACUUM, 16" 955!89308,261,298 C 6 -6 0 0 0 o.oo 

OP 693--0 VACUUM, CIEANER. UPRJGHT 12" Tl!M./J!.l\!?, 893704722,89370434 195.00 C 1 -1 0 ·o 0 0.00 
OP 928-6 VACUUM, SPACEOARK590 aARK 1,653.00 C. I 1 l l 1,653.00 
OP 921'-8 VACUUM, UPRJGHT 12" CLARKE • 173.82 C 2 2 2 4 -4 0 0.00 
OP 921'-7 '{ACUUM, WFr/DRY CURR 509.50 C 1 · I I -1 0 0.00 
OP 804-2 VACUUM, WEr/DRY CURKPOLY NATIO)'IAL 546.96. C I 1 1 -I 0 0.00 
OP v..,,,,_ Eww&,n;w,,, SC899 Unisow:ce . 244.00 C I I 2 488.00 
OP 883--0 ·VCR, GYYR TIME LAPSE TLC-2100 60705594 1,625.00 C 1 I 1,625.00 
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L 2004 2005 2006 2001 
ITEM l'J:EM 0 BEG ADJ. ON ADJ ON. ADJ ON TOTAL 

TP t DESCRll'TlON MANUFACTURER SERIAL# VALUE C BAL AMT HAND AMT HAND AMT. HAND VALUE 

OP 883-1 . VCR, GYYR TIME LAPSE TLC-2100 60205232 1,625.00 C l 1, 1,625.00 
OP BB3-2 VCR, VHS LOG RECORDER PHILIPS PRO MEDIA 90601BB1 650.00 C l l 650.00 
OP 701-0 · VEH!CIB, RlRKLIFr CLAR.KE CLAR.KEFB1!3655083 N,65801 2:3,000.00 C l l 2:3,000.00 
OP 9S-O VEHICIB, RlRKLlFrTCM PROPANE TCM-FG35N5 4400128 25,000.00 C l' l 25,000.00 
OP 96,;) .VEHICLE, RJRKLlFr YAI.11. 36V YAI.11.-E ERCOSOFB-ll36S5083 22,000.00 C l l 22;000.00 
OP S06-2 VIDEO RECORDER, TIME LAPSE SONY· 17640 1,460.00 C l l 1,460.00 

9,411 -439 9,038 10,695 9,899 l,445,916.8i 

Tif 856-1 ALTh!AN 6X 12 120.00 C 10 10 -10 0 0 0.00 
Tif 856-0 ALTh!AN6Xl6 120.00 C 30 30 -30 0 0 0.00 
1H 856-2 ALTh!AN6X9 120.00 C 5 ·5 -5 ,O 0 0.00 
Tif 855-1 COLORTRAN 10 DEGREES 90.00 C 6 6 6 6 540.00 
1H 855-0 . COLORTRAN 12 DEGREES 90.00 C 7 7 7 7 630.00 
Tif 855-2 COLORTRAN 5 DEGREES 200.00 C 12 12 12 12' 2,400.00 
Tif 86S-.7 CONTROL CABLE, ASST (DMX) · 2,000.00 C l l l l 2,000.00 
1H 860-2 DIGITAL DIMMER 12KW (AV AB) 400.00 C 54 54 54 54 21,600.00 
TI! 860-1 DIGITALDIMMER3KW (AV AB) 300.00 c· 24 24 . 24 24 7,200.00 
TI! 710-2 DIGITALUG!ITBOARDM·96 STRAND 2,000.00 

CHANNEL 
C l l l l 2,000.00 

Tif 865-1 DRAPERY BLACKDUVETYNE 4'.Xl6' 150.00 C 20 . 20 20 20 3,000.00 
CARRYOFF 

TI! 866-1 DRAPERY BLACKDUVETYNE 700.00 C 4 4 4 2,800.00 
W/TIES 24'X1S 

TH 866-0 DRAPERY BLACKDQVEI'YNE 800.00 C 4 4 ·4 4 3,200.00 
WrrIES 24'.X20' 

:ra ·866-3 DRAPERY BLACK DUVETYNE 700.00 C . 12, 12 12 12 8,400.00 
WrrIES 2S'X20' 

TI! 864-0 DRAPERY BLACK SCRIM 30'.X60' 1,000.00 C l l l l 1,000.00 
TH 866-2 DRAPERYB!.KVELOOR WrrIES 1,000.0Q C 4 4 4 4, 4,00b.00 

TH 867"1 
20'.XSO' 
'DRAPERY BUJE COMMANDO 700.00 C 30 30 30 30 21,000.00 . 
CLOTI! 4' X 12' 

TH 863-1 DRAPERYBLUE.Vl?LOUR·BORDER 500.00 C 1. 500.00 
18'.X60' 

TI! 863-0 DRAPERY BUJE VELOUR BORDER 300.00 C 300.00 
9'X60' 

:nl. 863-2 DRAPERY BLUE VELOUR LEGS 700.00 C 4 4 4 4 2,800.00 
4s'.Xl2'· 

TI! ·863-4 DRAPERY BUJE VELOUR TABS 500.00 C 2 2 1,000.00 
22'.X31' 

Tif 863-3 DRAPERY BLUE VELOUR 3,000.00 C 3,000.00 
TRAVEU.ER38X60' 

'Tif 862-1 HAMPER YELLOW' . 250.00 ·C 10 ·10 10 10 2,500.00 
TI!. 857-0 KLIEGL 1357/lO 30.00 C 70 70 70 70 2,100.00 
TH 710-0 UGHTINGCONTROL BOARD 12 UGHTI!ESIZER 4,500.00 c. I l l l 4,500.00 

CHANNEL 
TI! 710-1 UGHTING COl'ITROL BOARD 72 4,500.00 C -1 0,00 

CB'.ANNEL 
TI! 868-9 MOTCR, 112TCN 3,500:00 ·c 48 48 48 ·-24 24 84,000.00 
TH 859-0 MULTI CABLES W/FAN ours 100' 900.00 C 19 19 19 -10 9 8,100.00 

(SCIRCUIT) 
TI! 858"1 PAR64 50.00 C 120 120 121) -.0 60 3,000.00 
TI! 858-2 PAR64XRAY 100.00 C 2 2 ··2 2 200.00 
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L 2004 2005 2006 2JJ01 
.ITEM- ITEM 0 BEG ADJ ON ADJ ON ADJ ON TOTAL 

TP ll DESCRIP'.rlON MANUFACTURER SERIAL# VALUE C BAL AMT HAND AMT HAND AMT HAND VALUE 

S1RIP/54'13C1RCUIT/45WJN!)()W 
'1H • &S9-3 PINCABLE25'. 4S,00 c. 30 · 30 30 -25 5 225.00 
'1H. 859-S PllfCABLE5' 10.00 C 10 10. IO -8 2 20.00 
'1H 859-2 PIN CABLE.SO' 90.00 C 20 20 20 -16 4 360.00 , 
'1H 709:-2 RESCUEl'OLEW/ADAYrOR. 

