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AMENDED IN COMMITTEE
v 6/4/14
FILE NO. 140450 RESOLUTION NO.

[Real Property Lease Amendment - Spectrum Realty, L.P - 833 Mission Street]

Resolution retroactively authqrizing the Municipal Transportation Agency to executé
the lease amendment (Third Amendment) to the retail lease dated February 18, 2004,
with Sprint Spectrum Realty L.P., for 2,152 sq. ft. retail space at the Fifth and
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

exercised, provide additional rent of $798,813.

WHEREAS, Prior to December 31, 2012 the City and County of San Franciscd
leased the garage to the San Francisco Downtown Parking Corporation (Corporation)
through a lease agreement, which was subsequently terminated on December 31, 2012,
(Lease); and | '

WHEREAS, Under the Lease, the Corporation managed the day-to-day operation of
the garage with oversight and policy direction frbm the SFMTA,; and ,

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

WHEREAS, The termination of ;[he Corporation Lease had no material effect on
garage operatibns or on its tenants; and | v

‘WHEREAS, Sprint Spectrum Realty Company L.P. (tenant), has leased a tenant
space at this garage since February 2004 and wishes to continue its tenancy beyond current
termination date of May 31, 2014; 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
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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 pro'vide 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 Supewisors for final approval; now, therefore, be it

RESOLVED, That all actions heretofore taken by the of‘ﬁcers of the City with’ reépect
to the retail lease are hereby approved, confirmed and ratified; and, be it further _

RESOLVED, That the Board of Superviéors authorizes the Director of Transportation -
of the SFMTA to enter into any amendments or modifications to the Third Amendment
(including without limitation, the exhibits) that the Director of Transportation determ‘ines, 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 of 'i'ransportation
to approve the Third Amendment between the City and County of San Francisco and Sprint
Spectrum Realty Company L.P.; and, be it

FURTHER RESOLVED, That within thirty (30) days of the Third Amendment being
fule ekecuted 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 SuB-COMMITTEE MEETING

June4, 2014

[tem 5

File 14-0450 . San Francisco Municipal Transportation Agency (SFMTA

 EXECUTIVE SUMMARY

_extend the lease for five years from June 1, 2014 through May 31, 2019, (b) provide

‘increase the annual rent and provide future annual adjustments and modifications.

' Department:

Legislative Objectives
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/Yerba Buena Garage, to (a) exercise the second option to

one additional five-year option from June 1, 2019 through May 31, 2024, and (c)

Key Points .

The Fifth & Mission/Yerba 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 subleasing 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 o BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING : JUNE 4, 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/Yerba Buena Garage, located on Mission Street between 4™ and 5% Streets, -
is owned by the City and County of 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 reta|I
space on the ground floor.

e 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 56,094 per month or $3.75 pér 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, 20189. 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.

e 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). ' ' ;

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 squaré feet at an increased monthly rent of $8,908,
including rent credits, through May 31, 2009.

e 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-COMMITTEE 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, 2014, 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/Yerba 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 annuat
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
through May 31, 2019

One five-year option to extend
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 yéar 3% per year

Utilities Tenant’'s expense Tenant’s expense

SAN FRANCISCO BOARD OF SUPERVISORS
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BUDGET AND FINANCE SUB-COMMITTEE MEETING : JUNE 4, 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 fune 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 JuneE4, 2014

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

Lease Year Square Footage Rate Per Square Annual Rent
Foot
Original Sublease
2004-05 1625 $44.15 $71,749
1 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 Option (subject of this request)
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 Option (subject of this request) ’
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 SEFMTA.

