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FILE NO. 140450 

AMENDED IN COMMITTEE 
6/4/14 

RESOLUTION NO. 

1 [Real Property Lease Amendment - Spectrum Realty, LP - 833 Mission Street] 

2 

3 Resolution retroactively authorizing the Municipal Transportation Agency to execute 

4 the lease amendment (Third Amendment) to the retail lease dated February 18, 2004, 

5 with Sprint Spectrum Realty LP., for 2,152 sq. ft. retail space at the Fifth and 

6 MissionNerba Buena Garage, located at 833 Mission Street; said amendment to 

7 extend the retail lease for an additional five years beginning June 1, 2014, and 

8 provide additional rent of $689,049 plus provide a one five-year option that will, if 

9 exercised, provide additional rent of $798,813. 

10 

11 WHEREAS, Prior to December 31, 2012 the City and County of San Francisco 

12 leased the garage to the San Francisco Downtown Parking Corporation (Corporation) 

13 through a lease agreement, which was subsequently terminated on December 31, 2012, 

14 (Lease); and 

15 WHEREAS, Under the Lease, the Corporation managed the day-to-day operation of 

16 the garage with oversight and policy direction from the SFMTA; an~ 

17 WHEREAS, Effective January 1, 2013, the SFMTA assumed complete responsibility 

18 for managing the garage as well as all retail leases and agreements; and 

19 WHEREAS, The termination of the Corporation Lease had no material effect on 

20 garage operations or on its tenants; and 

21 . WHEREAS, Sprint Spectrum Realty Company LP. (tenant), has leased a tenant 

22 space at this garage since February 2004 and wishes to continue its tenancy beyond current 

23 termination date of May 31, 2014; and 

24 WHEREAS, Staff negotiated a base rent increase of three percent commencing June 

25 1, 2014, with a three percent annual increase during the five-year extension and five-year 

Supervisor Kim Page 1 
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renewal option period; and 

WHEREAS, The extended five-year term will provide additional rent of $689,049; and 

WHEREAS, The five-year option, if exercised, will provide additional rent of 

$798,813; and 

WHEREAS, No tenant improvement allowance or rent credits will be provided to 

Tenant; and 

WHEREAS, On March 4, 2014, the SFMTA Board of Directors passed a resolution 

authorizing the Director of Transportation to execute the Third Amendment and to forward to 

the Board of Supervisors for final approval; now, therefore, be it 
' ' . 

RESOLVED, That all actions heretofore taken by the officers of the City with respect 

to the retail lease are hereby approved, confirmed and ratified; and, be it further 

RESOLVED, That the Board of Supervisors authorizes the Director of Transportation . 

of the SFMTA to enter in'to any amendments or modifications to the Third Amendment 

(including without limitation, the exhibits) that the Director of Transportation determines, in 

consultation with the City Attorney, are in the best interest of the City, do not increase the 

rent or otherwise materially increase the obligations or liabilities of the City, are necessary or 

advisable to effectuate the purposes of the Third Amendment or this resolution, and are in 

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

RESOLVED, That the Board of Supervisors authorizes the Director bf Transportation 

to approve the Third Amendment between the City and County of San Francisco and Sprint 

Spectrum Realty Company LP.; and, be it 

FURTHER RESOLVED, That within thirty (30) days of the Third Amendment being 

fully executed by all parties the SFMTA shall provide the final Third Amendment to the Clerk 

of the Board for inclusion into the official file. 

Supervisor Kim Page.2 
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BUDGET AND FINANCE Sus-CoMMITIEE MEETING JUNE4, 2014 

Item 5 Department: 
File 14-0450 San Francisco Municipal Transportation Agency {SFMTA) 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed resolutfon would authorize the San Francisco Municipal Transportation 
Agency {SFMTA) to execute a Third Amendment to an existing lease with Sprint 
Spectrum Realty LP {Sprint) for 2,152 square feet of retail space at 833 Mission Street 
in the Fifth and Mission/Verba Buena Garage, to (a) exerdse the second option to 

. extend the lease for five years from June 1, 2014 through May 31, 2019, (b) provide 
one additional five-year option from June 1, 2019 through May 31, 2024, and (c) 
increase the annual rentand provide future annual adjustments and modifications. 

Key Points 

• The Fifth & Mission/Verba Buena Garage is owned by the City, under the SFMTA. Until 
December 31, 2012, the City leased this Garage to the nonprofit Downtown Parking 
Corporation, which was ·responsible for the day-to-day management and operation, 
including the subleasiflg of retail space. On December 18, 2012, the Board of 
Supervisors approved the termination of the lease agreement between the City and 
the Downtown Parking Corporation such that on January 1, 2013, the SFMTA assumed 
full ·responsibility for managing and operating the Fifth & Mission Garage. 

• Sprint approached SFMTA to request the proposed extension to their existing retail 
lease in the Fifth & Mission Garage. The proposed Third Amendment to the lease is 
based on negotiations between SFMTA and Sprint, which was not subject to 
competitive bid because there is additional vacant and comparable space in the 
Garage. SFMTA reviewed comparable retail rental properties in the area to negotiate 
the proposed fair market rent structure with Sprint. 

• The proposed lease would commence on June 1, 2014. The proposed resolution was 
delayed by SFMTA due to staff turnover and absences, such that this resolution should 
be amended to provide for retroactively to June 1, 2014. 

Fiscal Impact 

• The proposed resolution to exercise the second five-year option from June 1, 2014 
through May 31, 2019 would .provide an additional $689,049 of lease revenues to the 
SFMTA. In addition, the proposed resolution to extend the lease for one additional five­
year option period would result in an additional $798,812 of lease revenues to the 
SFMTA. 

Recommendations 

• Amend the proposed resolution to provide for retroactivity to June· 1, 2014. 

• Approve the proposed resolution as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE4, 2014 

MANDATE STATEMENT/BACKGROUND 

Mandate Statement 

San Francisco City Charter Section 9.118 (c) requires any lease of real property for a period of 
ten or more years, including options to renew, or having anticipated revenue to the City and 
County of $1,000,000 or more, or the amendment or termination of any lease, for a period of 
ten or more years, including options to renew, or with anticipated revenue to the City and 
County of $1,000,000 or more shall be subject to approval by resolution of the Board of 
Supervisors. 

Background 

The Fifth & Mission/Verba Buena Garage, located on Mission Street between 4th and 5th Streets, 
is owned by the City and County bf San Francisco, under the jurisdiction of the San Francisco 
Transportation Agency (SFMTA). Until December 31, 2012, the City leased the Fifth & Mission 
Garage to the nonprofit Downtown Parking Corporation, which was responsible for the day-to­
day management and operation of the Fifth & Mission Garage, including the subleasing of retail 
space on the ground floor. 

• On February 18, 2004 the Downtown Parking Corporation entered into an initial five­

year sublease from May 8, 2004 through May 31, 2009, with Sprint Spectrum Realty 

Company (Sprint), a limited ·partnership, for 1,625 square feet of space at 833 Mission 

Street for $6,094 per month or $3.75 per square foot per month, for Sprint to operate a 

retail store, This sublease included annual rental increases of 2.5% and two five-year 

options to extend or through May 31, 2019. The SFMTA does not have any records 

indicating when the first five-year option to extend was awarded. However, the current 

sublease with Sprint extends through May 31, 2014. 

• On April 2, 2007, the Downtown Parking Corporation and Sprint approved a technical 

amendment to the original sublease to comply with an arbitration decision to change 

the electrical service provider from the City's municipal power to Pacific Gas & Electric 

(PG&E). 

• On September 26, 2007, the Downtown Parking Corporation and Sprint approved a First 

Amendment to·this sublease to increase the retail space from 1,625 square feet to 2,152 

square feet, an increase of 527 square feet at an increased monthly rent of $8,908, 

including rent credits, through May 31, 2009. 

• On February 1, 2008, the Downtown Parking Corporation and Sprint entered into a 

Second Amendment to this sublease to allow Sprint to install and maintain an antenna 

on the roof at Sprint's expense to enhance Sprint's wireless communication signals 

within their subleased space. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITIEE MEETING JUNE4, 2014 

• The original sublease and all of the subsequent amendments were subject to approval 

by the non-profit Downtown Parking Corporation Board of Directors and were not 

subject to approval by the Board of Supervisors. 

On December 18, 2012 (File 12-1138; Resolution 464-12), the Board of Supervisors approved 
. the termination of the lease agreement between the City and the Downtown Parking 

Corporation for management of the Fifth & Mission Garage. As a result; effective January 1, 
2013, the SFMTA assumed full responsibility for managing and operating the Fifth & Mission 
Garage, which includes termination of all former subleases with the Downtown Parking 
Corporation and assumption of all of such retail leases and subleases by the SFMTA. 

On March 4, i014, the SFMTA Board of Directors authorized the Director of Transportation to 
execute a Third Amendment to the lease with Sprint (Resolution No. 14-035). 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would authorize the San Francisco Municipal Transportation Agency 
(SFMTA) to execute a Third Amendment to an existing lease with Sprint Spectrum Realty LP 
(Sprint) for 2,152 square feet of retail space at 833 Mission Street in the Fifth and 
Mission/Verba Buena Garage, to (a) exercise the second option to extend the lease for five 
years from June 1, 2014 through May 31, 2019, (b) provide one additional five-year option from 
June 1, 2019 through May 31, 2024, and (c) increase the annual rent and provide future annual 
adjustments and modifications. 

Table 1 below summarizes the major terms of the existing and proposed lease: 

Table 1: Existing and Proposed Lease Terms 

Terms Existing Proposed 

Square footage leased 2,152 square feet 2,152 square feet 

Lease Term 10 years, May 8, 2004 through 15 years, May 8, 2004 through 
May 31, 2014 May 31, 2019 

Option to Extend One five-year option to extend One five-year option to extend 
through May 31, 2019 through May 31, 2024 

Annual Rent $125,991 $129,787 
(monthly rent of $10,499) (monthly rent of $10,816) 

Rent per Square Foot $58.55 $60.31 
per Year 

Rent Increases 2.5% per year 3% per year 

Utilities Tenant's expense Tenant's expense 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMlffiE MEETING JUNE4, 2014 

According to Mr. Rob Noiles at the SFMTA, Sprint approached staff at the SFMTA to request the 
proposed option and additional five-year extension to their existing lease agreement at 833 
Mission Street in the Fifth and Mission Garage. The proposed Third Amendment to the lease is 
based on negotiations between SFMTA and Sprint, which was not subject to competitive bid. 
Mr. Noiles advises that SFMTA did not conduct a competitive bid for the subject space because 
there is additional vacant and comparable space currently available in the Fifth and Mission 
Garage which SFMTA is trying to lease. In addition, Mr. Noiles advises that the SFMTA reviewed 
comparable retail rental properties in the area to negotiate the proposed fair market rent 
structure with Sprint. 

The existing lease with Sprint expires on May 31, 2014, such that the proposed extension term 
would commence on June 1, 2014. However, the proposed resolution would not be approved 
by the Board of Supervisors until at least June 10, 2014. According to Mr. Noiles, the proposed 
resolution was delayed by SFMTA due to staff turnover and absences. The proposed resolution 
should therefore be amended to provide for retroactively to June 1, 2014. 

FISCAL IMPACT 

Table 2 below summarizes the annual rent paid by Sprint and the proposed annual rent to be 
paid by Sprint in five-year increments. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JUNE4, 2014 

Table 2: Previous and Projected Revenues in Five-Year Lease Periods 

Lease Year Square Footage Rate Per Square Annual Rent 
Foot 

Original Sublease 
2004-0S 1625 $44.15 $71,749 

2005-06 1625 46.13 74,953 

2006-07 1625 47.28 76,827 

2007-08 1625 48.46 87,439 

2008-09 2152 49.67 106,897 

Subtotal $417,865 

First 5-Year Option 
2009-10 2152 $51.98 $111,856 

2010-11 2152 54.37 116,996 

2011-12 2152 55.73 119,921 

2012-13 2152 57.12 122,919 

2013-14 2152 58.55 125,991 

Subtotal $597,682 

Second 5-Year Oi;ition (subject of this reguest) 
2014-15 2152 $60.31 $129,787 

2015-16 2152 62.12 133,682 

2016-17 2152 63.98 137,685 

2017-18 2152 65.90 141,817 

2018-19 2152 67.88 146.078 

Subtotal $689,049 

Third 5-Year Oi;ition {subject of this reguest) 
2019-20 2152 $69.92 $150,460 

2020-21 2152 72.01 154,974 

2021-22 2152 74.17 159,623 

2022-23 2152 76.40 164,412 

2023-24 2152 78.69 169,344 

Subtotal $798,812 

As shown in Table 2 above, the proposed resolution to exercise the second five-year option 
from June 1, 2014 through May 31, 2019 would provide an additional $689,049 of lease 
revenues to the SFMTA. In addition, the proposed resolution to extend the lease for one 
additional five-year option period would result in an additional $798,812 of lease revenues to 
the SFMTA. 

RECOMMENDATIONS 

1. Amend the proposed resolution to provide for retroactivity to June 1, 2014. 

2. Approve the proposed resolution as amended. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND l.EGISl,ATIVE ANALYST 
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Dolly Mccarson 
. Transactions Specialist 

Retail Transaction Management & Brokerage 

LBRE 
CB RICHARD ELLIS 

6450 Sprint Parkway 
Mailstop: KSOPHN0204-2B462 
Overland Park, KS 66251 

913.735.1270 Tel 

Dolly.w.mccarson@sprint.com 

October 22, 2013 
REcc:t' ,;.-~';:."''"'-'"f. c vc.u , 

Michael Robertson 
SFMTA 
One South Van Ness Avenue, Third Floor 
San Francisco, CA 94103 

RE: Third Amendment to Lease 
Landlord: SFMTA 

Dear Michael: 

Tenant: Sprint Spectrum Realty Company, LP 
Premises: Shops at Yerba Buena, San Francisco, CA 

DEC 12 2013 

Enclosed please find the Third Amendment to Lease signed by Tenant renewing the 
Lease for the Extended Term. Please sign and return one copy to me at the above address 
including the mailstop, 

'1 

f 
t 

Thank you for your cooperation with this renewal. If you have any questions, please do 
not hesitate to contact me at 913-735-1270. 

Dolly McCarson 
Transactions Specialist, Retail Leasing 

Encl. 
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THIRD AMENDMENT TO LEASE 

THIS TIDRD AMENDMENT TO LEASE ("Amendment") by and between City and 
County of San Francisco, a municipal corporation, ("City'') acting by and through its Municipal 
Transportation Agency ("SFMTA" or "Landlord"), successor-in-interest to City of San 
Francisco Downtown Parking Corporation(" Former Landlord"), and Sprint Spectrum Realty 
Company, L.P., a Delaware limited partnership and successor-in-interest to Sprint Spectrum, LP 
("Tenant"). 

Recitals 

A. The San Francisco Downtown Parking Corporation formerly held possession of 
that certain parking structure located in the City and County of San Francisco, California, on 
Mission Street between 4th Street and 5th Street, commonly known as Mission Street Fifth and 
Mission/Y erba Buena Parking Garage (the "Parking Garage") pursuant to that certain Fifth and 
Mission Public Parking Garage Lease dated as of April 1, 1992, by and between The City and 
County of San Francisco, a municipal corporation ("City"), as landlord, and The San Francisco 
Downtown Parking Corporation, as tenant, which was recorded in the Official Records of the 
City and County of San Francisco as Document No. F296210 on February 18, 1993 (the 
"Master Lease"). 

B. In accordance with the Master Lease, Former Landlord and Tenant entered into 
that certain Shops at Y erba Buena Lease dated February 18, 2004 (the "Original Lease"), as 
amended by the First Amendment to Lease dated September 26, 2007 (the "First Amendment") 
(collectively, the "Lease"), respecting that certain retail space commonly known as Suite F 
located in the Shops at Y erba Buena, San Francisco, California and more fully described in the 
Lease (the "Premises"). 

C. The Master Lease was terminated on December 31, 2012 and all rights and 
obligations held thereunder by the Former Landlord were assumed by the SFMTA on January 1, 
2013. 

D. Tenant and SFMTA desire to further amend the Lease in order to: (i) extend the 
Term of the Lease; (ii) increase the Annual Minimum Rent; and (iii) make certain other 
modifications and clarifications to the Lease as set forth in this Amendment, all on the terms and 
conditions of this Amendment. 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth 
below as well as other valuable consideration, the receipt and sufficiency of which is 
acknowledged by both SFMTA and Tenant, the parties agree as follows: 

1. Definitions and Recitals. Terms not otherwise defined herein have the meanings set forth 
in the Lease. The Recitals set forth above are hereby incorporated into this Amendment by this 
reference. 

2. Extended Term. Pursuant to the Lease, the current Term is scheduled to expire on May 
31, 2014. SFMTA and Tenant agree and acknowledge that pursuant to this Amendment, the 
current Term is hereby extended by five (5) years and shall expire on May 31, 2019 ("Second 
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Renewal Term"). 

3. Annual Minimum Rent: The Annual Minimum Rent for the Second Renewal Term will 
be as follows: 

Lease Year 
June 1, 2014- May 31, 2015 
June 1, 2015- May 31, 2016 
June 1, 2016- May 31, 2017 
June 1, 2017- May 31, 2018 
June 1, 2018-May 31, 2019 

Annual 
$129,787.12 ($60.31 pst) 
$133,682.24 ($62.12 pst) 
$137,684.96 ($63.98 pst) 
$141,816.80 ($65.90 pst) 
$146,077.76 ($67.88 pst) 

Monthly 
$10,815.59 
$11,140.19 
$11,473.75 
$11,818.06 
$12,173.15 

4. Renewal Option. Tenant is hereby granted the option to extend the Term beyond the 
Second Renewal Term for one (1) additional five (5) year period ("Third Renewal Term") on the 
same terms and conditions as set forth herein, upon written notice delivered by Tenant to 
SFMTA no later than one hundred eighty (180) days prior to the expiration of the Second 
Renewal Term, provided that Tenant is not then in default hereunder. The Annual Minimum 
Rent during each year of the Third Renewal Term shall be as follows: 

Lease Year 
June 1, 2019- May 31, 2020 
June 1, 2020- May 31, 2021 
June 1, 2021- May 31, 2022 
June 1, 2022- May 31, 2023 
June 1, 2023-May 31, 2024 

Annual 
$150,460.09 ($69.92 pst) 
$154,973.88 ($72.01 pst) 
$159,623.09 ($74.17 pst) 
$164,411.73 ($76.40 pst) 
$169,344.11 ($78.69 pst) 

Monthly 
$12,538.34 
$12,914.49 
$13,301.92 
$13,700,98 
$14,112.10 

5. Duty to Mitigate Damages. Article 19 of the Lease shall be amended to include the 
following: Notwithstanding anything in the Lease to the contrary, Landlord agrees to use 
reasonable efforts to relet the Premises and mitigate damages. 

6. Quiet Enjoyment. Notwithstanding anything in the Lease to the contrary, Landlord 
covenants that, upon Tenant's payment of the Rent required hereunder and its performance of all 
of the terms and conditions of the Lease, Tenant's peaceful and quiet enjoyment of the Premises 
shall not be disturbed by Landlord or anyone properly claiming by, through or under Landlord. 

7. Ratification and Affirmation. Except as hereby amended, the Lease shall remain 
unmodified and in full force and effect. Tenant affirms and Landlord acknowledges that there 
exists no default or condition, state of facts or event that, with the passing of time or the giving 
of notice, or both, would constitute a default by Tenant in the performance of its obligations 
under the Lease. The Lease, as amended by this Amendment, shall be binding upon and inure to 
the benefit of Landlord and Tenant and their respective heirs, successors and assigns. 

8. Conflict of Terms. In the event that there is any conflict or inconsistency between the 
terms and conditions of the Lease and those of this Amendment, the terms and conditions of this 
Amendment shall control and govern. 

9. Execution in Counterpart. This Amendment may be executed in any number of 
counterparts and by parties hereto in separate counterparts, each of which when so executed shall 
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be deemed to be an original and all of which taken together shall constitute one and the same 
agreement. 

I 0. Amendment Date. The latest date set forth beneath the signatures ofall of the parties 
below is referred to herein as the "Amendment Date." 

IN WITNESS WHEREOF, SFMTA and Tenant have executed this Amendment on the 
corresponding date(s) set forth beneath their respective signatures below effective as of the 
Amendment Date. 

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment on the 
corresponding date(s) set forth beneath their respective signatures below effective as of 
the Amendment Date. 

LANDLORD 
SAN FRANCISCO MUNICIPAL 
TRANSPORTATION AGENCY 

Recommended: 

Amit M. Kothari 
Director of Off-Street Parking 

Approved: 

Edward D. Reiskin 
Director of Transportation 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 

Date: 

Stephanie Stuart 
Deputy City Attorney 
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Sprint Spectrum Realty Company, L.P., 
a Delaware limited partnership 



SAN FRANCISCO 
MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS 

· RESOLUTION No. 14-035 

WHEREAS, The City and County of San Francisco (City), a municipatcorporation, 
owns the Fifth & Mission/Y erba Buena Garage, located at 833 Mission Street, San Francisco, 
California; and, 

WHEREAS, Prior to December 31, 2012 the City leased the garage to the San Francisco 
Downtown Parking Corporation (Corporation) through a master lease agreement (Master Lease), 
which was subsequently terminated on December 31, 2012. Under the Master Lease, the 
Corporation managed the day-to-day operation of the garage, including sub-leasing retail space, 
with oversight and policy direction from the SFMTA; and, 

WHEREAS, Effective January 1, 2013 the SFMTA took complete responsibility for 
managing the garage as well as all retail leases and agreements; and, 

WHEREAS, The termination of the Corporation Master Lease had no material effect on 
garage operations or its tenants; and, 

WHEREAS, Sprint Spectrum Realty Company, L.P. approached staff with a request to 
negotiate an amendment to its lease agreement; and, 

WHEREAS, Staff negotiated a base rent increase of three percent commencing June 1, 
2014 with a three percent annual increase during the five-year extension and five-year renewal 
option period; and, 

WHEREAS, The extended five-year term will provide additional rent to the SFMTA of 
. $689,049 and should the five-year option be exercised, it will provide additional rent of 

$798,813; and, 

WHEREAS, The Amendment does not provide for any rent credits or tenant 
improvemen{ allowances; now, therefore, be it 

RESOLVED, That the San Francisco Municipal Transportation Agency Board of 
Directors authorizes the Director of Transportation to execute the Third Amendment to the lease, 
dated February 18, 2004, with Sprint Spectrum Realty Company, L.P., tenant at the Fifth & 
Mission/Y erba Buena Garage, to extend the term of the lease for a five years to May 31, 2019, 
plus one five year option to renew and increase the annual minimum rent for a total of $689,049 
over the five year term; and, be it further 

RESOLVED, That the San Francisco Municipal Transportation Agency Board of 
Directors requests the Board of Supervisors' approval of the Third Amendment. 

I certify that t.he foregoing resolution was adopted by the San Francisco Municipal 
Transportation Agency Board of Directors at its meeting of March 4, 2014. 

/Z.~_. 

Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency 
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SECOND AMENDMENT TO LEASE 

This Second Amendment to Lease (this "Amendment") is dated as of the latest date set 
forth beneath the parties' signatures below (the "Effective Date"), by and between CITY OF 
SAN FRANCISCO DOWNTOWN PARKING CORPORATION, a Califomianonpro:fit 
corporation (''Landlord"), and SPR.lNT SPECTRUM REALTY COMP ANY, LP., a Delaware 

. limited partnership, successor~in~interest to SPRINT SPECTRUM, L.P., a Delaware limited 
partnership ("Tenant''). 

Recitals 

A. Landlord and Tenant are parties to that certain Shops at Yerba Buena Lease dated 
as of Febrwuy 18, 2004, as am.ended by that certain Amendment to Lease- Electric Utility 
Services dated effective as of April 2, 2007, and aS further amended by that certain First 
Amendment to Lease dated effective as of September 26, 200,7 (as so amended, the "Lease"), 
respecting that certain retail space commonly known as Suite F and Suite Gl located in the 
Shops at Y erba Buena, San Francisco, California and more fully descnned in the Lease (the 
"Premises~'). 

B. Landlord and Tenant desire to amend the Lease as hereinafter set forth. 

NOW, THEREFORE, for good and valuable ~psideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Definitions. Tenns not otherwis:e defined herein have the meanings set 
forth in the Lease. The Lease as amended hereby and as may be finther amended is referred to 
herein as the· "Am.ended Lease." 

2. Installation of Rooftop Antenna. Tenant is hereby granted. subject to 
Article 10 of the Lease and the provisions of this Amendmen~ the ·right to install, secure, 
main~ replace and operate on a portion of the rooftop space of the Structure described in 1hat 
certain. letter from Tenant to Landlord dated August 29, 2007 (the "Roof'), a copy of w.bich 
letter is attached hereto as Exhibit A (the ''Installation Letter''), within that certain 4 foot x 4 
foot space described in the Installation Letter (the "Roof Space"), an antenna and non­
penetrating roof mount as specified in the Installation Letter (collectively, the "Antenna''). In 
addition, but also subject to Article 10 and the provisions of this Amendment, Tenant shall have 
the right to install a coaxial cable leading from the Antenna to the Premises at Tenant's sole cost 
and expense and in a location, manner, material and size as specified in the Installation Letter or 
as otherwise may be approved by Landlord in its sole discretion (the "Cable"). The installation, 
use, mamtenance, replacement, operation and removal of the Antenna and the Cable are subject 
to the following: 

4297911009 

(a) The Antenna shall be used solely and exclusively by Tenant for 
purposes of enhancing Tenant's wireless communication signals within the 
Premises. Tenant shall not pennit any other party to utilize the Antenna and/or 
Cable. Notwithstanc:ling the foregoing, the use of Sprint or Nextel phones o~ 

1/1 OIOBII.PS/335054.5 
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telecommunication devices by other parties within the Premises shall be 
considered part of Tenant's operations and is not a prohibited use. 

(b) Tenant shall diligently service, repair, paint and maintain the 
Antenna and the Cable. 

( c) No signs, whether temporary or permanen~ shall be affixed, 
installed or attached to the Antenna or the Roof other than those required by 
Requirements. All signs required, if any, and the location thereo4 shall be subject 
to Landlord's prior approval in vmting. 

( d) In the performance of any installation, alteration, repair, 
maintenance, removal and/or any other work with respect to the Roof Space or the 
Antenna, Tenant shall comply with all of the applicable provisions of the 
Amended Lease including, without limitation, those set forth in Articles 3, 9, 10, 
13 and 14, and the provisions of this Amendment, all of which shall be applicable 
to the Roof Space as if the Roof Space were a part of the Premises. Without 
limiting the foregoing, Tenant, at its sole cost and expense, shall comply with all 
present and future laws, and with any reasonable requirements of any applicable 
fire rating bureau relating to the maintenance, use, installa±ion and operation of 
the Antenna and the Cable. Tenant shall install, maintain and operate all of its 
equipment used in connection with the Antenna and the Cable in conformity with 
all laws and all regulations of all government agencies having jurisdiction over 
the installation, use and operation thereof including, without limitation, the 
Federal Aviation Administration and the Federal Communications Commission; 
provided, however, that if compliance with such laws or regulations would 
require a challge in the size. configuration or location of the Antenna, then such 
changes shall be subject to Landlord's prior written consent. 

( e) Any and all taxes, filing fees, charges or license fees imposed upon 
Landlord by virtue of the existence and/or use of the Antenna (including those 
shoVVIl to be specifically related to any increase in the assessed valuation of the 
Structure attributable to the Antenna), whether imposed by any local, state and/or 
federal government or any agency thereof, shall be exclusively bome by Tenant 
Landlord agrees to cooperate reasonably with Tenant in any necessary 
applications for any necessary license or permits provided Landlord incurs no 
expense or liability in so doing. · 

(f) Between the hours of 8 :00 a.m. and 6:00 p.m. and upon reasonable 
advance notice to Landlord, Monday through Friday (exclusive of holidays), 
Tenant may have access to the Roof Space for the sole purpose of servicing and 

· maintaining the Antenna. Landlord shall have the right (in its sole discretion) to 
have its representative(s) accompany Tenant whenever it services or maintains the 
Antenna Tenant shall not have any tools and/or materialS stored in the Roof 
Space, and Tenant's employees and independent contractors shall comply with 
Landlord's rules and procedures in effect from time to time respecting access to 

42979/1009 
1110/08/LPS/335054.5 

2 

·122 



! ··: 

42979/1009 

I . . . : ·· .... .. ···-·····:--.···1 

the Roof. If Tenant shaj.l require access to any of th.e Roof Space, at times 0th.er 
than those specified in the first sentence of this paragraph (f), th.en except in th.e 
case of an emergency, Tenant shall give Landlord at least two full business days 
prior written notice of such requirement and shall pay all reasonable costs 
incurred by Landlord in connection therewith including, without limitation, any 
reasonable compensation paid to Landlord's employees or any independent 
contractors of Landlord. 

(g) Prior to the expiration or earlier termination of th.e Term of the 
Amended Lease, Tenant shall remove th.e Antenna and the Cable, and shall 
restore and repair all damage to the Structure occasioned by the installation, 
maintenance or removal of the Antenna and the Cable. If Tenant fails to timely 
complete such removal, restoration and repair, all reasonable sums incurred by 
Landlord to complete such work shall be paid by Tenant to Landlord upon 
demand. 

(h) Throughout the Term of the Amended Lease from and after the . 
installation of the Antem;ia, Tenant shall annually inspect the Antenna. Tenant 
shall be solely responsible for preserving the watei tight integrity of the Roof as 
may be. caused by, or relates to, the installatien, maintenance, operation and repair 
of the Antenna. Tenant shall be responsible for all leaks in the Roof directly 
arising out of or connected to its installation of Tenant's Antenna. Tenant's 
Antenna shall not exceed the applicable load-bearing capacity of the Roof Space. 

(i) If, at any time during the Tenn, Landlord, in its sole judgment 
sball determine that it is necessary to move the Antenna to another area of the 
Roof or another portion of the Structure, then Landlord may give notice thereof to 
Tenant (which notice shall have annexed thereto a plan on which such other area 
of the Roof or another portion of the Structure (the "Substitute Space'') shall be 
substantially identified by hatching or otherwise). The Substitute Space with 
respect to the Antenna shall not be located in an area of the Roof or Structme in 
which the Antenna's reception would differ in a materially adverse way from th.e 
.Antenna's reception in the initial Roof Space. Within thirty (30) days of receipt 
of Landlord's notice (or, if a governmental permit is required to be obtained for 
installation of the Antenna in the Substitute Space, then, within thlrty (30) days of 
the obtaining of such permit (which Tenant shall make prompt application for, 
with Landlord's reasonable cooperation), Tenant, at its sole cost, shall move the 
Antenna to the Substitute Space which shall then become the Roof Space 
hereunder and the.o:riginal Roof Space shall be deleted from the coverage of the 
Amended Lease. 

G) Tenant's operation or use of the Antenna shall not prevent or 
interfere with the operation or use of any equipment of (i) any tenant, occupant or 
licensee of the Structure whose equipment was installed prior to the installation of 
the Antenna or (ii) Landlord. If, at any time during the Tenn, Landlord shall 
reasonably detennine that the Antenna causes interference with equipment of any 
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such tenant, occupant or licensee or of Landlord, then Landlord may so notify 
Tenant in writing ("Interference Notice"). Within twenty-four (24) hmrrs 
following receipt of any such Interference Notice, Tenant shall discontinue use of 
the Antenna. Landlord reserves the right to disconnect the Antenna if, following 
delivery of an Interference Notice, Tenant fails to discontinue use of the Antenna 
within such twenty-four- (24-) hour period. Notwithstanding the foregoing, 
following Tenant's cessation of the use of the Antenna. Tenant may conduct brief 
tests to identify the cause of. and to determine how to eJiminafe, such interference. 
In the event the interference cannot be eliminated, Tenant may, at its election and 
at Tenant's sole cost and expense, propose to replace the Antenna with another 
antenna which would not cause such interference (the "Replacement''); provided, 
however, that prior to proceeding with the installation of any such Replacement, 
Tenant shall first demonstrate to Landlord's reasonable satisfaction that the 
proposed Replacement will cure the interference caused by the· Antenna 
Following such non-interference demonstration and, if a governmental permit is 
required to install the Replacement, then following Tenant's receipt of such 
permit (which Tenant shall be responsible for obtaining, with Landlord's 
cooperation but at no cost to Landlord), Tenant may replace the Antenna with the 
new non-interfering Replacement in accordance with the other terms and 
provisions of this Amendment. Following any such replacemen~ the 
Replacement shall then be deemed to be the Antenna hereunder. 

(k) Tenant agrees that Landlord has made no warranties or 
representations as to the condition or suitability of the Roof Space or the Structure 
for the installation. use, maintenance or operation of the Antenna and the Cable, 
and Tenant agrees to accept same in its "as is" condition and without any work or 
alterations to be made by Landlord. Tenant expressly acknowledges and agrees 
that this Amendment does not permit Tenant to install any electrical power 
connections to the Roof Space and/or the Antenna, any which electrical 
connection shall be made to associated equipment to be located in the Premises as 
set forth in the Installation Letter. 

3. No Other Changes. Except as otherwjse expressly modified by the terms 
of this Amendment, the Lease shall remain unchanged and in full force and effect. Tenant hereto 
acknowledges that, as of the date hereof, Landlord is not in default in the perfonn.allce of any of 
its.obligations under the Lease and that Tenant has no claims or setoffs of any kind. 

4. Counterparts. This Amendment may be executed in multiple counterparts, 
each of which shall be considered an original and all of Which together shall comprise one and 
the same instrument. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; 
SIGNATURE BLOCKS ON FOLLOWING PAGE] 
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1N WITNESS WHEREOF, Landlord and Tenant have executed this Amendment 
effective as of the Effective Date. 

APPROVED: 

/'\ 

By: ( 4~ ;?;~"-

Date: 

Director of Property 
CITY AND COUNTY OF 
SAN FRANCISCO 

J-- I I __, 2008 
I 
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LANDLORD 

TENANT 

SPRINT SPEC1RUM REAL TY CO:MP ANY> L.P., 
a Delaware limited partnership 

By: 
Name: 
Its: 

.t-£&J-·· 
....joHN E. &t=::...Av..()a11V 

M,\i...o.c..EiZ.. LONTRltLT s 
l I ' 

Date: .__l /tN if": 2008 
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Exhibit A 

Installation Letter 

(See attached copy.) 
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Sprint) 
Tcgethe< with NEXTEL 

John Brown 
· Corporate Manager 

Downtown Parking Corp. 

Sprint Nextel 
M.,;!stop; KSOPHB0205-21Ml4 
63.JO Sprint Parkway 
Over~nd Par~~- KS 6-5251-2550 
Office: 913-/94..'.16(}$ f<>..X: \lH·194-·t}2t:i: 

Fifth & MissionNerba Buena Garage 
833 Mission Street 
San Francisco, CA 94103 

August 29, 2007 

RE: Sprint Nextel Repeater Antenna Request and Scope 

Dear Mr. Brown, 

Kefee Limb<Kh 
Technical Praje-ct Manager 

ln order to improve Sprint's cellular coverage inside its retail store at the Yerba Buena Gara.ge, it is 
nece$sary to request approval for the installation of a repeater and associated antenna. The repeater 
wili allow Sprtnt to more effectlvely demonstrate and sell its products and thus help to ensure a Jong· 
term tenancy wrth the City. The purpose of this letter is to explain the equipment and scope of wofk 
involved.. As· you \Viii see, it is a very simple concept and rostallation. The fnstaJlation wilt probably take 
less than one week to complete. 

A r·epeater system consi.sts of three main parts; the exterior (donor) antenna, the repeater, and t.he 
coaxiai cable c.onnectfng these two. The only ~quipment ~o be located outside of Sprim'$ store is the 
donor antenna and. coaxial cable. The repeater itself will be located in the rear room of Sprint's leased 
space (inside the store). It will plug into a standard 120v outlet inside the store, so there wilf be no 
additional electrical bill. The entire system will be grounded and have a lightning protection K.it [nstalfed. 

The donor antenna wilt pick up a signal from a nearby eel! tower and this signal is carried down into the 
store through the coaxial cable. The dimensions of the antenna are about 23 inches long by 3.25 
inches across (see attached specificatron sheet). We propose to mount it on top of the central 
elevator/statnivell penthouse usfng a non-penetrating sled & ballast tripod mqunt. We will need a 4 ft x 
4 ft square rooftop space for the mount. The tripod will be approximately 2-3 feet tall and given the 
height and location of the penthouse and iis parapet waU, the antenna will not be visible from street 
ieveL Please refer to the attached photographs and spedfication sheets for further detail. 

The coaxial cable is ~inch diameter fire rated and will be encased in conduit per local code. Getting 
the cable down to the store can be accomplished by core drilling through the stairwell floors. All core 
drili tocations will first be X-rayed to prevent damage to the buUding's infrastructure. Again, please reJer 
to the attached photographs for further detafl. . 

As you may know. our contractor, Candou Communications met with Sknon Kwan, Architect to discuss 
me proposed equipment locations and to negate any visual or structural concerns. We hope this letter 

I· 



along with the attad1ed information sufficiently explains our intentions. Please cto not hesitate to caU 
with further inquiries. 

Sincerely, 

Kelee Limbach 
Project Manager 

Cc: Mark Matt 
Mikell Bennett 

.. / ...... ~ 
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4' X 4' space for antenna to be mounted on sled & ballast 
tripod Core dril!ing is proposed for coax cable entry down 
through all floors in order to hide the cable. Once down to 2nd 
floor parking level, the cable will run across the roof of garage 
to above Sprint store, then down into the store. 

STREET 

D 

PARKING GARAGE ROOF 

M I N N A S T -R E E T 

Roof Plan showing proposed location of antenna on top of elevator/stairway structure (No Scale~ 
NORTIJ: 

Photo of elevator/stairway structure. Proposed antenna to be placed on top via sled/ballast mount. 
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Example photograph of an antenna mounted on a non-penetrating tripod 
sled/balfast mount A protective rubber matt is placed between the roof 
and the tripod sled. 

Coax cable from antenna is proposed to reach the Sprint store via core 
drilling down through the center stairwell. All core driliirig areas will first be 
X-rayed to eliminate damage to structural members or other building 
facilities such as electrical wiring. Coax cable will be W' diameter fire 
rated and encased in a conduit per local code. 
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... and then run approximately 80 feet across the ceiling of the 2° 
garage over and down into the Sprint store location . 
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Proposed location of core drill from 2nd level parking down into Sprint store. 
Note that there are existing core drills and a protective cage at this location. 
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ANT1920Y12-WR 
YAGI ANTENNA 12.2dBdI14.3 dBi 

I I I I I I I I II j f-0~1•'~ 

The Telewave ANT1920Y12-:-WR 
is a rugged, wide-band, high­
gain Yagi antenna, designed for 
point-to-point or point-to-multi­
point applications in any environ­
ment. The antenna uses twelve 
solid brass elements, and produc­
es 12.2 dBd forward gain with ex­
ceptional front-to-back perfor­
mance. Construction and design 
are optimized to prevent RF in­
termodulation, and ensure precise 
pattern control. 

and wind-blown abrasives. The 
feed line is sealed within the an­
tenna boom, and an RF-transpar­
ent radome protects the driven el­
ement from co'rrosion or icing. 

ANT1920Y12-WRat 1895 MHz .. 

E-Plane ""' 
Gain: 120 dBd 

,, . ...__ ,_..... 
H-Plane: "" 
Gain: 12.0dBd 

TYPICAL VSWR RESPONSE Each antenna is completely pro­
tected with Telewave's high-tech 
Txylan™ co<:'lting, which protects 
the antenna from corrosive gases, 
UV radiation, salt spray, acid rain 

The ANT1920Y12-WR includes a 
standard damp setthatallowsthe 
installer to configure the anten­
na for vertical or horizontal po­
larization. The universal mount 
option allows mounting to angled 
supports, and tilt adjustment. The 
·standard clamp sets.will attach to 
a support mast with a diameter 
of 0.5'' to 1.5", and the universal 
mount can be attached to a sup­
porting structure from 1" to 3.5". ~··· 

*ELEWAVE, INC.J" 
660 Giguere Court, San Jose CA 
1-800-331-3396. 408-929-4400 
www.telewave.com 
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Roof-Top Applications 

Non-Penetrating Flat Roof Mounts 

103489 
N:>n-Penetrating FRM Roof flfount (125" O.D. 

Tubing, 60" overall Mist Height) 

·····.··:· ····.:··· 

1301 Stahly Dr. - RJ Box 376 - Nappanee, IN 46550 - 800-80-1\8..LO - Fax:: 574-773-5840 - sa/es@nelfoinc.com - www.nelloinc.com 
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FIRST AMENDMENT TO LEASE 

This First Amendment to Lease (this" Amendment'') is dated as of the latest date set · 
forth beneath the parties' signatures below (the "Effective Date"). by and between CITY OF 
SAN FRANCISCO DOWNTOWN PARKING CORPORATION, a California nonprofit 
corporation ("Landlord''), and SPRINT SPECTRUM REALTY COMP ANY, L.P., a Delaware 
limited partnership, successor-in-~ to SPRINT SPECTRUM, L.P., a Delaware Iililited 
partnership ("Tenant"). 

Recitals 

A Landlord and Tenant a:re parties to that certain Shops at Yerba Buena Lease dated 
as of February 18, 2004, and as amended by that certain Amendment to Lease-. Electric Utility 
Services dated effective a8 of April 2, 2007 (as so amend~ the "Lease~~. respecting that certain 
retail space commonly known as Suite F located in the Shops at Y erba Buena, San Francisco, 
California and more fully described in the Lease (the "Original Premises"). 

B. Landlord and Tenant desire to expand the premises demised under the Lease and 
amend certain terms and conditions of the Lease, all as hereinafter set forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledgelL the parties hereto agree as follows: 

1. Definitions. Terms not otherwise· defined herein have the meanings set 
forth in the Lease. 

2. Lease of Expansion Premises. Landlord hereby leases to Tenant, ·and 
Tenant hereby leases from Landlord, those certain premises deemed to consist of five hundred 
and twenty-seven (527) rentable square feet commonly known as Suite GI of th~ Retail Center 
and qepicted with diagonal hatching in E:xlnoit A. attached hereto and focorporated herein by 1his 
.reference ("Expansfon Premises"). Except 1o 1he extent expressly provided for otherwise in . 
this Amendment, Tenant's leasing of the Expansion Premises shall be on the same terms and 
conditions a8 the leasing of the Original Premises as set forth in the Lease. The term of Tenant's 
leasing of the Expansion Premises shall commence on the Expansion Premises Delivery Date (as 
hereinafter defined) and shall expire on the Tenn Expiration Date. Tenanf s obligation to pay 
Annllitl Rental and additional rental respecting the Expansion Premises shall begin on the date 
{"Expansion Premises Rent Commencement Date'') which is the earlier of (a) the date on 
which Tenant opens the Expansion Premises for business to the public or (b) the date which is 
thirty (30) business days following the Expansion Premises Delivery Date. From and after the 
Expansion Premises Delivery Date, (i) the Expansion Premises shall be added to and constitate 
part of the premises leased by Tenant pursuant to the !,.ease, (ii) all references in the Lease to 
"Premises" shall refer to bo1h the Original Premises and the Expansion Premises as depicted in 
Exlnbit A and shall be commonly known as "Suite F' and "Suite Gl "of the Retail Center, and 
(Iii) the "Floor Area of the. Premises" leased pursuant to the Lease shall be deemed to consist of 
a total of two thousand one hundred fifty-two (2, 152) :rerrtable square feet 
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3_ Tenant's Cost Proportionate Share. As of the Expansion Premises Rent 
Commencement Date, Tenant's Cost Proportionate-Share shall be 8.83 o/o.. 

4. Delivery ofExoansion Premises. Landlord shall tender IX>SSession of the 
Expansion Premises to Tenant upon the completion.by Landlord of the Stud Wall (as defined in 
Paragraph 6) (''Expansion :Premises Delivery Date''). 

5. "AS IS" Condition of Expansion Premises. Except for the Landlord's 
Work (as defined in Paragraph 6) to be made to the Expansion Premises by Landlord. pursuant to 
this Amendment, Tenant shall accept possession of the Expansion Premises from Landlord :in its 
~·AS IS" condition on the Expansion Premises Delivery Date. Landlord shall have no obligations 
whatSoever to undertake any alterations,. additions, renovations or improvements of any nature 
whatsoever to the Expansion Premises other than 1he Landlord's Work. Notwithstanding 
anything to the contrary in the Lease, any damage to the Expansion Premises caused by Tenant's 
move-in shall be repaired or corrected by Tenant. at its expense. Tenant acknowledges and 
agrees that neither Landlord nor any employees, representatives, or agents ofLand).ord have 
made any representations or warranties as to the suitability or fitness of the Expansion Premises 
for. the conduct of Tenant's business. 

· 6. Landlord's Worlc. Landlord, at its sole cost and expense, shall construct a 
demising wall ("Landlord's Work") between Suite Gl ani Suite G2 of the Retail Center in the 
location shown in Exhlbit A, which Landlord's Work shall be completed in. two phases 
consisting of (a) the franring and construction of a stud wan open to the Suite G2 side of the 
Premises prior to Landlord's tendering of Expansion Premises to Tenant (the "Stud Wallj, and 
(b) the finishing of the Stud Wall with installation of drywall and :finishes pursuant to the 
specifications set forth in Exlnbit B of the Lease. Following tlw completion of the Stud Wall and 

· prior to the completion of the demising wall as provided in the preceding sentence, Landlord 
shall coordinate and cooperate with Tenant's contractor in Tenant's installation of applicable 

· improvements within the Stud Wall. All work and materials furnished in connection with the 
making of the Landlord's Work shall be standard work and materials for the Reta~ Center, as set 
forth in Ex1noit B of the Lease. If the Lease, as amended by this Amendment, is terminated prior 
to completion of the Landlord's Work for any reason due to the defunlt by Tenant, Tenant shall 
pay to Landlor~ within five (5) days of receipt of a statement therefor, all costs incurred by 
Landlord through the da~e of such tennination in connection with the Landlord's Work. 

7. Expansion Premises Tenant Improvement Tenant shal4 at its sole cost 
and expense~ make interior improvements (collectively, 1he "Expansion. Premises. Tenant 
Improvemen.tsj to the Expansion Pre.mises, subject to Landlord's prior written approval of the 
plans for such Expansion Premises Tenant Improvements pursuant to the review and approval 
procedures set forth in Tudn"bit B of the Lease and subject to term5 and conditions relating to 
alterations and Improvements :in the Lease, including, but not limited to, Article 10 of 1he Lease. 

8_ Annual Rental Annual Rental payable by Tenant to Landlord for the 
.Premises (including the Expansion Premises) commencing on the Expansion Premises Rent 
Commencement Date through the Teml Expiration Date shall be as follows: 
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Period Monthly Rent 

Expansion Premises Rent Commencement Date $8,690.85 
through May 31, 2008 

June 1, 2008 through May 31, 2009 $8,908.12 

! ........ -······-· •.. 

Annual Rental 

$104,290.20 

$106,897.44 

9. Expansion Rent Credit Notwithstanding any provision to the contrary in 
the Lease. Tenant shall be entitled to an additional credit against the Annual Rental payable 
hereunder, provided that no Event of Default has occurred and is continuing hereunder on miy 

date that such credit is to be applied as hereinafter set forth, which credit shall be in the 
aggregate amount of Fourteen Thousand Seven Hnndred Fifty-Six and 00/1 OOths Dollars 
($14,756.00) (the "Expansion Rent Credit"). Subject to the p~ons of this Paragraph 9, the 
Expansion Rent Credit shall be in equal monthly :installments of Eight Hundred Nineteen and 
78/lOOtbs Dollars ($819.78). which shall be applied over the eighteen (18) month period 
commencing with the first full monthly :installment of the Annual Rental after the Expansion · 
Premises Rent Commencem~t Date. If an Event of Default has occmred and is continuing on 
any of the foregoing dates for application of any portion of the Expansion Rent Credit, then 
Tenant shall not be entitled to apply the otherwise applicable portion of the Expansion Rent 
Credit then or at any time thereafter during the Term.· If the Lease expires or is terminated by 
Landlord pursuant to Article 19 of the Lease prior to the application of the entire Expansion Rent 
Credit, then Tenant shall not be entitled to anyportion of the Expansion Rent Credit that would 
have been available after the date of expiration or earlier teoninatio~ nor shall Tenant be entitl~ 
to assert any right to such portion of the Expansion Rent Credit which would have accmed after 
such expiration or earlier tenniniltion against any sw:ns due Landlord. The Expansion Rent 
Credit granted under this Paragraph 9 is solely for the benefit of SPRINT SPECTRUM REAL TY 
COMP ANY, LP. and shall not be transferable to any assignee or subtenant other than a parent, 
subsidiary or affiliate ofSPRlNT SPECTRUM REALTY COMPANY, L.P. 

10. Brokers. Tenant represents and warrants to Landlord that neither it nor its 
officers or agents nor any one acting on behalf of it has dealt with any real estate broker in the 
negotiating or making of this Amendment, except Colliers International ("Broker"). Any and 
all brokerage fees due and payable to Broker shall be paid by Landlord pursuant to a separate 
agreement by and between Landlord and Broke!:. Tenant agrees to indemnify and hold Landlord 
harmless :from any claim or claims, costs, or expenses; including_attomeys' fees, incurred by 
Landlord in conjunction with any claim or claims of any real estate broker~ agent or :finder to a 
commission, .finder's fee, or equivalent compensation in connection with this Amendment as a 
.result of the acts of omissions of Tenant. The terms of this Paragraph 10 shall survive the 
expiration of or earlier termination of the Tenn. 

11. Tenant Equipment Financing Notwithstanding any provision of the Lease 
to the contrary, Tenant shall have the right from time to fune to mortgage, pledge or encumber its 
merchandise,, trade :fixtures, equipment (exclusive of any equipment possession of which is 
granted pmmmnt to the leasehold created by the Lease as amended hereby and as may be 
hereafter amended) and personal property, in connection with :financing and refinancing thereon 
by Tenant (any of which, an "Equipment Financing"). If requested by Tenant, Landlord shall 
eriter into a waiver of lien rights and consent :instrument in such forrn as may be reasonably 
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required by the party providing Equipment Financing and that is reasonably acceptable to 
Landlord (any, a "Landlord Consent). In any such event, Tenant shall reimburse Landlord 
upon demand for all actua4 out-of-pocket costs incurred by Landlord in connection with the 
review and approval of the.proposed Landlord Consent including, without limitation, reasonable 
attorneys' fees and costs. 