REMO'IBSUREI'Y 
STAGE RIGGING INC. 265.00 C ,2 2 2 2 530.00 

TI! 709-1. RESCUEUllUIY SYSTEM, SURElY . ' STAGERIGGING INC. RS1$400 SUREIYMAll 1,746,24 C 2 2, ·2 2 3,492.48 
80'L!Fl' 

TI! 869-1 RIGGING Af..UMINUMPJPEl!'x:J.- 25.00 C 12 12 12 12 300.00 
J1Z' 

m 869-3 RIGGINGBLOCIC& F.Aµ.S 100' 200.00 C 8 8 8 8 1,600.00 
'iH 869-4 RIGGING NICO PRESS SYSTEMS 118" IS0.00 C 2 2 2 2 300.00 

&l/4 .. 
m 869-5 RIGGING SP ANSETRIOOING SLINGS 7.00 C 48 48 48 48 336.00 
'1H 869~2 RI00INGSIEELPIPE20'Xl-l/l" 40.00 C 6 6 6 6 240.00 
m 869-0 RIGGING TRAVELLER TRACK60' 300.00 C ,2 2 2 2 600.00 
m 329-0 SP01U<l!ITXENON SUPE!l, S1RONG · 3,200.00 C 4 4 4 4· 12,800.00 

1RQP1'Ell 
TH 870-2 ~1~~:;:~:~~~~f. 180.00 C s s -1 4 4 720.00 
m 870-4 150.00 C I I. l 1 150.00 
·m 870-S STAGE PLATFORM BLACK 3X 3' 125.00 C 1 I l 1 125.00 
m 870-1 STAGEPLATFORMBIACK4X6' 200.00 C 6 6 ~ 6 1,200.00 
m 861-0 1RUSS ROHN 10' 100.00 C 6 6 . -6 0 0 0.00 

670. 670 618 474 214,768.48 

· 10,874 10,3:18 If,955 12,397 1,900,988.80 
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EXHIBITB: 

Initial Improvements 

Bill Graham Civic Auditorium . 
Another Planet Entertainment 

Acoustical·Treatments - Auditorium 
9" acoustical insulation aboye plaster ceiling 
FWP w/metal treatment at tension grid 
1 • thick FWP at suspended ceiling panels 
2• thick FWP w/metal treatment at loge 
2" thick FWP w/metal treatment at aud ba[c walls and comers 
2• thick FWP w/metal treatment at loge fascia . 
2• thick duct liner - rear aud wall full height 

Proscenium - Drapery 
Steel support for proscenium bulkheads & drapery 
Platform base panels & frames - F&G 
Structural suspension system for panels at plaster ceiling 
Bulkhead fr?ming infill to underside of ceiling finishes - A&B 
Drapery (65' high), hoists (16), power distro, control, truss, installation allow1;1.nce 
(coiled wire design not included). 

Auditorium 
Soft Demolition 
Patch & replace celling tiles under Loge 
Clean & reseal concrete fl6or 
Paint auditorium wall finishes 
Paint ceiling tiles under 1.oge 
Paint exposed plaster ceiling and columns 
Paint metal deck, tension grid frame, hangers, bulkheads and railings 
Paint backstage areas (crossover) · 

MiscellaneoLis Auditorium Repairs/ Upgrades 
Re-anchor bolts at exisiting loge handrails 
Painted mid-rail Unistrut w/attachments 
Sight seal applled to each door. leaf at meeting stiles 

· Audio 
Stage Sound System-Mini-Mixer; Microphone Announce Pckg 
Audio Hoists (8) Rigging, Power Distro, Cabling, Control 56,697 

. FOH Console & Effects I Stage Monitor System •· rental as necessary 
Stage Microphone & Equipment Package - rental as necessary 

Lighting, Rigging, Drape,y,, Staging 
Stage Lighting, cabling, power distro, dimming,:control, com, 
Truss, Hoists (34) Rigging, Power Dlstro, Cabling, Control , Fall Arrest, Access 
Stage Drapery: Main Traveler, Upstage Traveler, Valene~, Borders; Legs 
Installation Allowance - Rigging, Drapery, Lighting 
Add for Moving Light Package · 

Portable Retractable Seating Risers with mounted seats · 
.13 rows with 656 nose-mounted seats, mix platform & loose chairs 
Includes installation and freight plus 10% contingenqy 

· Modify/supplement existing performance stage 
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Detail 

31,944 
107,448 
232;804 
127,050 
317,625 

50,820 
70,180 

60,500 
121,000 
63,525 
36,300 

296,544 

34,485 
· 2,420 
7,865 

66,550 
10,285 
19,360 

114,950 
7,260 

3,025 
29,040 
p,566 

800,000 

219,321 
313,140 
146,731 
160,501 
252,448 

681,176 

Project Budget 

937,871 

577,869 

263,17'.5 

37,631 

856,697 

1,092,141 

681,176 

50,000 



Bill Graham Civic Auditorll.im 
Another Planet Entertainment 

IT Systems Upgrade 

. Fixed Seating Survey & Repair 
30% of 2,674 =:= 802 seats at $35.00.per seat 

Lead / asbestos testing prior to permits / construction 
Review, inspection, sampling 
In depth plenum evaluation 
Abatement · 
Stree_t lol:iby ceiling; ACCO work/ mechanical areas 

Public Rest(ooms 
Refurbish & repair existing fixtures 

. Miscellaneous 
60ft lift booms (4 for 3_mon~hs) 
Misc demo (telephone counters, MEP cutouts) 
Code compliant door hardware · 
Restroom wayfindi.ng signage 
Engineering services - Electrical 
Preconstructlon Survey- Electrical 
Additional Wayfinding 
Opening Night MEP Standby 
Testing!Xraylng - infrared thermography,·etc. 
Misc Metals 

. Misc Construction Related Exposure 

Engineering / Evaluation of Rigging & Flooring I Structural 
T1 - Structural Review tor pr.oposed Rigging Loads • grid & forestage 
T2 - Structural Review for proposed Riggirig Loads - long span truss 
T3 - Proscenium curtain su.ppbrt . . ·· ·. · 
T4· LED sign 
T5 - Floor review for retractable, portable seating 

Mechanical Systems - HVAC 
ACCO Evaluation Study 2008 
Maintenance r;;ontingency to be direc\ed by HVAC engineer 

Vertlcal Transportation - Immediate R~commendations 
Two Freight Elevators - control, motors, interlocks, COP upgrade 149,125 

· Preconstruction Costs: 
ELS - Design Development 
ELS - Document Prep. 
Chips Davis - Initial Ar;;oustic Recommendations & Testing 
Chips Davis - Consulting 
SF City Plan Check 
FD Plan Check 
ADA Plan Check 
SF City Permit 
Misc -Permits 
Deputy Inspection . . 