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 LEGISLATIVE ANALYST
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CBRE

CB RICHARD ELLIS

6450 Sprint Parkway
Maiistop: KSOPHN0204-2B462

Dolly McCarson .
- Transactions Specialist Overland Park, KS 66251
Retdil Transaction Management & Brokerage 913.735.1270 Tel

Dolly.w.mccarson@sprint.com

October 22, 2013

' RECEIVES ]
Michael Robertson ;
SFMTA DEC122013 |
One South Van Ness Avenue, Third Floor ;
San Francisco, CA 94103 . Off-Street Parking D%vi—-:g-w?(

RE: Third Amendment to Lease
Landlord: SFMTA
Tenant: Sprint Spectrum Realty Company, LP
Premises: Shops at Yerba Buena, San Francisco, CA

Dear Michael:

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. - :

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

Sincerel

Vo

Dolly McCarson
Transactions Specialist, Retail Leasing

Encl.

715



THIRD AMENDMENT TO LEASE

THIS THIRD 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/Yerba 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 Yerba 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 Yerba Buena, San Francisco, California and more fully described in the
Lease (the “Premises™).

C. The Master Lease was terminated on December 3 1, 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

716



Renewal Term”).

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

Lease Year Annual Monthly
June 1, 2014- May 31,2015  $129,787.12 ($60.31 psf) $10,815.59
June 1, 2015- May 31,2016  $133,682.24 ($62.12 psf) $11,140.19
June 1,2016- May 31,2017  $137,684.96 ($63.98 psf) $11,473.75
June 1,2017- May 31,2018  $141,816.80 ($65.90 psf) $11,818.06
June 1,2018- May 31,2019  $146,077.76 ($67.88 psf) $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 Tenantto -
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 Annual Monthly
June 1,2019- May 31,2020  $150,460.09 ($69.92 psf) $12,538.34
June 1, 2020- May 31,2021  $154,973.88 ($72.01 psf) ‘ $12,914.49
June 1, 2021- May 31,2022  $159,623.09 ($74.17 psf) - $13,301.92
June 1,2022- May 31,2023  $164,411.73 ($76.40 psf) $13,700.98
June 1, 2023- May 31,2024  $169,344.11 ($78.69 psf) $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.

10.  Amendment Date. The latest date set forth beneath the signatures of all of the parties
below is referred to herein as the “Amendment Date.”

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

Amendment Date.

IN WITNESS WHEREOQF, 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 TENANT

SAN FRANCISCO MUNICIPAL Sprint Spectrum Realty Company, L.P.,

TRANSPORTATION AGENCY a Delaware limited partnership

Recommended: B} /

A ' By: M/& /LVZ 1 eanl?
_ / g .

Amit M. Kothari Print Name: ‘7%///7[ i ca e

Director of Off-Street Parking \J J

Lo,

Its: v
Approved:

Date: . (/’/5

Edward D. Reiskin
Director of Transportation

Date:

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

By:

Stephanie Stuart
Deputy City Attorney

Date:
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' SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

- RESOLUTION No. 14-035

WHEREAS, The City and County of San Francisco (City), a municipal corporation,
owns the Fifth & Mission/Yerba 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 J anuary 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 Corporatlon 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
improvement 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/Yerba 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 the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of March 4, 2014.

1 Lo

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 California nonprofit
corporation (“Landlerd”), and SPRINT SPECTRUM REALTY COMPANY, L.P., 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 February 18, 2004, as amended 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, 2007 (as so amended, the “Lease”),
respecting that certain retail space commonly known as Suite F and Suite G1 located in the
Shops at Yerba Buena, San Francisco, California and more fully described in the Lease (the

“Premises”). ‘
B.  Landlord and Tenant desire to amend the Lease as hereinafter set forth,

NOW, THEREFORE, for pood and vatuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

‘1. Definitions. Terms not otherwise defined herein have the meanings set
forth in the Lease. The Lease as amended hereby and as may be further amended is referred o
herein as the-“Amended Lease.”