12. No Other Changes. Except as otherwise expressly modified by the terms 
. of this Amendment, the Lease shall remain unchanged and in fall force and effect. Tenant hereto 
acknowledges that, as of the date hereof: Landlord is not in default in the performance of any of · 
its obligations under the Lease and that Tenant has no claims or setoffs of any kind. 

13. Counterparts. This Amendment may be executed :in multiple c01mtei:parts, 
each of which shall be considered an original and all of which together shall comprise one and 
the same :instrument 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; 
SIGNATURE BLOCKS ON FOLLOWING PAGE] 

42S79f'f009 
8f31/07/l..M!322ZS7.S 

4 

1-s-a--·--·-··. -----·-··-···--·-



IN WITNESS WHEREOF, Landlord.and Tenant have executed fhis Amendment 
effective as of the Effective Date. 

APPROVED: 

By. ~;;{!_~ 
DireCtd OfProperty . . 
CITY AND COUNTY OF 
SAN FRANCISCO . 

Date: September 1~2007 
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LANDLORD 

CITY OF SAN FRANCISCO DOWNTOWN 
P ARKJNG CORPORATION, a California · 

nonprofit cmporation ~ 

By. k 
Its: ,d /L'?S-t' ~ f.?~-;-

Date: Septemb~ :_£ 2007 

TENANT 

SPRINT SPECTRUM REALTY COMPANY. L.P., 
a Delaware limited p ership.....,... · 

By: 
Name: --""---"iiiii 
Its: 

Date: September~ 2007 
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FIFTH & MISSION/VERBA BUENA GARAGE 
City of San :Francisco Downtown Parking Corporation 
John R. Brown, Corporate Manager 
833 Mission Street 
San Francisco, Califimlla 941()3..3006 
Tel: 415-982-8522 
Fax: 415-777-0447 
www.fifthandmjssion.com 

July3, 2008 

Mr. Mark J. Matt 
Sprfut Nextel 
Real Estate Manager 
KSOPHK0110-1A450 
Overland Parle, KS 66251 

Re: Amendment to Lease - Electric Utiley Services 

·Dear Mr. Matt 

·-- ·--·--·-·- ·--·---

Board ·of Direciors 
Heather Hoell, President 
Richard Mayer, Vice President 
Steven Glick, Secrctaryffreasun:i: 
William Ostedraus Mary McCue 
Mel Wasserman Natalie Berg · 
Carol Hom - Dan Kelleher 
Heather Almond Richard Shaff 
DanGoldes 

Please :find enclosed one original :fully executed copy of the above captioned Amendment 
for your use and record 

rm not sure who else on your team needs or desires additional copies, if you could follow 
up with them and provide copies as needed it would be appreciated.. 

Thanks for your time and cooperation in working through th.is process. 