. Misc Fees/Outside consultants/reimbursables 

SUBTOTAL: "A" PRIORITIES: 
Project Management @ 2.25% 
Insurance @ 1 % 
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Project Budget 

Detail Budget 

30,000 

33,803 

5,200 

5,200 
50,000 

5,990 

222,550 
·. 36,300' 

6,050 
12,100 
12,100 
30,250 
,6,050 

15,000 
5,000 

15,000 
24,200' 
60,500 

7,775 

5,450 

2,325 

100,000 

100,000 

149,125 

220,220 

90,220 

3,000 
17,000 
10,.000 
10,000 
20,000 

5,000 .. 
15,000 · 
50,000 

5,321;223 
119,728 
53,212 



Bill Graham Civic Auditorium 
Another Planet Entertainment 

rorAL: "A" PRIORITIES: 

Portable.Bars - 12 locatlons 
First and Second Level to target 64 POS 

Cash Registers (ff no POS) 
34 units 

Loading Arecl.- new platform system -.to be designed 
Cutout" & infill for draw lift 
Bridge loading dock lift 
Lift po_wer & disconnect 
Structural and misc 

Production Electrical Disconnects 
4 400a / i 200a panels with cam locks 

New floor & riser seats w/gang ·capability- 1,400 @ $95 
. Includes storage carts 

Mechanical Systems - HVAC 
Cooling Tower (1 of 3) - Clean & install Water Treatment System 
New outside, return and exhaust air dampers (6 of 14) 
New chilled and hot water electronic control valves (6 of 14) 
Automated Logic·eontrol (ALC) System - partial upgrade 

Vertical Transportation 
Six Passenger Elevators - ADA upgrades 
Two Chair Freight Elevators - Improved lighting 
Safety latches on Passenger Elevc1tor Doors: placeholder/estimate 

First Floor Dressing Rooms 
Demo.makeup stations & shelving 
Room for water heater 
Paint walls & ceilings 
Water heater & piping 
Power for water heater 

Basement Lobby 
Patch & replace tiles 
Epoxy flooring patching 
Paint lobby walls 
Paint acoustical ceiling 
Paint toilet walls, partitions & ceiling. 

Street Lobby ( electrical/LED moved to "C"). 
Clean & reseal terrazo floor & base 
Terrazo flooring repairs 
Refurbish & repair light cove metal screen 
Paint walls, d?ors, frames & ceiling . 

Second Floor Lobby 
Patching for plumbing leak repair 
Patching for ceiling POS penetrations 
Patch & replace ceiling tiles · · 
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Detail 

34,000 

13,310 
39,930 

9,983 
61,777 

436;133 

107,695 
1,710 

20,000 

726 
.6,050 
4,235 
5,445 
3,025 

4,235 
1,210 

10,890 
9,680 
8,107 

72,600 
6,050 
9,075 

60,500 

12,100 
6,050 
2,420 

P~oject Budget 

Budget 
5,494,163 

289,740 

34,000 

125,000 

23,765 

1°45,968 

436,133 

129,405 

19,481 

34,122 

148,225 

243,062 



Bill Graham Civic Auditorium Project Budget 
Another Planet Entertainment 

TV's for Dressing Rooms & Lounge Areas (as budget allows} 

Polk & Larkin . 
Remove/scarify epoxy flooring at halls 
Remove existing metal access panels 
Sight seal applied to each door leaf at meeting stiles 
New recessed 24x24 access doors 
Stretch· fabric over existfng panels 
Grind, prep, stain concrete · 

· Paint walls, doors, frames & ceiling 
Emergency egress fighting· 
POS power / data distribution 
Provide 2 circuit track 
Lighting branch for track lighting 
Track heads - $200 allowance per head 
Dimming Grafixeye·4000 - 12·zones 

Third Floor Lobby 
18x18 carpet tiles incl ·demo 
6" resifient base 
Palnt walls, doors, frames & ceiling 
Paint toilet walls, partitions & ceiling 
Alternate .: Add All Halls paint and carpet 

Miscellaneous Auditorium Repairs/ Upgrades 
.Colored LEDs at cove ceiling with din:iming 
LED cove lighting at acoustic panels 
Remove existing strip fixtures at cove c_eiling 

Auditorium 
Alternate 1 • Replace downlights below loge 
Alternate 3 • Painting behind proscenium 

Street Lobby 
LED lighting, branch circuiting, dimming 
Rem_ove existirig flourescent · 

SUBTOTAL: "C" PRIORITIES: 
. . 

Project Management @ 1. 765% 
Insurance @ 1 % 9 · 
TOTAL: "C" P_RIORITIES: 

GRAND TOTAL OF A,B,C 

Project Contingency 

TOTAL PROJECT 
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Detail Budget 

150,000 

175,008 
101,186 

73,8~ 

.278,905 
114,950 
154,275 

9,~80 

200,000 
120,000 
80,()00 

187,550 
173,030 

14,520' 

2,121,925 
37,452 
·21,21 

. 2,180,596 

9,682,609 

317,391 

.10,000,000 



Bill Graham Civic Auditorium 
Another Plc!net Entertainment 

18x18 carpet tiles incl 'demo 
6" resilient base · 
Paint walls, doors, frames & ceiling 
Painrtoilet walls, partitions & ceiling 
Repair teaks under existing second floor rest rooms 

Fourth Floor Lobby 
18x18 carpet tiles incl demo 
611 resilient base 
Paint-walls, doors, frames & ceiling 
Paint toilet walls, partitions & ceiling 

. Add All Halls to Public Restrooms (inc Paint, Carpet; Base) 

Polk & Larkin 
Remove/scarify epoxy flooring at halls 
Remove existing metal access panels 

· Sight seal applied to each cloor leaf at meeting stiles 
New recessed 24x24 access doors 
Stretch fabric over existing panels 
Grind, prep, stain concrete 
Paint walls, doors, frames & ceiling 
Emergency egress lighting 
POS power/ data distribution 
Provide 2 circuit track 
Lighting branch for track lighting 
Track heads - $200 allowance per head 
Dimming Grafix eye 4000 - 12 zones 

SUBTOTAL: "B" PRIORITIES: 
Project Management @ i .765% 

· Insurance @ i % 
TOTAL: "B" PRIORITIES: 

POS System (5b x $5000) 
Micros • 64 stations - includes tax, shipping programming, training 
Slab sawing for POS stations 
Dowels & patGhing for POS 
POS power/ data distribution to manager's office 
POS power / data distributi6n - 2nd floor lobby 

Third Floor - Artist Support including electrical upgrade 
Women's Restroom w/shower, Men's Restroom and add shower, Pantry 
includes electrical upgrades, paint and carpet tiles for four large roomi, per ELS 
p!anA403.2 

Miscel!aneous 
Paint lobby stairwells (treads, landings, realings, walls, ceilings ... ) 

· Lighting control title 24 compliance 48,400 

Furniture, Fixtures, Equipment · 
Office furniture · 
Dressing room furniture and decor 
Stage equipment 
Lobby Furniture 
Poikand Larkin Furniture 
Catering Area Furniture 
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Project Budget 

Detail 
141,906 
. 6,776 
.48,400 
18,150 

7,260 

51,032 
4,356 

32,670 
15,730 · 
71,138 

325,624 
i,089 
1,210 . 