2. Installation of Rooftop Antenna. Tenpant is hereby granted, subject to
Article 10 of the Lease and the provisions of this Amendment, the right to install, secure,
maintain, replace and operate on a portion of the rooftop space of the Structure described in that
certain letter from Tenant to Landlord dated August 29, 2007 (the “Roof”), a copy of which
letter is attached hereto as Exhibit A (the “Tostallation 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 Premxises at Tenant’s sole cost
and expense and in a location, manner, matetial 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, maintenance, replacement, operation and removal of the Antenna and the CabIe are subject
to the following:

(@  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 permit any other party to utilize the Antenna and/or
Cable. Notwithstanding the foregoing, the use of Sprint or Nextel phones or

42979/1008
1/10/08/L.PSI335054.5

121



42978/1009

- maintaining the Antenna. Landlord shall have the right (in its sole discretion) to |

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. , o

(c) No signs, whether temporary or permanent, shall be affixed,
installed or attached to the Antenna orx the Roof other than those required by
Requirements. All signs required, if any, and the location thereof, shall be subject

to Landlord’s prior approval in writing.

(d  Inthe 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 i
limiting the foregoing, Tenaut, at its sole cost and expense, shall comply with al
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 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 change in the size, configuration or location of the Antenna, then such 5
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
shown 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 borne by Tenant.
Landlord agrees to cooperate reasonably with Tenant in any necessary :
applications for any necessary license or permits provided Landlord incurs ne
expense or liability in so doing. -

{f)  Between the hours of 8:00 am. 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

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

1/10/08/LPS/335054.5 .
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the Roof. If Tenant shall require access to any of the Roof Space, at times other
than those specified in the first sentence of this paragraph (f), then except in the
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 the Term of the
Amended Lease, Tenant shall remove the 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 Antenna, Tenant shall annually inspect the Antenna. Tenant
shall be solely responsible for preserving the water 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 Antenma. Tenant’s
Antenna shall not exceed the applicable load-bearing capacity of the Roof Space.

@ If, at any time during the Term, Landlord, in its sole judgment,
shall 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 porfion of the Structure (the “Substitute Space™) shall be
sobstantially identified by hatching or otherwise). The Substitute Space with
respect to the Antenna shall not be located in an area of the Roof or Structure in
which the Antenna’s reception would differ in a materially adverse way from the

Anfenna’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 thirty (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 original Roof Space shall be deleted from the coverage of the
Amended Lease.

)] Tenant’s operation or use of the Antenna shall not prevent or
interfere with the operation or use of any equipment of (1) any tenant, occupant or

licensee of the Structure whose equipment was installed prior to the installation of

the Antenna or (i) Landlord. If, at any time during the Term, Landlord shall
reasonably determine that the Antenna causes interference with equipment of any

1/10/08/L PS/335054.5
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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) hours
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 eliminate, 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 replacement, the
Replacement shail 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 instailation, 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 otherwise 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 performance of any of
its obligations under the Lease and that Tenant has no claims or setoffs of any kind.

4. . Counterparts. This Amendrﬂent 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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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment
effective as of the Effective Date.

LANDLORD

CITY OF SAN FRANCISCO DOWNTOWN
PARKING CORPORATION,
a Cahform,anonproﬁt corporatlon

o (Ul

Name: ,é; 7y /@:ﬂ*ﬁﬂ -

Date: <_ :l/;_{ > 742008

APPROVED:

(/;aw,g /\0 / een

Director of Property
- CITY AND COUNTY OF
SAN FRANCISCO

Date: >/ 1 2008
 TENANT

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

N\

Name: \ /bdoHw~n - REAvHG A/
Its: Mm-..a.c,e:’\ C—DN(;QA"-(S

Date: dﬁrw 57,2008
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Exhibit A

Installation Letter

(See attached copy.)
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S?? g ﬁ'& Sarint Kaxtel
Hziistep: KSOPHBI206- 25&14
Togethes with BEXTEL £330 Serint Perkway
Overland Park, K& 65251-2850
Office: 913-794-2608 fax: 913-794-6212

Johr Browes

- Gorporate Manager

Downtown Parking Corp.