Sincerely, 

~~~ 
}JR.Brown 

cc: Laird Steverango, w/enclosure 
·/ _ Steven Ames, w/enclosure 

V file: Contract, Sprint 

' 1 
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FIFTH & MISSION/YERBA BuENA GARAGE 
City of San Francisco Downtown Parking Corporation -
.John R. :Brown,. Corporate Manager 
833 Missfon Street" 
San Francisco, California 94103-3006 
Tel: 415-982--8522 
Fax; 415-n7-0447 
www.fifthandmission.com 

Jmie 26, 2008 

Mr. John Updike 
Assistant Director of Property 
City of San Francisco Real Estate Division 
25 Van Ness Avenue 
Suite400 
San Francisco. CA 94102 

Board of Directors 
Heather Hoell. President 
Richard Mayer, Vice Presid(:llf: 
Steven Glick, Secrctaiy/Treasmcr 
William Oster.haus Mary McCue 
Mel Wasserman Na1alie Berg 
Carol Hom Dan Kelleher 
Heather Almond Richard Shaff 
DanGoldcs 

Re: Amendment to Lease - Electric Utility Services between Downtown Parking Corporation 
("Landlord'') and Sprint Spectrum L.P. {"Tenant") for premises at 843 Mission Street, Suite F~ 
San Francisco, CA 94103 (Store# 1022) 

Dear John: 

Please find enclosed five original copies of the above captioned Amendment to Lease for 
final execution by Director of Property. 

This document has been negotiated and produced by our Real Estate Attorney, Laird 
Steverango, working in conjunction with our Real Estate Cqmmittee, Jerry Romani and myself It 
is now ready for your :final review and full execution by the City of San Francisco's Director of 
Property. 

After you've had a chance to review the docW:nent,. please have it signed in the spaces 
indicated, keep a copy for your file and return the remaining four originals to my attention for 

'-
:final disposition. Should you have any questions or additional considerations, please do not 
hesitate to call. For reference I can be reached at415-982-8522 x 11. 

···-

l 
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AMENDMENT TO LEASE-ELECTRIC UTILITY SERVICES 

This Amendment to Lease- Electric Utility Services (this "Amendment") is entered into 
effective as of April 2, 2007 ("'Effective Date"), by and between CITY OF SAN FRANCISCO 
DOWNTOWN PARKING CORPORATION. a California nonprofit corporation (''Landlord"). 
and SPRJNT SPECTRUM REALTY COMPANY, L.P., a Delaware limited partnership, 
sncoessor-in-interest m SPRJNT SPEC1RUM L.P., a Delaware limited-partnership ("Tenant"). 

Recitals 
. . . 

A. Landlord and Tenant are parties to that certain Shops at Yerba Buena Lease dat.ed. 
as of Febiuary 18, 2004 (the "Lease"). respecting that certain retail space commonly known as 
Suite F located in the Shops at Y erba Buen~ San Francisco, California and more fully clescn"bed 
in 'the Lease ("Premises"). 

B. Prior to 1he Effi:cti.ve Date, electric utility services have been obtained by Tenant 
from Hetch Hetchy Wamr and Power ("Hetch Hetchyj, a division of the Public Utilities 
CoDlllliss.ion of the City and Connty of San Francisco (the "City''). A dispute arose between the 
City, the sole shareholder of Landlord, and Pacific Gas & Eleetric Company ("PG&E") as to 
whether electricity for the CCJlll1l1el"cia tenants at 1he Fifth and Mission Street Garagi; which 
commercial tenants include Tenant, may be provided by the City under the. terms of the 1987 
Interconnection.Agreement(the ''1987 Agreemenf') betw~PG&E and tlie City. Such.dispute 
was arbitrated, as required lJllder the terms of 1he 1987 Agreem~ before retired Judge Eugene 
Lynch. Judge Lynch concluded that the commercial tenantS at the Fifth and Mission Street 
Garage may not be served by municipal power under the Raker Act, 38 Stat 24~ (1913) and 
'therefore most be served by PG&E. · 

C. To implement the arbitration. d_ecisfon, PG&E and the City agreed 1bat the leases 
with the commercial tenants at the Frfth and Mission Street~ including 1he Lease, shall be 
amended to comply with the arbitration deciSion and such decision's interpretation of the 
application of Califumia Public Utilities Commission .Electric Rule 18 to the provision of 
electrical service to the Premises. 

D. Landlord and Tenant desire to amend the Lease as hereinafter set forth to comply 
with the tenns of the arbitration decision. 

NOW, lHHREFO:RE, for good and valuable consideration, the receipt 8nd 
sufficiency of which are hereby acknowledged, 1he parties hereto agree as follows: 

I. Definitions. Temis not otherwise defined herein have the meanings set forth in 
the Lease. 

2. E£recti:ve Date. For electrical utility services to be provided to Tenant as 
contemplated by this Amendment, Landlord caused the installation of the T~nner 
Improvements (as hereinafter defined) to be completed. Landlord previously informed Tenant 

4297911009 
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that,. as of the Effective Date, Tenant ceased to receive electrical utility services from Retch 
Hetchy and, instead, began to receive f:liectrical utility services in the manner contemplated by 
~anigraph 3 of 1biS-Amendment below. 

-3. Utility Services. The last sentence of Article 6(a) of the Lease is hereby deleted 
in its entirety. The following new Article 6(e) is added to the Lease: 

( e) All electrfoal utility services for the Structure, including the Retail Center 
and any other portion(s) of the Structure leased by Landlord from time to time to 
commercial tenants ("Other Retail Spaces"), shall be contracted for by Landlord 
with (A) PG&E or such other utility provider as may be selected by Landlord 
from time to time for the provision of interconnection and wheeling services 
C'Utilify Provider') and (B) PG&E or such other energy provider as may be 
selected by Landlord from time to time for the provision of electrical energy 
services ("Electrical Energy Provider"). Tenant agiees that Landlord has the 
exclusive right and discretion to select both Utility Provider and Electrical Energy 
Provider and, n.otwith.sta.nd any contrary provision in 1his Lease. Tenant may 
not obtain (I) electrical interconnection or wheeling services directly or indirectly 
from any utility provider other than Utility Provi~ nor (2) electrical energy 
services directly or fu.directly from any energy provider other tfum Electrical 
Energy Provider. All of the Tenant Spaces together with any Other Retail Space.s 
are referred ~o herein collectively as the "Retail Spaces". Tenant acknowledges 
and agrees that Landlord may, from time to time at Landlord's electi~ select an 
Electric~ Energy Provider for the Retail Spaces which differs from the Electrical 
Energy ProV:ider selected by Landlord for the portions of 1:he Strncture excluding 
the Retail Spaces. The Electrical Energy Provider for the Retail Spaces so . 

-"se1ected by Landlord is referred to herein as the "Retail Energy Provider". 
Landlord will cause the installation of two meters to measure the aggregate 
electrical. usage of the Retail Spaces ("Retail Load") and Landlord's operational 
electrical usage ("Operational Loadj for the portions of the Structure excluding 
the Retail Spaces ("Non-Retail Area"). Retail Energy Provider shall bill 

· Landlord for the cost of electcicity usage coioprising the Retail Load and Utility 
' Provider shall bin Landlord for cost of delivering such electricity to the Retail 

Spaces. The cost for electricity usage in the Premises shall be included within the 
~ calculated as followsi 

(I) Landlord shall calculate fue cost for such electricity usage which 
shall include all cbarges for the electrical utility service inclu~ without 
limitation, all federal, state and local taxes and fixture fees or similar fees. which 
may from time to time be imposed UpOn or payable by Landlord in connection 
with charges for elecirlci.ty comprising the Retail Load and all charges for 
delivery of such electricity to the Retail Spaces (collectively, "Retail Load 
Costs"). . 

, (II) Landlord, exercising good faith business judgment, shall equitably 
allocate the Retail Load Costs among all of the tenants occupying the Retail 

4297911009 
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. Spaces including Tenant Landlord's allocation shall (A) take into account such 
factors or conditiollS as reasonably determined by Landlord exercising its good 
faith bnsiness judgmen,t including, as appropriate but without limitation, (1) 
projected load for the electrical equipment installed in the Premises and other 
premises in the Retail Spaces, (2) changes in the aggregate Floor Area of the 
Retail Sp~ (3) changes in the portion cif the aggregare Floor Area of the Retail 
Spaces that are leased and occupied and (4} any historical infonnati.on concerning 
electrical usage in the Retail Spaces and (B) be binding on Terumt. Landlord 
reserves the right, from time to time, to make reasonable and non-discriminatory 
modifications to its methodology for equitably allocating the" Retail Load Costs. 

(III) Landlord shall estimate Tenant's allocated portion of the Retail 
Load Costs on a prospective basis. to be included into the Annual Rental, and 
which shall be based on Landlord's equitable allocation as detem:rined pursuant to 
subparagraph (II) above and subject to adjustment from time to time; pto'Vided, 
however,. during any consecutive twelve- (12-) month period, Landlord shall not 
make more 1han four ( 4) prospective adjustments of the Tenant's allocated portion 
of the Retail Load Costs. The 1hen prospective allocated ammmt shall be payable 
in twelve (12) equal montltly in.c:tallments, in advance,. as part of the installments 
of Annual Rental due hereunder. 

4. Transformer Tuinrovemenl:s. Prior to the Effective ~ Tenant obtained 
electrical services through a secondary service connection to the S-qucture. Such electrical 
service was provided at a voltage which was at the appropriate service level for Ten.ant's use in 
the Premises. Charges for such electrical servj~ inclnded a depreciation charge fur the cost of 
stepdown transformers owned by the City. From and after the Effective D~ electrical utility 
semce will be pmvided to the Stroctme through a primary service connection at 12kV. To 
enable Tenant to con1fune to obtain electrical se'rVice at an. appropriate service level voltage, 
Landlord has installed a stepdown transformer in the Common Areas. Such stepdown 
tramfo.rmer, together with all electrical interconnection facilities necessary to obtain the primary 
service connection for the Structure, are collectively referred to herein as the 'Transformer 
Improvements". Tenant acknoWledges that, pursuant to Article 5(dXx) of the Lease, Landlord 
is entitled to include in Tenant's Cost Proportionate Share of Common Area Costs. from and 
after the Effective Date. a depreciation charge to recover the cost of procuring and installing the 
Tnmsfurmer lm.provelllellfs (''Transform.er Improvements Costs''). Landlord has determined 
that. instead of including such costs m Tenant'"s Cost Proportionate Share of Co.mm.on Area 

· Costs, the Transformer Improyements Costs are more eqiiliably allocated to Tenant in a manner 
similar to the method used to allocate the Retail Load Costs pmsll81lt to paragraph 3 above.. 
Accordingly, :from and after the Effectlve Date, Landlord shall depreciate the Transfonner 
Improvements over their useful life, as reasona.hly determined by Landlord. The annual amount 
of such depreciatiClll shall be equitably allocated by Landlord, in Laruilord.'s good :fhlth judgment, 
between the Retail Spaces and the Non-Retail Area. which allocation sball be based upon 
Landlord.>s estimates of the Retail Load and the Operatio~ Load for the subject period. 
Landlord. exercising good faifu business judgment, shall then equitably allocate that portion of 
the Transformer Improvements Costs which are so allocated to 1he Retail Spaces, in the 
aggregate, among all of the tenants occupying the Retail Spaces including Tenant. Such :finther 

4297911009 
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allocation shall be determined and adjusted in 1he same manner that the Retail Load Co~ts are 
allocated, and adjusted,, pursuant to subparag.rapbs II an.d III of Article 6(e). The then. 
prospective amount of such allocated Transfoi:mer Improvements Costs shall be fucluded ln, and 
as part ~ the Annual Rent to be payable in twelve (12) equal monthly installments, in advance, 
due under the Lease as amended hereby. 

5. No Other Changes. Except as otherwise expressly modified by the terms of this 
Amendm~ the Lease shall remain unchanged and in full force and effect Each party hmeto 
acknowledges that,. as of the date hereof, the other party is not in defuult in the performance of 
any of its obligations mder the Lease and that such party has no claims or setoffs of any kind. 

fREMAINDER OF THIS PAGE INTENTIONALL YLEFTBLANK] 
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6. Counterparts. This Amendment may be executed in multiple counterparts, 
each of which shall be considered an original and all of. which toge1her shall comp.rise. 
one and the same instrument. 

IN WITNESS WHEREOF tlw parties hereto have executed this Amendment on 
the date.s set furth beneath each p!lI'fYs Signature below and effective as of the Effective 
Date. . . 

APPROVED: 

By: 
Director of Property 
CITY AND COUNTY OF 
SAN FRANCISCO 

Date:~ ~2008 

LANDLORD 

CITY OF SAN FRANCISCO DOWNTOWN 
PARKING CORPORATION,. .• ~ . ' 

By: . ' 
Name: · . . 
Its: ~~bi; 
Date: (}?g; f .l_, 2008 

TENANT 

SPRINT SPECTRUM REALTY.COMPANY, L.P., 
a Delaware limited partneIShip 

Br.~~ 
Name: "1tlr/i.J'r .tf.f q ff: 

_ Jts: R« t ~sft,'ff- "1«1tg-et-

Date: frf r."t'/ ~ 2008 

4297911009 5 
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COMMENCEMENT AGREEMENT 

STORE NUMBER: 1022 
~ . fj/).y1y . 

TillS AGREEMENT, made this day of May, 2004 by and between City of San Francisco 
Downtown Parking Corporation, a California nonprofit corporation (herein "Landlord'') and Sprint Spectrum L.P ., a 
Delaware limited partnership (herein "Tenant"). 

WITNESSEIH: 

WHEREAS, Landlord and Tenant have entered into that certain Lease dated February 18, 2004 ("Lease") 
for a 1,625 square feet retail store located in the City of San Francisco, County of San Francisco, State of 
califomia, and 

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of the Term 
of the lease. 

NOW, THEREFORE, in consideration of the Premises llS described in the Lease and the covenants set 
forth therein, Landlord and Tenant agree as follows: 

(a) The Initial Term of the Lease commenced on May 8, 2004. 

(h) The Initial Term of this Lease shall expire on May 31, 2009. 

(c) Tenant has two (2) option(s) of five (5) years which is to be exercised by the presentation of notice to 
Landlord by no later than one hundred eighty (180) days, prior to the expiration date.. 

(d) The Rent Commencement Date under the lease Agreement is May 8, 2004. 
Days:24 
(i) Prorated Rent: $4,717.74 

( e) Monthly rents payable during the first Lease Year are as follows: 

(i) Minimum Rent $6,093.75 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first 
above written. 

LANDLORD: 
CITY F SAN FRANCISCO DOWNTOWN PARKING CORP. 

ARN121810 
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COMl\1ENCEl\1ENTAGREEMENT 

STORE NUMBER; 1022 

. TIITS AGREEMENT, made this ~ay of Ma;, 2004 byand between City of San Francisco. 
Downtown Parking Corporation. a California nonprofit corporation (herein "Landlord") and Sprint Spectrum L,P., a 
Delaware limited partnership (herein 'Tenant"). 

WITNESSETH: 

"WHEREAS, Landlord and Tenant have entered into that certain Lease dated February 18, 2004 ('Lease") 
for a 1,625 square feet retail store located in the City of San Francisco, County of San Francisco,· State of 
California, and 

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of the Tenn 
of the Lease. · · 

NOW, THEREFORE, in consideration of the Premises as described in the Lease and the covena:nts set · 
. forth therein, Landlord and Tenant agree as follows: · 

(a) The Initial Term of the Lease commenced on May 8, 2004. 

(b) The Initial Tenn of this Lease shall expire cinMay 31, 2009. 

(c) Tenant has.two (2}.option(s) of five (5) years which is to be exercised by the presentation of notice to 
Landlord by no later than one hundred eighty (180) days, prior to the expiration date. 

( d) The Rent Commencement Date under the Lease Agreement is May 8, 2004. 
Days:24-
(i) Prorated Rent: $ 4,717.74· 

· ( e) Monthly· rents payable daring 'the first Lease Year are as follows: 

(i) Miniriium Rent: . $ 6,093.75 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement-as of the day and year first 
above Written.. . 

LANDLORD: 
CITY OF SAN.FRANCISCO DOWNTOWN PARKING CORP . 

. By:__..~~(?_~\~----'----· . --. 

Its: ac:~~ V\A.o.v~ 

ARN 121810 
PRN285407 
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~ .. · .. :·· ~. 

Landlord: 

Tenant: 
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SHOPSATYERBABUENA 

LEASE 

. CITY OF SAN FRANCISCO DOWNTOWN 
PARKING CORPORATION, a California 
nonprofit corporation: 

and 

SPRINT SPECTRUM, L.P ., 
a Delaware limited partnership 
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SHOPSATYERBABUENA 

LEASE 
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SHOPSATYERBABUENA 

LEASE 

nns LEASE C'Lease'') is entered into by and betWeen the landlor~ and tenant 
specified in the Basic Lease Information (he:reina:fter "Landlord" and "Tenanf', respectively) as 
of the date ("'Lease Date'') speCified in the Basic Lease Information. 

Date: 

Landlord: 

Tenant: 

· Tenant's Trade Name: 

Retail Center: 

Premises: 

Floor Area of Premises: 

42979/1009 
1/21/04/LPS/254843.7 

BASIC LEASE INFORMATION 

This Lease is dated as of ~ ~ 
2004, which is the date thatitb:; een 

. approved by the Director of Property of the. 
· City and County of San Francisco and set forth 
beneath his or her signature below 

City of San Francisco Downtown Parking 
Co:rporation, a California nonprofit corporation 

Sprint Spectrum, L.P., a pelaware limited .· 
p~rship 

Sprint PCS, Sprint Communications Store or 
such other "trade name as the original Tenant 
named above is then using in a majority of its 
retail outlets in California 

Shops at Yerba Buena 

San Francisco, CGllifomia 

Suite F in the Retail Center, as further 
. describedinArticle l(a) hereof 

1 

Approximately one thousand six hundred 
twenty-five (1,625) square feet 
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Rent Commencement Date: The earlier of (a) the date that Tenant opens for 
business. to the public in the Premises or 
(b) ninety (90) days following the date upon 
which both of the following have occurred: 
(i) this Lease has been fully executed by and . 
delivered to the parties hereto~ (ii) the Premises 
have been tendered to Teillm.t with Landlord's 
Work (as hereinafter defined) substantially 
completed such that the Premises are Ready for 
Occupancy (as hereinafter defined), which 
tender shall be made by written notice to 
Tenant in accordance with Article 27 hereof 

· Term Commencement Date: The Lease Date 

Term Expiration Date: The last day of the sixtieth ( 60~ month 
following the month in which the Rent 
Commencement Date occurs 

Options to Extenci: Two (2) options to extend the Term by five (5) 
years each 

Permitted Use: Tenant shall use the Premises solely for the 
retail display and sale ofwiieless and wire-line 
con:imunication devices, equipment, items and 
related accessories and services. 

Annual Rental: $45.00 per square foot of Floor Area of the 
Premises per year ($3.75 per square foot per 
month); subject to increase as set forth in 
Article 2(c) . 

Tenant's Cost Proportionate Share: A;3 determined in accordance with 
. Articles l(a)(ili) and 5(e) hereof 

Teilant's Minimum Commercial General Two Million Dollars ($2,000,000.00) 
Liability Insurance (combined single) Limit: 

Tenant's Minimum.Employer's Liability Five Hundred Thousand Dollars ($500,000.00) 
Insurance Limit: 
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Tenarit's Address for Notices: 

Landlord's Address for Notices: 
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Sprint Spectrum, LP. 
6391 SprintPark:Way 
Mail Stop: KSOPHT0101-Z2000 
Overland Park, KS 66251-2000 . 
Attention: Retail Reai Estate Notices, 
ARN#121810 

WITH COPIES TO: 

Sprillt Law Department 
6391 Sprint Parkway 
Mail Stop: KSOPHT0101-Z2020 

. Overland Park, KS 66251-2020 
Attention: Real Estate Attorney, 
ARN#121810 

City of San Francisco 
· Downtown Parking Corporation 
833 Mission Street 

· San Francisco, CA· 941 ()3 . 
Attention: Corporate Manager 

City of San Francisco 
Downtown Parking Corporation 
833 Mission Street 
San Francisco, CA 94103 
Attention: President 

WTIH COPIES TO: 

Greene Radovsky Maloney & Share LLP 
Four Embarcadero Center, Suite 4000 

· San Francisco, California 94111-4106 
Attention: Laird P. Steverango 

3 

Director of the Parking Authority 
the City and County of San Francisco 
25 .Van Ness Avenue, Suite 410 
San Francisco, CA 94102 
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Landlord's Address For Rental Payments: 

Landlord's Broker: 

Tenant's Broker:· 

Security Deposit: 

Advance Rent: 

Interest Rate: 

Real Estate Division 
Office of the Director of Property 
The City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

·city of San Frandsco 
Downtowir Parking Corporation 
833 Mission Street 
San Francisco, CA 94103 
Attn: Retail Center Manager 

Colliers International 

Colliers International 

NONE 

$6,093.75 

The lesser of (i) two percent. (2%) per annum· 
above the then-current "prime rate" or 
"reference rate" charged by Bank of America, 
.or its successor, or (ii) the maximum rate 
permitted by applicable law. · 

In the event of any conflict between this ·Basic Lease .Information and the other 
terms of this Lease, the other terms of this Lease shall control. 

Article 1 - Premises, Tenn; Use and Construction of Improvements 

(a) (i) Landlord leases to· Tenant and Tenant leases from Landlord the 
premises (the "Premises") shown cross hatched on the site plan ("Site Plan") attached 
hereto and incorporated herein by reference as Exhibit "A", located in the Shops at Y erba 
Buena ("Retail Center") consisting of {A) certain retail spaces and storage areas 
("Tenant Spaces") situated on the ground floor of the parking structure located in the 
City and County of San Francisco, California, on Mission Street between 4th Street and 
5th Street (the "Structure"), which Tenant Spaces are outlined on the Site Plan. together 
wi;th (B) the Common Areas (as hereinafter defined). The boundaries of the Premises . 
shall consist of (1) the exterior face of exterior walls, (2) the centerline of any party walls, 
(3) the Structure's exterior building line with respect to the storefront and (4) the 
unfinished interior surface 9f the slab :flooring and ceiling. The area contained in the 
Premises fa set forth in the Basic Lease Information. The Site Plan is for informational 
purposes only, and is not a warranty, representation or agreement on the part of Landlord 
that the Retail Center will be exactly as indicated on such exhibit, will be continuously 
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occupie~ throughout the Term (as hereinafter de:fmed) or that the other tenants or 
occupants of the Retail Center, if any, which now occupy space in the Retail Center will 
remain occupants of the Retail_" Center throughout the Term. Upon Landlor4's substantial 
completion of its construction obligations, if any, for the Premises ("Landlord's Work", 
as more particularly described ill Exhibit "B") such that the Premises are Ready for 
Occupancy, Tenant shall. accept the Premises (including any mechanical, electrical, 
plumbing or fire protection systems) in an "as is" condition; provided, ~owever~ any" 
Landlord's Work shall be performed in accordance with Exhibit B and all Requirements 
(as hereinafter defined) applicable to Landlord's Work. ·Tenant acknowledges and agrees 
that any portion of Landlord's Work identified in Exhibit "B" as "existing" or "as is" 
shall be delivered to Tenant in its "as is, where is, With.all faults" condition on the Term 
. Commencement Date and Landlord expressly disclaims any representation or warranty 
concerning the condition thereof including, without limitation, whether such portion of 
Landlord's Work complies with applicable Requirements." Notwithstanding the 

· foregoing, Landlord shall perform that portion of Landlord's Work to be constructed or 
installed after the Te.rm Commencement Date, in accordance with and as described in . 
Sections LB.3.a and I.B.5.c. of Exhibit "B" and.in accordance with all applicable 
Requirements. The term "Ready for Occupancy" means that Landlord has substantially 
completed Landlord's Work and that such work shall be deemed complete, 
notwithstanding the fact that minor details of construction or mechanical adjuSt::ments · 
which do not materially interfere with Tenant's Work (as defuied in Exhibit "B") remain 
to be performed (items noTin.ally referred to as "punch-list" item5). The Premises shall be 
deemed Ready for Occupancy even if certain other portions of the Retail Center have not 
been fully completed, provided.Such incomplete portions do not materially interfere with 
Tenant's efficient conduct ofits busmess. Subject to the correction by Landlord of the 
punch-list items, Tenant shall be obligated to accept the Premises at such time as the 
Premises are Ready for Occupancy, so long a$ Landlord's Work is substantially in 
conformance with the provisions of Section I of Exhibit "B." It is Tenant's obligation to 
determine whether the Premises comply with those govern.mental laws and regulations 
applicable to Tenant's intended use of the Premises. Landlord makes no warranty as to 
the Premises' suitability for any particular use: 

(ii) ~andlord holds possession of the Pr~mises under that certain Fifth 
and Mission Public Parking Garage Lease dated as of April 1, 1992, by and between The 
City and County_ of San Francisco, a California municipal corporation ("City"), as 
landlord, and Landlord, as tenant (the "Master Lease") a copy of which is attached 
hereto as Schedule 1 and incorporated herein by this reference. The leasehold of Tenant 
under this Lease is subject to, and Tenant shall (A) comply with and perform, all of 
Landlord's obligations under the MasterLease as they relate to Tenant's use of the 
Premises (other than the payment of rent or other charges payable by Landlord . 
thereunder or any Landlord repairs or maintenance obligations as set forth herein) and 
(B) not perform, or caused to be performed, any act in violation of the.Master Lease. 
Notwithstanding the foregoing, ifany provision of this Lease is :inconsistent with any 
provision of the Master°Lease as it relates solely to the Premises (other than rents owed or· 
Tenant's obligations pursuant to the terms.hereof), the Master Lease shall control. 

42979(1009 
. 1/21/04/LPS/254843.7 

5 

757 



(iii) As soon as-practicable after the execution of this Lease and 
substantial completion of Landlord's Work hereunder, Landlord shall cause its space 
analyst to compute the Floor Area of the Premises and shall inform Tenant of the Floor 
Area of the Premises as well as the calculated amounts for the Annual Rental and 
Tenant's Cost Proportionate Share by a supplemental :inst:ru.ment memorializing such 
matters. The term "Floor Area" sJiall mean {l) with respect to the Premises or any other -
portion of the Retail Center, the actual number of gross leasable square feet of floor space 
within the exterior face of exterior walls (except party walls, in which case the center 
thereof shall be used and except with respect to all storefronts, as to which the Structure's 
exterior building line shall be used) and (2) with respect-to the Structure, the actual 
number of gross square feet of floor space within the exterior building line. No­
deductions shall be made from "Floor Area" computed under the foregoing definition by 
reasons of interior walls, columns, stairs, escalators~ elevators, conveyors or other interior 

-construction or equipment. The term "Floor Area" shall not include: 

(A) Parapets; 

(B) Surface finishes of and/or architectural ornainentation applied to 
exterior walls; 

(C) Canopy overhangs; 

(D} Utility and/or mechanical equipment vaults, rooms or areas 

(E) Any service delivery facilities, including docks and/or canopies,_ 
located outside of exterior walls; 

(F)- Exterior stairways and ramps; 

(G) Floor space of any structures used exclusively for the maintenance 
of the Common Areas; and 

(H) Floor space occupied by any truck "timnels arid ramps, or truck 
loading and unloading, truck parking or truck turnaround facilities. · 

Landlord's space_ analyst's computation of the Floor Area of the Premises shall be 
binding on Tenant. 

(b) This lease shall be effective upon execution and the ten:n of this Lease (the 
"Term") shall commence upon the-Term Commencement Date set forth in the Basic Lease 
Informa,tion and shall end on the Term Expiration Date specified in the Basic Lease Information, 
Unless-extended or sooner terminated as set forth herein. As soon-as the Rent Commencement 
Date has been determined, the parties shall execute a supplemental instrument memorializ;ing the 
Term Commencement Date, the Rent Commencement Date and the Tenn Expiration Date. 

_ (c) The Premises shall be used and occupied only for the Permitted Use and under 
the trade name specified in the Basic Lease Information and for no other purpose. and under no 
other trade name whatsoever. Under no circumstances whatsoever shall the Premises be used in 
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contravention of the "List of Use Restrictions" attached hereto as Schedule 2, which list may be 
ainended from time to time in Landlord's sole and absolute discretion. 

( d) The Premises shall be improved in accordanc~ with the provisions of 
Exhibit "B". 

Article 2 - Rental 

(a) Commencing on the Rent Commencement Date, but subject to the provisions · 
of Article 2(d) below, Tenant shall pay as rental for the use and ~ccupancy of the Premises, at the 
times and in the manner hereinafter provided, without deduction or set-off of any kind, the 
Annual Rental as set forth in the Basic Lease Information and as subsequently adjusted pursuant 
to this Article 2. The Annual Rental shall be payable in twelve· (12) equal monthly instalIIDents, 
in advance, upon the first day of each month during the Term, commencing on the Rent· 
Commencement Date. If the Rent Cqmmencement Date is a day other than the first day of a 
month, then the monthly installment of the Annual Rental and all other rents payable by Tenant 
for the period from the Rent Commencement Date until the first day of the month next following 
shall be prorateq, at the rate of one-thirtieth (1/30th) of such monthly installment per day, and 
paid on the Rent Commencement Date. All rentals and other sums due hereunder shall be paid 
or mailed to ·Landlord's address for rental payments set forth in the Basic Lease Information or to 
such other payee or address as Landlord may designate, in writing, to Tenant No rental or other 
sums due herennder shall be ·deemed paid until acfualiy received by Landlord. 

(b) Within fifteen (15) days of receipt by Tenant of a fully-executed counterpart 
of this Lease, Tenant shall pay to Landlord the sum specified :in the Basic Lease Information as 

. "Advance Rent". The Advance Rent shall be applied to Tenant's obligation to pay the Annual 
Rental for the first month or months. for which the Ann:ual Rental is due. 

( c) The Annual Rental shall n;_crease on the first day of the twelfth (12_th) calendar 
month following the Rent Commencement Date ("First Increase Date"). and on each 
anniversary of the First Increase Date during the Term, including any Option Term (as 
hereinafter defined) (each, including th¥ First Increase Date, an "Increase Date"), which 
increase shall be in the amount of two and one-half percent (2.5%) of the.Annual Rental in effect· 
immediately preceding each such Increase Date; provided, however, that the Annual Rentai upon 
the commencement of any Option Term shall be deter.mined in accordance with the terms of the 
"Addendum to Shops at Yerba Buena Lease - Options to Extend Term" attached ~ereto. · 

. (d) Notwithstanding any provision to the contrary in this Article 2, Tenant shall 
be entitled to a .credit against the Annual Rental payable hereunder, provided that no Event of 
Default (a.S herein?fier defined) has.occurred and is continuing herennder on any date that such 
credit is to be applied as hereinafter set forth, which cr~dit shall be in the aggregate amount of 
the product ·of (x) the number of square feet of Floor Area of the Premises and (y) Twenty-Eight 
Dollars ($28.00) (the "Rent Credit"). Subject to the provisions of this Article 2(d), a portion of 
the Rent Credit in an amount equal to twenty-five percent (25%) of th~ Rent Credit (each such 
portion the "Animal Credit"), shall be applied against Tenap.t' s obligation to pay installments of 
Annual Rental hereun.der as follows: (i) the first Annrial Credit shall be applied, following the 
application of the Advance Rent pursuant to. Article 2(b) above, agaillst those monthly 
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installments of Ailnual Rental first accruing after the Rent Commencement Date, prorated, as 
applicable, for any partial monthly installment of Annual Rental, and (ii) each of the second, · 
third and fourth Annual Credits sp.all be applied ratably against the first two (2) monthly 
installments of Annual Rental due on and first following, respectively, the First Increase Date 
and each of the two next following Increase Dates. If an Event of Default has o~curred and is 
continuing on any of the foregoing dates for. application ·of any portion of the Rent Credit,. the~ 
Tenant shall not be entitled to apply the otherwise applicable portion of th~ Rent Credit then or at 
any time thereafter during the Term. If this Lease is terminated by Landlord pursuant to . 
Article 19 hereof prior to the application of the entire Rent Credit, thenTenant shall not be 
entitled to any portion of the Rent Credit that would have been available after the date of 
termination, nor shall Tenant.be entitled to assert any right to such portion of Rent Credit which 

· would have accrued after such termination against any sums due Landlord. · The Rent Credit 
granted under this Article 2( d) is solely for the benefit of SPRINT SPECTRUM,. L.P .. and shall 
not be transferable to any assignee or subtenant other than a parent, subsidiary or affiliate of 
SPRINT SPECTRUM, L.P. 

Article 3 - Security Deposit 

[INTENTIONALLY O:MITTED] · 

· Article 4 -Taxes 

(a) Tenant recognizes and understands that this Lease. may create a possessory 
interest subject to property taxation and that Tenant may be subject to the payment of property 
taxes levied on such interest. · 

(b) Tenant agrees to pay taxes of any kind, including any possessory interest 
·· taxes, that may be lawfully assessed on the leasehold interest hereby created and to pay all other 

taxes, excises, licenses, penn.it charges and assessments based on Tenant's usage of the Premises 
. that may be imposed upon Tenant by law, all of which shall be paid when the same become due 

and payable and before delinquency. · 

( c) Tenant agrees not to allow or suffer a-lien for any such taxes to be imposed 
upon the Premises, the Retail Center, the Structure or upon any eqUipment or property located 
thereon without promptly discharging the same, provided that Tenant, if so desiring, may have 
reasonable opportunity to contest the validity of the same provided Tenant gives prior written 
notice of such contest to Landlord. · 

(d) San Francisco Administrativ~ Code Sections 23.38 and 23.39 require City to 
report certain information relating to this LeaJ?e, and ariy renewal$ thereof, to the San Francisco 
County A.Ssessor ("Assessor") within sixty (60) days after any such transaction, and that Tenant 
report certain information relating to any assignnient of, or sublease under, this Lease to 
Assessor within sixty (60) days after such assignnient or sublease transaction. Tenant agrees to 
provide, within thirty (30) days of receipt of a request therefor, l?Uch information as may be 
reasonably requested by Landlord to enable Landlord and City to comply with the fo~egoing 
reporting requirement, and any information required under the applicable Administrative Code 
Sections shall be deemed reasonable. 
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. . ( e) Tenant shall pay before delinquency all taxes or other impositions levied or 
assessed upon its trade fixtures, improvements, merchandise, furniture, equipment and other 
personal property in, on or _upon the Premises prior to delinquency, and shall deliver satisfactory 
evidence of such payment to Landlord upon Landlord's request. If any such items of property 
are assessed with property of Landlord, th.en such assessment shall be equitably divided by 
Landlord in good faith so that Tenant pays Tenant's equitable ·portion of such assessment. 

.Arlide 5 - Common Areas 

(a) The "Common Areas" shall consist of all sidewalks, canopies, washrooms, 
and other facilities available for joint use, qn a non-exclusive basis with patrons of the Structure, 
to all the tenants in the Retail Center, their empIOyees, agents, customers, licensees and invitees, 
including, without' limitation, any trash enclosure area in the StructUre designated by Landlord 
for use in collecting, sorting; compacting and/or disposing of trash generated by Retail Center 
tenants, all as they may from time to time exist and be available; provided, however, that the 
"C~mm.on Areas" shall not include (i) any parking areas or traffic lanes within the Structure, (ii) 
any portion of the Structure adjacent to the Retaii" Center but used exclusively in connection with 
Landlord's operation of such parking areas including, without limitation, parking entrances and 
exits, pay station lobbies and related display cases, or (iii) _any other portion of the Structure 
exclusive of the Retail Center ((i), (ii) and" (iii) collectively, the "Excluded Areas"). 

' 

(b) Subjeet. to th~ provisions of this Article 5, Landlord grants to Tenant, its 
subtenants, licensees, concessionaires, suppliers, business invitees, customers, agents, 

. representatives and employees, but only during the Term, the non~exclusive right, but not an 
easement, in common with others duly authorized by Landlord, to use.the Common Areas as 
they exist from time to time and the various portions thereof, respectively, for the uses and 
purposes p~rmitted by Landlord. It shall be the duty of Tenant to keep the Common Areas free 
and dear of any obstructions, bamcades or barriers placed or created by Tenant oi resulting from 
Tenant's operations or use of the Premises. 

(c) The Common Areas shall be subject to the exclusive management.and control 
of Landl,ord. Landlord shall have the right from time to time to designate, relocate and limit the 
use of particular areas or portions of the Common Areas~ to add to and delete areas therefrom 
and to establish, promulgate and enforce such reasonable and non-discriminatory rules and 
regulations concerning the Common Areas as it may reasonably deem necessary or advisable for· 

·the proper and efficient management, operation, maintenance and use thereof, and ·Tenant shall 
. comply with. the same. Landlord shall have the right to close temporatj.ly all or any portion of 
the Common Areas to such extent as may, in the sole discretion of Landlord, re necessary-to 
prevent a dedication thereof or the accrual of any rights in any person: 

(d) As used in this-Lease, the term "Common Area Costs" means the total actual­
cost of all items of expense relating to operating, ow:riing, managing, equipping, policing and 
protecting, lighting, repairing, replacing and maintaining the Retail Center. Any such costs and 
expenses incurred by Landlord for the Structure as a whole shall be equitably allocated by 
Landlord between the Excluded Areas and the Retail Center in Landlord's good faith.judgment. 
Such Common Area Costs shall include~ but not be limited to: · 
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(i) Management fees, wages, salaries and other compensation and 
benefits, as well aS any adjustment thereto, for employees, mdependent contractors and 

. agents of Landlord perforining work or furnishing services to or in connection with the 
operation of the Retail Center, but excluding compensation for any employees located 
off-site or not involyed _in the day-to-day management of the Retail Center. 

. . .. 
(ii) Costs of operating, cleaning, sweeping and maintaining sidewalks; 

maintaining and replanting planter boxes and landscaping; repairing and replacing 
landscape sprinkler systems, directional signs and other signs and markers,· fire protection 
systems, lights an.4 light standards (including bulb replacement), drainage systems and 

.. utility systems which do not exclusively serve a particular tenant; janitorial services; . 
operating and mailltaining Retail Center sigD.s inclucling, without limitation, the canopy · 
and/or storefront sign for the Premises; operating, maintaining and repairing any pµblic 
address system arni any security and/or alanri system. which does not exclusively serve a 
particular tenant,. inclucling, without limitation, the expenses attributable to the hiring of 
any security personnel for the Retail Center;· and any pest extermination services for the 

. Common Areas. 

(iii) Costs of repainting, replacing, maintaining and repairing any 
mechanical, plumbing, electrical, sprinkler systems, ceilings, floors, walls, lighting, 

· fixtures and equipmeut servicing or located in the Common Areas. 

(iv) Charges for electricity, w"ater, sewer, telecomniunication and other 
. utility services ·servicing tjie Common Areas (not to exceed the charges of the local utility 
provider). 

(v) Sales, use and excise taxes on goods and services to the. extent 
purchased by Landlord for use in the operation of the Retail Center. 

(vi) Subject to subsection (4) below, license, permit and inspection fees 
relating to the Retail Center. 

(vii) Costs of purchasing or renting mechanical equipment, supplies, 
tools, materials, and unifor:rris for Retail Center personnel. 

(viii) Reasonable fees and expenses for accountants or consultants 
retained, from time to time, if any, by Landlord for determining the allocation of various 
costs and expenses among tenants of the Retail Center. 

(ix) Costs of any capital improvements, equipment or devices installed 
or paid .for by LandJord to (A) confgrm y.jth any applicable Requirements including, but 
not limited to, ·the Americans With Disabilities Act or .(B) effect a labor saving, energy 
saving or other economy, amortized over the lesser of (1) ten (10) years, (2} the "pay 
back period" or (3) the useful life of srich capital improvement,, equipment or device (as 
reasonably determined by Landlord), as well as in~erest on the UJJ.amortized balance at the 
Interest Rate or such other rate as may have been paid by Landlord on borrowed funds. 
The "pay back period" shall be the period within which the anticipated savings from the 
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use of such capital improvement, equipment or device, as reasonably determined by 
Landlord, will equal the cost of the subject c:apital improvement, equipment or deviC¥. 

(x) Depreciation or amortization of the costs of materials, tools, 
supplies and equipment purchased by Landlord to enable Landlord to supply services to 
the Retail Center which Landlord might otherwise contract for with a third party where 
such depreciation and amortization yvo~d otherwise have been included in the charge fqr · 
such third party's services. · 

(xi) Costs and expenses. of complying With air, water and noise quality 
· and/or control statutes, laws, codes, rules and regulations, including, without limitation, 

statutes, laws, codes, rules and regulatjons relating to toxic substan:ces and/or hazardous 
wastes. 

(xii) Mass transit taxes, fees and charges, and business and/or rent 
taxes, fees _and charges. 

(xiii) Premiums, deductibles, self insurance, costs of adjustment and all· 
other insurance costs incurred by Landlord 

Notwithstanding the foregoing, "Common Area Costs" shall not include the following, 
·except as oth.erwi1>e expressly provided in this Article 5: . 

(1) legal fees, brokerage-fees, leasing commissions, advertising 
costs, promotional expenditures, architectural and engineering fees, and other similar expenses 
incurred in connection with. the leasing of Tenant Spaces in the Retail Center; 

(2) costs incurred due to a violation by Landlord of the terms 
and conditions of any lease with any :tenant <?f the Retail Center or any violation by Landlord of 
law; 

(3) legal fees, accounting fees, professional expenses and 
other related costs incurred in connection with disputes with tenants of the Retail Center or 
associated with the enforcement of the terms of any.leases with such tenants (including, without 
limitation, unlawful detairi.er proceedings or proceedings for the collection of rent); 

( 4) costs (including pennits, licensing and inspection fees) 
incurred in renovating or otherwise improving or altering space for tenants in the Retail Ce~ter 
and including such renovations to any vacant space in the Retail Center available or intended to 
be made available for leasing; 

'" i-· 

(5) costs related to any improvement to, or construction, 
alteration or repair of the Excluded Areas or any part thereof, excepting therefrom those costs 
incurred by Landlord in the performance of its obligations under Article 9( a) below. 

(e) Effective on the Rent Commencement Date, Tenant shall pay to Landlord, 
upon demand, but not more often th.an once a month, a share of the Common Area Costs (based . 
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on Landlord's reasonable, good faith estimates and subject to adjustment from time to time, as 
hereinafter provided), which share ("Tenant's Cost Proportionate Share of Common Area. 
Costs") shall be equal to the product which results by multiplying (i) Common Area Costs by (ii) 
the percentage that the Floor Area of the Premises is of the Floor Area of all Retail Center stores 
constructed·and available fqr lease in the Retail Center froni tinieto time ("Tenant's Cost 
Proportionate Share"). Tenant's CoSt Proportionate Sbare is subject to change from time to 
time proportional to changes in the aggregate Floor .Aiea of the Retail Center. 

(f) At least once a year, concurrently with the :fuffiishing of such statement to the 
other tenants of the Retail Center, Landlord shall furnish to Tenant a reasonably detailed 
statement showing the total Common Area Costs for the calendar year just expired, the. amount 
of Tenant's Co_st Proportionate Share of Common Area Costs and payments made by Tenant 
during such calendar year. Landlord's failure to deliver any such statement shall not coristitute a 
waiver of Landlord's right to later either bm Tenant for any balance due or, in lieu thereof, to 
subsequently adjust Tenant's Cost Proportionate Share to recoup the entire amount owed to 
Landlord for any particular year .unless such ·failure shall extend beyond 365 days following the 
end of the applicable calendar year, in which case, any such balance due shall be waived and 
discharged. If Tenant's Cost Proportionate Share of Common Area Costs for such calendar year 
exceed Tenant's payments in accordance with Article 5(e) above, Tenant shall pay the deficiency 
to Landlord within twenty (20) days after receipt· of such statement If Tenant's payments in 
accordance with Article 5( e) above. exceed Tenant's Cost Proportionate Share of Common Area 
Costs, as showri on such statement, Tenant shall receive a credit against rental payments next 
thereafter becom.ID.g due under this Lease, provided that, if the Term has expired, such excess 
shall promptly be refunded to Tenant 

(g) The annual detemrination and statement of Common Area Costs shall be 
made by or verified by.an accounting or auditing_o:fficer of Landlord . 

. (h) Notwithstanding the availability of the Common Areas as they may from time 
to time exist and be available for the common benefit of all the tenants in the Retail Center. 
Landlord shall have the right to permit entertainment events aild the placement of advertising and 
other displays in the Common Areas, which activities and uses may be of a temporary and/or· 
permanent nature; provided, however, such activities shall not directly, materially obstruct 
visibility of, or directly, materially, adversely affect access to and :fyom the Premises through, the 
existing storefront entrance. · 

(i) Notwithstanding anything to the contrary in this Article 5 or elsewhere in this 
Lease, Landlord shall not directly, :ri:laterially obstruct visibility of, or directly, materially, 
adversely affect access to and from the Premises through, the eiisting storefront entrance. The 
foregoing shall not be deemed to prohibit or otherwise restrict the placement by Landlord of 
plantings, seating; directories, and other Retail Center amenities in the Cofillllori Areas adjacent 
to or in front of the Premises, provided doing so does not directly, materially obstruct visibility 
of, or directly, materially, adversely affect access to and from the Premises through, Tenant's 
existing storefront entrance. Moreover, the foregoing provisions of this paragraph shall not 
ai:>ply in instances whe:re access or visibility is temporarily affected as a result of repairs, 
remodeling, renovation or ·other construction. · · 
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(j) Notwithstanding any contrary provision of this Lease, if Tenant is prevented 
from lising for the conduct of its.business, and does not use for the conduct of its business, the 
Premises or any material portion thereof, for seven (7) consecutive business days (the 
"Eligibility Period';) as a result of (i) any construction, repair, mairi.tenance or alteration 
performed, by Landlord after the Rent Commencement Date and not necessi~ted by the 
negligence or willful misoonduct of any Tenant Party (as hereinafter defined), or (ii) the failure 
in any material respect of Landlord .or its agents or contractors to proVide to ~e Premises any of 
the utilities and services required to be provided under this Lease (including_Article 6(a) below) 
and not caused by the negligence or willful misconduct of any Tenant Party or otherwise due to 
the occurrence of a casUalty or condemnation or Unavoidable Delays (as hereinafter defined), 
(iii) any failure to provide access to the Premises and not caused by the negligence or willful . 
misconduct of any Terumt Party or otherwise due to the occurrence of a casualty or . 
condemnation or Unavoidable Delays, or (iv) because of the presence of hazardous inaterials or 
substances in, on or around the Retail Cente:r, the Common Areas, the Structure, the Premises or 
the re;tl property on which such improvements are Ioc~ed (the "Real Property"), which were 
not caused or introduced by any Tenant Party and.which hazardous materials or substances pose 
a significant health risk to occupants of the Premises, then, in any and all such events, Tenant's 
obligation to pay Annual Rental, Tenant's Cost Proportionate Share of Common Area Costs and 
taxes shall be abated or reduced, as the case may be, :from and after the first day following the· 
last day of the Eligibility Period and continuing for such time that Tenant continues to be so 
prevented from using for the conduct of its business, and does not so use for the conduct of its 
business, the Premises or a material p·ortion thereof, in the proportion th3.t the Floor Area of the 
portion of the Premises that Tenant is prevented from using, and d_oes not so use, bears to the 
toial Floor Area of the Premises. The te:rm "Tenant Party" shall mean Tenant and any 
subtenants or occupants of the Premises and their respective agents, contractors, subcontractors, 
employees, invitees or licensees. The term "Unavoidable Delays" shallmean Landlord's 
inability to fulfill or delay in fulfilling ·any of its obligation.S under this Lease ezjJressly or 
impliedly tO be performed by Landlord· or Landlord's inability to make or delay in making any 
repairs, additions, alterations, improvements or decorations or Landlord's inability to supply or 
delay in supplying any equipment or fixtures, if Landlord's inability or delay is due to or arises 
by reason of strikes, labor troubles or by accident, or by any cause whatsoever beyond 
Landlord's reasonable control, including governmental preemption in connection with a national 
emergency, ;Requirements or shortages, or unavailability oflabor, :fuel, steam, water, electricity 
or materials, or delays caused by Tenant or other tenants, mechanical breakdown, acts of God, 
enemy action, civil commotion, fire or other casualty. ' 

Article 6 - Utility Services 

(a) Tenant, at its sole cost, ·Shall arrange for, and contract directly.with, the 
applicable utility service provider to deliver any and all gas, telecommunications, telephone and 
alJ other utilities excei)t for electricity and, ·except as· otherwise provided ill.this Artide 6(a), 
water (including sewer) required by Tenant for its use in the Premises. If Tenant desires water 
service for the Premises, then Tenant shall, at its sole cost and expense and in accordance with 
the provisions of Exhibit "B" either (i) connect to.the existing one inch (l ") domestic water 
supply line locat~d under the Premises ("Structure Water Line") or (ii) if Tenant desires 
domestic water service through a supply line exceeding a one inch {l ") diameter, contract 
directly with the applicable utility service provider. If Tenant desires to connect to the S~cture 
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Water Line in accordance With clause (i) of the preceding sentence, then Tenant shall notify 
Landlord in writing of such election concurrently with Tenant's delivery to Landlord of Tenant's 
executed counterparts of this Lease. In such event Landlord shall .install, at Landlord's cost and 
expense as part of Landlord's Work, a submeter for such water service (the "Water 
Submeter") .. Tenant shall maintain any such Water Submeter in good operating condition at 
Tenant's sole cost and expense. All water utility service provided to the Retail Center through 
the Structure. Water Line shall be contracted for by Landlord. The cost for all water consumed 
on the Premises (including related sewer charges) as measured by such Water Submeter; if any, 
shall be billed to Tenant periodically by Landlord, consistent with the periodicity of billings. 
received by Landlord from the applicable utility provider, and Tenant shall pay all such costs as 
additional rental hereunder within ten (10) days of the date of Landlord's invoice therefor, 

. provided '(enant's.chal:ge shall not exceed the charge thrrt woUld have been assessed had such 
charge been billed by the applicable utility provider directly to Tenant. For electricaI serviGe, 
Tenant; at its sole cost, shall arrange for, and contract directly with, the San Francisco Public · 
Utilities Commission (the "PUC") including, without limitation, arranging with the PUC for the 
installation of a meter or meters for electrical service to the Premises in accordance with Exhibit 
"B". 

(b) Subject to the provisions of Article 9(a) concerning Landlord's repair . 
obligations concerning such utility lines, Landlord shall not be liable to Tenant in damages or 

·.otherwise, i~utilities are interrupted or te~ated becailse of Landlord's repairs, installations or 
improvements to the Common Areas, or any other cause whatsoever except for Landlord's 
intentional interruption or termination of utilities other than in connection with any such repaiis, 
installations or improvements, nor shall any such interruption or termination relieve Tenant of 
-the performance of any of its obligations hereunder or be construed as a cons1ructive or actual 
eviction of Tenant frol;ll the Prem1ses. No such interruption or termination shall entitle Tenant to 
terminate this Lea.Se or stop making any rentiil, additional rental,. or other payments due 
hereunder, except as otherwise specifically provided in Article 5(j) hereof. · 

{ c) If any governmental entity promulgates or revises any statute, ordinance or 
building, fire or other code, or imposes mandatory controls or guidelines on Landlord or the 
Retail Center or any part thereof, rela~g to the use or cons~rvation of energy, water, light, 
telecommunications services or electricity or the provision of any other utility or service · 
provided with respect to this Lease, or if Landlord is required to make alterations to the Retail 
Center in order to comply with such mandatory controls or guidelines, Landlord shall comply 
with such mandatory controls or guidelines, or make such alterations to the Retail Center. 
Neither such compliance nor the making of such alterations shall in any event entitle Tenant to 
any damages, relieve Tenant of the obligation to pay any of the sums due hereunder, or constitute 
or be construed as a constructive or other eviction of Tenant. 

( d) Tenant shall, on a periodic basis and no less :frequently than reasonably· 
required by Landlord from time to tinie, remove all trash and garbage from the Premises and 
deposit same in the trash compactor for the Retail Center (the "Co:mpactor") located in the trash 
enclosure area (the ''Trash Enclosure") on the Minna Street side of the Structure. Tenant shall 

· also (i} separate ·all recyclable materials for collection as required by local ordinances or the trash 
collection contractor servicing the Retail Center and (ii) deposit such recyclable materials in the 
Trash Enclosure. Landlord shall contract for .the regular removal of trash from the Compactor 
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and of recy~lable materials from tlie Trash Enclosure, and shall bill Ten~t monthly for Tenant's 
share of the cost of trash compaction and such removal, which share shall be (x) detena.med by 
Landlord, in Landlord's good faith judgment, based on Tenant's· use of the Compactor through 
the current key card system that permits Tenant to use the Compactor or (y) as· equitably 
deterlnmed by Landlord, in Landlord's good faithjudgment, based on Tenant's use of the 
Compactor should such key card system no longer be in use;. which determination· shall be 
binding on Tenant, and Tenant"shall pay all sums invoiced within twenty (20) days. Tenant shall 
ensure that (A) all of non-recyclable portion of its trash is deposited in the Compactor and not 
strewn on the grorind adjacent thereto, (B) the recyclable portion of its trash is deposited in any 
applicable recycling bins located in the Enclosure Area or otherwise in the manner designated by 

· Landlord from time to time and (C) the Compactor is operated by Tenant in the manner 
designated by Landlord from time to tlnie . 

. Article 7 - Additional Construction . 

Subject to the terms of Article 5(j) hereof, Landlord shall have the right, at 
all times and from time to time throughout the Term, to: 

(i) alter the boundaries, change the area, size, level, location and/or 
arrangement of the Retail Center or any part thereof other than the Premises, including, 
without limitation, the Common Areas; · 

(ii) construct other structures or improvements in the Common Areas 
(including, without limitation, kiosks), other portions of the Retail Center, and in the 
Structure and make alterations and additions thereto, or re-arrangements thereof: 
demolish parts thereof and/or construct additional buildings or facilities adjoining or 
proximate to the Retail Center, 

(iii) make changes and additions to the pipes, conduits and ducts or 
other structural and nonstructural installations in the Premises where desirable to serve 
the Common Areas, other premises ln. the Retail Center, or the Structure or to facilitate 
expansion or alteration of the Retail Center and/or the Structure (including; without 
limitation, the constriictiori .and erection of columns and support facilities; provided, 
however, the Floor Area of the Premises ~ be remeasured by Landlord accordingly 
and an amendment to this Lease memorializing such change shall be entered into by 
Landford and Tenant), but sball not unreasonably interfere with the use and enjoyment of 
the Premises beyond the extent necessarily incid~ntal to such changes, addition.S and 
installations, and shall promptly repair any dam.age to the Premises arising in the course 
of such changes and additions; · 

(iv) add additional real property to the Retail Center and/or Structure or 
remove real property therefrom; 

(v) temporarily obstruct or close off the Common Areas or any parts · 
thereof for purpose of maintenance, repair, construction or ·expansion of the Retail Center 
and/or Structure~ and· 

(vi) grant easements iri, on or across the Retail Center. 
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Article 8 - Subordination and Attornment 

(a) This Lease shall be subject to and subordinated at all times to: (i) ail ground 
or :underlying leases which are now or may hereafter be executed affecting the Retail Center 
and/or the Structure· (including, without limitation, the Master Lease), ami (ii) the lien of all . . 

mortgages, deeds of trust and public :financing inden,tures in any amount or amounts whatsoever 
now or hereafter placed on or against all or a portion of the Structure.and/or the Retail Center or 
Landlord's interest.or estate therein including, without limitation, that certain Indenture dated as 
of February 1, 1993, by and between Landlord and Bank of America National Trust and Savings 
Association, Trustee, as amended, respecting City of San Francisco Downtown Parking 

· Co.rporati.on Parking Revenue Bonds, including $15,800,000Series1993 Bonds (any, a 
. "Lender's Lien"), all without the necessity of having :further instruments.executed on the part of 
Tenant to effectuate such subordination. ·Notwithstanding the foregoing, in the event of a (1) 
foreclosure of any Lender's Lien or of any other action or proceeding for the enforcement 
thereof; oi of any sale thereunder, and if such Lender's Lien so provi_des, or (2) termination of 
the Master Lease, however such termination is caused, this Lease shall not be barred, terminated, 
cut off or foreclosed, nor shall the rights and possession of Tenant hereunder be disturbed if there 
is no Event of Default hereunder or ariy circumstances which, with the passage of time, would 
conStitute ari. Event of Default hereunder but for Landlord's inability as result of applicable law 
fo sen4 a notice to Tenant respecting such default, and Tenant shall attorn tO, as applicabl~, the 
purchaser at such foreclosure· sale or other action· or proceeding, or City, or, if requested by any 
srich purchaser or City, enter into a new lease with such purchaser or City, as applicable, for the 
balance of the Term then remaining, upon the same terms and provisions as are contained in this 
Lease modified, with respect to ·any such attornment to City, to indude any additional provisions 
required by City~ in its sole discretion, to reflect City policies relating to City-owned propertj. 
Promptly following any such attornment to City, Tenant and Landlord shall execute an 
amendment to this Lease incorporating any such additional.provisions into this. Lease. Tenant 
shall execute and deliver within ten (10) days after demand such further documents or . 
instruments eVidencing the subordination of this Lease to such ground or u:iiderlying leases and 
to any such Lender's Lien as may reasonably be required by Landlord or by any lender or ground 
lessor. Except with ·respect to Cicy, upon written request by Tenant, Landlord shall exercise 

· commercially reasonable efforts to obtain from any ground lessor under a ground lease, 
mortgagee under a mortgage, or beneficiary under a deed of.trust affecting the Retfill Center a 

·· nondisturbance agreement in favor of Tenant on such ground lessor's, mortgagee's or 
beneficiary's commercially reasonable form, provided, Landlord's failure to obtain any such 
nondisturbance agreement shall not constitute a condition to the effectiveness of this Lease, nor a 
default hereunder, nor shall such failure relieve Tenant of the obligation to fully and tlmely 
perform its obligations hereunder. Tenant acknowledges that, if City's Director of Property 

· approves this Lease. in accordance with Article 56 belo~, which approval will be evidenced, if at 
. ·.all, by his/her signature below, such approval sh~. constitute City's_agrei::ment to be bound by 

the foregoing nondisturbance provision. 

(b) Notwithstanding anything to the contrary set forth above, any beneficiary 
under wy deed of trust or mortgagee under any mortgage may at any time subordinate its deed 
of trust or mortgage to this Leruie in whole or in part, without.any need to obtain Tenant's 
consent, by execution of a written document subordinating such deed of trust or mortgage to this 
Lease to the extent set forth in such document and thereupon this Lease shall be deemed prior to · 
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such deed of trust or mortgage to the extent set forth in such document without regard to theii:­
respective dates of execution; delivery and/or recording. fa that event, to the extent set forth in 
such document, the beneficiary under such deed of trust or the mortgagee lmder such mortgage 
shall have the same rights with respect to this Lease as would have existed if this Lease had been 
executed aµd a memorandum thereof recorded prior to the execution, delivery and recording of 
such deed of trust or mortgage. -

Article 9 ~ Repairs and Maintenance 

_ (a) Except as set forth in Article 9(b) below, Landlord $all repair and maintain -
the foundations, common utility lines and/or sprinkler mains, if any, and structural portions of 
the Retail Center, but Landlord shall not be liable to Tenant for any damage caused by the- same 
being or becoming in need of repair or maintenance until Landlord has had a reasonable 
opportunity to repair the same after being notified of the need for f!UCh repair. Reimbursement of 
the cost of such work shall be governed by the provisions of Article 5. 

_ (b) Tenant shall, at all times to Landlord's reasonable satisfaction and at Tenant's 
exPense; keep all parts of the Premises, other than those to be_ repaired and/or maintained by 
Landlord, in<?llliling, as applicable, Tenant's heating, ventilation and cooling ("HV AC") 
equipment, utility lines within the Premises and exclusively serving the Premises, and all 
equipment, fixtures, floor coverings and plate glass in good order and repair and in a clean, 
sanitary and -safe condition and in accordance with all applicable laws, ordinances, orders, rules, 
regulations and requirements of (i) federal, state, county, municipal and other governmental or 
quasi-governmental agencies having or claiming jurisdiction over the Premises or the Real 
Property; (ii) the insurance underwriting board or insurance inspection bureau having or claiming 
jurisdiction; and (iii) all insurance companies insuring all or any part of the Premises or 
improvements or both ((i), {ii) and (iii), collectively, "Requirem_ents"). Tenant shall, at . 
Tenant's expense, maintain a contract for the regular repair and maintenance of the HV AC 
system with a contractor approved by Landlord in writing, such approval not to be unreasonably 
withheld. 

(c) If Tenant refuses or neglects to make repairs and/or maintain the Premises, or 
any part thereof, in a :first class condition (including, without limitation, any failure by Teruint to 
keep the Premises free of vennin or any other pests), Landlord shall have the right to make such 
repairs or perform such maintenance on behalf of or for the account of Tenant (i) immediately, in 
the event of an emergency or (ii) upon ten (10) days' written notice of its election to do so, in 
non-emergency circumstances, if Tenant does not commence to make such repairs and/or 
perform such maintenance during such ten- (10-) day period, or if Tenant after commencing 
same fails to diligently prosecute the same to completion. In any such event, the direct, actual 
cost of such work together with any incremental property management costs actually incurred by 
Landlord (not to exceed five percent (5%)-of the cost of such work) shall be paid for by Tenant 
as additiori.al rental within twenty (20) days_ of receipt of an invoice therefor. In addition, subject 
to any applicable waiver of subrogation provision contained in this Lease, Tenant shall reimburse · 

_ Landlord, within twenty (40) days after receipt of invoice therefor, for the eost of any and all 
__ mechanical system, telecommunications facilities and/or structural repairs or replacements 

-necessitated or occasioned by the acts, omissions or negligence of Tenant or any person claiming 
through or under Tenant, or any of its servants, employees, contractors, agents, visitors or 