87,120 
130,680 

53,240 

Budget 

174,926 

150 000 

1,953,827 
34,485-

, 19,538 
2,007,850 

545,723 

333,099 

101,640 



EXHIBITC 

City Days 

Events held or sponsored by the City shall r~ceiv~ first prl~rity f?r use of City Days. 

· Civic and pu~lic events sponsored by other governmental entities and nonprofit organizations· are 
also eligible for City Days, as determined and approved by the City. Administrator: The City 
anticipates that, given the .probable use by City departments and other governmental entities such 

· as· SFUSD, the·availability of City Days for nonprofit ·organizations will be_ limited. The City · 
Administrator shall establish and maintain a nondiscriminatory policy for considering requests· 
for the use of the City Days by nonprofit organizations, as may be amended from time to· time. 
Such policy may include a preference or priority for those events with broad appe<t1 to 
San Francisco residents and to those organizations that would have difficulty paying the ordinary 
rental rates for use of Premises .or other suitable premises. Notwithstanding the foregoing, every 
City department, governmental entity and nonprofit organization using a City Day shall be· 
responsible for all costs and expenses relating to the use of the Premises under this Lease, 
including all indemnities, and shall demonstrate the ability to pay ~ll such.cos~ prior to approval 
of use of ~y City Day._ · 

Every City department and o~er entity that wishes ·to ·use the Premises dµring a City Day shall 
fill out and submit a request for such use on a form provided by tl;i.e City Administrator .. 
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EXIllBITD 

Existing Employees 

. Michael Colter:._ Facility Manager 

Harry Jeong - Assistant Chief Engine~r 

Joe Williams - Event Attendant 

· June Jackson-Gratton - Security Supervisor 

Steve Schwartz- Security Supervisor· 

Tyrone Sparrock - Security Supervisor 

Paul. King - Security Supervisor 
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EXHIBITE 

Form of Guaranty 

~ GUARANTY AGREEMENT 

This GUARANTY AGREEMENT (this "Guaranty'') dated as of ______ _ 
is ina_de by Another Planet Entertainment, LLC, a Delaware limited liability company · 
("Guarantor"), to and for the benefit of the CITY AND COUNTY OF SA,N FRANCISCO, a 
municipai corporation ("Landlord"). Unless otherwise defined in this Guaranty, all initially 
capitalized terms used in this Guaranty shall have the meanings given to them in the Lease (as 
defined in Paragraph A of the·Recitals, ~elow). 

This GUARANTY ~s made with reference to the following facts and circumstat1ces: 

RECITALS 

(a) Landlord and BGCA Management, LLC: a Delaware limited liability . 
company, together with any and all of its successoi:s-m-inteiest as "Tenant" under the Lease, 
"Tenant"), entered into that certain Lease of certain premises coJ?IIUonly known as the Bill 
Graham Civic Auditorium, cl.ated for reference purposes as of , 2010 (including all 
exhibits an<l; attachments thereto, and as ~ended from time to time, the "Lease"). 

(b) Guarantor will derive material financial bene:fit fro:in the Lease. As an 
essential inducement for Landlord to enter into the Lease, Guarantor is entering into this 
Guaranty, under which Guarantor agrees to guaranty payment and performance of Tenant's 
obligations under the Lease. 

ACCORDINGLY, in consideration of the matters described in the above Recitals, and for 
other good and valuable consideration, ·the receipt and sufficiency of which are hereby 
acknowledged, Guarantor covenants and agrees as follows: 

1. Guaranty: 

1.1 Guaranty of Obligations. Guarantor unconditjonally and irrevocably guarantees 
to Landlord the due and punctual payment (and not merely the collectability) and performance of 
all of Tenant's obligations under the Lease (the "Gµaranteed Obligations"),. as and when the same 
shall become due and/or payable (but subject to any applicable cure periods provid~ under the 
Lease), on the terms provided in this Guaranty. In addition, Guarantor shall pay, and within 
fifteen (15) days after receipt of Landlord's written requ~st, and shall reimburse Landlord for, all 
costs and expenses (including, ·without limitation, collection charges andAttomeys' Fees and · . 
Costs (as defmed below)) incurred by Landlo.rd (collectively, the "Reimbursement Amount") in 
coIIQ.ection with the enforcement of Landlord's rights, powers,' or remedies under tbi$ Guaranty. 
If any Guaranteed Obligations and/or Reimbursement Amount is not paid within fifteen (15) · · · 
days after receipt of written demand from Landlord, then such amounts shall bear interest at the 
lesser of ten percent (10%) per annum or the maximum amount permitted by law, from the d~te 
of such written demand through and including the date of payment of such amounts ( calculated 
on the basis of a 365.:..day year for .the actual numb~r of days elapse~). · 
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. 1.2 Acknowledgments by Guarantor. Gu~antor acknowledges, confirms, and agrees 
that (a) it lias received fair and adequate consideration for its ·execution of this Guaranty; (b) it 

· will derive material financial benefit from Landlord's execution of the Lease; (c) Landlord's. 
ag~eement to enter into the Lease and to talce the actions r~quired in connection with the Lease 
are ·in consideration of, and in reliance upon, Guarantor's execution and delivery of this 
Guaranty; and ( d) there .are no con9-itions to the full effectiveness of this Guaranty other than 
those expressly set forth in this Guaranty. 