Fifth & Mession/Yerba Buena Garage
833 Mission Street

8an Francisco, CA 94103

August 28, 2607

RE: Sprint Nextel Repeater Antenna Request and Scope

Dear Mr. Brown,

I nrder fo improve Sprint’s cellular coverage inside its retail store at the Yerba Buena Garage, itis
necessary to request approval for the installation of a repester and associated antenna. The repeater
wilt allow Sprint to more effectively demonstrate and self its producis and thus higlp to ensure a long
terms tenancy with the City, The purpose of this letter is to explain the equipment and scope of work
involved. Ag you wilf see, | is a very simple concept and installation. The installation will probably take

" less than one week o complete.

A repeater system consists of three main parts, the exterior (donor) antenna, the repeater, and the
coaxial cable connecting these fwo. The only equipment fo be located outside of Sprint's store is the
donor antenna and coaxial cable. The repeater itself will be located in the rear room of Sprint's leased
spacs (inside the store). It will plug info a standard 120v outlet inside the store, so there will be no
additionat efectrical bill. The entire system will be grounded and have a lighining protection kit installed.

The donar antenng will pick up a signat from a nearby celf tower and this signal is camied down infc the

Kelee Limbach

Technical Project Manager

store through the coaxial cable. The dimensions of the antenna are about 23 inches long by 3.25
inches across (see attached specification shest). We propose to mount it on top of the ceniral

slevatoristairwell penthouse using 3 non-penetrating sled & ballast tripod mount. We will need a4 ft x
4 ft square rooftop space for the mount. The fripod will be approximately 2-3 feet tall and given the
height and location of the penthouse and s parapet wall, the antenna will not be visible from street

tevel. Please refer to the attached pholographs and specification sheets for further detail.

The coaxial cable is Y inch diameter fire rated and will be encased In conduit per local code. Getting
{he cabie down fo the store can be accomplished by core drilling through the stairwell floers, All core
drilf focations will first be X-rayed to prevent damage fo the bmtdmg s infrastructure. Again, plesse refer

o the atiached photographs for further detail.

As you may know, our contractor, Candou Communicafions met with Simon Kwan, Architect to discuss
the proposed equipment locations and 1o hegate any visual or structural concerns. We hope this letter




alang with the aftached information sufficiently explains our infenlions. Please do not hesitate to call
with further inguiries.

Sincersly,

Kelee Limbach
Project Manager

Cc: hMark Matt
Mikedl Bennett




4" X & 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 2™
floor parking level, the cable will run across the roof of garage
1o above Sprint store, then down info the store.

M 18 S5 10 §$ T RE B T i

o - oo - - ol

PARKING GARAGE ROOF

M I N N A $ T.-R EE T

Roof Plan showing propesed location of antenna on top of elevator/stairway structure (No Scale):
NORTH

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/ballast 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 drilling areas will first be
X-rayed to eliminate damage to structural members or other building
facilities such as electrical wiring. Coax cable will be %" diameter fire
rated and encased in a conduit per local code.

730
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...and then run approximately 80 feet across the ceiling of the 2" floor level
garage over and down into the Sprint store location.

731



Proposed location of core drill from 2™ 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 12.2dBd/ 14.3 dBi

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.

Each antenna is completely pro-
tected with Telewave's high-tech
Txylan™ coating, which protects
the antenna from corrosive gases,
UV radiation, salt spray, acid rain

and wind-blown abrasives. The
feed line is sealed within the an-
tenna boom, and an RF-transpar-
entradome protects the driven el-
ement from corrosion or icing.

The ANT1920Y12-WR includes a
standard clamp set that allows the
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".