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licensees, or by the. use or occupancy or manner of use or occupancy of the Premises by Tenant · 
or any such person. Any sums due Landlord which are not paid within twenty (20) days 
following receipt by Tenant of an invoice therefor shall ~ar interest at the Interest Rate from the 

· date of the invoice until paid.· Landlord shall not be liable for~ and, subject to the terms of Article 
5G) :P.ereof, there shall be no abatement of rent pn account of, any interference with Tenant's 
business arising from any repal:rs, mamtenance, alteration or improvement in or to any portion of 
the Premises, Common Areas, Retail Center and/ or the Stru6ture or in or to the fi"2\..1:ureS, 
appurtenances· or equipment therein . 

. (d) Tenant hereby expressly waives the right to make repairs at Landlord's 
expense as provided for in section 1942 of the California Civil Code, any amendnient thereof or 

· ~y law of similar import that may hereafter be enacted. 

Article 10 - Alterations 

(a) Except for incidental nonstructural Alterations which iii the aggregate cost 
less than $20,000 per calendar.year and which are not readily visible from the Common Areas or 
the exterior of the Premises ("Decorative .Alterations"), Tenant shall not make any alteration.S, 
modifications or improvements to the Premises (collectively, "Alterations") without the prior 
written consent of Landlord, which conserit (i) may be.withheld in Landlord's sole discretion for 
Alterations affecting any electrical, other utility, fire protection, life safety or other mechanical 
systems, teiecommunications faeilities or the structural integrity of the.Retail Center and/or the 
Structure or the Premises storefront (collectively, "Structural Alterations"), but (ii) shall not be 
unreasonably withheld for any other Alterations. Subject to Landlord's right to require their 
remo.val as.hereinafter provided in this Article 1 O(a), all Alteratio_ns and any lln.provements to the 
Premises comprising Tenant's Work (collectively, "Improvements") shall become the property 
of Landlord and shall be surrendered with the Premises upon the expiration or sooner termination 
of the Term.· Unless otherwise agreed in writing, Landlord may require that any or all 
Improvements be removed by Tenant, at Tenant's expense, by the expiration or sooner 
termination of the Term, notwithstanding Landlord's consent to their installation; provided, 
however, at the tim~ Landlord consents to any Alterations in accordance with the terms of this 
Article- I 0, Landlord shall inform Tenant which portions of such Alterations, if any, Landlord 
shall require be removed by Tenant, as provided above. Landlord may require Tenant to remove, 
at Tenant's expense and at any time, all or any part of the Improvements made without 
Landlord's consent required hereunder, if such consent is required hereunder. \.Vb.en applying 
for Landlord's consent, Tenant shall furnish complete plans and specifications for the desired . 
Alterations. Prior to commencement of construction of the Alterations, Tenant shall deliver to · 
Landlord anY required building permit and other governmental authorization covering the 
Alterations, All Alterations shall be made by Tenant at Teiiant's sole cost and expense. Tenant 
shall give Landlord .at least ten (10) days' notice prior to commencing any Alterations to allow 
Landlord time to post a Notice of Non-Responsibility. - ·-

(b) Tenant shall requii:"e its contractor.to maintain insurance in amounts l:llld in 
such form as Landlord may reasonably require. Landlord and its property manager shall be 
named as additional insureds in the required policies. Any and all of the Improvements shall be 
completed in accordance with the applicable plans .and specifications ·approved by Landlord, 
other than de minimis variances therefrom, shall be carried out in a good, worlananlike and 
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prompt manner, shall comply with all applicable Requirements, and shall be subject to . 
monitoring and inspection by Landlord ot its employees, agents or contractors. With respect to 
any Structural Alterations Tenant shall reiinbnrse Landlord upon demand for all reasonable, 
actual, out-of-pocket costs incurred by Landlord in connection with the review and approval of · 
the proposed Structural Alterations and for all ·costs incurred ill monitoring construction of such 
Structural· Alterations. Tenant shall not use any portion of the Common A.Teas or of the · 
Excluded Areas in connection with the ma.king of any Alterations, nor shall Tenant store any 
materials in·such areas. 

( c) If any Alterations which Tenant desires to construct would result ill Landlord 
being required· to make any alterations_ and/or improvements to other portions of the Retail 
Center and/or the Structure in order to comply_with any applicable Requirements (including, 
without limitation, ordinances intended to provide ~ access to handicapped persons), then 
Tenant shall be precluded from making such Alterations unless Tenant agrees in writillg to. pay 
for all of Landlord's actual, reasonable costs (the "Related Cost~") for such related alterations 
and/or improvements, including, without limitation, architectural, permitting, construction and 
construction management costs. Landlord's consent to any such Alterations shall be conditioned 
upon receipt of Tenant's advance payment in the amount of one hundred percent (100%) of the · 
total estimated Related Costs. In the event of any subsequent in.crease in such estimate 
including~ without limitation, as a result of any change orders reasonably requested by Landlord, 
Tenant shall pay to Landlord upon demand and receipt of an invoice therefor, one hundred 
percent (100%) of the amouil.t of such increase .. Tiie balance, if any, of the actual Related Costs 
over such prior advance paym.ent(s) received by Landlord from Tenant, shall be payable by 
Tenant as additional rental within twenty (20) days following receipt of Landlord's invoice 
therefor. . 

(d) Should construction.of any Alterations by Tenant :interfere with the 
harmonious labor relations in existence in the Retail Center, all such work shall be halted 
immediately by Tenant until such time as construction can proceed without any such 
interference. 

( e) Tenant shall pay promptly for any work done by Tenant (or material ·furnished 
therefor) in, on or about the Premises. Tenant shall promptly give Landlord written notice of the 
recording of any lien against the Premises and/or the Retail Center or Structure in connection 
'with any work done by or at the direction of Tenant. Tenant shall, within ten(lO) business days 
after becoming aware of the filing of any lien against the Premises, cause the same to be 
discharged of record by payment, deposit, or bond in the amount required by a court of 
competent jurisdiction. If Tenant fails to cause such Jien to be so discharged, then Landlord, in 
addition to any other rights or remedies,-may, but shall not be obligated to, upon five (5) days' 
notice to Tenant, diScharge .the san:te by paying the amount claimed to be due or by procuring the 
discharge of such lien by deposit or by bori.Qing· proceedings and in any such _event, Landlord 
shall be entitled, if Landlord so elects, to defend any such prosecution of an action for 
foreclosure of such lien by the lienor and to pay the amount of anyjudgment in favor of such 
lienor (plus interest, costs and allowances). Any amount paid by Landlord together with interest 
thereon at the Interest Rate and all costs and expenses, ill.eluding reaso.nable attorneys' fees · 
incurred by Landiord in connection therewith, shall be paid by Tenant to Landlord on demand. 
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Tenant's obligation to observe and perform: any of the provisions of this Article 10 shall survive 
the expiration of the Tenn or· the earlier termination oftbis Lease. 

Article 11 - Fixtures and Personal Property · 

Any trade fixtures, signs and other personal property of Tenant shall i:emain the 
property of Te~t, and Tenant shall have the right, at any time, and from time· to time, to 
remove any and all of its trade :fixtures, signs and other personal property which it may have 
stored or installed in the Premises; including but not limited to counters, shelving, showcases, 
mirrors and other movable personal property. Tenant at its expense shall immediately repair any 
damage cau8ed to the Premises by reason of.the removal of any such trade :fixtures, signs, and 
other personal property. · 

Article.12 - Laws and Ordlnances· 

. (a) Tenant shall comply with all laws, ordinances, orders and regulations. 
affecting Tenant's-use and occupancy of the Premises in accordance with the Pen:iritted Use 

· hereunder and the cleanliness, safety and operation thereof. Tenant shall comply with the 
·regulations and require01ents of any insurance underwriter, inspection bureau or similar agency 
with respect to such use·ofthe Premises. Tenant shall permit Landlord to comply with such 
reco~endations and requirements to the extent compliance is Landlord's obligation hereunder 
or pursuant to the subject recommendation or requirement. · 

(b) Tenant shall not: (i) permit any immoral, improper or objectionable practice. 
to occur or be committed on the Premises; (ii) make use of or allow the Premises to be used for 
any purposes other than those permitted under Article 1 hereof or that might invalidate or 
increase the rate of insurance therefor; (iii) keep, use, or permit to be kept or used, on the 
Premises any flammable flUids, toxic or hazardous. materials (other than reasonable amounts of 
su~h materials necessary for the operation of Tenant's business in the Premises) or explosives 
without the prior written permission of Landlord or engage in hazardous activities; (iv) use the 
Premises for any purpose whatsoever which creates a nuisance or interferes -with the rights of 
other tenants of the Retail Center or with Landlord's operatiol_l and use of the Structure; (v) 
deface or injure the Structure or the Premises; (vi) commit or·su:ffer any. waste; or (vii) install any 
electrical equipment that overloads utility lines. · 

(c) Landlord and Terumt, as the case may be, shall comply with all laws now in 
force or enacted during the Term relating to the presence of asbestos and all other hazardous 
materials in the Retail Center. 

(d) Tenant shall not cause or permit the escape, disposal or release.of any 
· biologically or chemically active or. other hazardous substances or materials. Tenant shall not 
allow the storage or use of such substances or materials in any mapner not sanctioned by law or 
by the highest standards preyailing in the industry for the storage and use of such substa.Ilces or 
materials, nor allow to be brought into the Retail Center or the Structure any such materials or 
substances except to use in the ordinary course of Tenant's business, and then only after written 

· notice iS given to .Landlord of the identity of such substances or materials. Without limitation, 
hazardous substances and materials shall include those described in the Comprehensive 
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--- .. -········ ·.:··· 

Environmental Response,. Compensation and Liability Act of 1980, as amended, 42 U.S.C. 
Section 9601 et seq., the Resource Co~ervation af:ld Recovery Act, as amended 42 U.S.C. 
Section 6901 et seq.,_ any applicable state or local faws and the regulations adopted under these 
acts. If any lender or govemmenW agency requires testing to ascertain whether there has been 
any release of hazardous materials arid such hazardous materiai is discovered and detennined to 
be caused by Tenant, any subtenant of Tenant, or their respective agents, employees or .. 
contractors, ·then the reasonable costs thereof shall ht; reimbursed by Tenant to Landlord upon 
demand as additional charges if such requirement applies to the Preinises. In addition Tenant 
shall execute affidavits, representations anci the like from time to time at Landlord's reasonable 
request concerning Teriant's actual knowledge and beliefregarding the presence of hazardous 
substances or materials on the Premises. In all events, except to the extent due to the acts of 
Landlord, its agents, employees or contracto~, Tenant shall indemnify, defend and hold 

· Landlord harmless, in the manner provided in Article 14(a) hereof, from any·release of 
hazardous materials on the Premises occurring while Tenant is in possession that is caused by 
Tenant, any subtenant of tenant or their respective agents, employees, contractors, licensees or 
invitees, or elsewhere if caused by Tenant or persons acting under Tenant. The covenants 
contained herein shall survive the expiration or earlier termination of this Lease. 

Article 13 - Insurance 

(a) Landlord shall maintain, or cause to be maintained, during the Term the 
insurance, if any,. required by Section: 16.1 of the Master.Lease. Landlord may, at its election, 
also maintain all risk and exteD.ded coverage, business income, vandalism and malicious mischief 
and such other insurance as Landlord may· elect (including, without limitation, earthquake and 
flood insurance if Landlord deems it prudent or desirable to maintain such insurance) insuring 
the iinproveinents located on Landlord's property in the Retail Center, including the Premises 
pnd all appurtenances thereto (excluding Tenant's merchandise, trade fixtures, furnishings, . 
equipment; personal property and leasehold improvements). · 

(b) Tenant shall maintain during the Term, (i) workers' compensation insurance· 
as required by applicable State law and (ii) employer's liabilitj insurance and commercial · 
general liability insurance eac~ with a per-occurrence limit of not less :than the amount set forth 

· in the Basic Lease Information. Tenant shall name LaiJ.dlord, Landlord's property manager 
("Property Manager"), if any (s~ long as any such Property Manager is identified in writing to 
Tenant), City, the Parking Authority of City, and the members, officers, agents and employees-of 
each and, if Landlord elects, any lender designated by Landlord, as additional insured(s) on 
Tenant's commercial general "liability insurance, which instirance shall be with companies 

· licensed to do business in the State of California meeting the reqajrements of this Article 13. 
Such policy shall (i) provide that a minimum ·of thirty (30) days' written notice by mail from the 
insurance .company prior to cancellation, termination or reduction in such insurance be pro'vided 

· fo Landlord, the Director of P:i;operty of City, and the Director of the Parking Authority of City, 
all at their respective addresses set forth in the Basic Lease Information; (ii) provide that such 
insurance is prin_iaryto any other insurance available to such·additionai insureQ.s with respect to 
claims covered under the policy and that such insurance applies separately to each insured 
against whom claim is made or suit is brought, but the inclusion of more than one insured shall 
not operate to increaie the insurer's limit of liability; (iii) provide coverage for all insurable 
events occurring during the Term, regardless of when the related claims shall be first made 
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against Tenant and/or Landlord; (iv) contain a cross liability endorsement; and (v) contain 
provisions or. an endorsement specifying coverage- shall be extended to include blanket 
contractual liability, personal injury liability (including libel, slander, false arrest, and wrongful 

· eviction) and broad forril prope:rfy darriage. No liability insurance required pursuant' to this Lease 
may be written on a claims-made basis without Landlord's prior written approval and, :in any · 
~uch event, Tenant shall continue to provide evidence of such coverage beyond the Term for a 
period mutually agreed upon by Landlord and Tenant at the expiration or earlier ternlln.ation of 
the Term, but in no event sha.Il such period be less than four ( 4) years. Tenant shall also o bta.in 
and maintain in force throughout the Terin (including any extensions thereof), a policy of 
property insurance written on the lnsqra.nce Services Office Special Causes of Loss Form (or an 
insurer-specific equivalent «all-risks" form), including sprinkler leakage and plate glass 
coverage, for the full replacement value, covering all.Tenant's goods and mercha;ndise, trade 
:fixtures, furniture, sigils, decorations, furnishings, wall covering, floor covering, draperies, 
equipment, leasehold improvements and other items and personal property of Tenant located on 
or within the Premises. All exclusions and/or lipritations pertaining to sewer and drain back-up, 
sµbsurface water, continuous seepage and damage to the interior without prior wind or hail 
damage tb the Structure or Retail Center shall be removed: Coverage shall also be provided for 
loss due to the enforcement of building ordinances following a covered loss. Coverage for 
iinprovements and betteI111en~ shall apply to those made for Tenant at Landlord's expense, if 
any, as well as those made at Tenant's expense, and shall be for the full replacement value and 
not limited to Tenant's use value in such improvements and/or betterments. A deductible of not 
more than Five Thousand Dollars ($5,000.00) per occurrence will be pennitted for such property 
insurance. 

. ( c) Tenant shall obtain certificates. of insurance evidencing commercial general 
liability insurance, including completed operations, and workers' compensation insurance and 
employer's liability insurance from any contractor or subcontractor engaged for Alterations-, -
repairs or maintenance during the Term. Such insUfance·shall be in fornis and amounts and.with 
companies reasonably satisfactory to Landlord. -

( d) Tenant, on behalf of its insurance companies insuring the Premises, its 
contents, Tenant's other property or other portions of the Retail Center, waives any right of 
-s~brogation which such insurer or. insurers may have against Landlord. Tenant shall secure an 
appropriate clause in. or an endorsement to, such insurance policies; pursuant to which the 
respective insurance companies waive subrogation or permit the insured, prior to any loss, to 
agree with a third party to waive any claim it ~ght have against such ~d party. . 

. (e) All Tenant Policies provided for herein shall be issued by insurance 
companies with a Best's Rating of A:Vill or better~ Tenant shall provide Landlord with 
evidence that each of the insurance policies required by this Article 13 is in full force and effect. 
Evidence of required property insurance shall be provided on the standard ACORD Evidence- of 
Property Insurance form (ACORD 27) or an insurer-specific equivalent form. Evidence_ of 
required liability insurance shall be provided on the standard ACORD Certificate of Insurance 
form (ACORD 25-9) or an insurer-specific equivalent form. The required evidence of insurance 
shall also include copie.s of endorsements ·to the applicable policy specifying: 
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(i) the additional insur~ds under Tenant's-commercial general liability 
insurance policy(ies) specified in Article 13(b) hereof; 

(ii) that Tenant's commercial general liability insurance is primary and 
that any insurance available to Landlord shall be excess and not contn'butory; 

(iii) · that the insurer recognizes the waiver of subrogation set forth in 
Article 13( d) hereof; and · 

(iv) that the insurer agrees not to cancel or reduce the coverage of the 
policy without providing at least thirty (30) days' prior written notice to :the parties 
specified in Article 13(b) hereof 

Such eVidence of insurance must be on file with Landlord before Tenant takes possession of the 
fumises and at least ten (1 O} days prior to the expiration or cancellation of any such lnsu.rauce 
policy. Failure to provide acceptable evidence of insurance shall authorize Landlord to procure 
such.insurance in_the amounts stated and charge the cost of same together with a One Hundred 
Dollar ($100.00) service charge to Tenant, but only during the :P~?-od of non-compliance: 

(t) At Landlord's election, Tenant and Landlord shall review the coverage limits 
and types of insurance carried by Tenant pursuant to this Article 13. If during the Tenn the 
general commercial practice in the City and County of San Francisco is to carry liability 
insurance in an amount, or with a scope of coverage, materially greater than the amount or 
coverage then being carried by Tenant forrisks comparable to those associated with the 
Premises, then the amounts or coverage carried by Tenant shall be increased to conform to such 
general commercial practice. Any such increase shall be memorialized in a supplemental 
instrument, and such increases shall not occur ·more often than once ~very three (3) years. 

(g) Tenant and Landlord hereby waive and release any and all right of recovery, 
whether arising in contract or tort, against the other, including employees and agents, arising 
during the Ten:p. for any_ and all loss or damage to any property located within or constituting a 
part of the Structure, which loss or damage arises from the perils that could be insured against 
under the ISO Causes of Loss-Special' Form Coverage (whether or no_t the party suffering t'he 
loss or damage actually carries such insurance, recovers under such insurance or self-insures the 
loss or damage) or which right of recovery arises from loss of earnings or rents resulting from 
loss or damages caused by such a peril. 1bis mutual waiver is in addition to any other waiver or 
release contained in this Lease. Landlord and Tenant shall each have their insurance policies 

· issued in such form as to waive any right of subrogation which might otherwis~ exist 
Notwithstanding the foregoing, Tenant acknowledges that {i) Landlord shall not carry insurance 
on, and shall not be respollSl"ble for, (A) damage to any Improvements of Tenant; and (B) any 
loss suffered by.Tenant due to interruption of Tenant's. business, subject to the terms of Article 
5(j) hereof; and (ii) the foregoing waiver shall not apply to limit Landlord's right to recover 
insurance deductibles as part of Tenant's Cost Proportionate Share of Common Area Cost:S. ' 

. -

(h) Notwithstanding the foregoing provisions of this Article 13, Tenant, so long 
as the Tenant in possession· of the Premises is Sprint Spectrum, L.P., shall have the· right to 
comply with and satisfy any or all of its obligations under this Article 13, in lieu of actually 
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obtaining the applicable insurance policy, by notifying Landlord in writing of Tenant's election 
to be a self-insurer as to the applicable insurance coverage; provided, however, that if Tenant's_ 
net worth ceases to be equal to or greater than $100,000,000.00, then all of Tenant's rights to 

- self-insure under this Article 13(h) shall terminate immediately, and Tenant shall thereafter 
comply, promptly and fully, with all of the other provisions of this Article 13. :As evidence of_ 
such net worth, Tenant shall deliver to Landlord, on each anniversary of the Commencement 
Date, _audited :financial 'statements of SPRlNT SPECTRUM, L.P. or such other evidence of such 
net worth as is rea.Sonably acceptable to Landlord. If Tenant elects to self-insure pursuant to this 

--Article 13(h), Tenant shall be liable to Landlord for the full equivalent of unconditionat and -
unqualified insurance coverage which-would have been available to Landlord, the Director of 
Property of City, and the Director of the Parking Authority of City if the applicable insurance 
policy had been obtained by Tenant from a third-party insurer, in full compliance with the· 
provisions of this Article 13 (as applicable), and shi:ill pay on behalf of or indeillnify Landlord, 
the Director of Property of City, and the Director of the Parking Authority_ofCity (as 
appropriate) all amounts which would have been payable by the hypothetical third-party insurer 

__ ha:d Landlord, the Director-of Property of City, and the Director of the Parking Authority of City 
been named as an additional insured under any insurance policy involved, with no deductible 
amount applicable to such policy. This right to self-insure has been granted at the specific 
request of SPRINT SPECTRUM, L.P., and in the knowledge by both parties that,_ as a result, 
there might be differences of opinion in the future as to the extent of coverage of such self­
insurance; therefore, since Landlord would, under the terms of this Lease, otherwise have had the 
right to approve the form of the applicable insurance policies, the parties agree th~t, if Tenant 
eiects to self-insure pursuant to the provisions of this Article 13(h), the provisions hereof shall 
be construed and interpreted so ~to give Landlord all of the rights which it would have had if 
Tenant had complied fully with the provisions of this Article 13, other than this Article 13(h), 
and bad obtained for Landlord the broadest coverage commercially available to Tenant. 

Article 14 - Indemnification; Waiver 

_(a)- Except to the extent caused solely and exclusively by the willful misconduct 
of Landlord, its agents or employees, Tenant shall indemnify, protect, defend and hold Landlord, 

_ Property Manager, if any, City, the Parking Authority of City, and their respective' officers, 
representatives, agents and employees harmless from and against any and all losses, damages, · 
claims, reasonable expenses '(mcluding ~asonable attorneys' fees), judgments and direct or 
vicarious liability for any damage to any property or injury, illness or death of any person: (i) 
occurring in or on the Premises, arising at any time and from any cause whatsoever or (ii) 
occurring in, on, or about any part of the Retail Center or the Structure other than the Premises, 
to the extent such damage, injury, illness or death in this clause (ii) shall be caused by the 
negligence or willful misconduct of Tenant, its agents, servants, employees or licensees. The 
provisions of this Article 14 shall survive the expiration or earlier termination of this Lease With­
respect to any <lamage, injury, illness or deatli caused by aii event, action-or'failuie to act 
occurring prior to such.expiration or-termination. 

-(b) Landlord shall not be liable or responsible m any way for, and Tenant waives 
all claims against Landlord_ and assumes all risk with respect to or arising out of (i) any damages 
for which Tenant is required to insure or permitted to self-insure hereunder; (ii)-any death or any 
injury of any nature whatsoever that may be suffered or sustained by Tenant or any employee, 
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licensee, invitee, guest, agent or customer of Tenant or any other person claiming through or 
under Tenant, from any ~auses whatsoever except if caused solely by the willful misconduct ·of 
Landlord, its agents or employees; and (iii) any loss, damage or injury to any property belonging 
to Tenant or its employees, agents, customers, licensees, invitees, guests or any ot!ier person . 
except if caused solely by the willful misconduct of Landlord, its agents or employees. Excep~ 
as may otherwise be provided in thls Lease, withoUt limiting the generality of the foregoing, 
Landlord shall not be liable for any damage or damages of. any nature whatsoever including, 
without limitation, consequential damages or loss of profit or business oppcirtunity caused by 
explosio~ fire, theft or breakage, by any sprinkler, drainage or plumbing systems, by the failure 
for any reason to supply adequate_ drainage, by the interruption of any public utilify or service, by 
steam, gas, water, rain or other substances leaking, issuing or flo~g into any part of the · 
Premises, by natural occurrence, acts of the public enemy, riot, strike, insurrection, War, court 
order, requisition·or order of governmental body or authority, or for any damage or 
·inconvenience which may arise as a resuit of repair, maintenance or alteration of any part of the 
Retail Center or the Structure, or by anything done or ·omitted to be done by any tenant, occupant 
or person in the Retail Center or the Structure. 

Article·15 - Dru;nage and Destruction 

In the event of a fire or other casualty in the Premises, Tenant shall immediately 
give notice thereof to Landlord. Provided the Master Lease is not terminated as a result of such 
casualty in accordance with Section 17 thereof (in which event this Lease. shall terminate upon 
any such termination of the Master Lease), the following provisions shall apply to fire or other 
casualty occllrring in the Premises and/or the Retail Center or the Structure: 

(a) If the damage is limited solely to the Premises, unless this Lease is otherwise 
. terminated pursuant to the provisions of Article 15(b), (c) or (d) below, then Tenant shall be · 
obligated to repair and rebuild the non-structural portions of the Premises at Tenant's sole cost 
and expense and shall proceed diligently to do so. For purposes ofthis Article 15, "non­
structural portions of the Premises" includes, without limitation, infill block walls, stud walls, the 
Premises storefront and all Improvements, but excludes portions of the Premises consisting of 

·primary structµral elements of the Structure ("Structural Premises Portions") including, 
without limitation, elevator shafts, support columns and shear walls. 

(b) If any portions of the Structure outside the boundaries of the Premises (the 
"Non Premises Portions") are damaged or destroyed (whether or not the Premises are also 
damaged or destroyed) or any Structural Premises Portions are damaged or destroyed, and the · 
Non Premises Portions and/or Structural Premises Portions, as applicable, can be made 
tenantable with all damage repaired within one hundred eighty (180} days following the date of 
the damage or destruction ("Casualty Date"), and proyided Landlord determines it is· 
·ecop.omically feasible to do so, then Landlord shall so inform Tenant within sixty (60) days 
following the Casualty Date and Landlord shall diligently proceed to repair such Non Premises 
Portions and/or such Structural Premises Portions; provided, however, that Landlord shall have 
no obligation to_ repaii- or restore any Improvements. If such damage cannot, in Landlord's 
reasonable opini_on, be repaired within such one-hundred-eighty- (180-) day period, then 
Landlord may nonetheless elect, upon notit::e to Tenant within sixty (60) days after the Casualty 
Date, to repair such damage to the Non Premises. Portions and/or the Structural Premises 
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Portions" and shall thereafter diligently pursue the completion thereof. If Landlord so elects to 
reparr such damage and even if, notwithstanding the provisions of ArtiCle 15(d) belbw, such 
repairs would require the demolition and reconstruction of the Premises in connection therewith 
(which reoonstructio:ri wolild be the obligation of Tenant, at Tenant's sole cost atid expense, to 
tP.e extent of the portions of the Premises other than the St;ructural Premises Portions)," then this 
Lease. shall remain in full force and effect, but otherwise Landlord shall notify Tenant within 
sixty ( 60) days folloWing the Casualty Date of the terniination of this Lease ·effective as _of the 
date of such notice. 

_ ( c) If any damage to the Premises occurs during the final twenty-four (24) months 
of the Tenn and the cost to restore such damage exceeds twenty-five percent (25%) of the . 
replacement cost of the Premises or, in Landlord's reasonable opinion, such damage cannot be 
repaired within one-hundred-~ighty (180) days, then either Landlord or Tenant may terminate 
this Lease by notice to the other party within sixty (60) days after the occmrence of such damage 
and this Lease shall expire on the sixtieth (60th) day after the date of such notice; Unless Tenant 
has the then-exercisable right under the Addendum to this Lease to extend the Tenn and 
_exercises such right within sixty (60) days following the date of such damage or destruction. If 
T~nant exercises such right, then, subject to the other provisions of this Article 15, including, · 
without limitation, ·Article 15 (b) above, Landlord shall restore the Structural Premises Portions 
and Tenant shall restore the non-structural portions of the Premises in accordance with the terms. 
of this Article 15. · 

( d) A total destruction of the Premises shall automatically terminate this Lease. 
In the event of a conflict between California Civil Code Sections 1932(1) and (2), 1933( 4) and 
1942 and this Lease with respect to any destruction of the Premises, the terms and provisions of 
this Lease shall control Nothing herein shall obligate Landlord to perform any repairs or 
reconstruction except as set forth in Artide 15(b). 

( e) Duri.u.g any period when Tenant's Use of the Premises is significantly affected 
-by damage or destructio~ rent and all other charges·payable by-Tenant hereunder shall abate in 
the proportion by which (x) the area of the part of the Premises the use of which is so affected 
bears to (y) the Floor Area of the Premises, beginning on the day on which the event.causing the 
subject damage or destruction occurred until such time as the Premises are made tenantable, as 
reasonably determined by Landlord, a.J?.d no portion of the rent so abated shall be subject to 
subsequent recapture; provided, however, that, subject to the terms of Article 13(g), there shall 
be no such abatement if the damage or destruction resulted· in whole or in part from the 
negligence or willful acts of Tenant, its· agents or employees. 

· (f) The proceeds from any insurance paid by reason of damage to or destruction 
of the Retail Center, the Structure or any part there_of, which is insured by Landlord, shall belong 
to and be paid to Landlord subject to fb.e terms of any Lender's Lien. 

(g)- If this Lease is not terminated as provided above, then Tenant shall repair and. 
replace its merchandise, trade :fixtures,; furnishings and equipment in a manner and to a condition · 
at least equal to th.at which existed prior to its damage or destruction. Except as herein expressly 
provided to the contrary, this Lease shall not.terminate-nor shall there be any abatement ofrent 
or other charges or items of additional rent as _the result of a fire or other casualty. · 
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•I-'-~ •• ~ Article 16 - Eminent Domain 

(a) If all or any material portion of the Premises are taken.under the power of 
eminent domain by any public or quasi-public authority, or if all or any material part of the 
Premises is sold or transferred in lieu thereof, this Lease shall terminate and expire as to the part 
so taken as of the date of such taking, and, in the case of a partial taking that results in a 
substantial interference with Tenant's business, either Landlord or Tenant may terminate this 
Lease as to the balance-of the Premises by giving notice to the other, in writing, within thirty (30) 
days after the date of such taking; provided, howeyer, that a condition to the exercise of such 
right to terminate by Tenant shall be that the portion-of the Premises shall be of ~uch extent and 
nature. as substantially to handicap, imp~de and impair Tenant's use of the balance of the . 
Premises for the purposes permitted by this Lease. If a material part of the Retail Center or of 
the Structure is condemned or taken or if substantial alteration or reconstruction of the Retail 
Center or of the Structure is, in Landlord's opinion, necessary or desirable as a result of a· 
condemnation or taking, whether or not ariy portion of the Premises is condemned or taken, 
Landlord may terminate this Lease by written notice to Tenant within thirty (30) days after the 
date of such talci.ng provided all other tenant leases for the affected portion of the Retail Center 
are likewise terminated. 

(b) Landlord shall be entitled to any and all compensation, damages, income, rent, 
awards, OJ," any ~rest therem whatsoever Which may be paid or made in -connection with a . 
talcing, and Tenant shall have no claim against Landlord for the value of any unexpired term of 
this Lease or otherwise. Tenant shall be entitled to initiate a separate action for itS relocation 
costs (except with respect to any taking or pamal taking by any govemmental or quasi­
govemmental authority to which the waiver set forth in Article 34 applies), and for los_s.of 
Tenant's improvements and trade :fixtures installed at Tenant's cost, provided any award to 
Tenant in such action does not reduce the award which would otherwise accrue to Landlord. In . . 

the event of a partial taking of the Premises which does not result in a termination ·of this Lease, 
the Annual Rental and all other charges payable by Tenant hereunder thereafter to be paid shall 

. be equitably reduced by Landlord. Each party waives the provisions of any applicable statute · 
allowing either party to petition the court of competent jurisdiction to terminate this Lease fu the 
event of a partial tiling of the Premises. 

Article 17 - Assignment and Subletting 

(a) Except as otherwise expressly provided in: this Article 17, Tenant shall not 
transfer, assign, sublet, enter into license or concession agreements:. change ownership or 
hypothecate this Lea8e or the Tenant's interest in and to the Premises (individually and 
collectively, a "Transfer") without first procuring the written consent of both Landlord and 
City, which consent may be withheld in either such party's sole discretion. Any attempted 
Transfer without the written consent of both Landlord and City shall be void unless such · · - ·· 
Transfer is expressly permitted with sui;h consent pursuant to this Article 17. The prohibitions of 
this Article 17 shall apply to a· Transfer whep. such transfer occurs by operation. oflaw, legal 
process, receivership, bankruptcy or otherwise. 

(b) If Tenant is a corporation;any dissolution, merger, consolidation or other 
reorganization of Tenant (excluding a reorganization where Tenant remains the controlling 
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party), or the sale or other transfer of a controlling percentage ot°the capital stock of Tenai~t 
(other than in a public offering) or the sale of fifty percent (50%) ·or.more of the value of the 
assets of Tenant, shall be deemed a voluntary assignment of this Lease by Tenant. Thepbra.Se 
"controlling percentage" shall mean the- ownership of: and the right to. vote, stock possessing 
fifty percent (50%) or more of the total combined voting power of all classes of Tenant's.capital 
stock issued, outstanding, and entitled to vote for the election of directors. The p.i;eceding two 
sentences shall not apply to corporations the stock of which is traded through an exchallge or 
over.the counter. If Tenant is a partnership, a withdrawal or change, whether voluntary, 
involuntary, or by operation of law, of any partner or partners owning a total of fifty percent 
(50%) or more of the partnership, or the.dissolution of the partnership, shall be deemed a 

·voluntary assignment of this Lease by Tenant. If Tenant is a limited liability company, a 
Withdrawal or change, whether voluntary, -involuntary or by operation oflaw, of either"(i) any · 
managing member or (ii) any member or members owning fifty percent (50%) or.more of the 
total membership interests in the company, or the dissolution of the company, shall be deemed a 
voluntary assignment of thls Lease by Tenant. If Tenant consists of more than one person, a 
pmported assignment, voluntary, involuntary, or by operation oflaw, by any one of the persons 
executing this Lease shall be deemed a voluntary assignment of this Lease by Tenant. 

( c) The consent by Landlord and City to any Transf~r shall not constitute a 
waiver of the nece$sity for such consent to any subsequent Transfer. In·no event shall any 
assignee or subtenant of Tenant or any subsequent assignee or subtenant be permitted to transfer, 
assign, sublet, enter into license or concession agreements, change ownership or hypothecate this 

. Lease or its interest in and to the Premises or this Lease in whole or in part, or otheiwise permit 
occupancy of all or any part thereof by anyone with, through or under it, without first procuring 
the written consent of Landlord and City. 

( d) Each Transfer to which there has been consent shall be by instrument in 
writing, in form reasonably satisfactory to Landlord and City, and shall be executed by· Tenant 
and the transferee, assignee, sublessee, licensee, concessionaire or mortgagee which shall agree · 

· in writing for the benefit of the Landlord to assume and be bound by, the terms; covenants and 
conditions of this Lease to be performed by Tenant. One executed copy of such written 
instrument shall be delivered to Landlord within ten (10) business days of the date of execution. 

( e) If Tenant intends to effect a Transfer other than a hypothecation of this Lease, 
Tenant shall give prior written notice of such intep..t, specifying therein the proposed assignee, 
sublessee, licensee or concessionaire and providing such information with respect thereto 
including, without limitation, inforination concerning-the principals thereof and such credit, 
financial and business experience information relating to the proposed assignee, sublessee, 
licensee or "Concessionaire as Landlord requires. Landlord shall within thirty (30) days after 

·receipt of such notice and information elect in writing to (i) consent to the proposed Transfer; 
(ii) refuse to con~i"ent to the proposed Transfer, or{iii) cancel this Lease. By its approval of this 
Lease below, City agrees to consent or refuse to consent to any pr_oposed Transfer within such 
thirty- (30-) day period. If Landlord. elects to cancel this Lease, Tenant shall notify Landlord 
within fifteen (15) days thereafter in writing of Tenant's intention either to refrain from such 
proposed Transfer or to accept the cancellation of this Lease. If Tenant fails to deliver such. 
notice to Landlord within such fifteen- (15-) day period, this Lease shall terminate thirty (30) 
days after the expiration of such fifteen- (15-) day period_ If Tenant advises Landlord it intends 
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. . 

to refrain from such Transfer then Landlord's election to terminate this Lease shall be of no 
further force and effect. The period of tiID.e within which Landlord must respond to a request by 
Tenant for consent to an assignment of this Lease shall not begm to iun until Tenant has 
provided to Landlord all of the information to which Landlord is reasonably entitled ill order to 
evaluate the proposed transaetion. · 

(f) Tenant shall reimburse· Landlord upon demand for Landlord's re~onable, 
actual, out-of-pocket attorneys' fees and administrative expenses incurred in connection with the 
review, processing and/or preparation of any documentation of any requested Transfer which 
reasonable, actual, out-of-pocket, review, processing and/or preparation and attorneys' fees shall 
not exceed th~ aggregate amount of$2,500 (the "Expense Limit"); provided, however, that such 
Expense Limi:t shall not apply to (i) any assignment.or sublease in connection with the 
bai1kruptcy or reorganization of Tenant or that involves an amendment to this Lease, or (ii) all 
costs reasonably iricurred in re-viewing any plans and specifications for Altttrations proposed to 
be made in connection therewith, 

(g) If Landlord and City consent to a Transfer, then seventy-;f:ive percent (75%) of 
any sums or other economic consideration received by Tenant as a result of such Tra,nsfer 
(except reasonable leasing commissions and rental or other payments received which are 
attributable to the amortization ofthe cost of tenant improvements made to the subject space by 
Tenant, at Tenant's cost) whether denominated rent or otherwise, which exceed, in the aggregate, 
the total sums which Tenant is obligated to pay Landlord under this Lease (prorated as to any 
sublease, license or concession agreement to reflect obligations allocable to that portion of the 
Premises subject to such sublease, license or concession agreement) shall· be payable to Landlord 
as additional rent under this Lease, without affecting or reducing any ·other obligation of Tenant 
hereunder. Tenant shall deliver to Landlord a statement within thirty (3 0) days after the end of 
each calendar year, and within thirty (30) days after the expiration or earlier termination of the . · 
Term, specifying with respect to the prior calendar year, (i) each sublease, assignment, licensing 
and/or concession agreement which was .in effect during any portion of the year covered by such 
statement; and (ii) a computation in rea.Sonable detail showing the amounts (if any) paid and 
payable by Tenant to Landlord pursuant to this subsection and applicable to (A) the year covered 
by such statement and (B) prior years. 

(h) No Transfer.~ release Tenant from its obligations or alter the primary 
liability of Tenant to pay the rental hereunder. The acceptance of rental by Landlord from any 
other person shall not be deemed to be a waiver by Landlord of any provision hereof. If any 
transferee defaults in the performance of any of the terms hereof: Landlord may proceed directly 
against Te:p.ant without the necessity of exhausting its remedies against such transferee. 
Landlord and City may consent to subsequent transfers of this Lease or amendments or 
modifications to this Lea.Se with. transferees of Tenant, without obtalning Tenant's consent 
thereto~ and s'uch action shall not relieve Tenant of its liability under this Lea.Se.· 

(i) If a petition is :filed by or against Tenant for ·relief under the United States 
Bankruptcy Code, as amended (the "Bankruptcy Code"), and Tenant (including for purposes.of 
this section Tenant's successor in bankruptcy, whether a trustee or Tenant as debtor in 
possession) assumes and proposes to assign, or proposes to assume and assign, this Lease 
pursuant to the provisions of the Bankruptcy Code to any person or entity who has made or 
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accepted a bona fide offer to accept an assignment of this Lease on terms acceptable to Tenant, 
. then notice of the proposed assignment setting forth (i) the name and address of the proposed 
assignee, (ii) all of the terms and conditions of the offer and proposed assignment, and (iii) the 
(ldequate assurance of future performance of the Lease to be furnished by the proposed assignee, 

.. shall be given to Landlord by Tenant no later than twenty (20) days after Tenant has made or 
received such offer; ~ut in no ev~nt later thai::J. ten (10) days prior to the date on whichTenant 
applies to a court of competent jurisdiction for authority and approval_ to effect the proposed 
assignment. The description of the adequate assurance of the proposed assignee's future 
performance in such notice shall includ~ such financial and other information as is necessary to 
demonstrate that the financial condition and operatillg performance of the proposed assignee and 
its guarantors, if any, is siniilar to the financial condition and operating performance of Tenant 
and its guarantors,. if any, as of the time Tenant became the_ Tenant under the Lease. Landlord 
shall have the prior right and option, to be exercised by notice to Tenant given at aily time prior 
to the date on which the court order authorizing such assignment becomes final and non- . 
appealable, to receive an assignment of this Lease upon the same terms ·and conditions, and for 
the same consideration, if any, as the proposed assignee, less any brokerage commissions which 
may otherwise be payable out of the consideration to be paid by the proposed assignee for the 
assignment" of this Lease. If this Lease is ·assigned pursuant to the provisions of the Bankruptcy 
Code, Landlord: (A) may, in addition to its right to adequate assurance of future performance, 
require from the assignee a deposit or other security for the perfo:r:rnallce of its obligations under 
the Lease in an amount substantially the same as would have been required by LatJ.dlord upon the. 
initial leasing to .a tenant similar to the assignee; and (B) shall receive, as additional rent, the 
sums and economic consideration described in Article 17(g). Any person or entity to ·whom this 
Leas~ is assigned pursuant to the provisions of the Bankruptcy Code shall be deemed without 
further act or documentation to have assumed all of Tenant's obligations arising under this Lease 
on and after the date of such assignment. Any such assignee shall, upon demand, execute and 
deliver to Landl<?'rd an instrument coeflillling such assumption. No provision of this Lease shall. 
be deemed a waiver of Landlord's rights or remedies under the Banlauptcy Code to oppose any 
assumption and/or assignment of this Lease, to require timely performance of Tenant's . 
obligations under this Lease, or to regain possession of the Premises if this Lease has neither 
been assumed nor rejected within sixtJ· ( 60) days a(ter the date of entry of the bankruptcy .court's · 
order for relief or within such additional time as a court of competent jurisdiction may have 
fixed. In connection with any Bank:ruptcy_proceeding, Landlord shall be entitled to recover any. 
and all reasonable attorneys' fees illcurred in such Bankruptcy proceeding or arisillg out of or ill 
connection with. any such proceeding. Notwithstanding anything ill this Lease to the contrary, all 
amounts payable by Ten_ant to or on behalf of Landlord under this Lease, whether or not 
expressly denominated as such, shall constitute "rent'' for the purposes of Section 502(b )(6) of 
the Bankrup~y Code. 

(j) Notwithstanding anything to the contrary contained in this Article 17, Tenant 
shall have the right to" assign this.tease or to sublet the Premises, without necessity. of obtainmg 
Landlord's consent but with substantially contemporaneous notice to Landlord, to: 

(i) . any successor to Tenant by merger, consolidation, or acquisition of 
. allor substantially all of the assets or equity illterests in Tenant, provided: 
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(A) such transfer is part" of the sale as a going concern of all 
locations in California of Tenant's business· operating under the same trade name as the 
Premises; 

. . 

(B) the transferee shall assume in-writing all the obligations. 
and liabilities of Tenant under this Lease; . · 

. . 

(C) Tenant shall remain liable for all the obligations and 
liabilities of Tenant under this Lease; 

.· .. ·_. 

(D) the transferee shall not have a negative reputation in the 
general public's opinion; 

(E) both Landlord and City shall not have had previous 
business with such.transferee which resulted in any pattern of uncured defaults under any 
lease; · 

(F) there is not then existing an Event of Default under this. 
Lease or any circumstances which, with the giving of notice or the passage of time or 
·both, would constitute an Event of Default under this Lease; 

(G) following the Transfer, the Premises will contiime to be 
. operated in accordance with all of the terms of this Lease including, without limitation, · 

the trade name and Use provisions hereof; and 

(H) the transferee shall have the financial strength and stability 
and managerial and_ operational experience which in Landlord's reasonable business 
judgment will allow the transferee to perform all obligations under the Lease to be 
performed by Tenant, which requirement shall be deemed satisfied if the proposed 
transferee has a net worth of at least Ten Million Dollars ($10,000,000.00) at the time of 
the transfer; and 

(ii) . any entity directly o~ indirectly controlling, controlled by, or under 
common control with Tenant, provided: · 

(A) following the transfer, the Premises will continue to be 
operated in accordance wifl!. all of the terms of this Lease "including, without limitation, 
the trade name and use provisions hereof; and · 

(B) · the net worth of the transferee is at least as high as the 
greater of (i) T errant' s net worth on the Lease Date or (2) Tenant's net worth · 
immediately prior to· such assignment or subletting. 

The provisions of Article 17(g) $ill not apply to any Transfer permitted under this Article 17G). 
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Article 18 - Access to Premises 

Upon telephonic notice to Tenant's on-site manager- or other designated 
representative (except in an emergency, when no notice shall be required), Landlord, its agents, 
employees and any person authorized by Landlord~ may enter the Premises at reasonable J:iours _ 
for the purpose of: (a)-inspectlng the condition of same; (b) roiling such repairs, additions or 
bnprovements thereto, or to the Structure, as Landlord may_ be permitted or required t~ make 
(including, -without limitation,- any repairs or improvements necessary for compliance with 
applicable laws, regulations, ordinances or rules); ( c) exhibiting the same to prospective 
purchasers, lenders or, during the last twelve (12) inonths of the Term, prospective tenants; ( d) 
detennilling whether Tenant is complying with its obligations hereunder; (e) supplying any 
ser-Yice to be provided by Landlord to Tenant or to any other tenant of the Retail Center; and (f) 
placing notices, including, without limitation, notices of non-responsibility. Neither Tenant nor 
any person Within Tenant's control shall interfere with such notices of non-responsibility. 

-Except as otherwise provided in this Lease and in cases of emergency, Landlord-shall not disturb 
_Tenant's conduct of business. Except as may otherwise be provided in this Lease and subject to 
the terms of Article 5G), Tenant hereby waives any _claim for damages for any injury or 
inconvenience to or interference witli Tenant's business, any loss of occupancy or quiet 
enjoyment of the Premises, and_ any other loss occasioned by such entry. If entry is desired by 
Landlord in non-emergency circumstances, Landlord shall so notify the on.,-site manager of -
-Te~t telephonically at the telephone number for the Premises and after attempting to give or 
giving such telephonic notice·; if the Preinises are not made fully available for entry Landlord 
may (but shall not be obligated to) enter the Premises in any way reasonably necessary. Subject 
to the terms of Article 5G), Landlord shall hav~ the right to use any reasonable means to enter the 
Premises in an emergency, and no such entry by Landlord shall under any circumstance be 
construed or deemed to be- a forcible or unlawful entry into, or a detainer of, the Premises or an 
eviction, actual or constru~tive, of Tenant from the Premises, or any portion thereof. 

·_Article 19 - Defaults by Tenant 

(a) The following shall each be deemed to be an event of default("Event of 
Default") under.this Lease: · 

(i) Tenant's failure to pay when-due (1) any llstallment of the Annual 
Rental or of any Common Area Costs or (2) any insurance reimbursement; provided, the. 
first two (2) times in any consecutive twelve- (12-) month period that such a failure 
occurs, such failure shall not constitute an Event of Default unless Tenant has failed to 
pay the overdue sums in full within ten (10) days after Tenant has been given written 
notice that such_p~yment is overdue; or -

(ii) Tenant's failure to pay any other sum when the same becomes due 
and payable if such failure continues for more than ten (10) days after written notice 
thereof from Landlord; or - -

_ (iii) Tenant's failille to perform or observe any other obligations of 
Tenant hereunder, or to comply with the Rules and Regulations (as hereinafter defined), 
if such failure continues for more than twenty (20) days after written notice thereof from 
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Landlord, unless sp.ch default cannot be reasonably cured within such twenty- (20-) day 
period and Tenant has within such period commenced and is pursuillg the curing of such 

· defaUit with ~ue diligence; or 

{iv) . Tenant's abandonment or, subject to the terms of Article 15 hereof, 
vacation ofa substantial portion of the Premises, or failure to conduct its business.in the 
manner prescribed. herein for a continuous period in excess of five (5) business days; or 

(v) . Tenant's failure to vacate the Premises immediately"upon 
termination of this Lease; or 

(vi) The leasehold interest of-Tenant is levied. upon under execution or 
is attac4.ed by process of law or Tenant's failure to contest diligently the validity of any 
lien or claimyd lien or to give sufficient security to ;Landlord to insure payment thereof or 
failure to satisfy any judgment rendered. thereon and having the same released, and such 
·default continues for twenty (20) days after written notice to Tenant; or 

(vii) Tenant's becoming insolvent, admitting in writing its inability."to 
pay its debts generally as they become due, filing a petition in bankruptcy or a petition to 
take advantage of any· insolvency statute, ·making an assignment for the benefit of 
creditors, making a fraudulent transfer, applying for or consenting to the appointment of a 
rec~iver of itself or of the whole or any substantial part of its property, or filing or 
answering a petition seeking reorganization under the federal bankruptcy laws, as now in 
effect or hereafter amended, or any other applicable law or statute of the United States or 
any state thereof; or 

(viii) A court of competent jurisdiction entering an order, judgment or 
decree adjudicating Tenant a bankrupt, or appointing a receiver of Tenant, or of the 
whole or any substantial part of its property without the consent of Tenant, or approving a 
petition filed against Tt,!nant seeking reorganization or arrangement of Tenant under any 
applicable federal or state b8nkruptcy laws, as now in ·effect or hereafter amended, if such · 
order, judgment or decree is not vacated, set aside or stayed within thirty (30) days from 
the date of entry thereof. 

(b) Upon the occurrence of an Event of Default, Landlord; at any time thereafter, 
may give a written te:rmination notice to Tenant, and on the date specified in such notice (which 
shall be not less than three (3) days after the giving of such notice), Tenant's right to possession 
shall te:rmiirate and this Lease shall terminate, unless on or before such date all arrears of rent and 

· . all other ·accrued sums payable by Tenant under this Lease (together with interest thereon a1 the 
Interest Rate) and all costs and expenses incurred by or on behalf of Landlord hereunder shall 
have been paid by Tenant and all other breaches.of this Lease by Tenant at the time existing shall 

. have been fully remedied to the satisfaction of Landlord. Upon such termination, in addition to 
any ·other rights and remedies to wbjch Landlord may be entitled urider applicable law, Landlord 
D;lay recover from Tenant: (i) the worth at the time of award of the unpaid rent which had been 
earned at the time of termiriation; (ii) the worth at the time of award of the amount by which the 
unpaid rent which would have been earned after temrination Until the time of award exceeds the. 
amount of such rent loss that Tenant proves could have been reasonably avoided; (iii) the worth 
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at the tllne of award of the amount by which the unpaid rent for_ the balance o.f the Term of this . 
· Lease after the time of award exceeds tlie amount of such rent loss that Tenant proves could be 

reasonably avoided; and (iv) any other amount necessary to compensate Landiord for all the 
detriment directly and proxiinately caused by Tenant's failure to perforni its obligations uildei; 
this Lease (but excluding cornequential damages). Landlord.shall not be entitled to recover lost· 
opportunity costs or lost profits (except as ·computed pursuant to subparagi~ph (iii)). The ~'worth 
at the time of award" of the amounts referred to in clauses (i) and· (ii) above shall be computed 
by allowing interest at the Interest Rate. The worth at the time of award of the amount referred 
to in clau5e {iii) above shall be computed by discounting such amount at a rate equal to the 
discount rate of the Federal Reserve Board of San Francisco at the time of award. 

( c) Any and all property owned by or in the. custody of Tenant may be removed 
from the P:i;emises by Landlord and stored at the direction of Landlord at the risk, cost and _ 
expense of Tenant, and .Landlord shall in no event be responsible for the value or preservation 
thereof. Tenant shall pay t6 Landlord; upon demand, all actual expenses incurred in such 

- removal and all storage charges against such property. · 

(d) No act or thing don~ by Landlord or its agents dri.ring the Term shall b~ 
deemed a tern:llnation of this Lease or an acceptance of the surrender of the Premises, and no 
agreement to terminate this Lease or accept a surrender of the Premises shall be valid unless in 
writing signed by Landlord. Landlord's acceptance of any payments hereunder after the 
occurrence of an Event of Default shall not be construed as an accord and satisfaction, 
compromise or waiver of such default, unless Landlord so notifies Tenant in writing. 

(e) All delinquent rentals and/or other sums due Landlord under the terms of this 
Lease shall bear interest from the date due until paid at the Interest Rate. 

(f) TENANT ACKNOWLEDGES THAT LATE PAYMENT BY TENANT TO 
LANDLORD OF ANNUAL RENTAL, COMMON AREA COSTS, INSURANCE 
REIMBURSEI\.1ENT, UTILITY CHARGES, OPERATING COSTS OR.ANY OTI:IER SUMS 
DUE HEREUNDER WILL CAUSE LANDLORD TO INCUR COSTS NOT 

· CONTEMPLATED BY THIS LEASE, THE EXACT AMOUNT OF SUCH COSTS BEING 
EXTREMELY DIFFICULT AND IMPRACTICABLE TO FIX. SUCH COSTS INCLUDE, 
WITHOUT LIMITATION, PROCESSING AND ACCOUNTING CHARGES, AND LATE 
CHARGES TIIAT MAY BE IMPOSED ON LANDLORD BY Tiffi TERMS OF ANY 
ENCUMBRANCE AND NOTE SECURED BY ANY ENCUMBRANCE COVERING THE 
PREMISES. TIIEREFORE, IF ANY INSTALLMENT OF ANNUAL RENTAL, COMMON 
AREA COSTS, INSURANCE REIMBURSEMENT OR ANY OTHER Sillv.f DUE FROM 
TENANT IS NOT RECEIVED BY LANDLORD WHEN DUE~ TENANT SHALL PAY TO 
LANDLORD ON DEMAND, AND IN ADDITION TO TIIBINTEREST PROVIDED 
HEREINABOVE, A SUM EQUAL" TO SIX PERCENT (6%) OF 'fHE OVERDUE AMOUNT 
AS A LATE CHARGE .. THE PARTIES AGREE THAT THIS LATE CHARGE REPRESENTS 
AF A1R AND REASONABLE ESTIMATE OF THE COSTS THAT LANDLORD WILL 
INCUR BY REASON OF SUCH-LATE PAYMENT BY TENANT. ACCEPTANCE OF ANY 
LATE CHARGE SHALL NOT CONSTITIJTE A WAIVER OF TENANT'S DEFAULT WITB 

·RESPECT TO 1HE OVERDUE AMOUNT, OR PREVENT LANDLORD FROM 
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- _EXERCISING ANY OF THE OTHER RIGHTS AND REMEDIES AV AILAB;LE TO­
LANDLORD. 

-,JhEL 
Landlord's Initials Tenant's Initials 

(g) Even _though Tenant has breached_ this Lease and abandoned the Premises, this 
Lease shall continue in effect for so long as Landlord does not terminate Tenant's right to 
possession, and Landlord may enforce all its rights and remedies under this Lease, including the 
right to recover the rent as it becomes due under this Lease. Acts of maintenance or preservation 
or efforts to relet the Premises or the appoin1mentof a receiver upon initiative of Landlord to 
protect Landlord's interest under this Lease shall not constitute a termination of Tenant's right to 
possession. No re-entry or taking possession of the Premises by Landlord shall be considered as 
an election to terminate tbls Lease, nor shall it cause a forfeiture of rent or other charges 
remaining to be paid during the balance of the Term hereof unless a written notice of such intent 
is given to Tenant or unless the termination hereof is decreed by a court of competent 
jurisdiction. Notwithstanding any reletting without termination by L~dlord because of any 
default by Tenant, Landlord may at any time after such reletting elect to terminate this Lease for -
any such defarilt. 

Article 20 - Surrender of Premises 

At the end of the Term or upon sooner termination of this Lease, Tenant shall 
peaceably deliver up to Landlord possession of the Premises t'broom clean" and with no 
hazardous cenditions or exposed utility connections therein, together with all Improvements not 
required by Landlord to be removed, pursuant to Article lO(a) hereof: in the same condition as 
received, or first installed, reasonable wear and tear and damage due to earthquake, fire or other 
casualty excepted. Tenant may,_upon the expiration or sooner termination of this Lease, remove 
alr"c0unters, signs and other trade fixtures installed by Ten~t, provided Tenant repairs any 
damage ~aused by such removal. Any property not ·so removed shall be deemed abandoned by 
Tenant and title to the same shall thereupon pass to Landlord. 

Article 21 - Tenant's Conduct of Business 

Tenant shall (i) be continuously open for business during Tenant's standard 
business hours of 9:00 am. to 8 :00 p.m., Monday through Friday, 9:00 am. to 6:00 p.m., 
Saturday and.12 p.m. to 5 p.m., Sunday (excluding Easter Sunday, Thanksgiving Day, New 
Year's Day and Christmas Day), as such hours may be changed by Tenant from time to time, 
subject tO Landlord's prior written approval (the "Tenanfs BusD:tess Hours"); and (:ll) have its 
display windows, signs and advertising displays adequately illmninated continuously during the. 
Tenant's Business Hours and-one-half (1/2) hour beforeamlone-half (1/2) hour after Tenant's 
Business Hom:s. On the second (2nd) and each subsequent occasion during any consecutive. 
twelve- (12-) month period on which (iii) for up to fotrr ( 4) hours during any day Tenant is not 
open and conducting business during the Tenant's Business Hours, ~en ~enant shall pay, in 
addition to the Annual Rental and all other sums due hereunder, an amount equal to the per-diem 
Annual Rental then in effect, calculated on the basis of a 30-<lay month; and-(iv) for more than_ 
four ( 4) hours during any day Tenant is not open and conducting business as required hereunder 
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during the Tenant's Business Hours, 1;hen, at Landlord's option, Tena.Ilt shall pay, in addition to 
the Annual Rental and all other sums due hereunder, a.ii amount equal to tlrr:ee (3) times the per 
diem Annual Rental ·then in effect, calculated on the basis of a 30.:.cJ.ay month. Tenant 
acknowledges that failure to open and conduct business during Tenant's Busines~ Hours.will (A) 
be detrimental to the image of the Retail Center and (B) result in decreased traffic in the Retail 

. Center, thereby potentially decreasing the sales volmne of other tenants of the Retail Center. 
The exact amount of the damages cau.Sed by Tenant's failure to be open during Tena.Iit's 
Business Hours is extremely difficult and impracticable to fix; therefore, the parties agree that 
the above-described sums represent fair and reasonable. estimates of such damages. 

Article 22 - Rules and Regulations 

Tenant shall comply with the reasonable, non-discriminatory rules and :regulations 
e~blished by Landlord from time to time for the operation of the Retail Center (the "Rules and 
Regulations"). The Rules and Regulations in effect on the date of this Lease are attached hereto 
as Exhibit "C':. Landlord shall, for the enforcement of the Rules and Regulations, have all 
remedies in this Lease provided for breach of the provisions hereof. Tenant shall not incur a 
charge nor shall this Lease be terminated with respect to the first tWo (2) violations of the Rules 
and Regulations occurring durillg any twelve (12) consecutive month period. With regard to th~ 
third.and each subsequent violation of the Rules and Regulations occurring during any twelve 
(12) ·consecutive month period, Tenant shall pay Landlord- as additional rental, in additi-on to, an,d 
not in lieu of, Landiord's other remedies, upon demand, One Hundred Dollars ($100.00) per 
violation. Nothing contained in this Lease shall impose upon Landlord any obligation to enforce 
the Rules and Regulations or terms, covenants or conditions in any other lease· against any other 
Retail Center tenant, and Landlord shall not be liable to Tenant for violation of the same by any 
other tenant, its employees, agents, ".isitors or licensees, provided that Landlord shall enforce the 
Rules and Regulations against Tenant in a non-discriminatory fashion. 

Article 23 - Signage 

Landlord shall have the absolute and unqualified right to detenniiie the size, type, number 
and location of all signs, posters, advertisements and advertising materials and structures 
(collectively, "Exterior Signage") that are located within the ·Premises but readily visible to 
Retail Center patrons,. ori the exterior of the Premises or anywhere else in the Retail Center or the 
StrUcture, and may, in its absolute discretion, limit slich Exterior Signage for all tenants of the 
Retail Center to a single location and a uniform style. All proposed Exterior Signage shall 
comply with the Retail Center sign.age limitations established by Landlord from time to.time (the 
"Sig:D.age Limitations"). The. Sign.age Limitations :in effect at the date of this Lease are 