1.3 fudependen:t Obligations; Continuing Guaranty. This Guaranty is a primary and 
original obligation of Guarantor and is an absolute, unconditional, continuing and irreyocable , 

. guaranty of payment and of P.erformance. All rights and remedies existing under this Guaranty 
are cumulative to, and not exclusive of, any other rights or remedies under contact or applicable 
law. Any performance by Guarantor of the Guaranteed Obligations before the expiration of any 
applicable cure period under the Lease shall be deemea a cure of the applicable default by 
Tenant under the Lease,' to the extent of such performance by Guarantor. To the extent the 
performance by Ten~t of any of the Guaranteed Obligations is expressly waived in a· writing 
executed and delivered by Landlord to Tenant, Guarantor shall have the benefit of such waiver; 
provided, no Guaranteed Obligation shall have been waived, or the performance of such 
Guaranteed Obligation excused, by any failure or delay in the enforcement of such Guarante.ed 
Obligation by Landlord. · 

1.4 · $5 Million Guaranty.Limit. Notwithstanding anything to the.contrary herein, 
Guarantor's total cumulative payment and performance obligations hereunder shall not exceed 
five Million Dollars ($5;000,000). Any capital call or other payments made by Guarantor to . 
Tenant to enable Tenant to fulfill its obligations underthe Lease shall not be deemed a payment 

· or performance under this Guaranty.· 

2. Condition to Enforcement. Notwithstlll).dfug any other provision of this Guaranty, 
Landlord agrees that it will not seek to enforce this Guaranty unless and until both (a) all 
applicable notice and cure periods under the Lease have expired, and (b) Landlord has 
terminated the Lease in l:].ccordance with its terms. · 

3. .·Waivers by Guarantor. 
. ' 

3.1 Waivers. Guarantor hereby waives: (a) notice of acceptance of this Guaranty; 
(b) except as,expressly provided in Section L 1, demand of payment, notice of nonperfonnance, · 
notice of dishonor, presentation, protest, and indulgences and notices of any kind whatsoever; 

· ( c) all right to assert .or plead any statute of limitations relating to this Guaranty ( as opposed to 
with respect to the Lease, which are not waived) and Guarantor agrees that any act that tolls any 
·statute of limitations applicable to the Lease will operate similarly to toll the statute of 
limitations applicable to.Guarantor's liability hereunder; (d) any right to require Landlord to 
proceed against Tenant or any other person or entity liable to Landlord; (e) any right to require 
Landlord to pursue any other remedy Landlord may have before proceeding against Guarantor; 
(f) any rightto require Landlord to apply to any default any security it may hold under the Lease; 
(g) any and all right to participate in any security now or later held by Landlord; and (h) any 
defense that may arise by the reason of: (1) the incapacity, lack of authority, death, disability or . 
· other defense ,of Tenant or any other guarantor; (2) the revocation or .repudiation cif this Guaranty . . . 
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by Guarantor; (3) failure.of Landlord to file or enforce a claimagainst the estate (either in 
administration, bankruptcy or _any other pro9eeding) of Tenant or any others; ( 4) any election by _ 
Landlord in any proceeding instituted, under the United States Bankruptcy Code, as amended 
(11 U.S.C. Sections tQl,_et seq.); (5) any borrowi1:ig or granting of a security interest under· 
Section 364 of the United States Bankruptcy Code; (6) Landlord;s election of anyreinedy 
against Guarantor ·or Tenant; (7) Landlord's taking, modification, or releasing of any collateral or . 
guaranties, or any failure to perfect any security interest.. in, or the taking of or failure to perfect 
any other action with respect to any collateral.securing performance cif 'renant's obligations 
under the Lease; (8) any amendment or modificatiop. of the Lease· or related documents, whether 

.· or not known or consented to by Guarantor; 9r (9) any offset by Guarantor agains_t any obligation 
now or later owed to Guarantor by Tenant, it being the intention of this Guaranty that Guarantor · 
remain liable to the full extent set forth iri. this Guaranty until the full performance by Tenant of· 
each and every term, condition and covenant of the Lease to be performed by Tenant, . . 
notwithstanding any act, omission or thing which rµight otherwise operate as a legal or equitable 
discharge of Guarantor. Without limiting the generality of the foregoing, Gl.ianµ1tor expressly 
waives any and all benefits under California Civil Code sections 2809, 2810, 2819, 2839, 2845, 
2846, 2849, 2850, 2855, 2899 an~ 3433. 

Without limiting the ·fore·going, Guarantor understands 'and acknowledges that if 
Landlord exercises any rights against Tenant under the Lease or any related agreements, then the 
exercise of such rights could impair ot destroy any ability that the Quarantor may hav~ to seek 
reimbursement, contribution or indemnification from Tenant or others based on any right the 
Guarantor may have· of subrogation, teiml:iursement,· contribution or indemnification for any 
amounts paid by the Guarantor under this Guaranty. Guarantor further understands and · 
acknowledges that in the absence of this section, such potential impairment or destruction of 
Guarantor's rights, if any, may entitle Guarantor to assert a ·deferise to this Guaranty based on law. 
or in equity, including but not limited to, in the case of any real property security, Section ?80d 
of the Califomi!l Code of Civil Procedure as interpreted in UnionBank v. Gradsky, . 
265 Cal.App.2d 40 (1968) .. By executing this Guaranty, the Guarantor freely, irrevocably, . · 
absolutely and unconditionally: (i) waives and.relinquishes that defense and agrees that the 
Guarantor will be fully liable und~r this Guaranty even though Lmdlord may exercise any right 
or remedy under the Lease, including any act judicially or nonjudicially against any real property 
security if and to the extent of any real property security; (ii) agrees that the Guarantor will not 
assert that defense in any action or proceeding which Landlord may commence to enforce this 
Guaranty; (iii) acknowledges and agrees that the rights and defenses waived by the Guarantor 
under this. Guaranty include any right or defense that Guarantor niay have or be entitled to assert 
based on or arising out of law or equity, including, without limitation, any one or more of 
Sections 580a, 580b, 580d or 726 of the California Code of Civil Procedure; and (iv) waives any· 
notice' of sale or otherdisposition of any security. 

Guarantor acknowledges and agrees that.Landlord is relying on the waivers set forth 
above . .in entering into the Lease, and that these waivers are a material part of the ·consideration 
which Landlord receiving iii. connection :with the Lease. . 

3.2 Subordination of Subrogation Rights. Until satisfaction in full of all of the. . 
Guaranteed Obligations, any right of subrogation on the part of Guarantor shall be in all respects 
subordinate to all-rights and claims of Lancllord for all 9th.er payments or damages whi_ch shall be .. 

Brown/Bill Gailiam/l'!NALl.ease 6-2S-l 

484 



or become due and payable by Tenant under the provisions ·of the Lease. Upon-satisfaction in 
full of all of the Guaranteed Obligatiqns, Guarantor shall be subrogated to the rights of Landlord 
against Tenant with respect to the Guaranteed Obligations, and Landlord agrees to take such · 
steps as· Guarantor may reasonably request to implement such subrqgation (provided Guarantor 
shall pay-Landlord all costs incurred with respect thereto and that Landlord sh~ll 1;1ot incur any 
liabilities in taking any such steps). 