identified on Exhibit "D" attached hereto. Tenant shall not erect or display any Exterior Sign.8.ge 
without first obtaining the written consent 'of Landlord, which consent may be ·withheld in 
Landlord's sole discretion. If Landlord shall consent to the erection or display of any such. 
Exterior Signage by Tenant, Tenant shall obtain all necessary permits and approvals, including 
approval of City's Art Commission, if required, and shall pay all costs and expenses of such 
erection and display. Any Exterior Sign.age so erected or displayed by Tenant shall ·remain the 
property .of Tenant Tenru;i..t shall remove any such Exterior Signage at Tenant's sole -cost and 
expense upon the expiration or earlier termi.pation of this Lease or before such expiration or 
termination if required by City pursuant to the Master Lease. Notwithstanding the foregoing, 
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Lruidlord consents to the Exterior Signag~ ·shown and described on Exhibit ''D-1" attached 
hereto, and Tenant may ·erect or display such Exterior Sign.age in accordance with and subject to 
the other terms ·of this Article 23, such as obtaining all necessary permits and approvals, ~:th.er 
than Landlord's approval, .and paying all related costs and expenses. Landlord· shall add· 
Tenanfs name, at Landlord's expense, to a,ny tenant directories located throughout the Retail 
.center and the Structure from time to time. · · 

Article 24- Drug-Free Workplace 

Tenant acknowledges that pursuant to the fede:i;al Drug-Free Workplace Act of 
1989, the uhlawful manufacture, distribution, possession or use of a controlled substance is 
prohibited on the Premises-or any portion of the Retail Center and/or the Structure. Tenant 
agrees that ~y:violation of this prohibition by Tenant, its agents," employees, assigns or 
subtenants shall, notwithstanding any provision of Article 19 to the contrary; constitute a default 
under the Lease, and shall be deemed an Event of Default hereunder if such failure continues for· 
more than five (5) days ~r Tenant receives written notice thereof from ~an4J_ord, unless such 
default cannot be reasonably cured within such five- (5-) day period and Tenant has within su~h 
period commenced and is pursuing the curing of such default with due diligence. 

Article 25 -Attorneys' Fees 

If either Landlord or Tenant fails to perform any of its obligations under this 
Lease or if a dispute arises concerning the meariing or inte:rpretation of any provision of this 
Lea.Se, the defaulting party or the party not prevailing in such digpute·, as the case may be, shall 
pay any and all costs and expenses incurred by the other party in enforcing or establishing its 
rights hereunder (whether or not such action is prosecuted to judgment), including, without 
limitation, court costs and reasonable attorneys' fees. For pu:rposes of this Lease, to the extent 
Landlord, at Landlord's sole election, utilizes the services of the City Attorney's Office of City 
("City Attorney"), reasonable fees of attorneys of Landlord shalrbe :IJased on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law for which the City Attorney's services were rendered, which private 
attorneys practice in law firms with approximately the same number of attorneys as employed by 
City Attorney and are located in the San Francisco Bay Area 

Article 26 - Transfer of Master Lease by Landlord 

If Landlord's interest under the Master Lease is transferred by Landlord, then 
upon the assumption of this Lease by such successor, Landlord shall be released from any 
liability accruing after such tfansfer upon a:iiy of the agreements, obligations, covenants or 
conditions, express or implied, herein contained in favor of Tenant, and in such ~vent Teriant 
shall look solely to the successor in interest.of Landlord for performance hereunder .. This Lease 
shall not be affected by any such transfer, however, and Tenant shall. attom to the transferee, 
which transferee shall be substituted for Landlord. hereunder. Such release and attor:pment 
provided by this Article 26 shall be effective and self-operative without the execution of any . 
:further instruments on the part of any of .the parties to this Lease. 
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Article 27 -Notices 

Whenever in this Lease it is required or permitted that notice or demand be given 
or served by Landlord or Tenant to or on the other, such notice or demand shall be in writing and 
shall be given or served by personal service, certified or registered mail, or reputable overnight 
delivery service which provides written evidence of delivery and addressaj as set forth in the 
Basic Leq.se Informatiqn. Notices or demands so serv'ed shall be-deemed to be given or served 
on the date of delivery or first attempted delivery, if delivered by personal service, by certified or 
registered mail return receipt requested, postage prepaid or by any such overnight delivery 
service, charges billed to.the sending party. Either party may change its address for notices or 
demands by ~tten notice delivered in accordance with this Article 27. 

- Article 28 - Remedies 

All rights and remedies of Landlord and Tenant herein created or otherwise 
existing at law or in equity are cumulative, and the exercise of one or more rights or remedies 
shall not be taken to exclude or waive the right to the ·exercise of any other. All such rights and 
remedies may be.exercised and enforced concurrently and whenever and as often as deemed 
desirable. -

Article 29 - Successors and Assigns 

All covenants, promises, conditions, representations and_ agreements herein 
contained shall be binding upon and inure to the parties hereto and their respective heirs, 
executors, administrators, legal representatives, successors and assigns. (subject to the limitations 
on transfer set forth in Article 17 hereof). 

Article 30 -Representations 

Neither Landlord, Landlord's agent nor any representative of Landlord, including 
any lea.sing agent acting on behalf of Landlord, has made any representation, promise or 
assurance with :respect to the Retail Center (including the manner in which the same shall be 
operated, managed and maintained), the Premises, the making of this Lease, Tenant's projected 
or likely sales volume, cUStomer traffic or profitability, and no claim or liability, or cause for 

- termination, shall by asserted by Tenant against.Landlord for, and Landlord shall not be liable by 
reason of, the breach _of any representations; promises or assurances not eXpressly· stated in this 
Lease. 

Article 31 - Waiver 

The failure of Landlord or Tenant to insist upon strict performance by the other 
party- of any of the covenants, eondltion5 and agreements of this Lease shall not be-deemed ·a-

. waiver of any of Landlord's or Tenant's rights or remedies· and.shall not be deemed a waiver of 
any subsequent breach or default by the other party of any of the-covenants, conditions and 
agreements of this Lease. 
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Article 32 - Holding Over 

If Tenant remains in possession of the Premises after the expiration or sooner 
termination of.this Lease, all of the terms, covenants and agreement$ hereof shall continue to 
apply and bind Tenant so- long as Tenan(remains in possession ins9far as the same are 
applicable, except that Tenant shall be deemed a tenant" at sufferance and the Annual Rental shall 
be one .hundred fifty percent (150%) of the sum of the monthly installments of the Annual Rental 
payable during the last twelve (12) months of the Term, prorated on_ a daily basis for each day 

·that Tenant remains in possession, and Tenant shall ind~mni:fy Landlord .against any and all 
claims, losses and liabilities for damages· resulting from Tenant's failure to timely surrender 
possession, including, without limitation, ~y ~laitns made by any ~cceeding tenant. · 

. Article 3 3 -·Interpretation 

It.is the parties' intention to create only the relationship of landlord and tenant, 
and no provision hereof, or act of either party hereunder, shall be construed as creating the 
relationship of principal and a~ent, partnership, joint venture or enterprise. 

Article 34-No Right of Relocation 

(a) Tenant acknowledges that it will not be a displaced person at the time this 
Lease is temiinated or expires by its own terms, and Tenant fully RELEASES, WAIVES AND 
DISCHARGES forever any and all 'claims against, and covenants not to file any action against, 
Landlord, City, the Parking Authority of City, tµeir respective departments,. commissions, 
officers, directors and employees, and all persons acting by, through or under each of them, 
under" any laws, including, without limitation, any and all claims for relocation benefits or 
assistance under federai and state relocation assistance laws (Including, but not limited to, 
Califorp.ia Government Code Secti.~ns 7260 et~.). · 

. -
(b) Without limiting the provisions of Article 17 heroof, Tenant shall cause any 

transferee, 'assignee, sublessee, licensee or concessionaire of or under this Lease (any, a 
"Transferee") expressly to waive any claim of entitlepient to any and all relocation assistance 
and benefits in connection with this Lease. Tenant shall iridemnify Landlord, City, and the 
Parking Authority of City in the manner provided in Article 14(a) hereof, with respect to any and 
all claims for relocation assistance or benefits by any Transferee. 

Article 35 - Waiver of Redemption 

Tenant expressly waives any and all rights of-redemption granted by or· under· any 
present or future law:s if Tenant is evicted or-dispossessed for any cause, or if Landlord obtains 

_ possession of _the Premise~_ J>y r~ason.of the violation by Tenant ofany_ of the covenap.ts and 
conditions of this Lease or otherwise. The rights given to Landlord herein are in addition to any 
rights that may be given to Land.lord by any statute or otherwise. 

Article 36 - Fees 

.Landlord and Tenant warrant and represent that they have not had negotiations 
with or dealt with l'.1llY realtor, broker, agent or other person or entity in eonnection with the 
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negotiation and execution of this Lea.Se, except for the broker set forth in the Basic Lease · 
Information as Landlord's Broker and Tenant's Broker, which broker is acting as a dual agent for 
both Landlord and Tenant (the "Broker''), and each shall pay and hold the other hai:mless from 

· any cost, expense or liability (including cost of suit and reasonable attorneys' fees) for any 
compensation, commissions or charges claimed by any other realtor, broker, agent or other 
person or entity with respect to this Lease and the negotiation thereof and arising out of the 
actions of the mdemnifylng party. Landlord agrees to pay a commission to the Broker pursuant 
to a separate agreement. 

Article-37 - Lease Status 

Tenant shall, at any time and from time to ·time, upon ten (10) days prior written 
request by Landlord, execute, acknowledge and deliver to Landlord a certificate certifying: (a) 
that Tenant has accepted the·Premises (or, if Tenant.has not d~ne so, that Tenant has not· 
accepted the Premises, and specifying the reasons therefor); (b) the Term Commencement Date, 
Rent Co:mmencemerit Date and Term Expiration Date; ( c) whether there are then existing any 
defaultS by Landlord in the performance of its obligations .under this Lease (and, if so, specifying 
the same); (d) thp.t this Lease is unmodified and in.full force and effect (or, if there have been 
modifications, that this Lease is in full force and effect, as modified, and stating the date and 
nature of each modification); (e) the capacity of the person executing such certificate, and that 
such per.son is duly authorized to execute the same on behalf of Tenant; (f) the date to which the 
Annual Rental, Common Area Costs and other sums payable hereunder. have been paid; (g) that 
no notice has been -received by Teilant of any default which has not been cured, except as to 
defaults specified in the certificate; (h) the ammmt of any security deposit and/or prepaid rent; 
and (i) such other matters as may be rea$()nably requested by Landlord .. Any such certificate 
·may be relied on by the party requesting same. If Tenant fails to provide .such ce:i:tificate within 
the ten- (10-) day period specified above, Landlord shall deliver a second written request for 
·such certificate to Tenant, which shall provide that Tenant shall deliver such certificate within 
five (5) days of Tenant's receipt of such second writt~ request. Tenant shall indemnify and 
hold Landford harmless from and against all costs, damages, expenses, liabilities and fee~ 
including, without limitation, reasonable attorneys' fees and any consequential damages or loSt 
profits, arising from or many way related to or connected with Tenant's failure to deliver any 
such certificate within the time specified in this Article 37. · · 

Article 38 - Recording 
. . 

This Lease shall not be recorded. 

Article 39 - Force Majeure 

If either party is delayed or hindered in or prevented from the performance of any . 
act required hereunder by reason of strikes~ lockouts, labor troubles, inability to proc'ure 
materials, failure of power, restrictive governmental laws or regulations, riots, insurrection, war 
or other reason of a like nature not the fault of or within the reasonable control of the party so 
delayed, hindered or prevented from performing, then performance of such act shall be excu,sed 
for the period ·of delay .and the period for the performance of any Su.ch act shall be extended for a 
period equivalent to the period of such delay. The provisions of this Article 3 9 shall not operate 
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\ to excuse Tenant from the prpmpt payment ·of any installment of the Annual Rental or excuse 
Tenant or Landlord fropi any other p;:i.yments required by the terms of this Lease. 

Article 40- Construction of Lease. 

• • ••I••• •• ••• ••••••• 

Tenant.has read and understands.all parts of this Lease. In the construction and 
interpretation of the terms of this Lease, the rule of construction that a 4ocument is to be 
construed most strictly against the party who prepared the same shall not be applied, it being 
agreed that both parties hereto have participated in the preparation of the final form of this Lease. 

Article 41 - Captions 

Captions used herein are for convenience and reference only, and shall in no way 
be deemed to explain, modify, amplify or aid in the interpretation,. construction or meanfug of the 
provisions of this Lease. The use of the tenns ''hereof:" ''hereunder," and "herein" shall refer to 
this Lease as a whole, inclusive of the exhibits, except when noted otherwise. The use of the 
masculine or neuter genders herein shall include the masculine, feminine and neuter genders. 
The slligular form shall include the plural when the context so requires. · 

Article 42 - Severability 

If -any provision of this Lease or ariy term, paragraph, sentence, clause, phrase or 
word appearing herein (collectively, a "provision") is judicially or administratively held to be 
invalid or unenforceable for any reason, ~uch holding shall not be deemed to affect, alter, modify 
or impair in any mariner any other provision appearing herein.and this Lease shall rema.iit in full 
force and effect without the invalid or unenforceabie provision. All charges, fees and other 
payments are deemed "additional rental" herein for the purpose of enforcing Landlord's 
remedies, and shall not be construed as "rent" in the event of imposition of rent controls. 

Article 43 ~Objection to Sta1ements 

Tenant's failure to objectto any statement, invoice or billing rendered by 
Landlord within a period of one (1) year after receipt thereof shall constitute Tenant's 
acqµiescence with respect thereto and·shall render such statement, invoice or billing an account · 
stated between Landlord and Tenant. · . 

Article 44 - Liability of.Landlord 

(a) All liability of Landlord under this Lease shall be limited to its interest in the 
Retail Center and any judgments rendered against Landlord shall be satisfied solely out of such 
interest in tlie Retail Center (or rents, income or profits derived therefrom). No personal 
judgment"shall.lie against Landlord upon extinguishriie:iit of its interest in 1;he RetaifCenter and· 
no judgment so rendered shall give i:ise to any right of execution or levy against _Landlord's · 
assets. The provisions hereof shall inure to Landlord's successors and assigns. The foregoing 
provisions are not designed to relieve Landlord from the performance of any of Landlord's 
obligations under this Lease, blit only to limit the personal liability ·of Landlord in case of 
recovery of a judgment against Landlord; nor shall the foregoing be deemed to limit Tenant's 
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. . 
rights to obtain injunctive relief or Specific performance or to avail itself of any. other right or 
remedy at law or .under this Lease. · · 

(b) No elective or appointive board, commission, member, officer, employee or 
other agent of Landlord, City or the Parlcing Authority of City shall be personally liable to 
Tenant, its successqrs and assigns, in the event of any default or breach by Landlord or for any 
amount which may become due to" Tenant, its successors and assigns, or for any obligation of 
Landlord under this Lease. -

Article 4 5 - Execution of Documents 

(a) Except as otherWise expressly provided herein, Tenant;s failure or refusal to 
execute and deliver to Landlord any document or instrument that is required under the tem;is of 
this Lease within tWenty (20) days after Landlord'.s writtyn request therefor, and after Landlord 
has given Tenant in writing another ten (10) days within which to execute and deliver the .same 
shall, at Landlord's election, constitute an Event of Default hereunder. 

(b) Tenant shall reimburse Landlord upon demand for all reasonable 
administrative and legal costs and expe:Ilses associated with the review,. preparation and/or 
processing of any document executed at Tenant'-s request pursuant to or in connection with this 
Lease. 

Article 46 - Corporate or Partnership Tenant 

If Tenant is or will be a corporation or partnership, each of the persons executing 
this Lease on behalf of Tenant hereby covenants and warrants that Tenant is a duly authorized 
and_ existing entity, that Tenant is authorized to do business in the State of California; that Tenant 
fus full power and authority to enter into this Lease; and that each and all of the persons 
executing this Lease on behalf of Tenant is duly authorized to do so. Upon Landlord's request, 
Tenant shall provide Landlord with evidence reasonably satisfactory to Landlord confirming the 
foregoing covenants and warranties. -· - · 

Article 47 - Entire Agreement 

This Lease Exhibits "A," "B ""B-1 ""B-2 "''C'' and ''D" and Schedules 1 2 and 
- ' ' , , . ' 

3 arid the Addendum to Shops at Yerba Buena Lease - Options to Extend Te!D1 attached hereto, 
each of which is incorporated herein by this reference, constitute the entire agreement between 
the parties with respect to the Premises. No amendment, modification of or supplement to this 
Lease shall. be effective unless in writing and execUted by Landlord and Tenant. 

Article. 48 - Time of Essence 

_ Time is. of the essence of this Lease and of all provisions hereof, except ~th 
respect to the delivery of possession of the Premises at the commencement of the Term_ 
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Article 49 - Governing Law 

This Lease shall be construed and enforced in accordance with the laws of the 
State of California 

Article 50 - Joint and Several Liability. 

If Tenant consists of more than one individual, partnership, coiporation or other 
legal entity, then all such indivi_duals, partnerships, cori>orations an4for entities shall be jointly 
and severally liable as Tenant hereunder. 

Article 51 -No Light or Air Rights· 

Nothing herein contained .shall be construed to grant to or create in Tenant any 
easemen.ts oflight .or air, Tenant's rights being limited to the use and occupancy of the Premises. 
and the license to use the Con:imon Areas as they may exist from time to time, all subject to the 
terms, covehants and conditions of this Lease. · 

Article 52 - Financial Statements 

INTENTIONALLY OMITTED. 

Article 53 - Survival 

Tenant's obligation to pay the Annual Rental, raxes, Common Area Costs,. 
insurance and all other charges due hereunder and applicable tb the Term and any and all Tenant 
indemnities contained herein shall survive the expiration of this Lease. 

Article 54 - Tobacco Advertising Ban 

Tenant acknowledges and agrees that no advertising of cigarettes or tobacco 
products is allowed on any real property owned by or under the control of the City, including 
property which is the subject of.this Lease. This prohibition includes the placement of the name 
of a company producing, selling or -distributing· cigarettes or tobacco products or the name of any 
cigarette or tobacco product in any promotion of any event or product. 1bis prohibition does not 
apply to any advertisement sponsored by a state, local or nonprofit entity designed to 
communicate the health hazards of cigarettes or tobacco products or to encourage people not to 
smoke or to stop smoking. 

· Article 55 - Non-DisCrimination Ordinances 

Lessee agrees to comply fully with the provisions of-Chapters 12B, 12C and 12D 
of the Admll:iistrative Code of City, as amended from time .to time, relating to equal opportunity 
in employment and busiitess practices: Such provisions are incorporated herein and by this 
reference made a part of this Lease as though fully set forth herein. 
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Article 56-Landlcird· Termination Rights 
. . 

Landlord shall have the right to terminate this Lease, effective immediately upon 
· written notice to Tenant and without cost or penalty tO Landlord, in the event any one of the 

following occurs: (i) a court of competentji,rrisdiction determines that-Tenant, or any principal, 
owner, manager or partner of Tenant (collectively, a "Tenant Affiliate"), has engaged in 
fraudulent business practices; (ii) City or the Parking Authority of City(" Authority") disbars, 
suspends or prevents a Tenant Affiliate from bi<iding on or entering into any contracts with City 
or Authority; or (iii) Tenant commits an event of default under any other contract with City or 

· Authority, following any applicable notice ahd cure period. 

·Article 57 - Charter Provisions 

All terms Of this Lease sb.fill be governed by and be subject to the fiscal and other 
provisions of the Charter of City, as now existing or hereafter amended. 

THE SUBMISSION OF TI:US LEASE FOR EXAMINATION DOES NOT 
CONSTITUTE A RESERVATION OF, OR OPTION FOR, THE PREMISES OR ANY OTHER 
SPACE WTI1IlN THE RETAIL CENTER~ AND SHALL VEST NO RIGHT IN TENANT. 
TIIlS LEASE SHALL BECOME EFFECTIVE AS A LEASE ONLY UPON EXECUTION 
AND DELIVERY BY ALL PARTIES HERETO. NOTWITHSTANDJNG ANYTHING TO 
THE CONTRARY CONTAINED IN TI:US LEASE~ TENANT ACKNOWLEDGES AND 
AGREES THAT NO OFFICER OR EMPLOYEE OF LANDLORD HAS AUTHORITY TO 
BIND LANDLORD TO THIS LEASE UNLESS AND UNTIL (i) LANDLORD'S BOARD OF 
DIRECTORS, OR THE APPLICABLE COMMITTEE OF LANDLORD'S BOARD OF 

·DIRECTORS, SHALL HA VE APPROVED TIIIS LEASE BY APPROPRIATE ACTION AND 
AUTHORIZED THE TRANSACTIONS CONTEMPLATED BEREBY AND (ii) CITY'S 
DIRECTOR OF PROPERTY SHALL HA VE APPROVED THIS LEASE AS TO FORM AND 
CONTENT. TIIBREFORE, ANY OBLIGATIONS OR LIABILITIES OF LANDLORD: 
HEREUNDER ARE CONTINGEITT UPON SUCH APPROVAL BY LANDLORD'S BOARD 
OF DIRECTORS, OR THE APPLICABLE COMMITTEE OF LANDLORD'S BOARD OF 
DIRECTORS, AND THIS LEASE SHALL BE NULL AND VOID UNLESS CITY'S 
DIRECTOR OF PROPERTY APPROVES TIIlS LEASE, JN THEIR RESPECTNE SOLE 
AND ABSOLUTE DISCRETION, AND JN ACCORDANCE WITII ALL APPLICABLE 
LAWS. APPROVAL OF THIS LEASE BY ANY AGENT OR REPRESENTATNE OF. 
LANDLORD SHALL NOT BE DEEMED TO IMPLY THAT EITHER OF TIIE FOREGOING· 
APPROVALS BY LANDLORD'S BOARD OF DIRECTORS, O_R TIIB APPLICABLE 
COMMITTEE OF LANDLORD'S BOARD OF DIRECTORS, OR 1BE CITY'S DIRECTOR 
·oF PROPERTY SHALL.BE OBTAJNED, NOR WILL ANY SUCH APPROVAL-BY ANY 
AGENT OR REPRESENTATIVE OF LANDLORD CREATE ANY BJNDJNG 
OBLIGATIONS ON LANDLORD. 

Article 58- Communications Equipment 

During the Term ofthis Lease (and any renewals or.extensions thereof), Tenant 
.shall have the right, without payment of any foe or charge therefor, to install and operate one (1) 
inicrowave transmitter~receiver or satellite dish (the "Satellite Dish") of a weight, height an~ 
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width reasonably acceptable to Landlord to provide music "to the Premises in connection with 
Tenant's usethereof; provided, however, the Satellite Dish may not be used for the provision of 
cellular phone or PCS ·signal transmission. Tenant's rights pursuant ~o this Article 58 are subject 
to the following: 

(a) The precise location of the Satellite Dish shall be as approved by Landlord 
. in its reasonable discretion within ten (10) days following receipt of Tenant's request to install 
the Satellite Dish on the Structure. · 

(b) Tenant shall pay any federal, state and local taxes applicable to the 
installation and use of the Satellite Dish and Tenant shall procure, maintain and pay for and 
obtain all fees, permits and governmental agency licenses necessary in connection with the 
installation, maintenance and operation of the Satellite Dish; provided, however, that Landlord 
shali reasonably· cooperate, at no unreimbursed cos;t to Landlord, with the efforts of Tenant in 
connection "With any goverrunental application or filing required thereby~ 

( c) · Tenant shall be permitted, at its expense, but without separate charge other 
than any charges permitted to be imposed by Landlord under Article 5 hereof, to install a 
chaseway in the core of the Structure a.tid to install, modify, alter, repair, maintain, operate and 

· replace in such chaseway one (1) non-dedicated conduit for its ·cabling use. The location of such 
chaseway shall be subject to Landlord's approval ill its sole discretion. All installations required 
in connection with such Satellite Dish shall be made by means of conduits, wires or cables that 
will pass through such chaseway, and all cables ari.d wifes located on the Structure used in 
connection with the Satellite Dish shall be covered by rust-proof condllits and attachments. The 
installation of the Satellite Dish shall be subject to Landlord's review and approval and shall 
conform to the engineering standards commonly used for installing similar microwave and . 
satellite dishes on comparable buildings. . _ 

( d) Tenant, at its sole cost and expense,· shall comply with all present and 
future laws, and with any reasonable requirements of any applicable fire rating bureau relating to 
the maintenance~ use, installation and operation of the Satellite Dish. Tenant shall install, 
maintain and operate all of its equipment used in connection wjth .the Satellite Dish io. 
conformity with all laws and all regulations of all government agencies having jurisdiction over 
the installation, use and operation of the Satellite Dish, including, without limitation, the Federal 
A viati.on Administration and the Federal Communications Commission; provided, however, that 
if compliance with such laws or regulations would require a change in the size, configi.Jration or 
location of the Satellite Dish, such changes shall be subject to Landlord's prior written consent in 
accordance with subsection (a) above. ·. 

( e) _ ·Prior to the expiration or earlier termination of the Term of this Lease, 
Tenant shall remove· the Satellite Dish and all wires and cables used in connection with the 
Satellite Dish, and shall restore and repair all damage to the Structure oc~asioned by the 
installation, maintenance or removal of the Satellite Dish. If Tenant fails to timely complete 
such removal, restoration and repair, all sums incurred by Landlord to Complete such work shall 
be paid by Tenant to Landlord upon demand. 
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(f) Landlord makes no representations or warranties whatsoever with respi;:ct 
· to the fi:tness or suitability of the Structure for the installation, maintenance and operation of the 
Satellite Dish, including, without"limitation, with respect to the quality and clarity of any 
receptions and transmissions to or from the Satellite Dish and the presence of any interference 
with such signals, whether e:inanating from the Structure or otherwise. 

(g) Terui.ri.t must contact the manager of the Striicture prior to the date Tenant 
. proposes to install the Satellite Dish on the Structure in order to make arrangements for the . 
movement of any materials needed in connection with the installation of the Satellite Dish. 

. . (h) Tenant shall provide adequate maintenance personnel in order to ensure 
the safe operation of the Satellite Dish. In addition, Tenant. shall install, maintairi. and operate all. 
of its equipment -llsed in coniiection with the Satellite bish in a fashion and manner so as not to . 
interfere with the tiSe and operation of any: (i) other television or radio equipment :in the 
Structure; provide~ however, a.lly future Retail Center tenant shall not be permitted to install a 
similar satellite dish in such a manner as to interfere with Tenant's use and operation of Tenant's 
Satellite Dish; (ii) present or future electronic. control system for any of the building systems or 
the operation of any elevators in the Structure; (iii) other transmitting, receiving or master· 
televisfon,· telecommunications or microwave antenna equipment currently located on the 
Structure; or (iv) any radio communication system now used by Landlord. In addition, Tenant 
shall use its commercially reasonable efforts to ensure that.Tenant will not interfere with any 
equipment instilied by Landlo1;d in the future. -
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IN WTINESS WHEREOF. the parties· hereto have executed this Lease as of the . 
dates set forth beneath each party's signature below. 

·APPROVED: 

·By:, 

. / .. 
. ;/~---· . I . . . .,_.\LU-vvU . 

Director of Property,fl 
CITY AND COUNTY OF 
SAN FRANCISCO · 

Date: . fJ.-. [ f 2' ____.:> 2004 
t 

4297911009 
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LANDLORD 

CIJ'Y OF SAN FRANCISCO, DOWNTOWN 
PARKING CORPORATION, 
a California nonprofit corporation 

By: -~· . =-. 
-----· ---=--

Its:. 

Date: ----=-.J--~ 2004 

TENANT 

SPRINT SPECTRUM, L.P., 
a Delaware limited partnership · 

By: 
Its: 

By: 
Its: 

Date: __ _____;:..,_,~· L 2004 
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FIFTH AND MISSION PUBLIC PARKING GARAGE 
LEASE 

This lease dated for convenience as of April 1, 1992, -

_by and between the City and County of San Francisco,. .a· Califor:.nia 

_municipal corpor~tion ("Landlord"),. ~d the City of San Francis~o 

·nawntown Parking Corporation,- a California nonprofit corporatiqn 
. . 

: ( .. Tenan'!:"), who agree as fol~ows: 

· ·l. "PREMISES 

Landlord leases to Tenant and Tenarit leases ·frQrn 

Landlord the real property described in Exhibit A attached hereto 

. (the ,;Site") and all puildings and improvements now or hereafter 

located thereon (the "Improvements" and together with the Site, 

_the "Premises"). 

2. · TERM 

The term shall commence upon recordatioµ hereof and 

shall expire 50 years after the date of comm.encementi providen/ 

however,. ·that-this lease shall terminate upon the payment and 

retirement by Tenant of the· indebtedness provided for _in Section 

4 .2 hereof and ·the release ·.Of any indebtedness ·or other security 

for sucJ:t indenture, whichever shall first occur. 

3 ." SUITABILITY; ACCEP.TANCE. _ 

· Tenant acknowledges that Landlord has made no 

representations concerning thg,Impr9vement~ and ~~nant repr~sents 

that Tenant currently possesses a. leasehold interest i~ the . 

. Improvements, is in possession of- the Improvements and hc;.5" 

examined the Improvements to determine their condition and 
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.. 
suitability for conduct of Tenant's business. By· continuing its 

posses$ion of the.Improvements, Tenant shall be deemed to have­

a~cepted the Improvements as being in good condition a.I).d s~ita~le 

for conduct of Tenant's.busines~. Landlord shall have no 
. . 

obligation .t~ alter, remodel,· improve, repair •. decorate .or paint 

the Improvements Ol'. any. part ·thereof, except as specifically 

provided in this ·lease . 

• 4 • PAYMENTS BY TENANT 

4. l. Rent 

At the commencement of this lease pursuant to· S.ection 2, 

the Tenant sha~l pay_qne Do~lar ($1.00) to the Landlord _in·l~wful 

money of the United States of America, as bas~c rent under this 

lease. 

4.2. Indebtedness 

Landlprd hereby consents ~o Tenant• s issuance of its. 

indebtedness in such amount as may b.e necessary .to finance tlie·> 

construction, alteration or improvement of ·all or part 0£ ~he· 

-"Premises. The ~enant .hereby _agrees ·to p~y t~ .t~e holder of all 

·such ind~btedness. all-:.amounts payable _by· the Tenant· upo_n such 
. . 

indebtedness, together with interest thereon, in accordance_ with· 
. . . . . 

the terms. thereof~ Notw1 thstanding anything to the contra.ry 

contained herein, to the extent-the terms and conditions 

contained. in :an indenture., other· written instrument or rel~ted 

document; ~ecU:1=i.ng any· indebtedness .issued by the Ten~t for the -

purpos!3s -set ·for.th :ln thi_s subparagraph 4.2 (the '-'security 

instrument") conflict with any of- ·the terms or .conditions 

- 2 -
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contained in this lease, the terms·and conditions of such 

_.'ecuri ty instrument shal 1 c·antrol. 

5. TAXES AND ASSESSMENTS 

Tenant agrees to pay prior to de_linquency a11· taxes and 
.. 

assessments of any kind, which lawfully may be. imposed on the 

Premises or on Tenant,· inc-luding (but _not limited to) possessory 

interest t~es and non-property taxes. Tenant is hereby granted 

Landlord's consent to contest the validity or the amount of any 

such tax or assess_ment, ·if Tenant chooses to do so. No.twi thstanding 

the fo~egoing, Landlord· agrees to pay any future tax imposed upon 
.. 

the Premises or Tenant by the_ City together with any similar tax 

imposed by Landlord at· any future date, so long as ·this lease is 

in effect. 

Tenant acknowledges and understands that a possessory 

interest subject to property taxation may be created by this 

lease and that Tenant may be sUbject to the payment of property:' 

taxes levied on· sucl;l. possessory interest. ·Tenant further 

acknowledges that Tenant is familiar with.San-Francisco 

Administrative-· code. Sections 23.6"'.""l and-~3.6-2,.·which-.reguire 

that Landlord submit a report, wh~ch includes specified 

information relating to· the creat_ion, renewal~ sublease, or 

assignment of.any such possessory interest, to the County 

Assess·ar within· 60 days ·after any such transaction. Tenant 

agrees to provide to Landlord the infqrmation required by Se.ction 

23.-.6'-2 within 30. days after any such transaction, "if requested to 

do so py Landlord. 

- 3 -
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6. USE 

G·. l. Use of Premises 

- The Premises shall be used for ·a public off7 street 

. parking f_acilitY:~ except that Tenant may use 'the first floor 
. . . . 

fro:i:itage of the Premises along.Mission, Fourth and Fifth Streets, 

for retail or other conunercial.uses. ·With: the prior·written­

·consent of Landlord, Tenant may use other.space in tjie Premises 
. . . . . 

fat; .commerc'i-B.r" purposes ·as· from time to time is_ determined by 
. . . . . 

Tenant to be unsuitable or .~ecessary ~or par~ing purposes, 

provided, however, that such usage does riot cause interest ·o"n the 

indebtedness tq.be included in gross income for federal income 

t.a.X purposes. ··The public off-street parking fa_cility sh~ll l;>e· 

·operated for the.benefit and convenience of the publi9, w~ich 

shall _have the right to use said facility at all t1mes at r~tes 

and charges that are established as hereinafter provided. 

6.2.· .·Limitations on Use. 

Tenant's use of the Premises as provided in.this lease 

~hall be in .. e1:ccc;>rd~ce with.the following: 

-; - (a)-, Tenant sha11,-not Q.o; hr~ng, or·keep· atiytliing·in or 

about the· Premises th.at will ca-µse a cancellation of any 

insuranc~ covering the Premises. 

(b) Tenant.shall comply with ali ·laws concerning the 

I>.remises. or !l'enant • s use of the Premises, including, . without 

limi~ation, the obligation at Tenant's cost to alter, maintain, 

or faestore· the Premises in compliance and· conforrnity·with all 

laws relating to the condition, use, or occupancy of the Premises 

during the term. 

- 4· -
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. {c) Tenant shall not use the Premises in any manner 

·) that will constitute wast~,· nuisance or unreasonable ~OYSJ?:Ce _to 

owners or O:ccupants of· adfacent properties_.-~-

( d) Tenant sl).al 1 not d.o ~ything on the Premises that 

will cause da,mage. to the ·Premises. The :Premises shall not be . 

overloaded· beyond its w~ight~bearing capacity. 

7. MAINTENANCE 

~cept as provided -~n Sections 17 and .18, .Tenant, at 

its cost_, _shall maintain the Premises.in.good.condition. 

Landlord shall have.no responsibility to maintain tpe Premises. 

Tenant waives. the provisions of Civil Code Sections 1941 and 1942 

with r·espect to Landlord's obligations for t~nantability of the 

Premises and.Tenant's.right to make repairs and deduct the 

expenses of such repairs from rent. 

8. . DISBURSEMENTS 

' 
At· all ·times during the term of this ·Lease, the trus"tee 

urtder--·the security instrument shall make all· disbursements to pay 

costs of operation and maintenance upon. the. bas.is of- certificates 
- . . . . 

... . 
·.executed by-the ·prin.cipa-1 financiai officer-:of th_e ·Tenant and 

de1ivered ·to the trustee under the securi~y instrument, and 

bearing, by endorsement thereon, the approval of .the Controller 

of the Landlord or his duly authorized representative. 

The am6rn.i.ts·· to· be· disbursed and ·all disbursements 

actually made. pursuant to the security._instrument. and this Lease . . . . 

'{o_ther than affibl.int~ ··i;equired to be. deposited pursuant to the 

security i·nstrumeint) 'shall he subject to examination, audit and 

approval by the Controller of the L~dlord_, to whom any dispute 
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with respect thereto shall be· submittedr and whose determination 

of such di.spute shall be fin.al.·· The provisions of this Section a . 

shall not aff ec~ i~ any ~ar the rights or ~uties of the trustee . 

under t~e security instrtnnent, which shall be ·governed 

exclusively by the· security .i~strument. 

The trustee under the .security instrument shall render 

an ap.nual accoUn.ting tq the Landlord". the· Parking and Traffic· · 

Commission ·of ·the City and County of San Francisco ("Commission") . 

arid the Tenant as soon as reasonably·· possible after April 30th of 

each year. The Tenant ·shall prepare and submit at le~st thirty 

(3 0) days prior to CC?mmencem.ent of. operation of the Premi·ses a 

budge~· setting forth in reasonable de~ail the cont~mplated 

expenditures to be included in the operation of the ·Premises 

during the initial .Period from the date of this lease to and 

including the following 30th day of April and shall annually · 

thereafter prepare and submit .. on or before the first day of ·each 
March a ~irnilar ·budget for each succee:ding fiscal year·. or portion 

thereof during th~ term. ·of this Lease. On~ ( 1) copy. of each 

budget sha11 be··f{Ied with. the=: trustee ·under. tb,e -security 

inst;rument, ·one {l) copy shall be filed with the Controller of 

·the Landlord.and.o):le (1) copy.shall be filed with the· 

cornmfssion. The said Controller shall review the budget and make . 

. such. recomrnen<;l~~ions witn ·rei:;pec-t;. thereto ."a·s. he may dee~ 

advi1?able and ·deliver .. a c:opy thereo~-to the Tenant and the 

trustee _unoe_r the security :instrument: · Each such budget sha.11 be 

changed to conform to any recommendations of the Controller, and 

the Tenant sh~ll conform to each budget with such change~, if 
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any, as shall have been recommended by the Controller. The -

.Tenant shall, ·within ten (10) days c>.fter ·the end of. each calendar· 

.month d'1:ring the ·term of the lease, render to the trustee under 

the se9urity instrument, the Controller and the Commission a 

correct, detailed i?lld complete statement in writing oh a.form 

approved by the Controller showing.all ·gross-receipts and all· 

costs of operation during such month. Such statement shall be 

signed and verified under oath and forwarded to the Controller 

and the Commission. The Tenant agrees to keep full, true and· 

accurate books, 'records and accounts at all time~· during the term . 

of this ~ease of the gross receipts a.iid cost~ .. of operation and 

maintenance, the·details of operation and of such other matters 

-and to render such reports thereon as may-be required by the 

Controller or the Commissio"n, and the Landlord and its 

r.epresentati ves shall at. al 1 times . have the right to inspect, 

·examine and audit all su.ch recor.ds and accounts. 

The term "costs of· ·operatic~ .and maintenance··- ·as us·ed herein 

means all-- costs and expenses of operati~:m and maintenance of -the 

facilitiesr: ·all ·-taxes,· inch1d~n·g possessory_ interest taxes, and 
- -

similar charges· required to be paid by Tenant, _all additions, 

betterment, im.provernents, renewals, ·uninsured costs of 

reconstruction, replacement or repair, if any, and all other 

costs and expenses of any kind or character i~curred by or on 

behalf ot th.e ·Tenant ·in-. connection with the use and operation of 
. . . . 

the Premises and all-other costs and expenses approved ~y the 

Controller, including the fees ·of th.e trustee under the security 

instrument, administrative· expenses, amounts paid as a fee or 
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atherwfse . to -any professional operator employed by the Tenant, 
- .. 

. . 

legal expen!?e, all overhea<i expenses of the ~enant, bookkeeping.· 
. . . 

at;ld auditing costs, electric light and power charg~s, telephone, 

wat~r I garbage and" 'other public utility services~ CQS_ts of 
. . . . 

adver.tising, costs of all. insurance, bonds, compensation 

insurance, payroll taxes, costs of complying with any order of 

any governmental body required in connect1on with the use and 

operation· of the Pr:emises, any liability.ari"sing.out of Tenant's. 

obl~gatio~s tlnde~·subsection 24.4 of this Lease and all other 

_ expenses,· whether similar or diss_imilar, but excludin,g any 

. charges' or allowances ~or depreciation or ·amortization of the 

Tenant's interest· in·the Premises. 

9 • ALTERATIONS -

All alterations and.improvements that may be made by 

the Tenant.shall comply with all buildingr electricai, plumbing, 

. health and fire ~odes of .the City and. Cqunty of San Francisi::o'. :'_ 

: Tenant shall be. _aliowed t~ make such alterations and imJ?rovements 

at its own expe~~~, pr~vided ~hat p:J,.ans for·· such .work must be 
. . . 

submitted..:.;:·to and_- approyed in~writing by Landlord .. s Director of 

the Department of Parking and Traffic before ~ommencing such 

wqrk! Unless ~therwise provided by written agreemen~, all 

additions to ·and improvements and alterations of the· Premises, 

except ._trade __ fixtur~~ of any sllbtenants, sha,ll .. become a par\: of 
. . 

tl;l.e realty, and be the· p~op~rty o.f Landlord and remain. upon and . . ~ . . . . . . ... . . . - . . . . 
. . 

be surrendered with the ~~emises·. Tenant agrees that. if it ·or 

any subtenant shall make any alterations or impr_overnents_, they 

shall not be commenced until five days after Landlord has 
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recei_ved writ.ten notice from Tenant stating. the date installation 

of the alterations is to c9mmence, in order that the_Landlord may· 

post appropriate notices of non-respopsibility. Tenant will at· 

all times. permit such notices top~ posted and to remain· pasted 

for the time required by iaw. 

10. MECHANICS I LIENS -. 

Tenant shall pay all costs for construction done by it 

or caused to be done by it on the Premises. Tenant shall keep 

the.Premises and all interests therein free and clear of .all 

mechanics' liens and claims of mechanics' liens resulting from 

constructi~n done by or for Tenant." 

Tenant shall have the right. to contest the correctness 

or the validity of any such lien if_, immediately ·on demand by the 

Landlord, Tenant procu~es and records· a lien release bond issued 

by a corporation authorized to issue surety bonds in_Califarnia 

in an amount- _equal to one and ·one-half times the amount of th~-=' 

claim of lien. The bond sha11 meet the requirements of civil 

·Code Section 3143 and shall provide for the payment of any sum 

tha~ the claimant Irl:~Y recoyer on the claim {together with costs 

of suit, if claimant recovers in ._the action}. 

11. UTILITIES AND SERVICES 

Tenant shall make all ·arrangements for and pay for all 

utilities and services furnished to or used by it, including, but-· 

not ~imited to, gas, electricity, water,· telephone s.ervice, 

janitorial s~rvice and trash colle.ction, and for .. all connection 

charges, provided, however; that Landlord may elect to furn"ish 

some or all of the utility services reg1iired by Tenant and, in 

- 9 -
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such event, Tenarit shall pay to Landlord the prevailing ra~es for 

all sue~· ·utilit~ services furnisl1ed to or used by i;rena~t togett .. er_ 

with reasonable charges for·the connection and maintenance of 

such utilrty_services. · 

.12. - OPERATION . AND CONDITION OF "PREMISES 

Tenant agrees, at f ts own ex:Pense, to mainta~n _and keep . . 

the Premi~es. clean and in good-condition and r~pair, to operate 

therein a first-class parki~g-garage during the term.of this 

lease and nqt to vacate or abandon the Premises during said. 

term. Upon expiration ·Or earlier· termina~ion of this ~ease, 

Tenant shall surrender the Premises,_including the garage 

structure and any and all fixtures (except trade fixtures 

installed -by_ subtenants}, to Landlord !ree and clear. of· liens and 

encumbrances.and in as good condition as when. received· except far 

ordinary wear -and tear and dama<;Te -by_ act of God, the elements-, . 
the public enemy or· any casualty not included within the risks to· 

-· 
.··be insured against under paragraph 15 he~eof .· 

13. PuBLIC USE. OF PARKING FACILITY 
·.:; .. :._ .:zx:.·. 

T~e publ~c shall be entitled, as a matter of right, to 

use the Pr.emises ~· exqept such part as is used for retail or other 

con:unerc.ial purposes, as a p~lic off-street parking facility 

.subject to such rates, charges, hours of operation, regulations 
' . • . ·• .. •.• -. - ~ ·= . .• •. 

and restrictions as ~ay be fixed and established from time to 
time· by Landlord. 

_.. . 
14. RATES, CHARGES,- RULES AND REGULATIONS 

(a) Subject ~o the terms and conditions of any 

security instrument, Landlon;l ·may from time to time establish and 

10 -
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. 
thereafter modify all rates and. charges for parking of vehicles 

by .Tenant or -any other petson, fir~ or corporation, and r·easonable 

rules and re~lations for operation of ·tne parking facility, 

·including but not limited to, the hours and days of operation,. 

restrictions on .all-day and monthly parking, and the ·public uses 

and purposes pe"rrn~ssible on cir in the Premises. Tenant.will at 

all times comply with said rates, charges~ rules and ·re.gulations. 

All of the terms and provisions of this lease with respect to 

such rates and charges~ hours and days of operation~ ·restrictions 

on all day and monthly parking and public uses and purposes are 

subject to modification by Landlord. 

(b) Upon application of Tenant,. Landlord shall set and 

establish rates -and_ charges for· the parking of vehicles .on the 

Premises which shall be adequate to insure that the gross 

receipts collected by Tenant, togeth~r with ·any funds that may _~be 
. . 

provided by. Landlo~d, in -its' sole discretion, ·or by the City o.f 
····-= -;~f·· ~.:-: _::. 

San Francisco Uptown Parkin~ Corporation,. will at least equal the 

_ amounts ·suf;f~cient ·to make such payments as .. may be requ.ired by· 
' . -·.:.-

any security instrurnent·and the operation and maintenance 

expenses of the Premises plus any additional amount which may be 

required to. be paid into a capital improvement reserve fun4 or to 

meet any debt service coverage test which may be established by 

any ~ecurity instrument. 

15. INDEMNITY AND.EXCULPATION 

15.l", Exculpation 

·Landlord shall not be liable to Tenant and Tenant 

waives all claims against Landlord for any damage to Tenant or 
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Tenant's.prop~rty_ from ~Y cause, exceptins only ·any damage 

resulting solely-and exclusively from willful misconduct of 

LanoJord or. Landlord• s ·authorized representatives.· 

is . 2 . ·rndemni ty 
. . 

Teiiari.t shall ·hold Landlord and Landlord• s .officers,· 

. c 

agents ·and employees har~iess from~ and,· if requested, sh~ll 

defend them against, any. an~· a"il claims, "direct or vicarious 

ii.abili tj'., aamage or _loss arising out of:. (.a) any injury to or 

death of any pers~n· or damage _·to or destrµ.c~ion of ·~y property 

· occur.ring in, on or about· the Premis~s ,- or any part. thereof, from 

any cause ·whatsoever, or· (b) any defaul.t by Tenant in the .. 

observance o~ performance of any of the ~erms, covenants :a·r,· 

conditions 9f ihis lease,_ or (c) the use, occupancy or cond_ition· 

· of the Premis·es or Tenant's activities therein. . The _foregoing·. -
. . . 

indemnity obligation of Tenant shall include, but not be limited 

_to, claims, liability, damage or las~ predicated, in whole or' in 
. . . 

_part/:upon "a'.ctive ·or pas~ive neg~igence of i:~ndlord or Landiord.' s 
. . 

officers, agents _9r empl,oyees,_ and shall exc.lude only claims, 
. . 

l~ability; ·damage or ·loss resulting·· solely and exclusively from· 

the w~llful·rnisconduct of Landlord or Landlord's ·authorized 

representatives. The ·foregoing indemnity obligation of Tenant. 

shall include reasonable attorneys' fees·, investigation· costs ana 
. . . . 

all other· reasonable costs and expenses _incurred by Landlo·rd from 

the £:irst. notice ~hat any claim.or.demand"·is o+ may be made and, 

to the. exte.nt ·such costs :a.re'not covered by _.insurance, they sha11 
. . 

be deemed an operatio~·and maintenance expense· of Tenant. The 

12 ...... 
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provis~ons of this paragraph shall survive ~he termiriation of 

! , this lease with tespect to any damage, d~struction, injury or 

death occur·ring prior to such termination. 

16 • INSURANCE· 

16.1. ReQuired by Securit·y Instrument. 
. . 

.Tenant_,· at its cost, shall maintain su.ch insurance. 

during the term of this lease· as is required by any security 

instrument: 

16.2. Additional Insured. 

Any property insurance that is so maintained by Tenant 

shall, in addition to other named insured, name Landlord as an 

insured., a·s· its. interest may appear. Any' liability .insurance 

·that is so·mairitained by ~enant shall, in addition to other 

insured part~es, name Landlord and Landlord's officers, agents 

and employees as additional or named insured and the policy shall 

contain cross-liability coverage. 

16.3.· Waiver of Subrogation 

.The parties release each .other, and their respec~ive 

authorized representatives,· ·from any· claims for da.mage~'to any.:" 

person or. to the ;gre~ises or to the fixtures~ .personal property, 
. . 

Tenant's improvements or alterations of either Landlord or Tenant 

in or on the Premises that are caused by or result from.risks 

insu~ed.against under any "insurance policy carried by the parties 

and.in force at the time.of any such damage, to the. extient such 

claims for damage a~e· covered by· such policy. 

Each party shall cause each insurance policy obtained 

·by it to prov.ide that the insurance company waives all right of· 
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rec~very by way of su.Qrogati_o;i against ·either ·party in connection 

with. any. damage covered by· a.i;i.y policy. Nei_ther. party -~hall be 

liable to the ·other for any-damage caused by £ire ·or any-of the 

risks instir.ed .against un~er .any ins~rance policy requi.red by this 

lease, ·to the· extent .such damage is covered by such policy. 

16 .4. General Insurance ·Matte.rs 

· (a) All the insurance requ.ired· unde"r this lease ~hall: 

·(1) Be issued by in;:mrance companies authorized 

to do business in the· State of California, with a· financtal 
. . 

rating of at le~st an A + 3A status . as rated in. the most . recent · 

edition of Best is Insurance R,eports .. 

(2). Be issued. as ·a primary policy. 

_(3} Contain an endorsement requiring 30 days 

. written notice from· the insuranc.e company to both parties and the 

Trustee before cancellation or C?hange in the coverage, scope, or 

amount of any policy. · 

(b) Each policy., or a· certificate of the policy,·_ 

together with evidence. of pa.Yment of premiUms ,· shall be_ deposited 
·-· --~ 

. . . 

with Landlord at the· commencement of the t~rm and, on_renewal. of 
-~ ~· . ·.--:-=--- ·---. . -· .. ··:; : .... 

the policy, not less than 20 days before expiration ·of .the term 

of the policy. 

1 7. DESTRUCTION 

l.7.1 Destruction Due to Risk Covered by Insurance 

If, duririg·the term of this lease, the Premise·s are 
., ·- I 

_totally· or partially de.stroy_ed from a risk required to· be covered· 

by the insurance. described in Section 16, rendering the Premises 

~otally or partially inaccessible or Un.usable, Tenant shall apply· 
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the proceeds of such ·insurance as provided in an a·· security 

instrument issued by Tenant as provided in ·subsectio~ 4.2 hereof 

and, if no such security instrument s_hal 1 then be in effect:, 

shall apply the proceeds.as inst~ucted in writing by Landlord . 

. 17.2. Destruction Due to Risk Not Covered by Insurance . 

If, during the term of this lease, the Premises are 

totally or partially destroyed from a_ risk not required to be 

covered by the insurance described in Section ~6, rendering the 

Premises t9tally or partially inaccessible.or :unusable, Tenant 

shall take such action as is required by a security instrument 

securing·any·indebtedness issued l;>y Tenant as· provided in 

subsection 4.2 hereof and,_ to the extent it is consistent with 

said security instrument, shall continue to operate the Premises 

i_n substantially the same manner as they were being -operate·d · 

irnmedi.at!?lY before destruc:tion. Such destruction,. in and of· 

itself, shall not terminate this lease. 

18. EMINENT DOMAIN' 

If, during. the term.of this lease," there is any taking 

·of all -or ·any part ·of th~ -Premise~ or ·an.y interest fll.' th.is leas·e 

by condemnation, the rights anci obligations of the parties and 

the application of any.moneys received.in connection-with such 

taking shall be determined as provided in any security instrument 

relating to any indebtedness issued by the Tenant as provided· in 

subp~ragraph 4.2 hereof· and, if none is then in effect,. said 

ri.ght"s, _obligations and allocations shall be determined according 

to general California law. 

15 -
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19. ASSIGNMENT AND SUBLETTING 

Landlord agrees that Tenant may at.any time assign, 

-mortgage or otherwise· encumber Tenant's interest in this lease 

and leasehold estate as security for the payment of any . 

indebtedness of __ the ~en:ant issued pursuant to subsection 4. 2 · 

·hereof, subject. to the condit~ion. that . any such. assignment·, 

mortgage or_ other ~ncumbranc_e shall provide that the assignee, 

mortgagee or person in whose favor such encumbrance sha.i"l. be. maQ..e> 

(her-einafter called "Trustee") s_hall be obligated to ~erform the· 

terms of thi.s lease on Tenant's par:t to_ be performed while, but 

only while, such Trustee _is in possession of; the Premises. If a 

Trustee C;icc;ruire~ Ten11nt' s leasehold estate by foreclosure,. deed 

in· lieu of_foreclosure or other lawful procedure, such Trustee 
- . 

shall hold the leasehold estate·subject to all provisions of this . . . 

lease and shall be bound to perfo~m all obligations of Tenant 

heI;'eurider and in accordance with the terms of the security 

instrument. 

This 1eas.e. may not be .otherwise assigned,.. sublE'.t,· 

-transferred or hjp.othec-ated by-·Tenant' ·wi thout""'."the writt.en, c°onsent 

of ·Landlord, which consent ~hall riot be unreasonably withheld. 

No assignment (except any assignment for security purposes 

··hereinabove provid~d for) shall be ·effective unless· the ·assignee 

-shall execute ~ assumpt.ion. agreement· in form, scope and . 
. . . . 

substance satisfactory· to Landlord·, assuming all the obligations 

of Tenant -heretinder .. Na ·subletting. shall be effective unless the 

subtenant ._shall ·execute an ·agreement which provides that the 

·sublease :is subject and subordinate ·to the terms of this lease. 
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No assignment or-subletting pursuant to this section 19 shall 

occur if s·uch assigriment or subletting would cause interest an 

the· indebtedne~,s. _.t_o _b~ included in gross income for federal 

income tax pu;poses. 

Consent to any. assignffient, subletting; mo.rtgage_ or 

-other encumbrance, included the- consent g_iven herein, shall not 
-·be deemed to constitute consent to any other attempted 

. . 

assignment_, sUbletting, mortgage:or other.encumbrance,_ except an 

assignment, .. m9ttgage or other encumbrance gi'(en as security for 

any indebtedness of Tenant issued pursuant to subsection 4.2 

hereof. 

20. - DEFAULT. 

20 .1. Tenant's Default 

The occurrence of any of the following shall constitute 

a.default by Tenant: 

(a) Abandonment and-vacation of the Premises (failure 

to occupy and operate the Premises_ for five consecutive days 

shall be deemed an qj)andonment and vacation). 

_(.b) Fa~.IU:re tp perform any other provision of this 
. ·:' . ....~ . 

lease if the failu!=e to perform is n:ot cur.ea within ·30 days after 

notice has bee·n-giyen ta··Tenant. ~f the default cannot 

reasonably be cured within 30 days, Tenant.shall not be in 

default of this lease· if Ten.ant commences to cure the def a ult 
. · ... 

within· t_he. 30 day period and d:l.ligently and in good faith . 
. . . -. ·. . - . ·-·.. . . ... :- -

continues to. cure the default •. 

.(c) Either! (l) the failure of Tenant to pay its 

debts as they become due, or the written admissi.on of Tenant of -
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. . 
its inability to pay its debts, or a ·general assignment by Tenant 

for the bene.fit of· credi.to:r:s; or '(2) the filing. by Tenant of ·a 

p~tition ·in voluntary bankruptcy seeking reorganization; 

arrang~rnent, liquidation,.or.other.relief·under any state or 

federal_ law ~elating to, bankruptcy! insolv:ency~. or reo'rga.If.izat~on 

or s~eking or ~onsenting to the appointment of a trustee, 

receive:i::, or liquidator of Tenant or of _ahy substantial pari; of 

ienant • s· assets; or {3) entry by a court of .. competent 

jurisdiction of an order, ~udgrnent ·or .decre~ declaring Tenant an 

insolvent .or adjudging Tenant a· .:bankrupt, or appointing a trustee 
. . . 

or receiver for Tenant or.of the who~e or.any substantial part of. 

the Premises, or approving a_ petition· filed against Tenant 

seeking reorganization of Ten~t under any appliqable law or 
. . 

statute of the United States ·of America or any state thereof, .if · 

such o~-der, judgment or· decree shall not be vacated or set aside 

or.stayed within 60 days from the date o~ the entry t~ereof;.~r 

( 4 )- the attachment::; execution or other judic.i,al ·seizure of 

substantially all ... of Tenant'·s· assets located at the :Pre~ises or 

of Tenant•·s ... interest in--this ."1·ease,- unless such seizure is 

__ discharged within ten days. 

Notiqes given under ·this paragraph shall ·specify the 

alleged default and the applicable lease provisions, and shall 

de:~an.d that ·Tenant p~rform the provisions· .of this lea~e· or pay 

the- r~nt .-~~at· is_ 'in··· ar·rears, .. as· the case may be, wi th~n the · 

appl:icfabfe period of ·time, ~r quit ~he, Premises.'.· No s_uch notice 

shall be deemed a forfeiture or a ter·mination of this lease .. 

unless Landlord· so elects in the notice .. · 
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The purpose of the notice.requirements set forth in 

this subsection is to" extend the notice reqt,iirernents" of the 

·.unlawful detainer statutes of California. 

20.2~ Landlord's Remedies 

If Tenant commits a default, _Landlord shall have the 

following :rem~dies, in_ addit~on to all other· rights and remedies 

allowed by laW', subject, however, to the rights .of the holders of 

any indebtedne-ss secured. by a security instrument:· 

(a) The right to terminate this Lea$e, in which eyent 

Tenant shall immediately surrender possession of the Premises ·and 

pay ·to Landlord all ~en:tal and other arnoun_ts payable by Tenant 

hereunder to the date of such termination. 

(b) The remedies described in California• s Civil Code · 

section 1~51.2, including, but ndt;.limited to, the right to 

·recover the worth at the time of award of the amount by which ·the· 

unpaid rent for.the balance of the term after the time of awar~ 

exceeds the amount of rental loss that Tenant prov~s could be 

re.asonably avoided. 

( c_) __ 'J:'.P.~ reme:dy ~escribed ·in California Civil Code 

section 1951.4 (lessor may continue the lease.in effect'after 
. . 

lessee's breach and abandonment and recover rent as it becomes 

due, if lessee has the right to sublet or assign, subject only to 

reasonable limitations.) 

20.·?·· · Trustee's Right to.Dire Defaults 

. In the event .of a default under subsection: 2-0.1, . . 

Landlor·d sh.all give written notice to any Trustee under the. 

security .instrument of the occurrence and nature of the default. 
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such Tr~stee shall have all of the rights to cure the·defaul~. · 

that are given· to such T·rustee tinder the security instr.iment. 

·such Trus_tee shall give wi:i tten notice to Landlord of .. 
. . 

its address- and the existence and gener?-1 nature of its security 

interest. Notice .of default mailed .by··first .c1ass mail to the 

Trustee at the addre~·s so given· to Landlord shall be sufficient 

compliance with Landlo?:"d '. s _obliga_tion_ to notify such Tr:ustee of 

defaults. :faflure o.f such Trustee to give· notice· to Landlord of 

its address shall constitute a waiver of such Trus.tee '.s right to 

receive notices of default and to cure any default. 

21. ·srGNS 

.Tenants. shall not. have the right t.o place, con.struct, 

or maintain any s"ign, _adver_tisernent ~ awning, banner, ·or other 

exterior decoration withou~.Landlord's written consent, which 

Laridlo"rd shall not unreasonably withhold .. 

Any s~gn that Tenant shall be permitted to place, 

construct and maintain snall comply with all laws,~ ·and Tenant 

shall obtain all· permits and approvals requir.ed by" such laws1 

.includins{i J.f ·necessary·, appt:°oval o:f the-Art Commission of the 

City an~ C~unty of San Francisco. Landlord makes no· . 

. representation with respect ·to Tenant's ·ability to obtain such 

approvals. If requested by Landlord1 Tenant at its cost shall 
. i 

remove all signs p·laqed by it. on the Premise·s· at the expiration 
. . 

or earii"er termina:tion of this lease . 

. L~ndlord -shall have the right·· to" use for its signs I or 

for _signs placed thereon by. others with Landlord's consent, the 

·exterior .. walls of the· Premises. 
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.22. LANDLORD'S ENTRY ON PREMISES 

(a) Landlord and its authorized representatives shall 

·have the right to enter the Premises at all reasonable times for 

any of the following purposes: 

_(l} To determine whether the Premises are ·in good 

condition and whether Tenant-is complying with its obligations 

.under this lease. 

(2)" T-0 do any necessary maintenance and to make any 

res.toration to the Premises ·that Landlord has-· the ri<;rht -or 

obligation to perform. 

(3) To serve, post, or keep posted any noti"ces 

required or allowed under the provisions of this lease. 

(4) to shore the foundatiop.s, footings, and wal_ls ·af­

the Premises and to .erect scaffolding and -protective_ barricades . . 

around and about the Prem_ises, . but not so as to prevent entry to 

the Prem."ises, and to do any ·other act or thing necessary for the 

safety·or preservation of the Premises if any_ excavation.or other 

··construction is undertaken or is·· about. to be undertaken on any 
-

adjacent prop.erty or nearby street. Landlord'.s righ~ under this 

provision extends to the o'Wner of the adjacent property on which 

excavation or construction is to take place and the adjacent. 

property owner's authorized rep~esentatives. 

(b) La~dlord may enter :the Premises at any time, 

·without. notice, in the event of an emergency. Landlord .shall 

have the right -to use any and ·all means which Landlord may deem 

prop.er to open the doors in an emergency in order·to obtain entry 

to the Premises. Any entry to the Premises by any of said means, 
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·or otherwise, shall not under.any circumstances be construed or 
. . \_ 

deemed to be a forcible or·-unlawful entry_ into, or a detainer 0£ 

the Premises, or an eviction of Te~ant from th~ Premises or any 

portio~ of them. 

(c) Landlord shall ·not be liable in any_manner ~or any 

inconvenience, disturbance, I.as~ of busiP.ess, ·nuisance·, or. other 

damage· arising o~t. of Landlord's entry on;the Premises as 

provided in·.this Section 22, except. damage resulting from the 

ac~ive neg~igence.or wilful misconduct-of Landiord or its 

authorized representatives. 

---(d) · -Land1ord··shall- conduct· ·its act1vities-on the 

':Premises as aliowed in· this Section 22 in a manner that will 

cause .the least possible in~onvenience, _annoyance, or.di~~urbanae 
.. 

to Tenant ·and any· approved sUbtenants. 

23. MANAGEMENT OF THE PREMISES 

During the term of this lease Tenant shall.employ, as a 
. . . 

profes_s~anal·.: opera:t9r, a l?erson,..:_ firm pr corppration. with -a s.te!:ff 
. . 

experienced in the management and_oper~tion of public parking' 

faci_lj .. t~e_s ..... Tenant's sel,ection.-of such operator shall be subject 

to approval by Landlord of: {i) ·the ident~ty· of the operator; 

(ii) the mann~r in which such operator is selected, by bid or 

other~ise, and (iii) the terms _of the contract engaging _such 

opel:'.ator .. · The terms o~ the contract shall comply w:ith the_ 
-.. . . . . . . . . . . . . . . . ... _. . 

Int'ernal Revenue Code of 1986, as· amended,· and the rules and 

r_egulations promulgat~d. thereunder and under the Internal Revenue 

Code of 19S4, as amended, relating to oblig'ations the interest. on 

which is excluded f_rom gross income 'f;or federal tax purposes. 
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The operation of a public parking· facility on the 

Premises is· subject to the provisions of the San Francisco 

Charter Section 7.204, and'the San Francisco Administrative Code, 

Chapter 6, Sec.tions 6.33 through 6.4.~L inclusive, relat'ing to. 
. . 

working conditions and. p~yrnent of _prevailing wages~ and said 

sections are inco.rporated. herein· by this reference and made a. 

part here.of as though fully set fort:h her·ein_. Any employee 
. . 

: performing· services in connection with the operation of the. 

· .. parking facility, wi:-ether ·as· now ex"istin<J or as heretofore or ·at 

any time hereafter eniarged and.whether the employee be !?IDployed 

by Tenant or -by· the- professional operator mentione·9-· above, shall 

be paid not less than the highest general prevail_ing rate of 

wages, shall. be subject to the same hours and working conditions, 
·, 

and shall receive. the same benefits as in each case are provid~d · 

for similar work in private employment perfprmed in San Francisco, 

Cal.ifornia. 

24. COMPLIANCE WITH LAWS .. 

24.l. Nondiscrimination Provisions 

Tenant shall n~~, ~n the_operation· and use of the 

Premises, discriminate against any person or group of persons. 

because of race, color·, creed, national origin, ances~ry, age, 

sex, seXual orientation, disability or acquired immune deficiency 

s~drome (AIDS)· or AII~S reiated condftion (ARC). The p:rovisions 

of Chapters l2B and 12C of the S~ F.rancisco Administrative Cod,e, · 

relating to nondiscrimination by parties contracting_ with .the 

City and County of San Francisco, are incorpo.rated herein by this 

~eference and made a part hereof as· though fully set forth herein. 
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Tenant agrees to ·comply with all provisions of said ~apters 12B 

and l~C that apply to tenants-of the .city and County of· 

San Francis.ca·. 

24.2. South Africa Divestment Ordinance. 

(a) . Incorporation by Reference. Article XIX,· Section 
. . 

10. 210 through. IO ._220, "inclusive,. of the San Franci~co 

Administrative Code, and any amendments theret~r are inc~rporated 

herein .by reference. Noncompliance 'by TeI?-ant with any 9f the. 

pr_ovisi_·ans of said Article shall be deemed -a· material breach of 

this lease. 

(b} Tenant declares that it is not the· governnient of 

South Africa, a person or bµsiness entity organized under the 

laws·. of· South A~rica or a person ·or entity doing busi~ess in 
_:.·. 

South Africa. Tenant further declares· that· it. does not have a 

· prohibited ownership interest ·as defined in .section 10.211 of 

Art1cle XIX of the San F+ancisco ·Administrative Code. Landlo'rd 

res.erves the right to terminate ·this lease f.or default if Tenant 

violates the terms of this clause. 

-.:..(c) Liquidated Damages .. In the event Tenant -=tails to 

comply in. good faith.with an_y of the provisi_ons of Atticle XIX of 

the·Sart Francisco Administrative Code, Tenant shall .be liable for 
.. . . 

liquidated damages for each violatio·n in an amount equal to' 

Tenant '.s net profit on the contract, _·or i.o. percent of the total 

··amount of. t~e contract, or $1,000.00,··whichever is gi::~.~t.est . 

. Tenant acknowledges and agrees .that :t.he liquidated damages 
.. . 

assessed shall be- payable to the City and County of San Francisco·· 
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upon demillld and .may be set off agaim:;t any monies due to Tenant 

·- .. , ~rom any contract with the City and County of San Francisco. 

24.3. Conflict of Interest 

Tenant represents that it is familiar·with the 

provisio'ns of Section 8.105 of the San Francisco· Charter.and 

Sections· i090 through. 10.95 and 87100 through .ai103·. 6 of the 

California Government Code, all of which relate to prohibited 

conflicts- of. interest in. conn~ctiori with gave.inment ·contracts. 

Tenant certifies that it knows of no facts that constitute a · 

violation of said sections, or any of them, and agrees to 

immediately notify Landlord if Tenant shall at any time· obtain_ 

knowledge of facts constituting such a viol at-ion. . 

24.4. Hazardous Material 

(a) As used in this Lease, "hazardous material" ·shall 

mean any substance, water-or material which has been determined 

by ~y state,· federal, or local government a~thority. to be. 
. 

.= : 

cap<;1..ble ·of posing a risk of injury to heal th, safety and property 

~ncluding, but not lirni_ted to, all of those -materials, wastes and · 

si.l.bstances· d"esignated·-a:s hazardous --or toxic by .the Unit-ed· States 

Environmental Protection Agency, the City and County of San 
. . . 

Francisco·,. the United States Department of Labor, the· United 

States Department of Transportation, the California Department of 

Environmental Protection and any other governmental agency now or 

hereafter authorized to regulate materials and substanc.es in the 

·environment. 

(b) Tenant shall not cause or permit any Hazardous 

Material to be brought upori, kept ·or used in or about the 
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Premises by Tenant,. its agents, employee~.' contractors or 

i":l.vitees·, without tl).e prioi:: written consent. of Landio.rd, which. 

Landlord shall not.unreasonably. withhold as long· as Tenant 

demonstrates to Landlord Is reasonable satisfaction that· such 

Hazardous ~aterial ~s ne9essary·or useful to ·Tenan~'s operatlon 

and will be used, kept and store_d in a man.ne·r that compli.es with 

. all laws regulating any such Hazardous Material. If. Tenant 

breaches the obligations stated in.the preceding sentence, or.if· 

the.presence of Hazardous Material on the Premises caused or 

permitted by Tenant results iri contamination of the Premises, or 

if contamination of the Premises· by HazardouS; Material causes 

. damage for which Tenant is legally liable to Landlord, then 

Tenant shall indemnify, defen_d and·.hold Landlo~d h?-rmless from 

any and all claims, judgments, d~ages, penalties; fine~, costs, 

liabilities or losses which arise during· or after the.lease term 

as a result of such contamination including,· without limi tati'cin, 

diminutio~ in value. pf. the Premises, damages for the loss or 

restriction on use of rentable or usable space .. or of any amenity 

of. the .premises, damages arising from any adverse impact-on 

·marketing of any such space, and sums-_ paid in settlement of 

claims, attorne:y:s' fees, consultant fees and expert fees. This 

indemnification of Landlord by Tenant includes, without 

limitation, ·costs incurred in connection with any .investigation. . ... .. •.;-. 

~f site conditions or any clean-up, remedial, removal or 
-

restoration work·requi~ed by any federal, state or local 

governmental agency or political su.bdivis.ion because of Hazardous 

Material pr.esent in the soil or gtound wat~r on or under the. 
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Premise·s. Without limiting the f~regoing, if .the presence of any 

Hazardous Material on the Pre~ises caused or permitted by Tenant 

results. in. any contamin.ation of the· Premises~ Tenant, at its sole 

.expense, shall promptly take all acti.on that is necessary to 

return the Premises to ~he condition ~xisting prior t9 ·the 

introduction of such Hazardous Material onto the Premises; 

provided '(:hat Landlo.rd' s approval of such· actions shall first be 

obtained, whic·h approval shall. not be Unreasonably wi thhel.d as 

~ong as as such actions would not pot~ntially have any material 

adverse effect upon· the Premises. 

24.5. Charter Provisions 

The terms and provisions of this lease shall be 

governed by and be subject to the provisions.of the chart~r of 

t·he City and County of San Francisco as now existing or hereafter 

amended. 

24.6; Laws and Regulations 

Tenan1;:, at Tenant's cost and expense; shall comply wi_th 

all law.s, jud~cial ci,~qis.ions < order·s and regulations. of federal, 

· ·.state, county ·and rnU11ic.ipal governments and the dep.artrrierits, 

courts, commissions, boards and· officers thereof pertaining to 

Tenant's use and occupation of the Premises in effect either at 

the time of execution of this lease or at any time during the 

term. 

25~ NOTICE 

Any notice, demand, r::eque·st, consent, approval, or· 

communication that either party desires or is required to give to 

.the other party or any other person shall be in writing and either 
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. served· .pers.o~ally or sent, prepaid, by either: (a) first-class 

mail~ {b} cetti,fied mail with· a return receipt requested; · · 

. -· 

{c) overnight d~livery service; or (d) facsimile transmiss~ons.· 

· lmY notice,. demand,.· request·, c.orisent, approval, or _communication 

that either_party desires or is required ~o ~ive to t4e other 

party shall be .. address"ed to the other party as follows: 

To Landlord: Director of Property 
Department of Real Estate 
City .. and County of San Francisco 
25 Van· Ness Avenue, Room 400· 

·san Francisco, CA -94102 
·. 

With A Copy To: Director of the Department of Parking 
and Traffic 
City and county of San Francisco 
25 Van.Ness Avenue, Room 410 
San Francisco, CA· 94102 

To" Tenant: Downtown· Parking Corporation 
244 Kearny Street 
San Francisco, CA 94108 
.Attention: Paul Ne:-rman,- Esq .. 

Either party may change its address by·notifying the 
; .:).. 

other party of the change of address. Notice shall be deemed 

comin~icated. within forty-eight.-°(48) hours from the time of 

mailing if -m~iled "as provided .in this section. qr within 

t~en"i:y-fo~~-°(24)-hotir.s :f'rqm_"t:11a·d.rne it is .. d.eliv~red to the 

delivery 's.ervice if se~t by overnight delivery s~rvice. 

26. WAIVER· 

. No delay or omission fn the exercise of any right or 

rem~·dy ·.of ··"Landio~d· on any def'i3.ult by Tenant -·shall impair such a 

right or remedy or be canstr~ed as a waiver. 

·. '- The receipt and .acC'SJ?tahce by Landlord of _delinquent 

tent· shall not constitute a waiver of any other 'default; it shal·l. 
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constitute on~y a waiver of timely payment for the particular 

rent payment inyolved. 

No act or conduct of Landlord, in~lud~ng~ without· 

limitation, the- acceptance of the keys· to tl;le Premises., shall 

constitute an acceptance of the surrender of the Premises by 

Tenant before the expiration of the term. Only a notice from 

Landtord to Ten~nt shall constitute acceptaD:ce of the surrender 

of the Premises and accomplish a termination of the lease .. 
. . . 

Landlord's consent to or approval of any act by 

Tenant requiring Landlord' S. consent or approval shal.l not be 

deemed to waive or render unnecessary Landlord's consent to or 

approval of any subseque_nt·.act by_ Tenant: 

. Any waiver by Landlord of any def·aul t must be in 

writing. and shall. not be a ·waiver of any other default concerning 

the same or any other provision of the lease. 

27. RECORDATION; QUITCLAtM· DEED 

-~his leise.shall be recorded. 

Tenant shall execute and deliver to Landiord on the 

· expiration:....or termina:t;i-~ of :this lease a qu~ tel aim deed- to the 
' ·- '-: .· .· . . 

.Premises ( . in recordable form, desi9?ating Landlord as transferee. 

2~. SURRENDER OF PREMISES 

on expiration of the ter·m,- Tenant shal"J_ surrender to 

Landlord. ~he Pr~mises and all TeD:~t' s irnp:r:ov:ements- and 

·alterations· in good ._condition (except for· ordinary wear and tear 

occurring --a:fter the last necessary maintenance made by Tenant and . . . . - . . ~ •. . . . 

except tb~_destruction.of ·fhe Premises covered by Section 16.) 
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Tenant shall make an inventory o~ all .its personai_property and 

shall surrender to Landl01:d all such ::>ersona], property within the_. 

time periods stated. in ·this sect":i::an. 

29. TIME OF ESSENCE 

Time is of the essence of each provision·of this 

leas~. 

3 0. CONSENT OF PARTIES· 

.Eicep~ as expressly provided otherwise; whenever 

consent or approval of either. par~y is required, that party shall 

not ~reasonably withhold such consen~ or approval. 

31 •. EXERCISE OF LANDLORD'S RIGHTS 

All rights, powers ~d privileges of Landlord under 

this leas~ may be exercised, on behalf of Landlord, ·by Landlord• s 

Director of the· Department· of Parking and Traffic.without the 

approval or consent of th·e Board a·£ Supervisors, or .. any other 

board, commission or officei;- of the.City and county of 
. . 

San Francisco, except whe~ such approval or consent is .expressly 

required by charter or ordinance of the City· and Coun~ of 

San Fr.ancisco o~ by at.her applicab~e law .. · 

32·. SUCCESSORS · 

. This lease shall be binding on and inure to the 

benefit of· the pa_rties. and their successors, except as provided 

in Section 19. 

33: REAL ESTATE BROKERS; FINDERS 

Each -party repre_sents that it has not had dea;Li~s 

with-any real estate broker, finder, or oth~r person, with 

respect to this lease in any manner. 
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Each party shall hold.harmless the other pa;c-ty from 

all damages resulting. from any claims that ma1· be asserted 

against the other par~y by any broker, finder, or other person; 

with whom the indemnifying party has or purportedly has dealt. 

34.. STATUS OF PARTIES ON TERMINATION 

Except as provided in Section 20, if a party elects 

to terminate _this lease as allowed herein·~ the parties shall be· 

released from .. further liabilities and obligations on the date the 

lease terminate~. 

35. LABOR AND MATERIALS 

All labor to be. performed and materials to be. 

furnished in the operations of the Tenant hereunder shall be at 

the cost and expense of Tenant, and ·Landlord .shall ·not be 

chargeable with, or liable for, any part thereof; and Tenant 

shall protect and defend Landlord's property against .liens of 

every character arising from Tenant's operations thereon. 
., 

36. EXHIBITS 

All exhibits referred to.are attached to this lease 

and incorporated by refer~nce: 

37. INTERPRETATION OF LEASE 

3.7 .1. California. Law 

.. _. .. 

·This lease shall be construed and interpreted in 

accordance with.the laws of.the State of-California. 

37. 2·. 'Integrated Agreement; Modification . 

. Th.is lease contains all the agreeqfents of the parties 

.and cannot be amended· or modified except by a written agreement. 
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37.3~ Provisions are Covenants and-Conditions. 

Ali .. provisions, ·whether covenant-s or conditions_, on 
.. 

the :part.of Tenant shall be deemed tq be both covenants and 

- ~midi t ions . 

37 .-4. Captions; Table of -"Contents. 

The ,captions and-the.table of· contents of this lease 

shall have no effect on its interpretation. 

37. s.. singular and Plural 

When required by.the context of this lease, the 

singular shall .include t~e plural. 

37. 6. Joint. and Several Obligations: 

"Party" shall mean Landlord or Tenant; and if more 

than one person or entity i_s Landlor-d. or Tenant~ the obligations 

imposed on that· party.shall.be joint and several. 

37.7. Severability 

·The unenforce~i~ity~ · inval_idity, or illegality of:' 

any provision shall not render -~he _other provi_sions unenforceable, 

in\'alid, or· illegal. __ 
. -

38_..__ PARCEL Ml>.P 

Landlord hereby covenants to.institute forthwith all 

neces?a~y action with respect to.the.site u,nder sect~on 7s1.01 

et seg. _of the California Code of Civii Procedure and f_urther 

. covenants to prosecute such __ action c;liligently to completion·. 
. . . ·. -· - ..... - - ... . . . . . .. - . -

-Upon completion of said proceedings, _Landlord coven~~s to file a 
.·.- .. 
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. ' 

pa~cel ffic? with respec~ to the Site pursuant to and in accorda~ce 
·\Ji't.l:: sec~io·n.66410 et gs. of the California 'Gqverrur.ent Code. 

; ) 

RECO~iEKDE:;>: 

DEPARTMENT OF PARKING AND 
'Trtl-..EFIC Of THE CITY AND ' 

. COUN:'Y OF SAN FRA...~CISCO 

B;~£~· 
. · riN"E. Nri\L..IN . 

. Director. 

REC~TDED: 

. ilL<t 
R~"'Z)OLF ~OTHE...l\!jE~G 
Chief Ad.7:r.istrative o:f icer 

APPROVED hS TO FOR.'1: 

LOUISE H. RENNE 
City Attorney · . 

709.('W 

.. WfDLO~: I ' 
CITY AND·~oUNTY OF S~.N FRANCISCO 

By:~# 
Mayor . . · 

ATTES.i:: 

"CITY OF SA..~ FRANCISCO 
DOh:..'TOWN PARKING CORPORA'!IO~ 

~ ~~ ~-: R.~~s,~ 
Pr s·ident ·' 

- 33 -
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. EXHIJ3IT A 

That certain ~uilding l~ca~ed in the City and County of 
San Francisco, commonly known as.the Fif~ and Mission Garage, 
bordered by Fifth street, Mission Street, Fourth street/ and 

· Minna Street (the "Improvements"), :together with all right, title 
and interest in and to the land· lying lln:der the Improvements (the 
"Footprint"), together with a non-exclusive e~~ement for _ingress 
and egress over all land now or. hereafter owned by Landlord· 

·bordered by and fronting on Fifth Street, Mission street, Fourth 
Street, and Minna Street,. in the City and County·of San Francisco· 

· (the "Easement"), together with all of Landlord's present or. 
future right, title, and interest in and to the legal· parcel of 
land .in .i:he ·City and C9urity of San Francisco, bordered by and 
fronting on Fifth Street, Mission .street,· Fo:urt,h Street, ·and 
Minna street (the "Future Parcel'') • The Improvements, the 
Footprint, the Easement, arid the Future Parcel are collectively. 
referred to herein as ~e "Pre.mises").· · 

_The Pre?llises includes, but is not limited to, that 
certain real property located in the city and County of San -
Francisc9, .more particularly described as follows: 

eMCEL Dt.fE: 

BEGINNING at the point of intersection o-f the southeasterly· 
line o-f Hission Street ~ith the northeasterly line of Fift;.h 
Str~et; running thence. northeast~rly·_ •long s.aid line of 
Mission Street 675 feet; thence at A right •ngle' 
southeasterly 160 feet ·.to the nort.hwesterl·y line of ttinna 
"Street; thence a.t ·.a ri"ght angle s;outhwest.erly . a.long ~aid 
line.cf Minna Street 675 feet ~o the northe.asterly line of 
.Fifth Street;· thence .at •"right ~mgle northwesterly •long 
sai~ · li·ne of Fifth ·street· 160 ·-feet to the -P.oi_nt of 
be_ginning ... 

BEING a portion. of 100 V.a.ril Block NO .. 372 •. 

For the· purpose of this. description ·the 1 ines of Hission, 
Hinna and Fifth Streets &rr •s they f"or..erly existed prior 
t.o the widening of said Streets pursuant to the widening of· 
~id Streets in Accordance with Resolution No. 43-59, 
Approved January 26, 1959 by the Soard Qf Supervisors and 
Delineated upon Hap Sho~ing 5UCh widening recorded .in Kap 
Book .. s .. , page 4'4, in the oifi~e of the Rec:Ot""~er of· the City 
.and C9unty .of_ Sar:t Frol.ncis.c:o, St.ate pf C .. ..1 ifor-ni•. 

SE-17'24.J A-1. (!I%-l·SD5-C2tr1/9J 
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PABCEL TWO: 

BEGINNING ·at the point of intersection of.the ~th~'literly 
U ne- of Fourth· St.reet wi"th ·the ~outheaste1"'1 y line of l1~5sion 
St.reet; running -thenc~ .authe•'literly Along s.&id line of 
Fot,irth Street 160 feet t.o the northwesterly 1 ine c;if H.inn.-a. 
Street; thence •t. 4' _right •ngle toouthwetoterly aton9.~aid 
line_ of Hinn• Street 150 .frets .thence ·at & right •ngle 
northwesterly 160 feet t.o · the M>Uthe.aslerly line Of H_i•~ion. 
Street; thence •t &-right angle norlhe•sterly along 5aid 
line of Hission Street 150 ie-et to the point cf beginning. 

BEING a portion of 100 V.-a.ra Block No. 372. 

A-2 . 41196-1-SDB-02/17/93 
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Schedule 2 

LIST OF USE RESTRICTIONS 

1. No sale of .whole-beall coffee nor of espresso coffee drinks nor, except as an ln.cidental 
use in conjunction with a restaurant or food service use, of drip or :filter coffee. 

42979/1009 
1121/04/LPS!254843.7 
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Schedule 3 

LOAD CAP A CITY LETTER 

[See attached copy] 
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MURPHY BURR CURRY, INC.· 
CONSULTING STRUCTURAL ENGINEERS 

. ·: ··: .. 

February 7, 2000 Project 1198019.11 

Simon Kwan 
Fee Munson Ebert 
soo Montgomeryr Street 
San Francisco, CA 94111 
Fax: (415) 434-2409 

Subject: 5th & ~sion Garage, San. Francisco, CA 
· Existing Concrete Slab Live Load Capaci_ty 

Dear Simon: 

Per your request we. have re-evaluated the live load capacity of the existing ground floor concrete 
slab which will support tlie proposed restaurant areas .. The slab capacity calculations previolisly 
completed in March of 1998 were based on the slab areas and minimum material strengths shown 
on the original design drawings. Our revised capacity calculations are based upon actual material 
strengths determined by testing carried out by O:msolidated Engineering Laboratories on Februaiy · 
2, 2000. . 

B"oth the sreel reinforcing and concrete were material tested for actual strength. The testing showed 
that the steel reinfon;ing had a higher average yield stress ( 49 3 kslj than specified in the design 
drawings ( 40 ks~. The presence of ~eight concrete was verified in the portion of the floor 
between the stair (Line 26) and the 4 & Mission fobby (Line 31), and normal weight concrete_ was 
verified in the remaining portion west of the stair (Line 26). The average strengths of the· concrete 

. were determined to be as follows: lig4tweight is 4.110 psi strength and normal weight is_ 6,080 psi 
strengclL These material strengths were used in our analysis. 

We performed a structUra.l analySis o~ the existing floor slab and determined. it to be capable of 
supporting a maximum of 100 psf live load. No .modifications or strengthening of the slab are 
required. This maximum capacity was determined using standard. live load reduction procedures 
contained in the current 1998 San Francisco Building Code (SFBC). The minimum design live load· 
for new restaurant and retail areas is 100 psf.according to this edition of the SFBC. Therefore, the 
concrete slab areas may be used to support the proposed restaurant areas. Since the design area 
loading is the absolute maximum for the given structure, the following lirnitationnhall be adhered 
to: · 

1. Mechanical or kitchen equipment-weights shall not exceed 100 psf. · 
2. Weight of floor finishes shall not exceed 2 psf~ . 
3. Partition walls are to be of a lightweight material, with area loading not exceeding 10 psf. 

Please <::all if you have any further questions regarding th~ slab capacity. 

Sincereo/, . 

()~)Lt:_ 
David Kallmeyer, C.E. 
Senior Associate 

55 HAWTHORNE STREET• SUITE.-4-DO •SAN FRANCISCO• CALIFORNIA• 94105 
PHONE: (415) 495-4240 •FAX: (415) 512-8784 
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EXHIBIT "A" 

SITE PLAN OF RETAIL CENIBR 

[See attach~ copy] 
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Shops at Yerba Buena 
Fifth"& Mission Verba Buena Garage 
City of San Francisco Downtown Parking Corporation 

EXHIBIT A 
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Trash Emergency 
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EXHIBIT "B" . 

. -INITIAL IMPROYE1\.1ENT OF TIIB PREMISES 

This Exhibit "B" delineates the responsibilities of Landlord and Tenant with respect to the design 
and construction of initial improvements to the Premises. Unless otherwise defined herein, 

. capitalized terms ill this Exhibit "B" have the meanings set forth in the Lease. 

L LANDLORD'S WORK 

. A. GENERAL 

· 1. Landlord shall provide Tenant wi~h two (2) sets of the Tenant' 
Layout/Design Package (the "Tenant Package") . . The Tenant Package 
shall contain at least the following information: 

a. Dimensional plans for the Premises, including approximate sizes 
and shapes of columns ·and any blockout areas of slab omitted. 

b. . Approximate locations of existing utility service connections. 

c. Plans for the Premises' storefront, including sp.ecifications for the 
storefront sign supports. . 

d. Design reqillrements for HV AC for the Premises. 

2. Tenant shall verify all dimensions and conditions in the field, and 
. Landlord is not responsibie for any discrepancies between the Tenant 
Package and existing field conditions. 

B. PREMISES -- SHELL AND UTILITIES 

Landlord shall provide the following improvements to the Premises described in 
this Section I (~andlord's W.ork"). 

1. Structure: Concrete, concrete block and/or steel-stud with Exterior. 
Insulation Finish Sysi:.em exterior walls, concrete ceiling a.Il.d concrete 
floor (all 41 an "as is" condition). 

2. Floor:· Concrete slab with ''as is" finish. 

42979/1009 
1/21/04/LPS/254843.7 
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3. Walls and Partitions: 

a Demising Partition(s). 24 gauge metal-stud partition(s) centered 
on the line(s) dividing the Premises from adjacent space(s), ~ch 
diviP,ing lines may not coincide With coliimn centerlines. 

b. · Rear Service. Doors. Existing service door, if any, shall remain 
unless Tenant requests in writing that any such service door be 
removed or relocated, in which event (i) such removal or 
relocation·shall be performed by Tenant, at its expense, as part of 

. Tenant's Work and (ri) any such new location shall be subject to 
Landlord's approv3.I, which may be withb.eld ~Landlord's sole 
discretion. 

4. Storefront: Existing storefront for the Premises to remain. Initial· keying 
will be provided by Landlord at Landlord's expeJ:\Se. Future rekeying 
shall be done by Landlord at Tenant's cost . 

5. Utilities: 

42979/1009 
1/21/04/LPS/254843. 7 

· a. General .. Utility connections as existing, if any, in the Retail 
Center and/or the Structure are desenbed below in this Section 

· · I.B.5. Landlord shall perform no additional work respec~g utility 
connections as part of Landlord's Work All additional utility 
connections required by Tenant to serve the Premises shall be 
designed and installed by Tenant, at Tehant's cost as part of 
Tenant's Work (as hereinafter defined), in such a manner as not to 

· · impinge upon ariy traffic aisle, parking space or service area in the 
Structure and subject to Landlord's approval as set forth in Section 
Ilbelow. 

b. HV AC. Landlord has designated locations at which Ten<mt may, 
at Tenant's election as part of Tenant's Work in accordance with 
. Section II.B.9 below, install 10-inch diameter ceiling mounted 
fresh air intake near the front of the Premises as shown on Exhibit . 
·'B-1" (4/ME-4). 

c. Electricity. Landlord shall furnish a meter socket (''Meter 
Socket") ip. the main electrical equipment room. of the Retail 
Center rated at200AMP, 120v/208v, 3-phase, 4-wire for 
installation of Tenant's electrical meter in accordance with 

·Article 6(a) of the Lease. Tenant may, at Tenant's election and 
sole cost and in addition to the Meter Socket, :furnish and inStall a 
meter socket appropriate for an electrical load in excess of the 
foregoing specifications, subject to the maximum permitted by 

· Title 24 of the California Building Code ("Additional Meter 
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Socket"). Notwithstanding the foregoing, in no event.shall the 
electrical load allocated to the Premises through the Meter Socket 
and any such Additionai Meter Socket ~xceed the limit set forth in 
Section II.C.?.e.(1) c) below. · 

d. Pllimbing. 

(1) Water Service. Domestic water service not exceeding a 
one inch (1 ") diameter is available in existing locations 
stubbed out beneath the Premises within the Structure. 
Subject to the provisions of Section LB.5.a above, Tenant 
may, as part of Tenant's Work, connect to such existing 

. domestic water service through a Water Submeter (as 
defined in Article 6(a)). If Tenant's Plans require domestic 
water service with a diameter exc;eeding one inch (l ") in 
connection with the Permitted Use si)ecified in the Basic 
Lease·Information, then Tenant shall, at Tenant's sole cost, 
furnish and install its own water meter and apply for a 
separate water service line from the applicable utility 
company. 

(2) Sanitary Sewer. An existing 4" diameter sewer line is . 
stubbed out under the Common Areas ofth.e Retail Center 
along .:Mission Street 

£ Signage. Existing storefront sign supports together with an 
electrical conduit (without wire) from a main electrical equipment 
room subpanel to a junction box located at such supports, 
consistent with the Tenant Package. 

TI. TENANT'S WORK 

A GENERAL 

4297911009 . 

Tenant shall construct, furnish and iri.stall, at Tenant's sole cost and expense 
unless otherWise provided in the Lease, all improvements not ·included in 
Landlord's Work nec_essary to finish the_ Premises in condition suitable to prepare 
the Premises for"business as a first-class establishment consistent with the use set 
forth in.the Basic Lease Information ("Tenant's Work"), which Tenant's Work 
shall be in strict accordance with design specifications and criteria set forth herein 
and in the Tenant Package. Any deviation, except minor changes, in construction 
from such design specifications and criteria or from Tenant's Plans as approv~ 
by Landlord, or any deviation affecting the structure or systems of the Retail · 

·Center and/or Structure shall cotistitute a matenal default untj.er the Lease. 
Tenant shall make no ·changes, modifications or alterations in Landlord's Work 
without Landlord's prior written consent . 

1 /21/04/LPS/254843.7 

"846 



·.•··· 

B. PREMISES FINISH WORK 

Tenant's Work shall include, vvithout limitation, the following: 

L Ceilings: ·All suspended ~eilin.gs_and-required _frambig and seismic 
. suppo!IB mclude ·li~ting co~ers and other cosmetic" effects.. . 

-2. Walls and Wall Finishes:· Drywall installation (including :firetapin.g, if and 
as required by applicable codes) for. all demising_ walls; construction of all 
partition Walls within the Premi~es and :finishing work on all walls 
includin.$, without limitation, painting, papering, paneling and decoration. 

· 3, Doors: . All doors and hardware witllln thf) Premises (but excluding the 
· · · frOnt entry· door and rear: service door provided a$ ·part-ofLandler4's· 

Work). CuStomization of the area surrounding the exterior of the Premises 
front entry (through.distinctive pilasters and transom ornamentation) 
consistent vvith the Tenant Package. · 

. 4. Floors and Coverings: All floor cove:ijngs and/or floor finishes and 
leveling of the existing concrete slab_ (if required). ·. 

· 5. Furniture, Fixtures: Furniture, fui:nishings, trade :fixtures and all 
equipment and personal property required by Tenant. 

6. ~lectrical and Eguipment Connections: Electrical and mechanical 
connection of all merchandising, lighting (including, if applicable, 
Tenant's sigriage), floor and wall fixtures, trade fixtures, equipment and 
other personal property for Tenant's use and occupancy of the Premises. 
All conduits shall. be concealed within walls, unless such conduits are 
located in areas of the Premises not Visible to the public. · 

7. ·Plumbing: All plumbing, including connections to Retail Center and/or 
Structure utility. systems. If utilizing "Water service, Tenant shall provide, 
at Tenant's expense, (i) any wat~r consumption meter that Tenant require$ 
"in lieu of the Water Submeter in a size and model approved by Landlord 
and (ii) all necessary venting through ceiling slab penetrations. If water 
service to the Premises is required by Tenant, soil line connections and 
any necessary grease· traps, sumps or similar fixtures shall be. provided and 
installed by Tenant and subject to Landlord's approval. Th~ sewer line· 
will be run and stubbed out under the Preniises by Tenant at a location 
selected by Lai:J.dlord. No mechanical garbage disposru· equipment or 
d~vice is permitted in the Premises unless approved in writing by 
Landlord, which approval shall not be mrreasonably vvithheld. All piping 

42979/1009 
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· shall be ·concealed, unless such J?iping occurs in areas of the Premises not 
· visible_ to the public. 
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8. Mechariical Equipment: All mechallical equipment, including exhaust 
venting, located within the Premises, including all electrical, mechanical 
and structural work required for these iteinS. · 

9. HV AC: All HV AC equipment and related work, including, without 
limitation,· furnishing and installing HY AC package unit(s), ·distributing 
ductwork, diffusers, return air grills and related work all in accordance 
with the Tenant Package. The location and design of all components of 
the HV AC system shall further be :in accordance with the "HV AC 
Installation and Design Requirements" attached hereto ~s Exhibit "B-1 ". 

· If Tenant provides bathrooms, Tenant shall furnish all toilet exhausts and 
related work A split-system heat pump with remote condensing unit on 
2nd level of the Structure shall be used unless·an alternate energy-efficient 
system is approved by Landlord. If appropriate, as determined by· 
Landlord, Tenant shall provide a mechanical exhaust system, including a 
m~e-up air system, in all high heat, moisture and odor-producing areas. 
Any cooking exhaust hood shall.be Econovent or its equivalent in energy 
design. 

10. Electricat Systems and Equipment: . All meter(s ), transformers, interior 
distribution panels, lighting panels, power panels, conduit, outlet boxes, 
switches, outlets, wiring (including wiring from the Meter Socket and any 

. Additional Meter Socket to the Premises), lighting :fixtures and lamping 
within the Premises. 

11. Protection/IntercommUnication/Alarms: AJ1 fire and other protection 
systems, including, but not limited to, alarm monitoring 
intercommunications, security alarms, fire extinguishers, all fire protection 
system connections, sprinkler lines, distribution lines, sprinkler heads and 
alanns meeting the requirements of Landlord and all governing insurance­
rating bureaus, local fire departments or any other authority having 
jurisdiction (collectively, "Fire Authorities").· The installation and 
location of these systems are subject to Landlord's written approval, 

42979/1009 
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which approval may be withheld in Landlord's sole discretion. Should 
Tenant's interior partitioning necessitate changes or alterations in the fire 
protection spclnk:Ier system for the Structure, such changes a,r;.a alterations 
shall be made by Landlord's contractors at Tenant's expense, provided 
Landlord's contractors' rates shall be reasonable and competitive in the 
marketplace ta1cing into account any prevailiD.g wage ordinances 
applicable to Landlord. Tenant is required to connect to the Retail Center 
and/or Structure's life safety system, if any, at Tenant's cost: If required 
by any. applicable statute, law, regulation and/or ordinance or if 
appropriate, as determined by Landlord, a smoke and/or heat detector shall 

. be installed in the Premises, at Tenant's expense. Such smoke and/or heat 
detector shall be connected to the Retail Center's central system, if any, by 
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L~ord's contractor at Tenant's expense, provided Landlord's· 
contractors' rates shall be rt<asonable and competitive in the marketplace 
taking into account any prevailing wage ordillances applicable to . 
Landlord.· 

12. . Telephone Conduits: All conduits, conductors, cabinets and outlets, as 
required by the utility' .company or necessary for Te:llii.nt' s use, aWof which . 

· items shall be concealed within ·the Premises' walls .. 

13. Temporary Utility Service: Duringtheperformance ofTenant's Worlc, 
Tenant shall provide and pay for tetnporary utility connections for all 
utility services. Landlord shall pay for all utilities used dllring tills period .. 

.14. Fees: All licenses, fees, permits, connection and meter charges (other than 
the charges for utility usage described in Section Il.B.13 above), taxes and 
other charges necessary for Tenant to :Perform Telllµlt's Work and open 
the Premises for.business shall be paid by Tenant. 

DESIGN AND CONSTRUCTION CRITERIA 

All Tenant's Work shall conform strictly to the following design and construction 
·criteria, as well as the criteria contained in the Tenant Package. . . 

1. · General: 

a The Premises are located in the City and County of San Francisco, 
California. All design and const:nlction work shall comply with all 
applicable statutes, ordinances, regulations, laws and codes of City, 

· County, State, federal, and all other duly-constituted authorities, 
including, without limitation, the Americans with Disabilities Act 

b.· · Only new and :fust: class materials shall be used in Tenant's Work. 

. c. All construction must (i) conform to the '.'Type Construction" 
classification of applicable building codes and (ii) be performed 
with all requisite pennitS. 

cl. AU design and construction shall meet with the approval of 
Landlord or its designated representative, which approval may be 
withheld in Landlord's sole discretion if deemed by f:.andlord to be 
detrimental to the Retail Center and/or Structure or Landlord. 

42979/1009 
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2. ·Retail Center and/or Structure: 

a. Floors. 

(1) No cutting or penetration shall occur without Landlord's · .. 
prior Written consent. · 

(2) . ·All floor-covering materials shall b_e selected or adapted in 
·thickness to conform with the levd of adjacent floors. 

(3) ·Carpeting and/or other quality floors such as pavers, wood 
or pure vinyl shall be used in Tenant's public·areas. 

( 4) The weight of floor· finishes~ fixtiires and/or equipment 
shall not exceed the Retail Center load capacity as 
described in that certaiti letter from Murphy Burr Curry, 
Inc., Consulting Structural Engineers, a copy ofwhlch is 
attached to the Lease a5 Schedule 3. 

b. · - Columns. Interior columns may be furred or treated as desired by 
Tenant, subject to Landlord's prior written approval. 

c. Ceiling. Tenant shall provide all interior finishes at Tenant's cost. 

d. Exterior Walls. No awnings or other projections of any kind shall 
be attached to the exterior walls of the Premises. 

e. Utilities. 

(1) Electric 

a) Power capacity shall be 200.Amperes, 120v/208v, 
3-phase, 4-wire 1:Ileter socket, 3 pole breaker spaces; 
provided, however, thatTe.iµmt shall have the 
option to install an Additional Meter Socket for . 
loads in excess of 200 Amperes. in accordance with 
the terms of Section lB.5.c. above. · 

b) · Tenant shall provide fixtures and equipment that 
meet electrical code standards and do not 
compromise electrical systems of the Structure 
and/or Retail Center. 
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. c) Total electrical _load for all equipment and lighting 
shall not exceed 15.0 watts per square foot of Floor 
Area in the Premises. 

(2) Emergency Lighting. 

a) All e:Xit signs shall be illuminated and shall be 
battery -equipped for emergency purposes. Signs 
shall be of sufficient number and located as required · 
by the local Fire Marshall ari.d Buildjng Department 
of tlie City and County of San Francisco, and other 

. goveri:unent agencies. · · 

b) Approved emergency lighting units shall be 
provided in sufficient quantity to produce lighted 
pathways to each exit from the Premises. 

(3) Plumbing~ · 

a) Hot Water Heaters: 

1) . All hot water heaters shall be electric, glass-
. lined and subject to Landlord's prior written 
approval as to manufacturer and type. In 
.addition to the priniary hot water heater, 
Tenant shall be allowed to install a one (1) 
.gallon insinkerator for heating hot water. 

2). . The maximUm. ·capacity shall not exceed 20 
gallons without Landlord's permission. 
Water heaters shall be equipped with 

. temperature and pressure relief valve and 
. piping as required by applicable code and 
shall be seismical_ly brace~ 

3) All hot water heaters shall be .set in a 
galvanized metal pan, which shall be drain­
comiected to a sewer line. 

b) , Sanitary Sewer: 

1) Connections to sewer laterals are to be 
provided beneath the Premises in locations 
acceptable to Landlord and that do not 
interfere with motor vehicle movement or 
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parking use in the Structure level located 
, beneath the Retail Center. 

2) Accessible clean-outs shall be provided 
accordlng _to appliCable codes. 

3) Tenant shall provide toilet facili:ties unless it 
is reasonably determined by Landlord that 
the Premises have access to sufficient 
common. to_ilet facilities in the Common 
Areas in accordance with the applicable City 
codes: If required by any applicable law or 
regulation, separate toilet facilities shall .be 
provided for male and female employees. 

4) Toilet room fixturing must conform to the 
handicap requirements of all applicabie law. 

5) Plumbing :fixtures and fittings shall be of 
commercial quality. · 

· (4) · Fire ExtingUlsher: Tenant shall install fue extingmshers as 
required by the Fire Authorities. 

(5) Life Safety. All life safety systems ·shall be installed in 
compliance with all applicable laws. If required by City, 
Tenant shall provide a fire protection system for the 
Premises, which system shall be engineered and approved 
by all Fire Authorities. 

(6) Telephone; Tenant shall install a conduit from the Retail 
Center's main distribution panel to a location approved by 
Landlord either under the Premises· or within a Premises 
demising wall, which approval shall be subject to the 

. standards for Structural Alteratioil.S set forth in Article 10 
of the Lease. 

Sign Criteria. Subject to the terms of the Lease, all signs shall be designed 
in accordance with the Signage Limitations and be subject to Landlord's 
approval in accordance with the Lease. 

ill. PROCEDURE FOR COMPLETION OF TENANT'S PLANS AND 
SPECIFICATIONS 

A. ISSUANCE OF TENANT PACKAGE 
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No later than two (2) business days following execution of the Lease, Landlord 
·shall furnish Tenant with two (2) sets of the Tenant Package. In the-event of any 
· confiict between the terms of the Lease (and exhibits) and the Tenant Package, the 
terms of the Lease_ (and exhibits) shall control. 

B. NOTIFICATION OF ARCHITECT'S AND ENGINEER'S NAMES 

Teruint's architect and engineers are: l Steven Carrillo, California Architect 
License No. Ct 1,222; Duane S. Henderson, California Mechanical Engineer 
License No. M 028118; Craig R. Lanham, California·Electrical Engineer License 
No. E-014380, whose addresses are 1321 Howe Avenue, Suite 202, Sacramento, 
CA 95825; 83_2_5.Lenexa Dr., Suite 400; Lenexa, KS 66214-1695; 8325 Len~xa . 
Dr., Suite.400, Lenexa, KS 66214-1695, respectively, and whose telephone and 
fax numbers are 916/922-0550 and 916/922-4576; 913/307-5300 and 913/307-
. S300, respectively" (collectively, "Tenant's Architect''). If the immediately . 
preceding section is not completed prior to execution of the Lease, Tenant shall 
provide such information.within two (2) business days following execution. 
Tenant shall retain such architect's administrative services or a Landlord-
approved construction manager throughout the construction phase of the . . 
Premises. Landlord must. approve tenant's.architect and engin~rs in wri~gprior· 
to prepar3.tion of the Plans or any drawings described below. Designers who are 
not licensed will not be permitted.to prepare construction documents .. 

C. SUBMITTAL OF PLANS 

1. . Within thirty (30) business days following execution of the Lease, Tenant 
.shall _cause its architect to prepare and deliver to Landlord for Landlord's 
approval, which shall not be unreasonably withheld, two (2) sets of 
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· schematic drawings which shall in,clude, without limitation, the following: 

a · Schematic floor plans and interior elevation(s). 

· b. Reflected ceiling plan showing lights, sophist,. and ceiling 
materials.· 

. c. Outline specifications. · · 

cl Graphic elements of Tenant's storefront and signage design 
(identification and/or symbol inclucling color, materials and means 

· of illumination, if any). · 

Within ten (10) business days after receipt of the schematic drawings, 
Landlord shall either (i) approve same or (ii) disapprove such ~awings 
specifying, in reasonable detail, any nonconformity with the Letter of. 
Intent If so disapproved, Tenant shall, within five (5) business days after 
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receipt of Landlord's disapproval, cause Tenant's architecfto revise the. 
schematic drawings to conform same to the Letter of ltitent and _resubmit 
them to Landlord. Landlord shall, within five (5) business days after 
receipt of Tenant's architect's revised. schematic drawings, advise Tenant 
of further changes, if any, required for Landlord's approval. The 
foregoing process shall continue lID.til Landlord has approved the revised 
schematic drawings. · 

Within ten (10) business days following Landlord's approval of Tenant's 
schematic drawings, Tenant shall cause Tenant's architect to prepare and 
deliver to Landlord for Landlord's approval, which approval shall not be 

·unreasonably withheld, two· (2) sets of design development drawings, 
. which shall include, withoutlimitation, the following: 

a. Exterior elevations, sections and details. 

b. Interior elevations", secticins and details. 

c. Floor plans and details. 

d. Architectural finish schedule. 

e. Reflected ceiling plan. 

f Electrical and power plans (single line). 

g. · Mechanical and plumbing plans (s:ingle line) .. 

h. Graphic elements as per Section III. C. l .d above. 

1. Outline. specifications. 

Tenant's design development drawings shall be subject tO the same 
. approval procedure as set forth in Section ffi.C. l. above for Tenant's 
schematic drawings. 

Within ten (10) business days following Landlord's approval of Tenant's 
design development drawings, Tenant shall cause Tenant's architect to 
prepare four (4) sets and one Q) reproducible set ·of Tenant's plans and 
four ( 4) sets of specifications (blueline draWings. will not be acceptable) 
. (such plans and specifications collectively, the "Plans") in sufficient 
detail to obtain necessary permits and solicit construction bids. Such 
Plans shall be-subject to Landlord's approval, which shall not be 
unreasonably withheld, usffig. the procedure set forth in Section ill.D. 
below. Notwithstanding anything to the contrary in the Lease, if any 
terms of the Plans as approved by Landlord· are incon5istent with terms of 

854 



··the LeaSe, the terms of the Plans as so appro~ed-shall control.. Tenant 
shall promptly provide sample finishes and colors, if requested by 
Landlord in connection with Landlord's review. 

. . 

4. All Qra.wings described in this Section ID.C. and the Plans shall (i) comply . 
with the. design criteria established by Landlord in the Tenant Package and. 
this Exln"bit"B" and (ii) be consistent with Landlord's Work, including, 
without limitation; any mechanical, ekctrical, plumbing and life safety 
systems for the Retail Center and/or Structure. 

D. RETURN AND RESUBMITT AL OF PLANS 

· Withi~ ten (10) business· days after receipt of the Plaris, Landloi-d shall retuin to 
Teiiant one (1) set ofprffits with either (i) Landlord's disapproval (in which case, 
such returned set shall set forth, in reasonable detail; Landlord's required · 
modifications) or (li) Landlord.'s approval. If Tenant, upo~ receipt of Tenant's 
Plans bearing Landlord's disapproval with required modifications, desires to take 
exception thereto, Tenant may do so in writing within three (3) bu5iness days of 
the date of receipt (the ''Protest Period"). Unless such protest is received by 
Landlord witb.ip. the Protest Period, (i) Landlord's required modifications shall be 
conclusively deemed approved .by T~nant au.:d: (ii). Tenant shall cause Tenant's 
architect to prepare four ( 4) sets of prints and one (1) reproducible set of Plans 
revised to incorporate Landlord's modifications, which revised Plans shall be 
resubmitted to Landlord before the end of the Protest Period for approval. If 
Tenant protests Landlord's"requifed modifications, Tenant shall, within two (2) 
business days of such protest, submit revised Plans (iri the manner set forth in 

· . Section ill.C.3. above) containing Tenant's proposed alternative modifications. 
Landlord shall either disapprove or approve such revised Plans in accordance with 
this Section ill.D. Such process shall continue until Landlord has approved the 
revised Plans. · 

E. LANDLORD'S-APPROVAL 

1. All approvals and consents hereundei: required of Landlord shall be invalid 
unless. obtained in writing except as expressly set forth herein. 

2. Tenant shall pay to Landlord, upon demand, a fee equal to the greater of 
(i) Five Hundred Dollars ($500) or{ii) the reasonable, actual, out-of-

. pocket costs incurred by Landlord not to_ exceed two percent (2%) of the 
cons~ction cost fcir Tenant's Work to compensate Landlord for the cost 
of review arid approval of the Plans and of monitoring the performance of 
Tenant's Work. . 

3. Neither review nor approval by Landlord of any proposed Plans or of the 
resulting final Plans shall constitute a representation or warranty by 
Landlord that such Plans either (i) are complete or suitable for their 
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intended purpose or (ii) comply with applicable laws, ordinances, codes, 
regUlations, or any requirements of the Fire Authorities. Landlor9. · 
disclaims, and Tenant acknowledges and agrees that Landlord shall not 
have, any responsibility or liability whatsoever to Tenant or to any other · 
person or entity claiming by, through or under Tenant relating to such 
completeness, suitability or compliance. . . 

IV. PROCEDURES FOR CONSTRUCTION OF PREl\flSES BY TENANT 

A. PRIOR TO COMMENCEMENT OF CONSTRUCTION 

1. Tenant's contractor and subcontractor milst be approved by Landlord, 
which approval shall not be unreasonably withheld, and Tena.D.t shall 
submit to Landlord, at least twenty (20) business days prior to the 
commencement of constructio~ the following: 

a. The name, address, telephone number, facsimile number and 
license number of the general contractor that Tenant intends to use. 
Tenant shall also. submit to Laiidlord references and such other 
information regarding the general contractor as Landlord may 
reasonably reqUire. The names of the primary subcontractors for 
stnlctural, mechanical, electrical, HVAC and life safety work that 
Tenant's general contractor intends to engage for Tenant's Work 
shall also be provided. 

b. The construction cost breakdown. and total costs for the completion 
of Tenant's Work. · 

c. The es"tjmated commencement date of construction and the date of 
projected completion. 

· d. Evidence of the insurance required by Section IV.C. b~low. · 

2. All contractors engaged by Tenant shall be bondable, licensed contractors, 
possessing good labor relations, capable of performing quality 
workmanship and working in harmony with each other's contractor and . · 
contractors engaged by other tenants of the Retail Center or by Landlord .. 

3. All building, utility connection, sign and other permits required for 
Tenant's Work shall be obtained and paid for by Tenant prior to the 
commencement of construction. 

4. Landlord shall have the right to post in a conspicuous location on the 
Premises and to record with the County of San Francisco, a Notice of 
Nonresponsibility .. 
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B. CONSTRUCTION PERIOD 

1. - Tenant, at its cost and expense, shall cause all Tenant's Work to be 
perfor:aied in accordance with all applicable codes,. which compliance is 
Tenant's responsibiljty.- Landlord's approval of the Plans shall not be 
interpreted 3:5 a statement of compliance with eode requirements. · 

2. · Tenant shall not attach or cause to be attached to any wall or structural 
member any equipment that may, by virtUe of its size or weight, cause · 
s:tructural damage thereto. Tenant's V{ork shall not {i) exceed any loading 
limit set forth in the plans and specificatiollS for the floor of the Retail 
Center and/or Structure nor (ii) in any way affect the structural integrity of 
the Retail Center and/or Structure. 

3. Subject to the terms ofAiticle 10( a) of the Lease, Landlord's written 
. approval shall be obtained by Tenant prior to the undertaking of any 
co~ction work that (i) deviates (other than in minor respects) from the 
approved Plans or (ii) requires ~y modifications whatsoever to 
Landlord's Work and/or the systems or utility lines for the Structure· 
and/or Retail Center or (iii) involves other work not explicitly sho~ on 
-the approved Plans. Tenant's Work shall not harm or overload any 
Landlord's-Work-or. systems ofthe·Retail Centerand/orStructure. 

-4. Storage of Tenant's contractors' construction materials, tools and 
equipment sliall be confined within the Premises and in areas desig:Oated 

. for such purposes by Landlord, and should such materials, tools and 
equipment be assigned space or spaces outside the Premises, they shall be . 
moved to su~h other space as Landlord directs from tim,e to time to avoid · 
interference or delays with other work. In no event shall any materials or 
debris be stored in the Structure or the Common Areas. Workspace 
exterior to the Premises, if available, will be allocated upon request to _ 
Tenant's contractors by Landlord in Landlord's reasonable determination.· 
Tenant's contractors shall not run pipes or conduits over or through any 
other tenant's premises or any portion of the Structure except as directed 
by Landlord. _ 

5. Tenant shall be responsible for all items of work necessary to coordinate 
Tenant's Work in its entirety. Tenant acknowledges that other 
construction may be in progress at the Retail Center and/or Structure and 

·that conflicts_ between Tenant'-s Work and Silch otlier work shall be subject 
to final resolution by Landlord?s Tenant Coordinator (or Landlord's other 
construction representatives) and Tenatit's construction manager. 

6. Tenant's contractors shall perform Tenant's Work in a manner and at 
times so as not to impede or delay Landlord's Work or interfere with other 
tenants. Tenant shall conduct its labor relations and its relations with its 
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contractors and agents in such a manner as to avoid all strikes, picketing 
and boycotts. of, on, or about the Premises, the Retail Center and/or the 
Structure. If, duilng the performance of Tenill1:t's Work, any ofTenanfs 
employees, contractors or agents strike, or if picket lines or boycotts or 

· other visible activities objectionable to Landlord ate established or 
conducted or earned out against Tenant or its employees, contractors or 
agents, or any of them, on or about the Premises or the Retail Center 
and/or the Structure, Tenant shall in:imediately close the Premises to the 
public and, to the extent allowed by law, remove all employees, 
contractors and agents therefrom until the dispute giving rise to such 
strike, picket line, boycott, or objectionable activity has been settled to 
Landlord's satisfaction .. Any delays in the completion ·of the Prertllses 
and, if applicable, the commencement of the Lease term and any damage 
to any work. caused by Tenant's contractor shall·be at the cost and e)rpense 
of Tenant. 

7. Tenant shall be fully responsible for the operations and activities of its 
general contractor and all subcontractors employed by the general 
contractor, the sign and fixturing contractors and other individuals or 
contracfors employed by Tenant in the completion of the Premises. 

8. Any such contractor and/or individual shall expeditiously repair any 
damage caused by it or its subc~ntractors. 

9. Subject to the terms of Section III.E.2 above, if additional administrative 
costs are incurred in monitoring construction of Tenant's Work because 
the Plans are not consistent with any Structure or Retail Center systems, 
such additional costs may be charged to Tenant by Landlord in Landlord's 
sole discretion. 

10. Tenant is fully responsible for all removal of dirt and construction debris, 
all at Tenant's cost and expense, when and as required by the Construction 
Rules attached hereto as.Exhibit "B-2" (the "Construction Rules")­
Tenant is further responsible Jor promptly replacing, at Tenant's sole cost, 
any Retail Center trees damaged in the course of Tenant's Work. 

11. The provisions of Article 14 of the Lease shall apply to any claims for 
personal injury or property damage arising during the performance of 
Tenant's Work. 

12. All work undertaken by Tenant and its agents, employees and contractors 
shall be in strict compliance with the Construction Rules, but if such rules 
conflict with other terms of the Lease, such terms of the Lease shall 
control. 
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13. Te~t shall ke~p the Premises free ~d·clear of all claims and liens and if 
any such lien is filed in connection with Tenant's Work, shall discharge 

. same as provid~ in Article 10( e) of the Lease. 

· 14. Tenant expenses incurred by Landlord in ~onnection v,:ith Tenant's Work 
shall be due immediately upon receipt of Landlord's invoice therefor and 
shall be delinquent if not pmd within ¢irty(30) days from the invoice 
date. Late charges determined in accordance with Article 19(g) of the 

. Lease will apply to any such invoice-not paid within twenty (20) days 
followip.g the date thereof. Interest at the Interest Rate shall apply to 
delinquent invoices in the inanner set forth in-Article· 19( e) of the Lease. 

C. REQUJRED INSURANCE BY TENANT 

Tenant shall obtain and keep in force, or cause to be obtained and kept in force, 
the following insurance coverages throughout the performance of Tenant's Work:· . . 

. . 

1.· · Tenant's General Contractor's and Subcontractors' Required Minimum 
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Coverages and Liriri.ts of Liability. 

a Workers' Compensation, as required by state law, and including 
Employer's Liability Insurance, with a limit of not _less than One 
Million Dollars ($1,000,000), and ·any insurance required by any 

. Employee Benefit Acts or other applicable statutes so as to protect 
the general contractor and subcontractors from any and all liability 
under such acts or statutes. 

b. Commercial General Liabilify Insurance (mcluding Contractor's 
Protective Liability) and Comprehensive Automobile Liability 
Insurance, with a minimum combined single limit of liability of 
Two Million Dollars ($2,000,000). The Commercial General 
Liability Insurance shall provide for explosion, collapse, and 
underground coverage. The comprehensive Automobile Liability 
Insurance shall insure again.st all claims or casualties in connection 
with the ownership, maintenance and operation of automotive 
.equipment that is owned, hired or non-owned. ·All such insurance 

· shall insure Tenant's general contractor against any and all claims 
for bodily injury, including death resulting therefrom and damage 

· to or destnicti.on _of property of any kind whatsoever and to 
whomsoever belonging and arising from.its operations under the 
.constructi.9n contract and whether such operations are performed. 
by Tenant's· general contractor, subcontractors or any of their 
subcontractors, or by anyone directly or indirectly employed by 
anyofthem. · 
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2. Tenant's Protective Liabilitv Insurance. Tenant shall provide Owner's 
Protective Liability lnsl).fa.1lce, with a minimum combined single limit of _ 
liabiliry of One Million Dollars ($1,000,000), which insurance shall insure 
Tenant against any and all liability to third parties-for damages because of 
bodily injury liability (or death resulting therefrom) and property- damage -
liability of others, or a combination thereof, that inay arise from work in 
connection with the Premises, and other liability for damages the general 
contractor and/or subcontractors are required to insure against under any 
provisions herein~ -

3. Tenant's Builder's Risk Insurance -- Completed Value Builder's Risk 
Material Damage Insurance Coverage. Tenant shall prqvide an "All 
Physical Loss" Builder's Risk Insurance policy on Tenant's Work 
coveting one hundred percent (100%) of the replacement cost thereof. 

4. Additional Insureds. All insurance policies required under this Section 
IV.C. shall include Landlord, -city and Landlord's lenders, if any, an:d 
agents, as additional insureds, except Workers' Compensation Insurance, 
which shall contain an endorsement _waiving all rights of subrogation 
against Landlord and/or City. No reduction, modification or cancellation 
of any such insurance coverage shall be undertaken without thirty (30) 
days' prior written notice_ to Landlord. 

D. CERTIFICATE OF ACCEPTANCE 

Within twenty (20) days after completion of Tenant's Work, Landlord shall 
inspect the Premises and, if the condition of the Premises is acceptable, shall issue 
a Certificate of Acceptance of the Premises. The issuance Of such a Certificate 
shall be contingent upon all of the following: 
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a. 

b. 

c. 

The satisfactory completion of Tenant's Work in accordance with 
the appr9ved Plans, as determined by Tenant's Architect in good 
faith and evidenced by a Notice of Completion from Tenant's -
Architect. 

The lien period for Tenant's Work shall have expired and no liens 
in connection with saine shall have been filed; or, if such lien 
period has not expired, Tenant shall have furnished Landlord with 
unconditional waivers of liens and sworn statements-from Tenant'$ 
general contractor and all major subcontractors that they have been 
compensated in full. 

Submittal by Tenant to Landlord of a detailed breakdown of 
Tenant's final total construction costs, together with receipted 
evidence showing payment the;reof, satisfactory to Landlord. 
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d. · Submittal by Tenant to Landlord of copies <;if warranties for not 
less than one (I) year against defects in workmanship, materials 

. and equipment 'With respect to mechanical, plumbing and dectrical 
items connected to Retail Center and/or_ Structure systems costing 
One Thousand Dollar$ ($1,000) or more, such warranties to be 

. reasonably'satiSfactory to Landlord (including submittal of . 
extended warranties, where required by _Landlord). 

· e. Submittal by Tenant to Li.ndlord of a Certificate of Occupancy or 
other written evidence reasonably available from governmental · 

. authorities showfug compliance with any and all other laws, orders . 
and regulations. of any and all govern.mental authorities having 
jurisdiction over the Premises. 

f. Submittal by Tenant of two (2) complete sets of"as builf' Plans 
(one (1) reproducible) covering all of Tenant's Work. 

g. If pursuarit to the terms hereof, Tenant is required to use any 
Landlord's contractor to perform any work to be perfonne_d by 
Tenant hereunder, the cost therefor shall be reasonable and 
,competitive in the marketplace taking into account any prevailing 
wage ordinances applicable to Landlord. 
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EXlllBIT "B-1" 

HV AC INSTALLATION AND DESIGN REQUIREMENTS 

[See attached copy] 
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EXHIBIT "B-2" 

CONSTRUCTION RULES. 

· 1. _All work to be performed shall be coordinated With the management oftb.e Retail Center 
and/or Structure or Landlord's other de~ignated representative. 

2. Any changes to the approved Plans shall be made in writing and approved by Landlord 
before proceeding. · 

3. If a deadline is set.for completion. of work, it shall be completed in that time agreed upon 
between Tenant and Landlord. Starting time and completion date of any project shall b~ 

·put in the Plans. · · . . 

4. All Tenant constructio:n activity shall be confined to the Premises (including aU 
equipment, tools and matetj.als). At no tinie shall Tenant permit any equipment, materials 
or tools to be placed into any other tena.ut space Without written approval of Landlord. 

5. Common Areas and any portion of the Structure shall not be used by Tenant ·or by 
, Tenant's contractors Without the written approval of Landlord. All deliveries ~hall be 
scheduled so that materials .ate stocked jn the Premises prior to normal business hours of 
the Retail Center and/or Structure. No deliveries o;fbulk materials shall be made .through 
the Common Areas and/or the Excluded Areas during such business hours.· 

6. No parking shall be permitted in any traffic lane within the Structure and any vehicles 
owned or operated by Tenant or Tenant's contractors parked therein will be either 
ticketed and/or towed away at Tenant's expe~e. 

7. Any tools, equipment gang boxes or similar ite:ins, left m either the Common Areas or the 
Excluded Areas by Tenant or Tenant's contractors will be removed and the labor costs 
incUITed by Landlord fo~ such removal will be charged to Tenant 

8. Retail Center aD.d/or Structure doors opening on Common Areas are not to be propped 
open at any time. Security and maintenance personnel are instructed to remove any 

·doorstops. 

9. . All Premises doors slian be made secwe ~t the completion of eachworkday. 

10. Workers are not permitted to transport tools or materials in wheelbarrows or wheeled 
vehicles in the Common Areas or the Excluded Areas during normal business hours for 
the Retail Center or the Structure, as applicable. 

11. All temporary partitions and dustproofbarrier8 will be furnished by Tenant ~d must 
remain intact at all times. Should any panel be. removed, tom or otherwise displaCed or . 
damaged, it shall be promptly reattached or repaired by Tenant · 
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12.· Ali barricades in front of the Premises during Tenant's Work shall be made dustproOf so · 
that no· dust filters through such· barricades into other parts of the Retail Center and/or the 
Structure. All painting.shall be shielded ·and other parts of the Retail Center and/or the 
Structure ~hall be prote~ :from all odors,.:fumes and spray. During any construction 
activity oh the storefront, Retail Center trees· along Mission Street will be shielded from. 
damage by use of appropriate barricades. All barricades shall be mairi.tained in a clean 
condition at all times. · · 

13. Any (i) c6nstruction activity (e.g.,-painting anci scaffolding) in the Retail· Center and/or 
the Structure in. front of or outside the Preni.ises or (ii) constrllction activities such as 

. j.ackhammering and '.'shot" fype mechanical fasteners which create excessive or.explosive 
noise must be either completed no later than 30 minutes prior to, or commenced after, 
Retail Center Hours, as established by Landlord fro~ time t(} time in Landlord's 
reasonable discretion (the. "Retail Center Hours"). Any· construction material or 
equipment connected with Tenant's Work in the Common Areas after commencement of 
Retail Center Hours will be removed.by Landlord and labor costs for remoVing such 
material shall be charged to Teiiant. · 

14. The Premises shall be kept clean and free of hazardous conditions and in compliance with· 
all O.S.H.A. safety regulations.. ·· 

15. Any debris related to Tenant's Work found in either the CommonAreru;, the Excluded 
· Areas, any unoccupied tenant spaces and/or any public areas, unattended by Tenant or 
Tenant's contractors will be removect by Lalldlord and Tenant will be charged for the cost 
of removiri.g such debris. Any dirt or debris caused by Tenant's Work outside of the 
Premises must be cleaned up no later than 30 minutes prior to- commencement of Retail 
Center Hours. Tenant shall arrange for daily removal of dirt and construction debris. No 
individual trash or storage containers will be allowed in the Common Areas or in the 
Excluded Areas without Landlord's permission. Any containers provided by Landlord to 
Tenant for construction debris shall be at Tenant's expense. Where Landlord does not 
provide containers for removal of debris, Tenant or Tenant's general contractor ~ 
arrange independently for trash removal service after obtaining Landlord's approval. 

16. All tools, equipment or construction materials left outside of the Pre.mises shall become 
the property of Landlord.. 

17. Con.~tion workers are not pennitt¢ to eat in the Common Areas or in the Excluded 
Areas. 

18. Tenant. and Tenant's contractors shall comply with Landlord's hazardous material use 
requirements as set forth in Articles 12( c) and 12( d) of_the Lease. · 

19. Tenant shall provide Landlord with an emergency coritact list from Tenant's general 
· co~tractor prior to commencement of Tenant's Work.- · 

42979/1009 
1/21/04/LPS/254843.7 

867 



\ 20. All fire alarms, sprinklers and smoke detectors are to remain operational at all times 
;· · unless both the San Francisco Fire Department and the Retail C~nter manager consent to 

discoruiection in writing. · .. 
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.EXHIBIT "C" 

RULES AND REGULATIONS 

i: The sidewalks, halls, passages, exits and entrances of the Retail Center and/or Structure 
shall not be obstructed by· Tenant or used by it for any purpose other thari for ingress to 
and egress from the Premises. 

2. · The Premises shall not be used for lodging or sleeping and, unless ancillary to a 
restaurant or other food service use si)ecifically authorized in "¢e Lease, no cooking shall 
be done or permitted by Teilant on. the Premises, exc~t that use of a m.lcrowave oven and 
the preparation of coffee, tea, hot chocolate and similar items for Tenant and its . 
employees shall be permitted.· 

3. Any person or persons employed by Tenant to do janitorial work shall be subject to and 
under the control and direction of Landlord or Landlord's property manager, jf any, while 

·in the Retail Center and/or Structure and outside the Premises. 

4. · Tenant shajl not use or keep in the Premises or the Retail Center and/or the Structure any 
kerosene, gasoline or flammable or eombustible fluid or materials or Use any method of 
heating or air-conditioning 9ther th.an as approved in connection with Tenant.'s Work. 

5. Tenant shall not use, keep or permit or suffer the Premises to be occupied or used in a 
mmm.er offensive to Landlord or other occupants of the.Retail Center and/or the Structure 
by reason of excessive noise, obnoxious odors _and/or excessive vibrations, or materially 
interfere in any way with other tenants or those having business in, the Retail Center 