4. Consents by Guarantor .. 

4.1 Consents; No Discharge of Obligations. Without releasing, discharging, 
impairing, or otherwise. affecting any obligations of Guarantor under this Guaranty or the validity 
or enforceability of this Guaranty, Landlord, by action or inaction, in its sole, absolute and 
unlimited discretion and without notice to Guarantor may: (i) compromise, settle, extend the time 
for payment or performance of all or any part of the Guaranteed Obligations·; (H) refuse or fail to 
_enforc.e all or any portion cif Landlord'~ rights, powers or .remedies under the Lease or any 
related docum.ents; and (iii) deal in all respects with Tenant as if this Guaranty were not in effect. 
It is _the intent of the parties that Guarantor shall remain liable for the payment aud·performahce 
of the Guaranteed Obligations and all other obligations guarantied hereby, notwithstanding any 
act or thing that might otherwise operate as a legal or equitable discharge ~fa surety. 

, 4.2 . Payments to Other Persons. Landlord shall be under no obligation to· marshal any 
assets in favor of Guarantor or against, or in payment or perfomi.ance of, any 01: all of the 

· Guaranteed Obligations. · If all or· any part of any payment to or for the benefit of Landlord in 
respect of the Guaranteed Obligations is invalidated, declared to be fraudulent or preferential, set 
aside, ·or required for. any· reason to be repaid or paid over to a trustee, receiver or other person ( a · 
"trustee'')-under·any insolvency law orany_other law or rule of equity (collectively, "set aside''), 
to the extent of that payment or repayment, the Guaranteed Obligations ( or the part thereof) · · 
intended to have been satisfied shall be revived and continued in full force and effect as if that 
·payment had not been made, and Guarantor shall be primarily and jointly and s~verally liable for 
that obligation, .provided that nothing hereunder shall preciude Guarantor from obtaining a 
refund from a trustee. . 

4.3 Additional Rights. This Guaranty is in addition to, and not in substitution for or 
in reduction of, any other guaranty by Guarantor, or any obligation of Guarantor under any other 
agreement or applicable law that may now or hereafter exist in favor of Landlord. The liability 
of Guarantor under this Guaranty shall not be contingent upon the enforcement of any l~en or 
realization upon the security, if any, Landlord may at any time possess with respect to the· 

. Guaranteed-Obligations. Nothing herei:Q: shall limit the obligations of Tenant under the Lease. 

4.4 Recourse. Landlord shall have the right to seek recourse against Guarantor to the 
full extent provided for in this Guaranty, which right shall be absolute'and shall not in any way 
be impaired, deferred, or ·otherwise diminished by reason of any inability of Landlord to claim 
any amount of such Guaranteed Obligation from Guarantor or Tenant as a result of bankruptcy 
or otherwise, including, but not limited to, any limitation on Landlord's claim from Guarantor or · 
Tenant under section 502(b )(6) of the United States Bankruptcy Code. No election to ptoceed in . 
one form of action or pro~ding, or against any person, or on any obligation:, will constitute a 
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· waiver of Landlord's right to proceed in any form of action or proceeding or against other 
persons unless Landlord has expressly waived that right in writing. 

. . 
4.5 Guarantor's Responsibility. Guarantor assumes the responsibility for being and. 

keeping info11ned of the financial condition of Tenant and any other guarantor, pers~n or entity 
liable on, or with respect to, any of the Guaranteed Obligations, and of all·other circumstances 
beariilg upon the risk of nonpayment of the Guaranteed Obligations, and confirms that Landlord 

. shall have no dutytci ·advise Guarantor of any information regarding such condition or any such 
· circumstances, whether or not materially adverse. Guarantor waives all rights and defenses 
.based on Landlord's failure to pe1fonn any such duty. 

5. , Representations ~d Warranties of Guarantor 

·5.1 ' Representations and Warranties. Guarantor repr~sents, warrants and covenants· 
that it has full power and authority to- execute, deliver and perfonp. its obligations under this 
. Guaranty, and that execution, delivery, and perform.ance has been· duly authorized by all requisite 
action ?nits part. 

. . . 

5.2 Independent Investigation.: Guarantor has performed its own independent 
investigation as to the matters covered by this Guaranty. · · 

6. · Tennination of Guaranty 

· This Guaranty shall terminate on the earlier of (a) the dl:!,te tb,at js sixty (60) days . 
following the expiration or eailier·tennination of the Lease, (b) the date _that Tenant assigns its 
interest in the Lease in accordance with Section 17. 8 of the Lease (provided the conditions· to 
Tenant's release in Secti_on 17 :8 of the Lease are in fact met); provided in each case above the 
Guaranty shall continue with respect to (i) claims hereunder that relate to ·the period before suc:h 
expiration. termination or assignment and release, and (ii) any indemnity or. other 9bligation of 
Tenant under the Lease that survives any such termination, expiration or ass'ignnientand release 
by its terms. 

7. Notices 

A notice or communication under this Guaranty by ei~er party to the other shall be
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage 
prepaid, addressed as follows: . . 

In the ·case of a notice or communication to Landlord: 

City and County of San Francisco 
Real Estate Division · 
25 Van Ness Avenue, Suite400 
San Francisco, .C~ifomi~ 94102 · 
Attn:. Director of Property 
Fax No.: (415) 552-9216 
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With a copy to: 

Office of the City Attorney 
Room.234, City Hall 
1 Dr. CarltoJ?. B .. Goodlett Place 
San Francisco, CA 94102· 
Attn: Real Estate/Finance 

· Reference: Bill Graham Civi~ Auditoriu_m 
Telefacsimile: {415) 554-4755 

. And in the case of a notice or communication sent to Guarantor: 
c/o Another Planet Entertainment, LLC 
1815 Fourth Street, Suite C 
Berkeley, California 94710 
· Attn: Gregg W. Perloff 

For the convenience of the parties, copies of notices may also be given })y facsimile. Any . 
mailing address or facsimile number may be changed at any time by giving written notice of 
such change in the manner provided above ai: least ten (10) days prior to the effective date of the 
change. _All notices under this Guaranty will be.deemed given, received, made or communicated 
on the date personal receipt actually occurs or, if mailed, _on the delivery date or attempted · 
delivery date shown on the return receipt. A party may not give official or binding notice by 

· facsimile. The trffective time of a notice shall not be affected by the receipt, ·prior to receipt of · 
· the original, of a facsimile copy of the notice. · 

8. General Provisions 

8.1 · Successors and Assigns. This Guaranty shall be bindiµg upon Guarantor, its 
. permitted successors, representatives and assigns, ;:ind shall inure to the benefit of Landlord and 

its successors and assigns; provided, however, that Guarantor may not assign or transfer its 
obligations under this Guaranty without the prior written consent of Landlord. 