and/or the Structure. · 

6. In the case of invasion, mob, riot, public excitement or other circumstances rendering 
such action advisable in Landlord's opinion, Landlord reserves the right to prevent access 
io the Retail Center and/or the Structur~ during the continuance of same by such action as 

· Landlord may deem appropriate, mcluding closing entrances to the Retail Center and/or 
the Structure. 

7. Tenari.t shall see that the doors of the Premises are closed and securely locked at such 
time as Tenant's employees leave the Premises. 

8. The Common Areas toilet rooms, to'ilets, urinals, wash bowls and other apparatus shall 
not be used for any purpose other than that for which they were constructed, no foreigll, 
substance of any kind whatsoever shall-be deposited therein, and any damage resulting to 
same from Tenant's misuse shall be paid for by Tenant 

9. Except with the prior consent of Landlord, Tenant shall not use or pennit the use of any 
sidewalk or Coinmon Areas adjacent to the Premises for the sale of any goods or 
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provision of any service. In no event shall Tenant use or permit the use of any of the 
Excluded Areas fo~ anY such purpose. 

10: Except a.S otherwise provided in the Le~e, Tefiant shall riot install any radio or television . 
. antenn~ loudspeaker or other device outside the Premises, including on the exterior walls 
of the Retail Center _and/or the Structure. · 

11.· . Tenant shall not use in the Premises, or in the Common Areas, any handtrucks except 
. · those equipp.ed with rubber tires and side guards or such other material-handling · · 

equipment as Landlord may approve. No other vehicles of any kind shall be brought by 
Tenant into the Retail Center and/or the Structure or be kept in or about the Premises. 

12. Tenant shall store all its trash, garbage and recyclable materials within the Premises until 
the periodic rein.oval of same by Tenant to the Compactor and Trash Enclosure, as 
applicable, no less frequently than as reasonably required _from time to time by Landlord. 
No material shall be placed in the Retail Center's and/or the Structure's trash boxes or 
receptacles directly by Tenant or Tenant's agents or employees. No material may be 
placed by Tenant in the Compactor or Trash Enclo8ure, as applicable," if such material is 
of such nature thatit may not be disposed of in the ordinary and clistornary manner of 
removing and disposing of trash and garbage or recyclable materials, as applicable, in the 
City and County of San Francisco without being in violation of any law or ordinance 
governing such disposal. or recycling. 

13. All loading and unloading of merchandise, supplies, materials, garbage and refuse and 
delivery of same to the Premises shall be made only (i) during ti:i:nes that do not interfere 
in other than a de minjmis.respect with Landlm:d's use and operation of the Structure, as 
determined by Landlord and (ii) through such Structure entryways as· Landlord may 
designate, ?-t Landlord's election, from time to time. · 

14. · Canvassing, soliciting, peddling or distributing handbills or any other written material in 
the Retail Center and/or the Structure is prohibited and Tenant shall cooperate to prevent 
same. 

· 15. Tenant shall.not permit the use or operation of any coin operated machines on the 
Premises, .including, without limitation, vending machines, video games, pinball 
machines, or pay telephones without the prior written consent of Landlord. 

16. Tenant shall .immediately, upon request from Landlord (which request may be oral), 
. reduce its lighting in the Premises for temporary periods designated by Landlord, when 
· required in Landlord's judgment to prevent overloads of the mechanical or electrical 
systems of the Retail Center and/or the StruCture. · 

· 17. Landlord reserves the right to select the name of the Retail Center and/or the Structure 
and to make such change or changes of name as it may deem appropriate from time to 

. time, and Tenant shall not refer to th~ Retail Center and/or the Structure by any name 
other than: (i) the ~es selected by Lru:idlord (as same may be changed· from time to · 
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time), or (ii) the postal address, approved by the United States Postal Service. Tenant 
shall not U.Se the name of the Retail Center and/or the Structure in any respect other than 
as an address of its operation in the Retail Center, without the prior written consent of 
Laiidlord. -

18. Tenant requests will be attended to only upon application by telephone or in person at the 
office of the Retail Center. Employees of Landlord shall not perform any work or do 
.anything outside of their regular duties unless under special ~ctions from Landlord. 

19. Landlord may waive any one or more of these Rules and Regulations for the benefit of 
any particul~ tenant or tenants, but no such waiver by Landlord shall be construed as a 
waiver of these Rules and Regulations in favor· of any other tenant or tenants, nor prevent 
Landlord from thereafter enforcing any such Rules and Regulations against any or all of 
the tenants· of the Retail Center, provided such waivers are not given in a discriminatory 
manner. 

. . 

20. Wherever the word "Tenant" occurs in these Rules and Regulations, it is understood and 
agreed that it shall include _Tenant's agents, employees,· invitees and guests. Wherever 
the word "Landlord" occurs in these Rules and Regulations, it is understood and agreed 
that it shall include Landlord's agents anq employees.. -

21. These Rules and Regulations are in addition to, and shall not be construed in any way to 
modify, alter or am.end, in whole or p~ the terms, covenants, agreements and conditions 
of the Lea8e. In the event of any conflict with the ten;ns of the Lease, the Lease shall 
control. 

22. Landlord reserves the right to make such other and reasonab~e rules. and regulations as in 
its sole judgment may from time to time be needed for the safety, care and cleanliness of 
the Retail Center and/or the Structure, and for the preservation of good or~er therein. 

23. · Tenant shall not affix or mailltain upon the glass panes and supports of the storefront 
windows (and within twenty-four (24) inches of any window), doors and the exterior 
walls of the Premises, any siguS, advertising placards, names, insignia, trademarks, 
descriptive material or any similar item or- itei:ns, and Landlord shall have the right, 
without prior notice to Tenant and without ariy liabilify for damage to the Premises 
reasonably caused thereby, to remove aily of the same from the Premises. 

24. No awning or other projections, excluding signage, shall be attached to the outside walls 

25. 

of the Premises. · · 

The outside areas immediately adjoining the Pre.mises shall be kept clear. at all times by 
Tenant, and Tenant shall not place nor permit any obstructions, garbage, refuse, 
merchandise or displays in such areas. 

26. In connection with any use of the Common Areas, Tenant shall not: 
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(i) Vend, peddle or solic~t orders for sale or distribution of any merchandise, device, 
service, periodical, book, pamphlet or 0th.er matter what~oever; 

(ii) Exhibit any sign, placard, notice or other written material; · 

(iii) Distribute any ciicular, booklet, handb_iU, placard or other material_; 

(iv) Solicit me~bership in any organization, ~oup or association or contribution for 
any purpose; . 

(v) Parade, patrol, picket, demonstrate or e:q.gage in any conduct that might tend to 
interfere with or impede the lli:e of any of the Common Areas or of the Structure 
by any customer, business invitee or employee, create a disturbance, attract . 

· attention or harass, annoy, disparage or be de~entai to the interest of any of tlie 
retail establishments within the Retail Center and/or the Structure. 

(Vi) Use any Common Areas for any purpose when none of the retail establishments 
within the Retfill Center and/ or the Structure is open for ·business or employment; 

(vii) Use anysound-making device (including sound trucks) of any kind or create or 
produce "in any manner excessive noise or sound that is annoying, unpleasant or 
distasteful to customers, business invitees· or employees situated withib.the Retail 
Center and/or the Structure; 

(viii) Deface, damage or demolish any sign, light, standard or fixture, landscaping 
material or other improvement within the Retail Center and/ or the Structure or the 
property of customers, pusiness invitees, or employees situated within the Retail 
·center and/or the Structure; or. 

(ix) Panhandle, beg or solicit funds. 
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INTRODUCTION 

·Retail spaces at the shops at Verba Buena have a lot in common. To .start with, there is great 
visibility and direct street presence, fiexrbility in size and amount of storefrorit, and opportunity for 
adequate signage, regardless of the size of the store: With the5e benefits come· a certain 
responsibility to all neighboring tenants; i.e., a need to fit within the overall architectural facade while 
highlighting their own identities. 

The image we have in. mind for the shops at Verba Buena is like a finely crafted book, e~bossed 
with inlrigui~g filigree and the promise of discovery inside. It is our intent to establish these criteria 
fqr tenants to use in a unique and diverse way to present a richly embroidered· tapestry of city 1.ife. 
Whereas shopping malls traditionally discourage individuality through the use of severely restrictiv~ 
design guidefines, we encourage creativity on the part of the tenants, while respecting the limitations 
in these guidelines .. 

The storefront and signage, or the 'facade', is the most essential architectural element capable· of 
communicating the function and character of the store. The word 'facade' comes from the Latin 
word 'fades' which is 5ynonymous with the words 'face' and 'appearance.' . 

Quality storefront entries are vital to the success of your store and the street as a whole. The· 
C()mbination of storefronts, signage, and "viewable" merchandise makes up the lively excitement of . 
the shopping experience. Uncontrolled, these can become a visual jungle. Conversely, ayer-control 

· produces di.JU, lifeless unifOllTiity. 

This document is divided into two main sections: storefront and Signage Design Guidelin~. 
. . 

We want tenants to pick and choose frc:im allowable signs those types.of signs which wlll best suit._ 
their logo and style. . However, just because a sig~ is allowable does not mean that a tenant may 
have an the signs allowed for that location combined .. 

· We believe the guidelines presented in this booklet provide a balanced _approacn to achieve overall 
hannony without sacrificing individuality, and seek a colorful communications collage which informs, -
stimulates, delights, and amuses. 

The intent of these guidelines is not to be "over-resbiclive" to achieve a uniform look like the typical 
shopping centers. On the contrary, since signage reflects.the unique personality of the store, we 
st;rongly ~courage tenants to use their allotted signage creatively, with imagination and style. 
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STORE DESIGN APPROVAL PROCESS 

Summary 

~se signage requirements and approvals process are being reviewed by the City of San 
. Francisco. The guidelines are specffic ta -'Shops at Yerba Buena and may differ from the general 

. requirements for signage in other palfs of the City. However, as signage is an integral part of the 
· redevelopment of the downtown area, these more specific requirements have been adopted. The 
Landlord (through his.Project Designerj must approve any and all signage prior to submittal to the 
Cfy. The City will not issue signage permits without wet-stamped original documents indicating the 
Landlord's approval. · 

The Sig~ge Design Approvals Process can be summani:ed into these pasic steps: 

A Tenant obtains signed off approval fr:om Landlord. 

B. Tenant submits signed off approval documents to the City for permit approval. 

C. Tenant submits shop drawings _(if necessary) to Landlord for approval. 

D. Tenant direCts sign.age to be fabricated and installed .after Landlord's approval, City approval, 
and Landlord's shop drawing approvals are obtained. 

E. Tenant obtains Landlord's and City.s final approval in an on-site inspection of completed 
signage. 

• Read this booklet in its entirety b.efore proceeding with signage design. 

• If you have any questions, please contact the Landlord. 

• Develop a schematic signage proposal and submit to the Landlord for review. Requirements for 
submission include !!.'" = 1 ' .. Q'' scale drawings {or larger) showing size, overall design relative to 
the storefront, materials, and color, and a completed area calculation form. 

• .Upon receiving preliminary approval .from the Landiord, pr~ with detail ~rawings. · 

• Submit a minimum of four (4) sets of final detail drawings and an updated area calculation form 
to the Landlord for design review and appro\tal. Incomplete subm;ssions to the Landlord w;u be· 
returned without review! The final submission must inciude the size and dimensions of all signs, 

·letter heights, materials, specified colors and color chips, mounting details of aD signs, graphic 
representation of all signage in relation to the storefront(s), including exact location of signs, and 
any other specified requirements which may be listed by the Landlord in previous reviews {such 
as material samples, etc.) which may be deemed.necessary for the Landlord to determine the 
.quality of the finished signage. 

• The Landlord will retain two (2) complete sets on file in his office. Only when lhe·final design 
sets have been returned with the Landlord's wet stamp may the tenant apply for City approval. 
Special conditions on the approval may be noted for further review by the Landlord;· please see 
Step C below. 
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StepB 

• Submit __ LJ sets pf the approv~ and wet-stamped signage design sets to the City for 
·approval. · 

Step C 

• Submit shop_ drawings; to the Landlord for approval. The Landlord wtll infonn the tenant on the 
·comments line of the approvals form if this step is required. 

Step D · 

• Fabricate. and install only after a/I requirea approva!S, inducting shop drawing approvals, have 
been obtained. 

• Contact the Landlord upori completion of installation of signage for on-::;ite inspection and final 
approval. Tenants may be required to redo signage if a sign does not confonn with the design 
drawings approved by the Landlord and the City of San Francisco. 
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ELEMENTS OF STOREFRONTS 

. PORTAL ENTRIES 

Portals mark the transition from fhe public exterior to the private interior. They can be useful tools as 
elements of merchandise representation for .the store at 'Shops at Verba Buena.' Beside signage·, 
they are the ~nly.means available to each tenant to express identity, uniqueness and style. A good . 
portal design not only, makes an entrance as noticeable as possible, but also encourages hesitant 
shoppers to come into the store and browse. 

DlSPLA YWINDOWS 

Di;:>play windows are a main element in most successful storefronts. Regardl~s of the 'openness' of 
the storefront, a window is still tile primary means of giving passersby a feel. of.what's in.side. They 
act as a 'menu' of fhe store, highlighting items that may not .be usually associ?ted with the store. 

· These display windows may be endosed or open into tile· store {with numerous variations in 
between). A display with dosed windows must be continually changed. Whether dosed or open, 
lighting of the interior of the display Windows must be sufficient to compensate for the bright daylight 
outside. 

MATERIALS 

One of the most important elements in fashioning the store's image is the choice of materials used to 
create the portal entry. Some materials, such as wood, can be used to create a more traditional feel. 
Other materials, such as stainless steel and aluminum, are often used to create a more modem or 
<:entemporary look. Materials such as granite and marble convey a more solid, expensive, or even 
classical image. · · · 

Maintenance, cost and versatility of each material should also play a role in the selection -of a 
storefront While wood is usually reasonable in cost, it also entails painting or polishing in order to 
maintain its condition. WhHe not as durable as marble or granite, wood and aluminum are more 
versatile. Stainless steel has a much greater durability, but frequently can be higher in cost with 
some maintenance required. · 

The other main ·compoiient of enby portal materiafs is glass. Glass ·can come in many types and 
colors, and has multiple uses. Transparent glass is extremely important for displaying the store's 
merchandiSe. other glass, such as opaque, frosted or transluceo~ can be used to frame 
merchandise on display or create iiiteresting images. Glass bricks or blocks can also be used as a 

. structural meqium as well a~ for decorative purpo~es. Th~ importance of using glass creatively 
cannot be overstated. . · · 

LIGHTING I SECURITY 

All doors at entry portals must be serviced by either key or integrated combination lock. Acfcflfional 
security devices such as electronic surveillance- monitors, light beams and cameras must be 
·concealed from view. Decals announcing the use of such equipment may be permitted on the 
storefront · · 

- . . 
All stores must have display fighting which needs to be on ~ separate circuit and must stay on until 
10:00 p.m. or later. These lights are typically low-watt efficiency fixtures ·located in the front of the 
store. The lighting should illuminate at least the first 10 ft. on inside storefront The display lights are 
to be set on timers and should stay on until 10:00 p.!Jl. each. night or later, as the landlord 
determines. In addition, all stores are required to have night lighting. 
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STOREFRONT DESIGN GU/DEUNES 

You should think of the portal as your stores face. _Just as your face gives· an impression of whoyou 
are, your portal ls the .first close impression a shopper wlll r~peiv~ of the quality and character of your 
store. He or ·she will decide whether or not to enter your store based on the impression made by 

. your portal. Instinctively shappers make rapid, often subjective decisions regarding ·lhe contents; 
·.quality and even the c!Jaracter of the owner and employees· based on first impressions made by the 

· portal. In deciding what type of impression you want to make, haye a clear vision of what your store . 
is about, and be consistent with that image. We are encouraging you to use your imagination and be 

·creative. · 

All spaces can have portals bas~ on. 5' modules. when a tenant moves in, there may be a 
. temporary door Which is to be removed and replaced with their own modified. portal or the tenant may 

· install fixed glass at the. existing door location and open a portal entry at another module. We are 
providing some. examples for your use· but remember these are only examples - use your 
imagination .and design your portal to your desire. 

• Locate your space number on the location map. you will noti~ that there are four different areas, 
. labeled A, B, C, D, E, and F. For example, if your space number is in area A look at Area A 

Bevations. 

• Refer to the pages showing Portal Location, to s~ the different options for the portal's location, 
·depending on how many modules your storefront may have. . · 

. . 
·• Turn to pages fit!~ Portal Elevations and you will see examples of single and cjouble 

portal entry zones. You can see these elevati~s in pran on the page titled Portal Plan. 

• Refer to the Photographic Storefront Design Examples for ideas .. 

880 



.. 
' . 

r 
L.. 

r 
L 

r 
L 
r 
L 

[ 

[ 

[ 

, 
I ;~("'" .I . ___... 

... _r;o 
;; 

I 
J: 

t; " ~§ 

' _,• 
~ 

l • :I! 
-ct:· l 

! 
i , 

LOCATION MAP 
881 



~ ' . 

AREA A ELEVATIONS 
882 



~ .. 

[ 

r 
L. 

r 
L 
r 
! --

I I ---r-.' ----.-----1---------
• • 

· I I. 
I . ________________ . ____________ J 

...... 

t----· r~-f-~------,~---· 
.,-----y--y--_ -j--:--- i 

-... 
. . . 

1 · 

i . . 
~ ..... 

I I 
I· t 

E f. 
• I 

• ·-
= = ~ 

AG I 

8 

AREA 8 ELEVATIONS 

883 



.. 
.... I 

I 

I i . 
l .. 
I 

I 
' I 

I I 
I 

' I +--- J 
I 

• I 
. , I 

0 I .. l 

I I 

I 
.I 

I I .. • I I I I 
I 
I . I 

, . I . l 
I 

• I --- ·i..: ~ - : I I . - ~ I . . I ,-- -~ 
. I . I 

I I 
I 

·' I 

I I 
I 

I I 

.·I . I 
I 

I I 

I· I 
I 

' I 

I I ,. 
t-- I -. I 

I I 

I I 
J 

• I 

I I 
I . I 

IL 
I 
I 
I 
I 
I 

I I 

I ·I 
I 

1- -I -
1 
I . I 

I I 
I . I , . I 
I 

' 
I 
I 

I 

L--
!! 

l . I 

-

AREA C & D ELEVATIONS 
884 



41h STREET LOBBY STOREFRONT DISPLAY .E 

5th STREET LOBBY STOREFRONT ENTRY 
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-, .... _Photographic_Storefront Design Examples· 

These are some of the many examples of portal designs at other retail locations. They have 
been included as a reference only, and are not representative of portals that meet our exact 
guidelines. 
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S/GNAGE or=stGN REQUIREMENTS 

.. 
General 

• All tenants are allowed 1.2 square feet of total signage for each lineal foot of frontage .(a!ong 
Mission Street), not to exceed 100 square feet of signage, with a minimum of 25 square:feet 
of signage. {For tenants with additional frontage along the interior of the structure, aM o,6 
square feet for each lineal foot of additional interior frontage. 

• Signage must be fabricated and mounted with durable materials to minimize the effects Qf 

. the elements, vandalism, etc. Tenants must maintain all signage .in good, clean condition · 
(periodically polished or washed if. applicable, rust-free; _re-painted or touched up if 
necessaiy, etc.} Broken or damaged signage must be immediately taken down and fixed or · 
replaced immediately for public safety reasons. 

• Timers must ·be provided for all illuminated signs. Signs must stay lit until 10:00 p.m. or until 
the close of business, whichever is.later. 

• All ballast boxes, transfonners, cross overs, conduit, raceways and support mechanisms 
must be concealed from public view. 

Prohibited Signs 

• Flashing or moving lights, graphics or oth_er'imagery is not allowed. 

. . 
• Vacuum-formed or injection-molded plastic signs. 

• Signs employing luminous or day-glo painted paper or cardboard, hung behind or around 
storefront glazing. 

• Advertising or descriptive signs, including placards, banners, pennants, names, insignia, 
trademarks or other descriptive or promotional material affixed to or around shqw windows, 
doors, or exterior walls of a storefront. . 

• Internally illuminated ·box· signs. 

• Individually {front) illuminated channel letters. 

TYPES OF ALLOWABLE SIGNS 

The following types of signs are allowed ?-t 'Shops at Yerba Buena.' However, NOT ALL SIGNS 
ARE ALLOWABLE AT ALL LOCATIONS!--Tenants must refer lo the attached drawings, identify 
their specific lpcation and detennine which of the following signs are allowed for that location. 
The tenant may choose to use any or all types provided the overall allowance· does not exceed 
the limit.for that space. Please note that there are some specific locations where a particular 
ty.pe of sign is mandatory. · · 

• · Storefront Window Graphics (all locations) 
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• Entry Transom Signs (all .portals) 
-

I - • Blade Signs_ (pennitted in most locations) 

• Wall Sfgns (only pennitted in certain loca~ons~ 

'·· 

:;.. 

• I . 

I . :-BLADE SIGN L-----' 

---WALL SIGN 

-----+-TRANSOM SIGN 

-----+-WINDOW GRAPHICS SIGN 
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DESCRIPTIONS OF EACH SIGN TYPE 

Each of the 10 types of signs utilized at 'Shops at Yerba.Buena' is Qescribed in the following section 
. with examples. Remember, all signs must be p£"!)fessionally ·done by recognized artists, crafts 

people. or signinakers. The quality and consideration given to your store is not only a reflection of 
you, but of the Square as well. . 

Storefront Window Graphics 

Storefront window graphics are located on the storefront plan· and encompass a Wide variety of 
sizes, shapes and materials. They may_ be something as simple as metal leaf letters or ready made 
decals on glass. They -may be as creative as mixed media and neon signs which float across the 
store window. Other applications of window signs are sHksereen; sandblasting, and laminating. 

Signs may also be hung behind the .storefront window. These signs usually are made from 
transparent material such as glass or plexiglass wilh paint, or other graphics applied. Opaque signs 
may also be used (as long as they are small, and do not block out. an interior view of the store from 

. the storefront). In arry ease window signs usually give more specific information about the stare, for 
example; what type of food is seived, books sold or services rendered, hours of operation, pricing, 
credit cards accepted, and so on~ Designers of window signs should keep in mind that they are read 
from relatively close proximity and often from both inside and outside the store. Mounting hardware, 
electrical connections. and details must be carefully cimsidered.and concealed wherever possible. 

Transom Signs 
' 

Transom signs are located on the portals enbies above the height of the door .. 

T ypicaily, transom signs are pin mounted. carved, or fabricated signs with painted letters. Most are 
spot Ht from above. 

Blade Signs 

Historically, shop owners, aware not all patrons were literate, suspended images of products sold 
over the storefront for all to see. The shoe maker had a giaht boot, the book seller had a big open 
.book, the butcher had an image of a row or chicken, and so on. The color, chann and character of 
these images lining the shopping street conbibuted immeasurably to the excitement and life of the 
town. · 

Typically blade signs are opaque, two- or three-dimensional, carved signs. These signs may be spot 
lit from a remote lighting source .. 

Wc;ill Signs 

Wail signs are any graphic or written store identification which has been applied to the building facia 
above the storefronl Wall signs can only be located on sides having customer entrances. 

Plain box signs are not allowed. Individual self supporting pin-mounted letters over a decorat)ve . 
background are allowed. · 

Types of illumination allowed for signage is as follows: 

• halo-lit lettei:s- individual letters with lights illuminating the wall to·create a silhouette effect 
• . edge lit letters - illuminated for ~etters only - where only the edges of the l~tters are lit 
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SIZE OF SIGNS 

Each type of sign h~ a maXimum overall size (either length and height or area). In addition, some 
signs have resbicted letter size. Size of lettering is also cfependent upon the style of lettering used in 
the signage. - - - -

Types of Signs Maximum Overall Size 

--20% of area***"' 
NA 13" 10" 

must be 2'-10"x 1' h • 9" g· 
15'x 1'-2"h 13" 1()" 

*Larger letters that are_ an integral part of the logo may exceed_ letter size requirements. 

**Average Size - If logo or signage lettering contains one or more larger letters along with a series of 
_ s~aller letters, maximum sizes will be detennined using an a~erage sizing method. 

***Heavy and Light letters - When looking at signs one can make a detennination Whether a sign 
appears 'heavy' or iight.' A heavy fueling is achieved by using letters with short. broad strokes. A 

· light feeling -is achieved by thin, graceful, curving lines or 'outfme' letters. Specifically, letter stroke 
widths equal to or greater than 1-1/2" are considerec:Lheavy. Stroke widths less than 1:.112• are 
considered light; To that end we have provided incentives for their use in the design guidelines. 

-****No one window sign may_occupy more than 50% of any window module. 
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Storefront Window ...... ¥aphics 
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Transom Signs 

Transom signs appear on a number of p·ortal entries, refer to Photographic Storefront Design 
Examples. · 

'•-J"\ 
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Blade Signs 
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Blade Signs 
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·Wall Signs 
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Warl Signs 
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· .. 
ADDENDUM TO SHOPS AT YERBA BUENA LEASE 

OPTION TO EXTEND TERM 

Tenant is given the option to:extend the Te:fm hereof for tluee (3) additional 
. consecutive five-(5-)year periods (each, an "Opti.on Term") following expiration· of the initial 
term stated in the Basic Lease Information (tl;ie "Initial Term''), by giving written notice of 
exercise ·of each such option (the "Option Notice") to Landlord not less than six (6) but not 
more than twelve (12) months before the expiration of the Initial Temi.or the first or second . 
Option Terin, as· the case may be. Notwithstanding the foregoing, if Tenant is in default.on the 
date of giving an Option Notice, Tenant shall have no right to extend the Term and this Lease 
shall expire at the end of.th~ Initial Term or the first or second Option Term, as the case may be; 
or if Tenant is in default on the date any Option Term is to commence, the subject Option Term 
shall not conimence. The Annual Rental for the first (l 51

) year of the first Option Term and, if 
· applicable, for the second.and third Option Terms shall be the greater of (a) one hundred three 
percent (103%) of the Annual Rental-payable for the twelve (12) months immediately preceding 
the month in which the applicable Adjustment Date (as hereinafter defined) occurs;. or (b) .the fair 
market rep.tal ("Fair Market Rental" as hereinafter defined) of the Premises at the 
commencement of the applicable Option Term (any, an "Adjustment Date"). At the . · 
commencement of the second (2°d) _and each successive year in the applicable Option Term, the 
Annual Rental shall be increased in accordance with· Article 2( c) of the Lease. 

_ . (i) . "Fair Market Rental" shtµl mean the rate being charged to retail 
tenants renewing existing leases· for comparabie space in the City and County of San 
francisco~ California~ with similar amenities, taking into·corisid~ration only the 
following: size,. location, proposed term of the lease, extent of services to be provided 
arid the time that the particular rate under consideration became or is to become effective. 
In determining the «Fair Market Rental", no consideration shall be given to payment of 
lea8i1,1g commissions, tenant improvement allowances, "free rent" or any other terms or 
conditions of leases of comparable space. Fair Mark.et Rental as of the Adjustment Date 

· shall be determined by Landlord, approved by City, and written notice of the amoiint _ 
thereof (the "Notice") shall be given to Tenant not later than thirty (30) days after receipt 
of the Option.Notice, subject to Tenant's right to arbitration as hereinafter provided. 
Failure on the part of Tenant to demand arbitration within thirty (30) days after receipt of 
the Notice from Lahdlord shall bind Tenant to the Fair Market Rental as determined by 

- Landlord .. Should.Tenant elect to arbitrate and should the arbitration not be concluded 
· prior to the Adjustment Date, Tenant shall pay the Annual Rental to Landlord after the 

Adjustment Date, adjusted to reflect the Fair Market Rental as Landlord has so 
· deterinined (if such Annual Rental is to be based upon the Fair Market Rental pursuant to 

the preceding paragraph). If the amount of the Fair Market Rental as determined by 
arbitration is greater than or less ·than Landlord's determination, then any adjustrilent . 
required to adjilst the amount previously paid shall be made by paymeI).t by the · 
appropriate partY within ten (10) days after such determination of Fair Market Rental. 

(ii) If Tenant d~sputes the amount claimed by Landlord as Fair Market 
Rental, Tenant may require that Landlord submit the dispute to arbitration. The 

42979/1000 
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arbitration shall be ·conducted and determined in the City- and County of Sari Francisco, 
California in accordance with the then prevailing rules ofthe American Arbitiation 
Association or its successor for arbitration of commercial disputes, except that the .-
procedures mandated by such rules shall·be modified as follows: -

(A) Tenant_shall make demand for arbitration in writing within 
thirty (30) days after service bf the Notice, specifying therein the name and 
address of the person to a.etas the-arbitrator on Tenant's behalf. The arbitrator 
shall be a real estate appraiser with at least five (5) years.' full-time commercial 
:ippraisal experience who is familiar with the Fair Market Rental of retail space in 
·the City and County of San Francisco, Califomja. Failure on the part of Tenant to 
make the timely and proper demand· for such arbitration shall constitute a waiv~r 
of the right thereto. -Within ten (10) business days after the service of the demand 

-for qrbitration, Landlord shall give notice to Tenant specifyingthe name and _ 
address of the person designated by Landlord to act as arbitrator on its behalf, 
which arbitrator shall be similarly qualified. If Landlord fails to notify Tenant of 
the appointment of its arbitrator, within or by the time specified, then the­
arbitrator appointed by Tenant shall be the arbitrator to· determine the Fair Market 
Rental for the Premises. 

(B) If two arbitrators are chosen pursuant to Paragraph (ii)(A) 
above, the ·arbitrators so chosen shall meet within ten ( 10) business days.after the 
second arbitrator is appointed and shall appoint a third e:U-:bitrator, who shall be a 
competent and impartial person with qualifications similar to those required of the 
first two· arbitrators pursuant to Paragraph (ii)(A) above. If they are unable to 
agree upon such appointment withii:i five (5) business days after expiration. of 
such ten- ( 10-) business-day period, the third arbitrator shall be selected by the 
parties themselves. If the parties do not so. agree, then eitl~er· party, on behalf of 
both, may request appointment of such a qualified person _by the then-president of 
the San Francisco Real Estate Board. The three arbitrators shall decide the 
dispute, if it has not been previously resolved, by following the procedures set 
~orth in Paragraph (ii)(C) below. 

(C) The Fair Market Rental shall be fixed by the three 
arbi.trators in accordance with the following procedures. Each of the arbitrators 
selected by the parties shall state, in writing, his determination of the Fair Market 
Rental supported by the reasons therefor and shall make counterpart copies for 
each of the other arbitrators. The arbitrators shall arrange for a simultaneous 
exchange of such proposed ·resolutions. The role of the third arbitrator shall be to 
select which of the two proposed: resolutions most closely approximates his . 
determination of Fair Market Rental. The third arbitrator shall have no right to 
propose a middle ground or any modification of either of the two proposed 
resolutions. The resolution he chooses as that most closely approximating his 
determination of the Fair Market Rental shall constitute the decision of the 
arbitrators and shall be final and binding upon the parties .. 
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(D) In the event of a failure, refusal or inability of any-arbitrator 
to act, his successor shall be appointed by him, but in. the case of the third 
arbitrator, his successor shall be appointed in the same manner as that set forth 
herein with respect to the appointment of the original third arbitrator. -The 
arbitrators shall attempt to deqide the issue within ten (10) business days aftet the 
appointment of the third arbitrator. Any decision in which the arbitrator 
appointed by Landlord and the arbitrator appointed by Tenant concur shall be 
binding and conclusive upon the parties, except-that such arbitrators shfill not 
attempt by themselves to mutually ascertain the Fair Market Rental an~ any such 
determination, in a manner other than that provided for in Paragraph (ii)(C) 
hereof, shall not l:>e bindµig on the parties. Each-party shall pay the fees and 
expenses of its respective arbitrator and both shall share the fees ancl expenses of 
the third-arbitrator. Attorneys' fees and expenses of counsel and of witnesses for 
the respective parties shall be paid by the respective party enga~ng such counsel 

- or calling such witnesses. 

(E) The _arbitrators shall have the right to consult experts and 
competent"authorities for factual information or evidence pertaining to a 
determination_ofFair Market Rental, but any such consultation shall be made in 
the presence of both parties with full right on their part to cross-eXiamine. The 
arbitrators shall render the decision and award in wnting with counterpart copies 
to each party. Except for the establishment of Fair Market Rental as herein 
provided, the arbitrators shall have no power "to modify the provisionS of this 
Leas_e. 

42979/1000 
3/28/00ILPS/177705.6 

Addendum 
Page3 

-915 



! ' 

EXHIBIT "D-1" 

1ENANT'S APPROVED SIGNAGE · 

See attached copy of Exhibit D-1 ''Sprint Store Exterior Signage Guidelines" ("Tenant's 
Guidelines") which are subject. to the following restrictions: · 

1. ·Section !"Pylon Sign.age" of Tenant's Guidelines is hereby deleted in its entirety and 
replaced with "Intentionally Omitted". 

· 2. The maximl.llll size of the wall sign contemplated under Section ill "Channel Signs" and 
Section N "Capsule Signs" of Tenant's Guidelines -shall be fifteen (15) feet long and one _(1) 
foot two (2) µiches.high with a maximum letter height of thirteen (13).inches. 

3. The maximum overall size of the window decal contemplated under Section V "Sprint 
Store Window Decal" of Tenant's Guidelines shall not exceed twenty percent (20%) of the glass 
area with a maximum letter height of six (6) inch~s. 

If there is any conflict between the terms of Tenant's Guidelines and the terins of the restrictions 
· set forth above, the terms of such restrictions shall-control. 

42979/1009. 
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EXHIBITD-1 

. . .. ··. ~printS~re E~rior Sign~ge G0idelines .\ 
,' - :: - •• _- '_. --_ • J __ - •• :··-~: ' •_J ~ , - - ••• - -:--· __ ~- -~ 

Preferred Pfacementof Exterior Signage shown for entire store front 

t Pyfon Signage 
Horizontal (Preferred) 

A. Presentation 

Vertical· {Alternate) 

W ........ J•><sible, st.Dfl'S should lnv>lrnicri.' btriront;il!Y•Ugood pylon sii1tt l'or maximum >i""'I unp:icLHn..,.,,, irhart:mnl•I 'ID"~ 
. isc<>nstrnincd, o \'nltlcaly all1;711id sign;. aa:rplllble. lf sp;r.c allo.., m:id m;i<hbil~y is not. afkcutl use tl1<: hort>onli!l wodon wlJh 
'Tho PCS Conla·· l~ lino in Spdni Red E'.n1one 485. A minimu1n disbna< of 01~1 tho hc;ghJ af lhe diamond (l/slQ :<tiould be 
ut!lbEd F<Kc"'"r 'IECC Pel,,,_, i'IJC Spoint St.oro iiJ...llifl<r and the edge o[thc pyloa slgn.,ge. If Panlone 4&5 i5 not •n opl:ion, consult 11111 

· lkmd Group l'o~ alLPmalins, · · . 

Original Artw~rk 
Orii;:inal ;DW<>"k i< requhd fur pra:ludion. Plea,.,""' !he i=mple; p1midul I"'"' 
or cnnlact 1 he Sprint ·res M-irkclintL Crnnmuniraltons Bnnd Ik.-clopmant Croup 
at 913-76!>-554.5 L<I oalor m electronic ~.ion aflhc Sprinl Sh.-. artwork. 

~·~s~nt . .,~ ..... 
Stare 

~:~.*rint Store 
The PCS Center 
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U. Stor~ Identifier 
A. Staging 
A ninlimurn unoWructed nrai ocµol 
lo 1"'1f tho ho!W"it of1ho Sprin1 dbmond 

•.rruool N2A1 .i ioold "'"'"''id t]., 
ou1""11,,...polnl"oflhe S]Xinl. Ston' 
y;...,.,J i<lw~ifior (ri~hl). Tboro ,.;IJ be 

. "'""pt""'5 for pyloo and C3p'Uie si..""'-
ln olhcr situal ions-'\vlicn:- Lhis C'o?npJOUI~ 
U>.e •·isi.biUly of tha ,.;go. conl;rl lh• Sprinl 

PCS lVurlwl ing Co111,;,un1aition> Br•nd 
!Je'le.lopmcnl. Group I u clio:""' 
alte.maLe rccot~ll:B. 

B. Color 
DimnoRd Lo~<>: U.. original • rtwnrlc IOr 
pn::dudian (tt h<Jckcavcr).'Color 111usl be 
1hc OCJUMllcnt. cf Sprint P.ed. P,,,~ ''"" 485. 
The rm rnlar l:cLwcen tl1c reoo=d !inc. on 

II I. Chamel Letter Sign 
A. Horizontaf (Preferr-ed) 

IV. Capsule Sign 
k Horizontal (Preferred} 

!he dinmond should m•LCh U·., bilclq:raumJ 
tt"" sii:OJR' will 1ppeor an. Th. "'°",.d Ii"'"' 
d1QU!cl ~~as- if I ii.v.y" w. ii ni&ed poJ1:ion of 
lho bulldh~ a11d ool.ap<irt.ofthe !dJl!U..""' 
Fer rnpwle .,,d P.vlnn oign- tho 611 
bel.""""1 11"' strip"' muld m.td1 lhe 

bocl'!lround"" well R..:ew.ir ba>< .Jtould bs 
the same caloi- i1< CilGlde or badq:rouiid. 

Sprint S.oR '"""""'YJ>C' U.., <>Ii~ >rtwork 
for prndnninn ~ onok covet). l..uors 
should al\'\c<t)'S ;i11i)c<1r. if; wftile.. 
Tlw. only ""'"pl.ion la IJoi:< rule ;; IDT !:,'Ian 
$'.~t' ~an a whtJ~ badcGfDund. i111'>iUd1 

""" lh~ lotJCJS or (logolypc) •haul~ b• "" m 
Sp,;n1 Gray. Pan1000 425. . 

Trirucap & R<tnn1>: Blad< or Sprint Gray; 
!'.nlone 425, '-""th< profr?1nd rolors for 
himL:ilP nnd !1?1.uni::a. 

B. Vertical (AftemateJ 

B. Vertical (Alternate) 

2 
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Horizonta~ 

Vertical 

lilll'ilo:nd~i:nl1 
~;i.d . 

S"J:irni=----""'"""'...r"""' .. 

Presentation 
w1 .. n1>0<&il>lll. '""""'should irnplonanl 
• narimnla 11Y aligned ~ la maxhr .... n 

,-1s1cj1Uy. H"'""'"'· IJ' the most. dootnbl<l 
.!iignaga k.c~l.ion h.-e a. limtLcd hotimnl~l 
an:a..a •orllcolly aliii!nocl siWJ;. acnpt•ble, 

WhentoUse 
ff lhc ...-tcd<>r mlai- of lhc buildlni:_ pnmcb 
insulBcienl contrast for Yk1hc letu,.trljl.. 

mr.ipsulmod •igrolg!! may br: o:<:d. This . 
lnvolrennounl~ a blad elllptlcal 
subslJ"3lc l.o thu tacade befaro u..i.lllng tl<o 

d1•rncl J..Um-.. lbe t!idm'"' of lln. 
dcmcnl.i;ho<~d be l>etwn:n .i! ;md3in<hcs. 
O.an.,,! let1J:!r.; u:<ednn c:oprule,;ii:nsrnu<t 

· foUmv tho 11,uklclh- oh'.M?. A minimum 
distance of crnc-ei&hl:h lhe lmigl11 of the 
dlauiond ('/a.}(j Joukl l:c ul.ilm.-d i>rdar 
'1""" bet ....,n the Sptint SI ore idcntifl<!r 

.,.d tlieeclJle oftlU! ~ l<ignage. 

"' 



• . Sprint StOre Exterior Sigo~ge Guidelin~s .. ·. < 

- -. -- - - -- .. , -- - ~ '_ ·-~ - - --'- .. < - '_ --__ - --_- -' ~ ~ -;_- -~ -' -- . ·_ -.·: 

;<"'"f:~F 
. -'.;,•.~; 

~~,,;~if'.".;: .. 

T 
Tornalnb<in ll•• Sprint PCS "clartty" m="1'l0· ii isimponanl th:<L ll1C p~.;,~.of Oie ..tcrior •iiinaseproride i01medi.a1EidenUfkal:iD11o(a 

Sprinl ~"' "'i!houl inll!J:r<>iai: with in-,;tore s.mpi:ilcs or 1>1nviditll'. unJJoce>ary visual noise. A rruxlrnum of ane v.indow OO:aJ will be 
allowed per 20 rcc1.or cxtedorwall orea. 

V. Sprint Store Window Decal 
A Lypml .-ii rune lmnt window is 4 fed ,...;c1e_ By using• deco! 
3 r ... -t;., lcni;U1, 1hero will be 80% =ra,i;;t; par 4-foob>indow 
idenrifyln~ 1 he tl<>n>. 

A. A 3-fooi: docal 1>W:td "wakl lovcl ~ fot!l fiom Lfut wound) en 
wi11rJ,,..~jus1. lo the ri~ll. ar Jell or ti .. door v.ill identiJY •he .tore 
and .ti.he ""no lime. nnt d1srup1. Lite viowor olher lmms that n~ 
al limas be. n.iblo thro"Gh 1J., wiJ.Jm,,. 

B. If ti1" ,..,u ~3 rect UJl fi ... n lh• ground."...,; d=tl one 

di<in101ids widl.h "' from "ii""' th• "indo...- bas.ins. Di.pa.Jing 
dr.okjllOI. outsfdo 1.r.. door Iii'"" aJSIOITl•m lh• apporu.-iityto "'" 

"'"" idenuric_LionJost"" i:hey1ITTl"1:l:hos10,,,_ 

C .. Limit.Ed rl'.!pet.ilion cf LhE? deed 011 ~bin-finale \'rindo"=.;. u·iH 
rolnUc!! the iderdifblion pf the store ".."l"hilc nralnloiinlrv;. 3 c:lcar~ 

"f>"land """!"-"'"""Ti- R>alndaiy ck.:,.1s shoulrl b« 
posiliu1crl lo dorinr the '1nrri1~· of the Sprint s.,,,,, bl· pr""idilll: 
id<S11Jfic;itiana1 lld.rlliesl Jan.and riBI~ polr~s. Tbi>~'i•,.;:m 
inmd•l• lmncl_ '""""ll" l.D sid.walk ll"all~ h>l li11g. ~>.Y 
kuow"' ""'!"1"' liiey onl1>" SprinL Si""' lerrilnry: 

One ~roo1 do"'l :li10uld al .. -.ys oppoor in do,., p=imily la. Liu: 
sl'"" emallC:<!. Th dcc:d "'"'llld i,, ITl<!im.lr..J rrom the JlK,,,;_ loft: 
odil" of lhe dial(JOIKI lo Iha 'e kt :;tore. 

3 feet 

G$ .Spritlt Store I 
18 PCS C8'llllr . 

D. When • window Is loss 1.1..,, 3 bt ln \\id1h, a decnl 111ca,..ring 
l r"" in .,..;,u. should be dbplo)"?d (u>i11g. the"""" rulo or 
m""'"r.). Windows I= lh:tn 2 fool in "'i<hh >l1ould mt dispby 
a drcaL 

3 

11m }'ref mm placemonL of the 3-IOOL ~l h; on lbi> windo..- ID 

d"' lmmoclial.o right of lho dooc In li1is f""'iilon, the r.r lol't edg« 
al 1he diarno1>i <hould !.! a diamomf, widlh >l)Uli from tl1hhift 
•di:o uf ti.. 'vtn.iow aod 3 f.,,L uµ from Lilt! ground V1Di: the 
oollom of the y,indow) n10lllllJrin:l. l'rom Uw lnnom-ma;t pain!. of 
lhetUomond. · 

door 

/aiaroold~ Width 

. - .... 
!"1rP1..'Sc,,.i.,. 

3feat 

grourid. 

E. Ir 11"'1l! I< "'""ii•luv.- to the ~hl of tho door, lhe prolCmrl 
all<matc placm.,,-• il. on the ,..;ndow lo th~ l1r>nnlia!i! loft cf tlie 
door. ln !his ['O'ilion, u., •a In •store" oflhe dl!i;ol shuuld l:n a 

diamond• widd1 frurn Lire rij:hL odg< orU-.. wirnJo., Jl3meand 3 
lroLup from ihc )llOuncl ]f iho doc:.- ls n:mkod by_ narrow !iideli!!bl. 
mmloM. lfied=i! shot11d appoor to I.he inJJnOdiai.e nl#·cc-lof1.or 
1110.;d;.iight. 

ground 
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VI. Frequency of Decals 
Pl~eJTerrt"\-dh vtirr.10\Y lo d1c-irruredtae let clllie rl:t;:ir. 

A. Wlt"'J lfoH>: I< al lea<l 20 ff<!I of mdOIK"""' io !ho IJt or niii>l 
or a door. a '"'°""dary d=l •l-1<><lld bn u10CI. This dc=I s~d bo 
positioned oric diiunond wttllh inf rorn the E.rthcsl "·indow «Igo 
(rigt<1c;1111I Jcfti. lf tht-re is Areillerthan 20 li:cL nf window'"'" on 
lnl.l1 ,;,Jes of ;Ire tlo<>r. • ,r<:Of~lory ~ >lr~ld ba pl=rl on ""'h 
ride. If !here is less than 20 feet of wirr®wari" OH ooesido ofrbe 
door. "=mrlnry dcc:a1 .houlrl not Lio pbmd on ll"1l side. 

less than 20 feel 

E.!11rior walk "'ilh no doors and l= Ihm 20 ICct of window um 
"1oukl h.1vr.<me sncondary do::al p[,,ced .l the <!di!" <>fth• Mndow 
do!iiesl lo iJ~ store 6anL &terior ,....·al!s\.vilh no tbars ocnd more 
llian 20 feet of window"""' @ulcl hi .. Lwn 1CC01rlo:r clorak­
ona •l !he f;uth<N right edge of tbe -.indow ard """al lhe farthcd 
left edi.>c of lire wl•KJ,,.,.-."Jn either"""' Lb• '°3o <!iruld he pl;rcncl a 
<h;miond'< wi<li11 frurn the crli!O or the wirrdnw fram•aud 3 1i!ct up 
rro1n lha~ri::u-1d. 

B. Ifllro•v.llcwu;islsof"11allormidow.. "'J"""loclbysolld 
slrud llrl:. Ulfick or'SI ua:o} H madmum or onr. vdw:kll;\Tdm:.11 'r'fiU 

Lie alkn~..d 
0

fCI" 20 fcrl ':1f i::t;tetior '\'r"illl ilJe:a:. 

I-
exterior wall window or more than 20 feet 

4 

VII Preferred Window Decal Colors 
A. Dcpondiriii on th,; ""' 0 r the window:nl an Jn rlivkh!•I <ID11> 
la::allon, tho Sprint Stnrt loao~yp<! .i1ould be"'I in eithor l'lnllo ar 
Sprint G,.,y dcpcndlag on whid1 color "'W provitlo 2da:juote 
rontm<t. U,., diamond SprinL loi:n and 'The PCS Center"" rnust 
be posilinrrcd in Sprint Red in oil~ 

VIII. Sprint Store Hours 
A. Fonf.<XP.li v.iLln:!oul>lo doorenLr.rnres tho sign should Ire 
di•p~ccl on tho door ID the ril'nt (appm><lm•tely 2 I 12 foot up 
fmm the g1-ou11<{). 1110 rtze oftlto slore hour l•<l:s:bould be 7ffiS 
ti"'~"' artho tOld 'Tho PCS Cm11nr" of lhc d=rl. Sta.a hours 
:shoukJ be sel in citl·tcr v,fiite or gr~y.- lisi? "Same cnlof" d1oseri !Pt 
,.,;ncJ<>-,.· decal. 

B. S!·ore< with multiple entianD?S shDUJd display hour:; at only 
or~ rmlr.ul!:I:' par cxlcrl.or Wflll. 

IX. Sprint PCS Web Site Address 
A.. The Six;111. PCS ""'b :<ite URL (,.,·v;w.i;pnnl:jlc:u:mn) .hould 

lm dli;piayEd a double lioo "PlCf< b<1low the ~haun< and left 

ju.1tilled and sized· acairoin:i to the '"""' ~uldiilines"" i:be slm1< 

houn (,.,.,diagram.). Tllo URL, howeYOr <1-iwld be Lbecobrar 
P1•!S 485 red lo ma1ch the re::l in Lho doc:ill. Like th<! .tore hours, 

the "''"""'"ndards"Pl'ly._-ding ldlsidowindow•nd rCpmtlod 
window plac""1<!nl.. 

lertjustmec1 
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P~rmanent Signage 
Pcnn•nml ex tenor ·~ for local ions wh"" tlte Sprint Stare 
hitS br.eu splll intD i.c-p;arala 5ilb iDltl !iCl'lric.e arms ,.f-iotd1I fnUow­
the polln"" !Ill [onh in the Sprinl. S.oon &tenor sii:mi:o 
Gu;ddi,,,,. (Lm2&5J. Si~"'"" olTi-1 to 11oe builclini: and pyh>n 
,;i'~ shDUld mirror the pre-aC5'fl.;Uian oft.1111:1 ill our pmprlolnl)· 

"'bflilorcs. 

Window· Deca I 
An allemalr. "~l)(!ow clcral prts!nlaPon should k u1il;;o,d at 

th"'" 100>1 ion• li:aiuririg llm 'Sprlod PCS St""' nn<L S.rvic:c 
Ccn!or" idonliner. Uoc guidolincs IOr wlar:<hould and p1at:onoenL 
can be r.r,,,.enccd in !he Sprint Store E.lc1io; Sl:;-nal!'l Guiddi...,.. 
The ... 1~h or tho 'Spoin1 PCS Slo!'c and Scrnra Cr.111..-" 
id"'11:irir.r should follow Lho"""" role or'"""'""' .. lhr. Sprini 
Shvc Window Oc.:.I. 

5 
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ADDENDUM TO SHOPS AT YERBA BUENA LEASE . 
. OPTIONS TO EXTEND TERM 

.Tenant is given the option to extend the Term hereof for two (2) additional· 
corisecutive five- (5-) year periods (each, an "Option Term.") followiitg exprration of the initial 
term stated in the Basic Lease Information (the "Initial Term"), by giving written notice of 
exercise of each such option (the "Option Notice") to Landlord not less than siX (6) but not 
more than twelve(l2) months before the expiration of the Initial Term or the first Option Term, 
as the case may be. Notwithstanding the foregoing, if an Event of Default has occurred and is 
continuing on the date of giving an Option Notice or if an Event of Default under the Lease 
would have occurred and be ·continuing but for Landlord's inability as resrilt of applicable law to. 
send a notice to Tenant respecting such default, Tenant shall have no right to extend the term 
and this Lease shall expire at tjie end of the Initial Term.or the first Option Term, as the case may 
be~ or if an Event of Default hrui occurred and is continuing on the date either Option Term is to 

·commence or if an Event of Default under the Lease would have oecurred and be continuing but 
for Landlord's inability as result of applicable law to send a notice to Tenant respecting such 
default, the subject Option Term shall not commence. The Annual Rental for the first (1 51

) year 
of the first Option Term shall be Fifty-Three and 04/100 Dollars ($53.04) per square foot of 
Floor Area of the Premises per year ($4.42 per square foot per month). The Annual Rental for 
the first {l st) year of the second Option Tenn shall be the greater of (a) one hundred three percent 
(103%) of the Annual Rental payable for the twelve (12) months immediately preceding the 
month in which the applicable Adjustment Date (as hereinafter defined) occurs; or (b) the fair 
market rental ("Fair Market Rental" as hereinafter defined) of the Premises at the 
commencement of the second Option Term (the "Adjustment Date"). At the commencement of 

. the second (2n~ and each successive year in the applicable Option Term, the Annual Rental shall 
be increased iii accordance with Article 2( c) of the Lease. 

(i) ·"Fair Market ~ental" shall mean the rate being charged to retail 
tenants renewing existing leases for comparable space in the City and County of San 
Francisco, California, with similar amenities, taking into consideration only the 
following: size, location, proposed term of the lease, extent of services to be provided 
and the time that the particular rate under consideration became or .is to become effective .. 

·In ·determining the "Fair Market Rental", no consideration shall be given to payment of 
leasing commissions,· tenant improvement allowances, "free rent" or any other terms or 
conditfons ofleases of comparable space. Fair Market Rental as of the Adjustment Date 
shall be determined by Landlord, approved by City, and written notice of the amount · 
thereof (the "Notice") shall be given to Tenant not later than thirty (30) days after receipt 
of the. Option Notice, subject to Tenant's right to arbitration as hereinafter provided. 
Failure on the part of Tenant to demand arbitration within thirty (30) days·a:fter receipt of 
the Notice from Landlord shfill bind Tenant to the Fair Market Rental as determined by 
Landlord. Should Tenari.t elect to arbitrate and should the arbitration not be concluded 
prior to the Adjustment Date; Tenant shall pay the Annual Rental to Landlord after the 
Adjustment Date, adjusted to reflect the Fair Market Rental as Landlord has so 
determined (if such Annual Rental is to be based upon the Fair Market Rental pursuant to 
the preceding paragraph). If the amount of the Fair Market RenUil as determined by 
arbitration is greater than or less th.a.Ii Landlord's determination, then any adjustment 
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required to adjust the amount previously paid shall be made by payment by the 
appropriate party within ten.(10) days after such determination of Fair MarkefRental. 

. (ii) If Tenant disputes the amount claimed by Landlord as Fair Market 
Rental, Tenant may require that Landlord. submit the dispute to arbitration. The 

. arbitration shall be conducted and determined in· the City and County of San Franciseo, 
California in accordance with the then prevailing rules of the American Arbitration 
Association or its successor for arbitration of commercial disputes, except that the 
procedures mandated by such rules shall be modified as follows: · 

(A) Tenant shall make demand for. arbitration in writing within 
thirty (30) days after service oftlie Notice, specifying tb~rein the name and 
address of the person tq act as the arbitrator on Tenant's behalf. The arbitrator 
shall be a real estate appraiser with at least ten (10) years' full-tinie commercial 
appraisal experience who is familiar with the. Fair Market.Rental ofretail space ill 
the City and Counfy of San Francisco, California. Failure on the part of Tenant to 
make the timely and proper demand for such arbitration shall constitute a waiver 
of the right thereto. Within. ten (10) business days after the service of the demand 
for arbitration, Landlord shall give notice to Tenant specifying the name and 

. address of the person designated by Landlord to act as arbitrator on its behalt: 
which arbitrator shall be siinilarly qualified. If Landlord fails to notify Tenant of 
the appointment of its arbitrator, within or by the time specified, then the 
arbitrator appointed by Tenant shall be the arbitrator to determine the Fair Market 
Rental for the Premises. . 

(B) If two arbitrators are chosen pursuant to Paragraph (ii)(A) 
above, the arbitrators so chosen shall meet within ten (I 0)-business days after the 
s~cond arbitrator is appointed an,d shall appoint a third arbitrator, who shall be a: 
competent and impartial person with qualifications similar to those required of the 

· first two arbitrators pursuant to Paragraph (ii)( A} above; If they are unable to 
agree upon such appointment within five (5) business days after expiration of 
such ten"" (10-) business-day period, the third arbitrator shall be selected by the 
parties them.selves. If the parties do not· so agree, then either party, on ·behalf of 

·both, may request appointment of such a qualified ,impartial person by the then­
president of the San Francisco Real Estate Board (or next officer who is not an 
employee, agent, or broker for Landlord or Tenant or related to any su~h person, 
if the president falls within such category). The three arbitrators shall decide the 
dispute, if it has not been previously resolyed, by following the procedures set 
forth in }?aragraph (ii)(C) below. · · · · · · 

(C) Tue Fair M~ket Rental shall be fixed by the three 
arbitrators in accordance with the following procedures. Each of the arbitrators 
sel<:'.cted by .the parties shall state, in writing, bis determination of the Fair Market 
Rental supported by the reasons therefor .and shall make counterpart copies for 
each of ¢..e other arbitrators. The arbitrators shall arrange for a simultaneoils 
exchange of such proposed resolutions'. The role of the third arbitrator shall be to 

42979/1009 
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select which of the two proposed resolutioIIBmost closely approximates his 
determination of Fair Market Rental. The third arbitrator shall have no right to 
propose a middle ground or any modification of either of the two proposed 
resolutions. The resolution he chooses aS that most closely approximating his 
determination of the Fair Market Rental shall constitµte the decision of the 
arbitrators and· shall be final and binding upon the parties. 

.. (D) In the event of a failure, refusal or inability of any arbitrator 
to act, his successor shall be appointed by him, but in the case of the third 
arbitrator; his successor shill be appointed in the same manner as that set forth 
herein with respect to the.appointment of the original third arbitrator. The 
arbitrators shall attempt to decide the issue within ten '(ID) business days after the 
appoiritment of the third arbitrator. Any decision in which the arbitrator 
appointed by Landlord and the arbitrator appointed. by Tenant concur shall be 
binding and conclusive upon the parties, except that such arbitrators shall not 
attempt by themselves to mutually ascertaill the Fair Market Rental and any such .. 
detennination, in a manner other than that provided for in Paragraph (ii)(C) 
hereof, shall not be binding on the parties. Each party shall pay the fees and 
expenses of its respective arbitrator and both shall share the fees and expenses of 
the third arbitrator. Attorneys' fees and expenses· of counsel and.of witnesses for 
the respective parties shall be paid by the respective party engaging such counsel 
or calling such witnesses. · · · · 

(E) The arbitrators shall have the right to cori.sult experts and 
competent authorities for factual information or evidence pertaining to a 
determination of Fair Market Rental, but any such consultation shall be made in 
the presence of both parties with full right·on their part to cross-examine. The · 
arbitrators shall render the decision and award in.writing with counterpart copies 

. to each party. Except for the establishment of Fair Market Rental as herein 
provided, the arbitrators shall have no pawer to modify the provisions of this 
Lease. 

42979/1009 
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Dolly McCmsan 
• TransacUans Specialist . . 

Rafa• rr6ruacllon MancigemOOt & ~ • .. _ 

CBRE 
CB RICHARD ELLIS 

6450 Sprint ParkWay 
Mallstop: KSOPHN0204-2B462 

_ Overland Park. KS 66251 

_ 9l3.735,127o Tel 
. ' ~ . ·.; ' 

.: .-. -~ ._, 

" -

. r. ~ . · ' Dolly.w.ritccarson@sprlnt.com · 

'· . ~ 

·, . . .. ; ~-

' - j. ' 

October 22, 2013 
RECEIVE(i - ·"J 

~chael Rob~on I 

SFM:fA. - .. -. . . . . --- : . - - -· :~ . ·-. DECJ 2 2013 
One South VanNes~ J\veiitle~ 'l'bililFioor 
S F ' .. ~ .. CA 94103.-;. · '···. · ·-

an ~,JBCO• ... , ,., ~ ... • .. -..... _., ~ .. -- .. _. 
' . , 'dtt-s···: ·: -~· ·. 

. - . ·' -,·- ·--~~t ParJcjng DiyisiCin -
r·- -·--· , 

Dear Michael: 

-~i~s,edpl~-~-~ ~-~~~~ ~-~i~~y'T~nant~e~g'tiie­
Lease.fi>r· t];ie ~ten:~¢ 1'.~ Pl~. ~~gn aJJ,d ~ 9ll~ "°PY ~-~e-~_ the -~ov~ ~s. _ 
inclUding-t@~p._-~··. · . · _-- :. ' .. ::;·.::'<' ·<··::- ~·--~-·· 

=~·;;·_, : '": '.· .• ,--< • ,,·. '.:·,, .>·· •. ,_•· ·~ _·, - I_, ·-~-1:,·:. -~ :.. ,:'.!· ;" 

Thank you for your cooperation with this renewat If you have llll.Y qq~~. please _do. 
not hesitate to CC!ntact me at 913-735-1270. · · 

.· <.:. ::.; ;:•t!" -· ,_ >: _,, .•. +. :~_ 

?J'~~······· 
Doll_yMcCji&oli ':' ·' :,-< '·' . - · 
Tnfus&Cµoos S'.Peciaiist;iRetailLeasing ... ' - ·-

Encl. 
~-- ., -:~ ~-·; . {",_ . -,. ;. - - '. L ~ ---_2 .; .:-o1 .,· 

> r 
." .• ' ~ '. • ' . • : --~I .. 

' 
- ".. ----~ 

' - '. -
,J. 

~. . - . ~ :' . ... " . :~ .. " . .;'..; . .:-_· 

. , t • ~ ;-- - .: .. : . -
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'l'HIRD AMENDMENT TO LEASE· 
.r .', 

·•, 
·. ·· .. f .. " ~- ~ .... -, 

THIS THqQ>, ~MENT TO LEASE ("~enqm~r¢') by and ~ti~P,C.~t)r ¥cl 
County of ~-an FniiiCisoo, a municipal corporation. ("City"} acting by and through its Municipal 
Transportation Agency.C'SFMf A" .or "Landlordj, successor-in-interest to Cify of Sari 
Franciseo DoWntoWn J,>arldng ·corporation (" Former Landlord''), and Sprint Spectrum Realty 
Company, L.P .• a Delaware limited partnership end stiecessor-in-iriterest to Sprint Spectrum, LP 
("Ten&n!?l , · · .- ; · .• , 

Recitals . ~ . ·, 

.· . A. · -~ The San Frarlcisco D~wntown P~g Corporapq~ foI.Jll~Jy_heJe pos,~ssi()p. o( ... 
that certa~ parkiag strgc~ IOcated in the Qity and Comity of Sen FtmJ.ci~. ~alifornia, on. . . . 
Mission Stre(:.t. p~tween4tli ~ and 51;h Street, commonly known as Mission ~t Fifth and . 
Missioil!Y erba Buena Pilrltjng Garage (the "Parkliag Ga~e~'}..p1JJ:Stl~tt!J that.certain ·pifil., and 
M'tssion Public Parking Garage Lease dated as of April 1;·199i'b}r ~d Jl~oon The City and · 
County of San Frimc'tsco, a mUnicipal porporation,(''<:!it:1'), ,as Jarid19rd, ~4'Tu~ ~an Fraqcisco 
Downtown Parking Corporation. ·as tenant,· Which' was recorded in the Official ReOOrds of the 
City and County of San Fran~'tsoo 6.f:D'citumehtN6~ F2962io on.Febniaty is;··t993 (the. 
''Master Lease"}. · · 

B. In accordance with the Master Lease; Former Landlord and Tenant entered into 
that certaiii·S,hops'atYerbaBµ~a tease'diite.d Febrliary i's. ZOM'(the "Orlgmai Leasew); as 
amepded·bylhc(FfrSt Amendment to Lease 'dated Septein&r 26, 2007 (~e "Firsf AmefidJiiejif')' 
(collectively, the ''Leas.e"), respbctjng that certain retail space commonly knowri' as Swte F .. · · . ·' 
located in. the Shops at Yeiba Bµe~.a. San Francisco, CaliforQia and more.fully describe? in the 
LCa5e(the"PremiSeS'')~· . ,~· :: · ·'. •. ,.: .;:~ ~:· . · · :1'.·· ,_, - ., ' ·-: ·., 

C. The Master~ was terminated on December 311 2012 and all rights and 
obligations held thereunder by the Former Landlord were assumed· by the SFMTA oq. JantJ¥Y. l, 
2013. . .. ~ 

. . ... . ··~ . •· 

D. Tenmrt and SFMrA desire tO further amend the Lease fu oitlerfu: '(i} eXtenci the -
Tenn of the Lease; (ii} inCI'Cf!Se the Annual Minimum Rent; and [di} ni8k~ certjliri ·9ther. :. "·. . . , · . 
modifications and clarifications to the Lease as set forth in this Amendment,.allon tiie terms and·, .. 
conditj.ons oftbi.S Amendment. ' ' . . '. . ~.- . ·.· ...... -,·. ,.,. " '' ' '' .. . . 

. NOW, THEREFORE. U;i consideration of the mutual coveriants and promises set forth 
below ~-well as otb,.er valuable considerati,on, the receipt an4 silfticiency of which is 
acknowledged by both SFMTA aiid Tenen~ ~e parties ag?ee as follows: 

- . .. . 
1. Definitions end Recitals. Terms not otherwise defined herein have the ~canings set forth 
in the.Lease. ·The Rec.itaf~ set f~rth above are hereby incorporated into this Amendment by this 
reference. 

2. Extended Term. Pursuant to the Lea5e, the ~urrent Term iS scheduled to expire on May 
31, 2014. SFMTA and Tenant agree and 8cknowledge thatpmsumit to this Anlendment, the 
current Term is hereby extende4 by five (5) years end shall ~ire on May 31, 2019 ("Secand 
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Renewal Terna''). · ~ ' . . 

3. · Annual Minimum Rent: The Annual M'mimum Rent for the Second Renewal Tenn will 
beasfolfoW5::·,,· , · · · '•. :,• ·· 

-- - • : • - ' • •. < • ~ 

Lease Year Annual 
Julie 1, 2014- May~ l, 2015 $129,787.12 ($6Q31 p~ . 
June 1~·20l?-May31: 2016' $133,6S2.24{$62f2 psf)" 
June 1, ~or~:M:a.y 31, 2017 = SJ3t684:96 ($63'.98 .PSf>' · - ' 
June l,2017-May31,2018 $141,816.80 ($~5.~0psf) 
June l,2018-May31,~019 $146,0?'7.76($67.88psf) _ 

· ·• :."~· ,~ ~ r._ . .' ''[,, · 1 : .-:-.. --.. <-:.'!~-·1,·.:.r:~ i · ·-!;~ <~·-1:~'-k;_r -, · ·-. ·· .... 

Monthly 
$10,815.59 
$1iil4b.19 
:$11' 473~75" .. ,. 
s·u:s1s.06· 
$~2.113~H. 

4. · ·Rfnew&fo.p~biL ~'TeI14iifls f!ere~f~ied ~C,bptloli'to e~Ad ihe 'fca1n~~ofid·the 
Second Renewal Term for one (l)~ditiorial five (5) year'p~riod .("Titird Renewal Term") on the 
same te~ #ind earµfitions as se(f~~ ;h~~ upon wiittCn notiee deliv~ by.T~n~t tp 
SFl\1IA i:io l~~ t1um 9!le ljlll;J.~ ~i&J!fy (180) days_pri()r !9. ~e ~~on ()fthe·~~!lc\ 
Renewal Tenn· rotrided tlmfTeiiimf'is'not then in defatiltliereWider: The Ariniial Miriinium 

• · . :-, _,J_~~~t7·.-· •. i·,::;:..-·.-_.,.;-· ·-::: . .:-:~-·~·--;..; "". ~· · .... ~: --== •. · ~ - _ r --~-. ""f:-~· -, - ·-~ 
Rent during each yeiir ot)he Third Renewal Term shall be as follows: - . 

. .- ., ; .··· te,Bse.!~t: i· .. · AD:ri~al M~~thjy 
Jiine 1,-io19;. M:a:Y.~1.-2040 · · $150,460.09 {$69.92 psf) $~2,538.34 

. J~~ l, 2~20~J~'!~t:~_l •. f:O~l, · '.. $15~,9D~88 ($72:.(Jl psi) , . _;,~J~,91,~_;1? · .. 
Jurie l,2Q.2.1."":hhy31,2022 $159,62~.09 ($74.17.p~y ~··,," · ',:$13,3_Ql}~2, · 

, · ... J~ l,~2972':'~Y\~.~~923· · .SlM,411.73 ($'76.40psf) $13,700.9.8 
·-·. -·Julie 1.·2on:. ~:Y31;2024 Sl69,344Jl csiS.69 Psf> $14,u2~1.Q, 

5. )Juty:tc>).fltlgiite f>~ge§. Article 19 of the Lease sh811 be amended to include the 
follow~ Notwithstandfug ~Yt@ng iii the I.ease tci·the c0iitrar1: i.ancilord ,~· ~ U5e. 
reasomible' efforts tc:) reletthe ~mises and mitigate diunages. "<> . ; ;.., ' . :; . : .. 

.. . 

6. oitlet Enjoyment No~ding ~ythingitl *e ~ t9 t.hi; .~~mn-Y. ~dlohi 
covenants i&at, µpan '.f etUU!t'S i)ayDi~t of 1ficiR.eJi! reqllifed hereUnder aDd its pmoaiiance _of all 
of the tc?tms a.nd crinditl<?DS oftiie I.ease, 'Tc;~i*s peaeeful and qiJiet enjo:)tmem of ~efremises 
shall. n9t be diStllrbeCl by LancUofd or miycin~ Properly c1aimllig DYi.'.'thi'ollgl! or untteii LBndlord. . 

. ' .:; . ..··:_ :-.1_:_,i~·,-:.' -/ •. )~:tt..:·_.~·-·-~ ~~'-·:),-.'"- i .-~-~ ;:l.~~::···: _·. 

7. Ratlfi~on and Affirinatio~ Ex~ llS hereby ameQ~Jhe Lease shallremain . 
umnodifieq.and iiduJI fori;:C. and 'eftCCt Tenant )diims and Lanciiord acknowledges tbafthere 
eXists no de&iilt or ec;,nditiqti~ state.of facts or e\rent that, witjithe P,m.;sing.µf tim.e,~ t1ie giving 
of notj~ or b,bth, WQ~d ~nstitiJk: a'. defaµlt by Temint ~ tlie~Iffiijgce of !ts' obligBtioris 
under the I.ease. 'i)e Le&se, ·&s iUPen~ by thiS Ameridffient; sliiii be-bitidirig upon and inlire to 
the benefit of Landloi:d tiltd Tenant and their rcSpective heirs, succeSSOIS an~ assiSns. 

• • ~ • • • • • • • L • • "' 

•• :.. ~I ·~ ,,-. . : ~ .. ,~-

s: Conflict of Te~. -Ili,f!ie event that thc:.te is:any oonftipt or 4tconshtency.between the _ 
terms and eondiµons of the L~e and those of this Ame,ndment, the terms and conditions of this 
Amendmeiit shiill cont?ol .µid-govem. . . · • · · 

9. Execution in cotiiJtemart. This Amendment may be executed in any number of 
c0unterparts and by parties hereto. in: sei)arate counterparts, each of Which when so executed shall 
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be deemed to be an original ru:id ail of which taken together shall constitute one and tlie same . 
agreement. 

' -- ' - . . ". ~ -_ .:' .. -

I 0. Amendment Date. The latest date set forth beneath the signatures of aJI of th~ parti~s 
below is referred to herein a.S the "'Amendment nate.'' --

•~I ·- ~ .·• -:1 ' _;: 

- .. : .. ~ 
- . .: ~ <: •• ; ... - ~ 

IN~~ WHElIBOF;SFMTA ~qT«;'qaqt_ha".e execqted ~~is Amen~iti~nt O!l the 
com:sponding ·d.ate(s) set forth ben~t11 their tes~ve signatures below." effa;tive ~_of t;he -
Amendment Date: · - - -' · · · '-· · · • -· - · ·· : : -, · · ·· ~ · · ·- · · -; . · 

•• ' • '.~ < ~ -,, • - ~ ' • i • . 

_ .. _-.,-- 1": .. _~·
4

··· •. -.,_ .. _-_;r.'"~~ ·- :[ ~<:r. =1·~ .-:~-
IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment on the 
cor~ponc!Jng ~ate(s) sc;:! fC?r1b.l:>~n.e:aJh ~h~!r ~s~tive-~ign_~l:J~S b~l()~. ~ffe:ctiv.~ as of . 
the ~rpenqrit~~t.9~t~. ·,·; .. · , , ~- :. . · · , ·.: , ,·~ :·- . . '. .. : " - · --. • -

LANnLdRf)'. : ·:" - ·. :· ', " ,. 
SAf{FRANt1sc6MDNlciPAL' 

=-~-··TENANT .. - : ~·- -- , ~ · -·' -

"TRANSPORTAfioN;\G~CY , ___ · · · 
' -~ 

· - S_p'ri~!~J#.~m il~it}t·coQ\p_~y. ~ .. P:,· 
,~ · __ a ~~!a~~I:¢,:1i~it~ piirtfiers~iP,, .. · , -

Recommen.deq: 

.... -

Am it fvt' Kothari 
DirectOt of Off-Street P~iilg-i · 

- . ,' -; . . ' 

Edward D, Reiskh:i .. ;. (,· 
Directer of Transportation _ 

' .' ··.·, _. .. -.. ·. -i .. -

- ' ··-: . ... 

#--Date:"'-·----:_----""'":.·"-.: -....;_'---"'" ___ ·_:_· _____ ---~----· .... ---------·-.-----'-""""· .. ·· ~· -.. ~ ·:··_ .'·...t··-:- .:..- ~r 7
;...·-_ •. ~-.r~-.:· . - ~ - . .: - ' ~ ~ ;.• -

_•·.·' .;.,, .... ~ ~· - .; .. .o t' I' 

APPROVED AS TO FORM:· " ,' ", -
DENNIS i. HERREllA,'t:lty Attorney 

. '. ; , J- • ~ '· ~~·: 

-, -

: · '.-." · "<, §t~h@\c;:,$tu!irt • :'' '., ·, , _: , r ;-

.~ --P.~P.u~g.!cy __ AJto~~y ~ J •• : 

( . . . ~· - ' . 

Date: 
• • -.' - '· - f ~' • •• ·:'. ' .. '_. .,;.. ~ ~ . 

• ~-< : • ,,.. i : 

·-- • \_ I-~-.. ··~:·,··: •. './. 

,-
- •'' ·-;~- ;-_ < 

,. -··.. ,,,_ 

. ..... 
' ' . ~ 

·_: ;: ./'.~ 

-- San Francisco Municipal: Transportation Agency,. -
Board of Directors 

.. 
,·. ~ "' . .. t , ' t' . '' 

Resoluti'onNo:-'N-035> ·· <.: • .. ·" 

' ; ·-~·JP-~·_:_,~·:-"" ._: ~. ; •1•, · l. ' ,..~ ·. -·~ ' 

Adopted: March 4, 2014 

Attest: 
~~~~~~~~~~~~~~~-'---

Secretary, SFMTA Board of Directors 
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., ...... ,. _,,_ 

. SECOND AMENDMENT TO LEASE 
. . : ~ . . . 

·,.'•. '._! L'' .-~ _:.-~·. ·,"' :.':~,: • _,>··': '~<' \ <' 

__ This ~econd Ameridmentto Lease (this "Amench,nent") is dated as of the latest date set 
forth bep..~BJk.-~p~~· ~~ ~Q:W (ibe/~:Ji:ffe~ena~"). by and' between CITY OF 

-SAN FRANCISCO DOWNTOWN PARKING CORPORA'JIO:N,; a Qilifomianonprofit 
corpoiation ("Landlord"), and SPRINT SPEcTRuMREALTY COMPANY, L:.P., a Pclaware 
llinited ~;-~~SQ~-in'."in~ U,>.S?RIN'f SPECTRUM;L.P .,-a Delaware limited 
partnership('IT~. ;. .. ·. ; .. ,,. -- ; . 

. . ·.•. _ .• - -:; r'. , .. '- - •• -- - -

gf:citR!s .. . ' ;· . ' : ... ~: 

> .:$~· '. "' Larldlorcf ~d Tenant:ciCsite 10 8mend the L#·~-~Set:forth. 
• " +- • ·:~.~ ~i>·: ·..:. ·~~ ·. ·;:· ~ ~ ~ . . ( . ·(~ .. t •• 

· ' ., -·· · NQW, T$REF0RE;·rc,F8nocf8rul~1e,~<iefs~ th:e feceipt and 
safficienc:Y"otWhich'are nere'by ackn6W!eq&ed;1:Jie ~es~-~ 'as follows: __ 

~ · ..... · .. -· _··-!·· ... • ..... ;~:~ . ... ;..] .~.::.· .. ~.l·-·- . . : .. ___;~-~·/·· ·: .. ,>·~r~~~-<< .. , ~· ·. i: . • ~· .•. ~--

: . : R l. Defin'itions; teims :D.Ot~ defined herdii have thi3'. m- • s set 

:1sthilie~~~~~-~~.~t:~:~m.t~-~~¥~~zto 
)·;.'·~~\--:~ . .. .:.··· _. 'l..-·;· .· :·.· ..... ;.·_ ~··: _, .. _ ;• .. •·_.,,- ·.;l . 

429~!1009 
111 Q/DlllLPSl335054..5 ~.. .. , I .' 
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1.: 

I • 

' ' 

- -· i """-:-' .. , - ...... - ' • • ~... • .. >;-.~ • ·•- -... 

telecommtimcafion deVices by OtQer parties Withfil~ Premises shall be 
considered part of Teilanf s operations and is not a prohibit~ pse.·· 

. - •' 
( •• • - ·_ ,., .... .:.~ ·,. • ' ,._, . l. 

_. 

· · ·'. '· (b)' ·. ·Tenantshall diligeiitly serVice~ repan\ p3int and miribtaiii the: · 
· Antenna'andtbecable.· -'~···:::_.,'-:· .; ·:· ....... ··_-· .·· · •' ;' : · ·. ,. · «:·,. ·· 

. .~ - : ... · .. ~ ; ~ .... ~ " . 
:(c) ... , No.signs, whethertemporaryorpenrlanent,Shall be a:ffiX~ - · : 

inBt.alled or attached to th~ A:Dtenna or the Roof other than tiiosi:fteqUired bf ··· 
. Requirements. All signs required, if any, and 1he 19catiop. thereof, shall be subject . 

to Landlord's prior approval m writillg. 

. • . ~(cl) · . fu.. the per(,o~ce .of !'JlY ~~m. al~~Oll;. J;epair, . 
. ll1Jlllltenan:';e. rerµov~ ~qr ~Y:!l~~rk;~~-tf?,the_Ropf.~pa~. or the: 
An~a, .T~ sb-~JI eol;riP,Jy·~ ~.of~~ ~µcabl~Jl~~$ig~ of thf::· : ,,_. _ .. 

. !\l;ri~fld~~d ~~Ipdfu8; ~o,~:1i17?j~~~ tJ:tose, ~fa~~ ffeticles 3~ 91 .10, 
~3~ I~. ?n!1-~~v~~ns <?~~Alp~,@of;-~~:~ b~t appJic;al>le 
t?~?~fSp~'7~~{~e-~f~?~~~.a~~.pf~e~es;'Wi,thp~ ... · .· 
limiting the foregomg, Tenant. at its sole cost and expense, shall comply .wi1b all·' 
present and future laws, and with any reasonable requirements ·of any app]jcable . 

. '.6te~ ~~~ia,m.:i.g.to ~«:' ~~ius~ ~pµ_~.d:~~o~ of 
the Antenna and the Cable. Tenant ~ inStall, mamtain and oJ>era11'. all of itS 

eql!iF9¢ ~~ ~ ~~l;l with the ~~.na,apd;th;e ~e ~conformity with 
~laws B!ld,a,:U~~~~-qf aµ .~<?v~ept ~~~hfl:~J1¢sd!~~l!.~vf'.l" 
the insUµlation; use and operatiOn. thereof inclUdirig. without limitaµon, the. 
Fedei;al Aviatj.~ A~on and.~.F_ed~ ~uni?rtions COmmission; •'' -~·. ili8:t.~~ "'. ·~·~·_.& .. ~ .:.> ,,,. .~··{ •• ~.1,..L."..- •. ~-~ 

pro'1d,eck.~awew •. ,: . if.~~PJ!an~-w:itli-~Wa~ or.~8aj~~·:wo1lld, .· .. · .. 
reqUire a·~ge in the size. coDfigimtlion oi loCation oftQeA\n~ then such . 

. . .. ..~. ·• .. • ... ~ .:- r, .. :11,j'-· ,, ..... ~ •• • . 

changes shall be subjeCt to Landlord's prior written consent. · · · 

· , , : (e} An:-~~ ,··· · '.··fi1irigr~~r~hat -~-c,f:~e fees im 'seil n , 
· ian&O!a' b;; ~:~f ili~ ~· md/o~ ~ <;i~Atl'te;:ura. "~~1~·'· P9ilio8e ~-· ·. · · ......... Y .... ,, •' • .., .... -.- ........ -,., »<--"•····-.-G. ".,,cljng' ... ' 
. shOW:n tO bC s....,;;'.f;Cali" related to an Jii.Crea'.se iri tbCassess&fWiua±ion of the .. ·. ' 
~ ~~16: to1 th.~ ·Afueil~;.I: · · '.eilietfui'"a~d b'· ,~ 10 · ·, -'~f-aii&~; 
·····'·r-----,., .... ,, .... ,."', .--.o,-·o·•J•.~ -c· .P .... , .. ,..Y. ,Y .. ~ ... ,, .. ,. • 

. tedetitl . vemmentor .. 'e:nc·''"tliereO' shallbeexcluSivel ''bOmeb ;teb3nt. 
~~di<>!f~!;i9 .. ~9~~.·~-~1i,~i}lit~;a9(#r#i~~~~}···.!,~~/._~- .. 

.. ' -licati0nsfor an necess e - license of" "··' "tS 'e \iid@Laiidlciro inctirS Iio ·,. ' " , ~~~c,r~~~~i~k- ~'".-.\· ~·-~~ _,., ·: ,"': ."":'\:·:'~_,.,, .. ·. · : : '. 

42919/1009 
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· the Roof.. If Tenant shajl reqtjire. access to any of~ ~of ~pace. atJimes other 
· .. f!Jan, tho~ spoo,itioo µi·the~ sentence ofthis.p~graph (f); thenex:cept in the 
· . case:otan.~, Tenilli1; shall giveLan_dlorch.t~easttwo full bbsiness days 

. . . . . ·. pric;>J;:wrjtteii notice of~ i-equirem!!llt and ·shall pay hltreli$onable CoSts 

' : : ~--

, ; incwred by L8¢1:ord ~ rlQ~ecti,Cm, thereWitb. incluclliig. with\Jut limitation, any 
. ,. reasonable.criD.JPei¢ion p~d, tO L8ndl$lro's employ~ or any independent 
. ~ . contnictorS of Lm:Idlmii : . · · · · , · 

~ l - .·. - ' ;-~ ";!t ' .. ; , ; .· . . ''"; - :; • '. . : • .'_ - , .. • " ;: ./ 

... ~ · :.(g):--: .. ~- &!or.fu.th~ qpiration or earli~ tennfoati~~·of theTerm of the 
~Lease, Tf;nant-~ ·reme>Yetbe Antenna:imd the~Cahl~:lmd shall 
·.re$~.~~ ~damage.1o:'th~. strOonn-e IJ~ohcii bi-the·in~on. 
'· ~9C Qr I'CJnpv~1'of'th'3 Anteµna imd:.1he Cable. f{Tenzj:rt fails to timely 

.. cmn:PJete.stichremOVll(.·reSio~on:8Dd reJ,au.; au ~mol¢·~ iliCurred by 
. L8llcJ19aj to. conu>lete sqch..~ sbal}:be.paid by Tenant to: Landlord. upon 

. ~- ·-<: --.~ >:-,: ,::\~ ." .. : i, -.,.; ' •.. ·-;.".·- ' j - - ..... • .• -.. !~. :_ ~ .. :_,_:=. _.:·· .• 

_i. • - '"' • :·~r'• -'[_, fr;-.~: . ··: r "'~ •• .-. .. ~-" .· 

• .... _·, .. (h). . :_Throughout:the T~ oftheAmeridedL~ from ~dafter the 
.. :. ins:tallationoftbe J\n~.Tc?J?~tshall minuallylrispecttheAntenna Tenant 

.. s1ihl1 pe salely:-responsibre {ot preserving.the Wliter-tigJ:it :integrity-Of the RoOf as 
mpy_ be.eauseu:by.· or relRtes_ tO,. ~mstapati.en, mainreOiu1ce~ operati9n and repair 
of the An~; Tenant.~ berespoD!Jib~.fur, all lean in the·Roof directly 
arising out of or cimnected to its installation of Tenant's Antenna Tenant's 
An~;sb8.ll·not. elcceed.the applicableJoad-:pearing: capatjt,y of the Roof Space. 

·,...- J "i-~,- ~ '_.;< •• ··.'7--l_t_:C_ ~:· •" • .·~;• .:. • :_~· '-~ ,._ .• ~-- .. • .:·'.;.. _;•,t'-:: : .. :._c·-. 

· : _·; , ·;(i) .. · rt at any time:during;the:Teim. Lan4J,ord; in~ sole ~em, 
. _ .. shill;:~.tlii¢ it.is riecessacy.to ll\O:ve;the ~to~ area of the 

R<>Qf rif eimtber partion: ofth'C struetare; tben.J!.andlord may giVe~notice thereof to. 
,Tt;Dimt(~·~#llhP.~:sball;haye·aOri~ thereto s:platt_on Wbicli:sacliotherarea 
ofthelW.ofbi an0ther.porlic;>D:of~ ~ (th¢:~ill!~tu~ Spacej shall be 

· · Sl!hstanfuillY. i~ecf,'by.~tc;mng 'or otl:L~).• l1iC ·suhSt:iW:te ~pace with 
respect to the AntCnDa shall 'not be locataj:in ap:area 'of the.Roof or Strilcture in 
which the ~a~s :receptio.D. :Would differ in a Im!terially adverse way from the 

· , : Atrten~Ji?s ~iipn1n,; tlW ini~-Roo£Sffeic~p W,~.thktt@O) dan of tee€;ipt 
· ,.;. .· .-of~:t4~snQ~ (~.<ifag6Y~Permit~is-i;~:to.be:o~for ·· . 

. ~9iiof.tbe'AritenPaiiithe:S.ObStitiiie°1S · ~~'WitfilnfhlN;(30) cfu· · ,of · . . . . . . . ...... ~. . . ·' ys 
the: o~ of~ pe,riajt (WhichJJeiiant SlWl Jlia!!:e prOiiipt•application for,:~·. . 
with Landlord's reasonabJe oooper81;ion),:Tenaµt, at its sol~ cast, shall move the 

, · · · ..• ~:to. the-S~ Space,wbi~~slllilltrum l>C?~PW.~ ~~R.oof Space 
. . . .. he;~ and tQ.fforlginill Roof SpaceBhall Qe delet'ed from the eoverage of the 

Amended LCase. .. . · • ,, . . :: . .. , 

(J) Tenant's operation or use of the Antenna .shall not prevent or 
inf¢et¥ With tbiH>PeratioJ?. or 11SC;of any:equipmbb.t 6f (i) ,anyt~nan(~t or 
licensee of tb'e, ~ whose.eqliipnient waS installed.prior tO the inStalla.1ion of 
the :Antenna or (ri) Landlord. If, at any time during the T~ Landlord· shall 
reasonably detennine ihat the.Antenna causes interference with equi.pµient of any 

42979/1009 
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· .. • ·s'ueh ~· acenpabt or licenSee or of Landlord, then Lafuilord may so notify 
-:. l!'enarit' ill wri~ (~teiferenc¢ Noticel'j, ·Witbiri-iwenty:.fti~ (24)homs · 

.· · folloV$.g receij)t of any ~-Jnierfeience Notice, Tenant shall discontiriue use of 
·the~·\:¢em,a/·Llmi;llord-resei:V~the.rlghtt0ili5Cmmecttlie.Antenn3.U:Jollowing 
deli\tecy: of anJntetferenee'Notfoe; Timant fiill,sto diScoritinlle tise of the Ante.ona 
within;!Jueh,~ty-four~(24-)Ji9urperiOO.-NOtwit:hstandirlg-~eforegoing, 
following Tenant's ceSsationofthe use ofthe·An~ Tenantmayconductbrief 
tests 1D identify the cause o:t;. and to ~e how to: elirrrin3!e. such mterffl!'?llce. 

, ·, Irithe event the interference.can.not be elim;nated;'-Tenantmay, at its election and 
at renanes· role cdSt arulexpense, ~propoSe to' replace-the~ With another 

... •.·; .antei>n~_which would n.Ot cimse Sq.ch interference '(the ·~lacemenf'); pr9vided, 
: lio~er~ that priodb pio~g:V'(ith the insiallation"of any suCh Replacement; 
· Tenant sJiall. first deriionstrate to Laridlord~s reasonable -satismci:ion that the 

propcised Repfucerilent Mli,cure·~ iDterfetence·caused byt:he·AJimtina 
FollOwing such non-interference demonstration and. if a govemmentaf permit is 
required to install the Replacement; then following Tenant's receipt of such 

' · penriit (Which Tenant shall be reiippIISlble fur obtainiiig, ~Landlord's . 
· . cooperation but atuo;cost:to Landlord}; Tenant may repla.ee the Antenna with the 
• 'new'n6n;..interferingRepla6ement in ~ce wlth·the OtherteiriiS and 

provisions:of tbis_:Amendmeirt. Following any such rep~ent, ·the· 
· · lleplaCemetit shai1 then be·deemec! io be 1:be AnterinR hereunder. ·; . 

·' . .... 
·1. _, • :\ :, ".·;> .?.-- ·· ~--,,:.~-1;r·-11-.-'-

.. · , ·• ·· .· , (k) . :Tepantagi'ees that. Lallqlord has made no·wammties or 
representirtiops as to the ~tion or suitability of tl;Le Roof Space or the Structure · 
for the inStal18tioi4use;1Jlaititenaqce o±·o:Peiation of fhe Antenna and the Cable, 

. -and1Tenailt agrees to accept same in its ''as'is" Condition and:wftnotrt any work or 
· ' alteratj<lps to·&; made by Landford.. Tenant expressly acimow1e&ges'.fmd agrees 
· · thanbiS Amendrilept does ·not peJ!IIlit Tenant tO i,J;istall· l!liy electrical power 

_ .. ~on5 !O the :Rc>of SpaceraJid/oi .the Antemi,a, any which el~cal 
. . . . . · coµnection $hall be iiiacle to 8ssoci~ted equipment tO be located iii the Premises as 

· . .'.:·set forth in the IIiBtallation ~tter;·· , 1. -_ -~- - , . - ·- ·" • • , 

' ··ti-~.-·· to. 

; . . . 3-,7
.•· No Other•Crumges. Exeept i,is otherwj9e exp~y.modiPed by the terins 

of thisAD;leiiQm~ the Le~_shalftemain .~and in full force and·effect.· Tenant hereto 
acknowiooge5 ~-as of the date hereof: Lfudloi.U'is·n'.ot iii deiau.lt iii the perfonrumce of any of 
its.obligaticms mid~ the: tease 'aDd that Tenant liiiS no clainls or _setO:ffs'of Siiy.kfudf- . 

•• • ,.· - -- ·;, I 1 •' • , ·, •'.~• .~; •• •• " - '• -.: 'l_ .~-- 'j~.; ~ 

'• :4. -': .. Corinteiparts.. .This Amend~fmtmey be m!#ed in multiple ~unterparts. 
each of Which. shall be co~deiid an original ·and ~of which tQgethet shall comprise one and 
the saine instrument. · · · · ~ • 

- •• .< J 
; ~- ..... . : ~ 

· .. ·[REMAINDER:.OF nns·:PAGEi]'ITENTIONALt Y LEFr' .BLANK; -
• ,, • · · 1· .. ~GNATIJREBLOCKS ON FOLLOWING PA.GE] . 
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IN WITNESS WHEREOF, Lind.lord and Tenant have executed this Amendment 
effective a5 of the Effective Date. --- -

APPROVED: 

By: 

Date: 

(&!?~ 
Director of Property . 
CITY AND COUNTY OF 
SAN FRANCISCO 

-;;... I I _,2008 
I 

4297911009 
1/10/0811PSl335054.5 

LANDLORD 

CITY OF SAN FRANCISCO DOWNTOWN 
PARKJNG CORPORATION. 
a Califo • onprofit c0rporation 

By: 

Name:41,.~--..:...-as~---~;,;~~ ......... -~ 
Its: 

Date: <::kl;) Z~ 20~8 

TENANT 

SPRlNT SPECTRUM REALTY COMPANY, ~.P., 
a Delaware limited partilersbip 

By: 
Name: 
Its: 

Date: 

£~J-· 
..JoHN- E. 8..F.:..Av.{Ja11V 

tYl ~ ... A.c,~2..1_ c. 0 "'i"/YtL 7, s 

--
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ExlnbitA 
. ·~ .. : ':_.._ 

Installation Letter 
.·. 

(See attached copy.) 

.. ·. ) ~· 

- ) ~ - \. ~ .._ . ., - .. 

. '·' ... ": 

•J-

42979/1009 
111 OfOBILPS/335054.5 
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Sprint> 
Togethet with l\IEXTEL 

Sprint Nextel 
Mailsl>pp; l<SOPHS0206.·28<114 
6300 Sprint Parlcv1ay 
Overf:aod Parr..,. KS 56251-2550 
Office: 9J3•:l'94<11i08 fa):: ~13 ·19'1··621;>. 

Johii Brown · 
Corporate Manager 
Downtown Parking Corp. 
Fifth & Mission/Yerba Buena Garage 
833 Mission Street 
San Francisco, CA.94103 

August 29. 2007 . 

. ' RE: Sprint Nextel Repeater Antenna Request and Scope 

Oear Mr. Brown, 

"'· 

( . -~ 

IW!ee Limbach 
"!edmical Projett Maflaget" 

In order to improve Sprint's cellular coverage inside i~ retail store at the Verba Buena Garage. it ls 
necessary to request approval fqr the installation of a repeater and associated antenna. The repeater 
will allow Sprint to more effectively demonstrate and sell its products and thus help to ensure a long 
term tenancy with the City. The purpose of this letter is to explain the equipment and scope C>f work 
involved. As you wHI see, ft is a very simple concept and installation. The installation will probably take 
less than one week to complete_ 

A repeater system consists of three main parts; the exterior (donor) antenna, the repeater, and the 
coaxial cable connecting these two. The only ~quipment to be located outside of Sprint's store Is the 
donot antenna and coaxial cable. The repeater itself will be located in the rear room·or Sprint•s leased 
space (inside the store). It will plug into a standard 120v ouUel inside the store, so there wrll be 110 

additional electrical bill. The entire syste'!' will be grounded and ha~e a ligh!nlng protection k.it instaUed. 

The donor antenna wm pick up a signal from a nearby ~It tower and this signal is carried down into the 
sto.re throUgh the coaXiaf cable. The dimensions of the antenna are aoout 23 inches long by 3.25 
inches' across (see attached specification sheet). We propose to mount it on top of the central 
elevator/stairwell penthouse using a non-penetrating sled & ballast tripod mount. We will need a 4 ft x 
4 ft square rooftop space for the mount The tripod will be approximat~ly' 2.;3 feet tall and given the 
height and location or the_ pentho~se and its: parapet wall, the antenna will n.ot be visible from street 
levet. Please Tefef to the atlached .photographs and specification sheets for further detail. 

The coaxial cable Is."% inch diameter fire rated and will be encased in conduit per local code. Getting 
the cable down to the store can be accomplished by core drilling through the stairwell floors. All core 
dri!l tocations win first be X-rayed to prevent damage to the building's infrastructure. Again, please refer 
ta the attached photographs for further detail. 

As you may know. our contractor. Ccindou Communications met with Simon Kwan, Architect to djscuss 
the proposed equipment locations and to negate any visual or structural concerns. We hope this letter 

935 
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along wjth the attached information sufficiently explains our intentions. Please do not hesitate to call­
wrrh further lnqu~ies. 

Sincerely, 

Kelee Limbach 
Project Manager 

Cc: Mark Matt 
Mlkell Bennett 

... 

-. '< 

'.' 
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M I S 

D 
·. '· 

~ ... , 

. ..<:'-

·--~~ . 

' ··;.• .-·~ .;""'!"-1. -· • 

4' X 4' space for antenna to be mounted on sled & ballast 
tripod; Core drilling is'proposed for coax cable entry down 
through all floors in order to hide the cable. Once down to zm 
floor parking level, the cable will run ai:ross the roof of garage 
to above Sprint store, then down Into the store. 

STRBBT 

.... -·~~· D 
'' .. - ~ - _-;~ -.-
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. : ---::---""" ~ ·.· . :.. ,-_ .. · ... : 

-· 

,-: 

--.. ·' ··;· .• i 

- '- -, c<r - p@le frcim~fi!~IT~M~.i?f9po~ 19.rea<?t:t.ttifSp!,ifl! ___ ~t9r~ Via co,re- .- -· · :, 
_dfl tl}:i~WQ.~~(Jgh t!"J~~f:'J~~ ~t~~ll~- '_~_l;ifW~ c~~l~ing'~a_~-~11 fi.rst ~e .. 
_ .. :. _.'"Jq_ehmina,t~ g®.)ageJ9~~~C.W@IJ~I~!I!l5~~~~-or,other build![IQ - · 
facilities. stich as electrical wiring: Co~ ca_ble will be 1h" diameter-fire· 
fa.tea an-a encased~irfa conduit per 16oai rode. '· -· · · ·;.·" · 
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Print Form 

Introduction Form 
By a Member of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting date 

lXl 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter begiµning "Supervisor inquires" 

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 ..... I _____ ___, 
D 10. Question(s) submitted for Mayoral Appearance before the BOS on 

~----------------' 

Please 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 D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda}, use a Imperative Form. 

Sponsor(s): 

!supervisor Jane Kim . 

Subject: 

![Amendment to Lease of Rea) Property] 

The text is listed below or attached: 

Resolution authorizing the San Francisco Municipal Transportation Agency (SFMTA) to execute the lease 
amendment (Third Amendment) to the retail lease dated February 18, 2004, with_ Sprint Spectrum Realty L.P. 
(Tenant) for retail space (2,152 sq. ft.) at the Fifth & Mission/Yerba Buena Garage, located at 833 Mission Street. 
Said amendment to extend the retail lease for an additional five years beginning June 1, 2014 and provide additional 
rent of $689 ,049, plus, provide a one five-year option that will, if exercise ovide additional rent of $798,813. 

Signature of Sponsoring Supervisor: ' 
For Clerk's Use Only: 

939 I '-)o t.J.~ 
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(SF C ampaign an dG ovemmen a on uc o e t l c d t c d § 1 126) 
City Elective Officer Information (Please print clearly.) 

Name of City elective officer(s): 'City elective office(s) held: 

Members, SF Board of Supervisors Members, SF Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: Sprint Spectrum Realty Company, LP (Sprint) 

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 of 20 percent or more in the contractor; (4) 
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use 
additional pages as necessary. 

I. Board of Directors. 
THERE ARE NO BOARD OF DIRECTORS FOR SPRINT SPECTRUM REALTY C011PANY, L.P. SINCE IT IS A LIMITED 
PARTNERSHIP. 

2. Officers. 
PRESIDENT - CHARLES R. WUNSCH 
VICE PRESIDENT & TREASURER- GREG D. BLOCK 
VICE PRESIDENT AND SECRETARY - Timothy O'Grady 

3. Ownership. No person owns more than 20% of the Contractor. 
4. Sub-Contractors. There are no sub-contractors listed in the bid or contract. 
5. Political Committee. The contractor does not control or sponsor any political committee. 

Contractor address: Sprint Spectrum Realty Company, LP 
6200 Sprint Parkway 
Overland Park, KS 66251 
Date that contract was approved: Amount of contract: Minimum Annual Guarantee of 

The extended five-year term will provide additional rent 
of$689,049. Should the one five-year option be 
exercised, it will provide additional rent of$798,813. 

Describe the nature of the contract that was approved: To extend a current retail lease for a period of five-years at full Market 
rates that will provide additional rent of $689,049 and that provides for an additional five-year option if exercised, that will 
provide additional rent of $798,813. 
Comments: 

This contract was approved by (check applicable): 

Dthe City elective o:fficer(s) identified on this form 

~a board on which the City el~ctive 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: 

( ) 

Address: E-mail: 

Signature of City Elective Officer (if submitted by City elective officer) Date Sigiied 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed 
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