8.2 Amendments. This Guaranty niay be amended or modified only by a written 
instrument executed by Landlord and Guarantor. · · 

8 .3 Waivers; No action taken pursuant to this Guaranty by Landlord shall be deemed 
to be a waiver by that party of Guarantor's· compliance with any of the provisions hereof. No 
waiver by Landlord of any ·breach of any provision of this Guarl;lllty shall be construed as a 
waiver of any subsequent or different breach. No forbearance by Landlord to seek a remedy for 
noncompliance hereunder or breach by Guarantor shall be construed as a waiver of any right or 
remedy with respect to sudi noncompliance or breach. 

8.4 Continuation and Survival of Covenants. All covenants by Guarantor contained 
herein shall be deemed tQ be matetjal and shall survive any termination of the Lease or portion 
thereof if the obligations thereunder have arfaen and are not satisfied before such date. · 
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.. 

8.5 Governing Law; Selection of Forum. This Guaranty shall be governed by and 
construed in accordance with the laws of th_e State of California. As part of the consideration for 
the Lease, Guarantor agrees· that all actions or proceedings arising directly or indirectly under 
this Guaranty may, at the sole option ofLa11-dl_ord, be litigated in courts located within the City 

. and County of San Franci~co, and Guarantor expressly eonsents to the jurisdiction of any such 
court, and consents that any service of process in such acµon or proceeding may.be made l;ly 
personal service upon Guarantor wherever Guarantor may then be located, or by certified or 

. . . registered mail directed to Guarantor at the address set forth in this G:uaranty for ·the delivery of 
notices. · · 

8.6 Merger of Prl.or Agreements. The parties intend that this Guaranfy and the Lease .. 
shall be the final expression of their agreement wit).i respect to the subject matter hereof and may 
not be contradicted by evidence of any prior or contemporaneous oral or written agreements or 
understandings. The parties further inte.ud that this Guaranty shall constitute the complete and 
exclusive st(ltement of its terms· and that no extrinsic evidence whatsoever (including, withoµt 
limitation, prior drafts or changes therefrom) may be introduced in any judicial,. administrative or 
other legal proceeding involving this Guaranty. · · · · · 

' 8.7 Interpretation of Guaranty. Unless otherwise specified, whenever in this 
Guaranty reference is made to any Section, or any defined term, the reference shall be.deemed to. 
refer to the Section or defined term of this Guaranty. Ap.y reference to a Section includes all 
subsections and subparagraphs of that Section. The use in this Gua:rmi.ty of the words . 
"including," "such as" or words of sil.Pilar import when following any general term, statement or 
matter shall not be. construed. to limit such statement, tenn or matter to the specific items or 
matters,. whether .or not language of non-limitation, such as "without lirp.itation" or ''but not 
limited to", or won;ls of similar import, is used with reference thereto, but rather shall be deemed 
to refe~ to all .(?th.er items or matters that could reasonably fall within the broadest possible scope 
of such statemerit, · term or matter. Any titles of the several parts and sectitms of this Guaranty 
ai:e in,serteci for convenience of reference only and shall .be disregarded in construing or 
in~erpreting any of its provisions. The. terms ''Paragraph" and "Secti<;m'' inay be used. 
interchangeably. The masculine, feminine or neutral gender and the singular ?nd plural forms 
include the others whenever the context requires. Defined terms and variants thereof shall have 
the same definition. References to days, months and years mean calendar days, months and 
years unless otherwise specified. · Refetences to any law, specifically or generally, ·will mean the· 
law as all'.!-ended, supplemented or superseded from time to time. The provisions ofthis Guaranty 
shall be construed as a whole acco1;ding to their common meaning and not strictly for or against 
either party in order to achieve the objectives and purpoiies of the partie;;, regardless of which 
party drafted this Guaranty. 

· 8.8 Attorneys' Fees and Costs. Should any party institute any action or proceeding to 
enforce any provision of this Guaranty or if any dispute arises between the parties hereto 
concerning the meaning or" interpretation of any provitiion of this Guaranty, then the party not 
prevailing in such dispute shall pay any and all costs .and expenses incqrred by the other party on 
account of such default or in enforcing or establishing its rights under this Guaranty, including, 
without limitation, court-costs and reasonable Attorneys' Fees and Costs. Any such Attorneys' · 
Fees and Costs incurred by either party in enforcing a judgment in its favor under this Guaranty 
shall be recoverable separately from and in addition to any other amount included in such 
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judgment, and such Attorneys' Fees and Costs obligation is intended to be several from the other 
· provisions of this Guaranty and to survive and not be merged into any such judgment. For 
purposes of this Guaranty, the reasonable fees of attorneys for Landlord 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 l;1w for which Landlord's attorneys• serv~ces were rendered who 
practice in the City of San Francisco. "Attorneys' Fees and Costs'' melllls any ·a.t).d all attorneys' 
fees, costs, exptnses and disbursements, including, but not limited to, expert witness fees and 

· co~ts, 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 the costs and fees associated with any other legal, administrative or alternative 
dispute resolution proceeding, fees and costs associated with execution upon any judgment or 
order, and costs on appeal. . 

8.9 Severability. Irivalidation of any provision of this Guaranty, or of its application 
to any person, by judgment or court order, will not affect any other provision of this Guaranty· or 
its application to any other person ·or circumsta.t).ce, and the remaining portions of this Guaranty 
will continue in full force and effect, unless enforcement of this Guaranty as invalidated would 
be unreasonable or grossly inequitable under all the circumstances or would frustrate the 

· purposes of this Guaranty . 

. 8.10 Tangible Net Worth. If at any time during the period this Guaranty is in eff~ct, 
the Tangible Net Wqrth of Guarantor falls below Five :Million Dollars ($5,000,000), then 
Guarantor shali notify Landlord as soon as reasonably practicable. Within ten (10) days after . 
delivery of such notice, Tenant or Guarantor shall provide Landlord with an additional or 
-substitute guaranty in favor of Landlord (in .the _form of this Gq.aranty) from a person or entity 
having a Tangibte Net Wort:4 of at least Five Million Dollars ($5,000,000). Failure to give such 
notice shall not relieve Guarantor of its obligations hereunder, and failure to provide the 
additional guaranty(s) r<,quired will be a default hereunder. As used herein, ''Tangible Net 
Worth" means the total assets of Guarantor minus any amounts attributable to (i) goodwill, 
(ii) intangible items such as unamortized debt discount and expense, patents, trade and service 
marks and names, copyrights and research and development-expenses except prepaid e)f.".penses, 
(iii) reserves not already deducted from assets and (iv) obligations that should, under GAAP, be 
classified as liabilities on Guarantor's b~ance sheet. incl~ding all indebtedness. 
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lN WITNESS WHEREOF, the undersigned, being duly authorized, has executed and 
delivered this Guaranty as of the date first written above.· 

GUARANTOR: 

By: 
'.Name: 

Title: 

By: . 
Name: 
.Title: 

CITY:. 

CITY AND COUNTY OF SAN FRANCISCO, 
. · a municipal corporation 

,By: 
City Administrator 

By:. 
Director of Property 
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Print Form 

Introduction Form 
By a Member of the Board of Supervisors or Mayor 

I hereby submit the following item for introduction (select only one): 

. J\qie,~t~iw, 
: 6t-±fieetfog d{t~,1 2= 511 

rt__ Al< ---. .______ ' -..._,.., ..•.. _, __ 

[Z] 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

D 2. Request for next printed agenda Without Reference to Committee. 
···-·:..-:,,_.-;_._.l 

•'.· < 
" ',._ ~ 

D 3. Request for hearing on a subject matter at Committee . 
.--------------------, 

D 4. Request for letter beginning :"Supervisor inquiries" ~------~----------~ 
D 5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attach¢ written motion). 

D 8. Substitute Legislation file No. 
~--'--___::::=::::'.::::::::===========:::;---~ 

D 9. Reactivate File No. 
~~-~~~----~~ 

D 10. Question(s) submitted for Mayoral Appearance before the BOS on 

~ase check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission DB uilding Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form. 

Sponsor(s): 

Kim 

Subject: 

Real Property Lease Amendment - BGCA Management, LLC - Bill Graham Civic Auditorium, 99 Grove Street -
$25,000 p~r_ :M()11t_h ~ct~~Rer1t] · 

The text is listed: 

Resolution authorizing and approving an Amendment to Lease with BGCA Management, LLC, a Delaware limited 
iiability company, for Bill Graham Civic Auditorium, at 99 Grove Street, increasing monthly base rent to $25,000.00, 
requiring tenant to be responsible for all utilities and a minimum of $10,250,000 in building improvements, new 
participation rent calculation, and other changes as set forth in Amendment, all other Lease terms to remain the same, 
to colllillence :upon approvl:ll by t11:_e Board of Supervisor~ and Mayor. · 

Signature of Sponsoring Supervisor: I ..... ~--0- ----~ ... 
J:<or Clerk's Use Only 
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File No. 171322 
FORM SFEC-126: 

NOTIFICATION OF CONTRACT APPROVAL 
.. ampaign an overnmen a on uc o e (S F C d G t 1 C d t C d § 1 126) 

City Elective Officer: Information (Please print clearly.) 

Name of City el~ctive officer(s): City elective office(s) held: 
Members, Board of Supervisors Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 
BGCA Management, LLC 
Please list the names of (I) members of the contractor's board of directors; (2) the contractor's chief executive officer, chief 
financial officer and chief operating officer; (3) any person who has an ownership o/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. 

1. NIA 
2. Gregg W. Perloff, CEO; Sherry Wasserman, President; Steve Welkom, COO/Secretary; Glenn Allen Scott, Vice President 
3. Another Planet Entertainment, LLC - sole owner 
4. NIA 
5. NIA 

Contractor address: 
1815 Fourth Street, Suite E, Berkeley CA 94710 

Date that contract was approved: Amount of contract: 
(By the SF Board of Supervisors) $300,000/year, plu~ $3,500 per non-ticketed event main 

hall, $2,500 per non-ticketed event Polk Hall 
Describe the nature of the contract that was approved: 
Amendment to Lease 

Comments: 

This contract was approved by ( check applicable): 

Dthe City elective officer(s) identified on this form 

. 0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors 
Print Name of Board 

D the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority 
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 print clearly.) 
Name of filer: Contact telephone number: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address: E-mail: 
City Hall, Room 244, 1 Dr. Carlton B. Goodlett PL, 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 
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Wong, Linda (BOS) 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Hi Linda, 

David Noyola <david@npgsf.com> 
Wednesday, January 24, 2018 6:16 PM 
Wong, Linda (BOS) 
Item 4 support letter 
Bill Graham Civic Auditorium Letter 1-24-2018.pdf 

I am sending a long a letter of support for Item 4 at tomorrow's Budget committee meeting. Can you help me 
get it into the file for this item? · · 

. 171322 [Real Property Lease Amendment - BGCA Management, LLC - Bill Graham Civic Auditorium, 99 
Grove Street - $25,000 per Month Base Rent] Sponsor: Kim Resolution authorizing and approving an 
Amendment to Lease with BGCA Management, LLC, a Delaware limited liability company, for Bill Graham 
Civic Auditorium, at 99 Grove Street; increasing monthly base rent to $25,000; requiring tenant to be 
responsible for all utilities and a minimum of $10,250,000 in building improvements, new participation rent 
calculation, and other changes. as set forth in Amendment; with no change to the term length to expire on 
December 31, 2030, to commence upon approval by the Board of Supervisors and Mayor. 12/12/17; 
RECEIVED AND ASSIGNED to the Budget and Finance Committee. 

David Noyola 
Noyola Piccini Group 
c: 415-812-6479 
npgsf.com 
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International Alliance of Theatrical Stage Employes 
Moving Picture Technicians, Artists and Allied Crafts 

of the United State.s, Its Territories and Canada 

Local No. 16 
240 Second Street Affiliated With The 

AFL-CIO San Francisco, California 94105 
California Labor Federation, AFL-CIO 

San Mateo Central Labor Council, AFL-CIO 
San Francisco Labor Council, AFL-CIO 

North Bay Labor Council, AFL-CIO 

London Breed, President 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 

Dear President Breed, 

•~eso 

January 24, 2018 

Steve Lutge 
Business Agent - Secretary 

Phone: ( 415) 441-6400 
Fax: (415) 243-0179 

www.Jocall6.org 

On behalf of the two thousand workers of the International Alliance of Theatrical Stage 
Employees, Moving Picture Technicia·ns, Artists and Allied Crafts Local 16 (IATSE Local 16}, I write to. urge 
the Board of Supervisors to support the proposed ame·ndment to the Bill Graham Civic Auditorium lease. 
between the City and County of San Francisco, BGCA Management and Another Planet Entertainment, 
the current operators of the venue. 

The proposed amendment will enable Another Planet Entertainment and BGCA Management to further 
enhance the venue and bring over 100 additional events to activate the building and the neighborhood. 
These events will contribute greatly to th·e vitality of the area and provide substantial incremental 
business to the merchants in the community. They will also provide significant additional employment to 
our members, as well as an opportunity for us to attract new members. 

As the operator of the building since 2010, Another Planet Entertainment and BGCA Management have 
already provided millions of dollars in compensation and benefits and hundreds of jobs to our members: 
We are confident that by your approval of this amendment you will substantially increase employment 
for our members, enhance the quality of life for businesses in the area, and the experience for patrons 
and the public who will be attending these offerings. 

We strongly urge you to approve the proposed amendment to the Bill Graham Civic Auditorium lease. 

Sinnly, .. . . 

/\)rel/,. 
Ste~e LutgJ/ 
Business Agent-Secretary 
IATSE Local 16 

Corresp/SAL/APE 01242018 
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