15
14:1

12
114

ANT1920Y12-WR at 1895 MHz

-0
E-Plane »
Gain: 12.0dBd

Gain: 12.0dBd

TYPICAL VSWR RESPONSE

200/ 165

Lateral thrust at 100 MPH

TELEWAVE, IN C:F

www.telewave.com

733

660 Giguere Court, San Jose CA
1-800-331-3396 « 408-929-4400

All specifications subject
to change without notice

TWDS-7015  Rev. 2/07



Roof-Top Applications o
Non-Penefrating Fiat Roof Mounts )
-7/ Deseription 7 ]
r . Non-Penetrating FRM Roof Mount (1.25" O.D.
Tubing, 60" Overall Mast Height)

i
N
H
H
;
1
i
]
!
i
i

1301 Stahiy Dr. - PO Box 376 - Nappanes, IN 46550 - BO0-80-NELLO - Fax: 574-773-5840 - sales@nelloinc.com - www.nelloinc.cont

83 .
134



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 (“Landloxd™), and SPRINT SPECTRUM REALTY COMPANY, L P., a Delaware
limited partnership, successor-in-interest to SPRINT SPECTRUM, L.P., a Delaware Limited

pa:ﬁacrsh:p {(*Tenant™).
Recitals

A.  Landlord and Tenant ave 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 as of April 2, 2007 (as so amended, the “Lease®), respecting that certain
retail space commonly known as Suife F located in the Shops at Yerba 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 heremnafter set forth.

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

1.  Definitions. Terms not otherwise defined herein have the meanfngs set

- forth in the Lease.

2. Lease of Expansion Premises. Landlord hereby leases to Tenant, and
Tenant hereby leases from Landlord, those certain premises deeimed fo consist of five hundred
and twenty-seven (527) rentable square feet commonly known as Suite G1 of the Retail Center
and depicted with diagonal hatching in Exhibit A, attached hereto and incorporated herein by this

reference (“Expansion Premises™). Except fo the extent expressly provided for otherwise in .

this Amendment, Tenant's leasing of the Expansion Prernises shall be on the same terms and
conditions as 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 Term Expiration Date. Tenant’s obligation to pay

Anmual 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 Prenxises 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 constitute
part of the premises leased by Tenant pursuant to the Lease, (ii) all references in the Lease to
“Premises” shall refer to both the Original Premises and the Expansion Premises as depicted in

» Bxhibit A and shall be commonly known as “Suite F” and “Suite G1”of the Retail Center, and

(in) the “Floor Area of the Premises” leased pursnant to the Lease shall be deemed to consist of
a total of two thousand one hundred fifty-two (2,152) rentable square feet.

429791009
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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%.

4. Delivery of Expansion Premises. Landlord shall tender possession 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 Prenrises 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 the 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 ner any employees, representatives, or agents of Landlord have
made any representations or warranties as 1o the suitability or fitness of the Expansion Premises

for the conduct of Tenant's business.

. - 6. Landiord’s Work. Landlord, at its sole cost and expense, shall construct a
demising wall (“Landlord’s Work™) between Suife G1 and Suite G2 of the Retail Center in the

Iocation shown in Exhibit A, which Landlord’s Work shall be completed in two phases

consisting of (a) the framing and constraction of a stnd wall open to the Suite G2 side of the
Premises prior to Landlord’s tendering of Expansion Premises to Tenant (the “Sted Wall™), and
(b) the finishing of the Stud Wall with installation of drywall and finishes pursuant to the
specifications set forth in Exhibit B of the Lease. Following the completion of the Stud Wall and

" pdor 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 mstallation of applicable
- improvements within the Stud Wall. All work and maferials furnished in connection with the

making of the Landlord”s Work shall be standard work and materials for the Retail Center, as set
forth in Exhibit 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 default by Tenant, Tenant shall
pay to Landlord, within five (5) days of receipt of a statement therefor, all costs incurred by
Landlord through the date of such termination in cormection with the Landlord’s Work.

7. Expansion Premises Tenant Fmprovement. Tenant shall, at its sole cost
and expense, make interior improvernents (collectively, the “Expansion Premises Tenant
Improvements™) to the Expansion Premises, 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 Exhibit B of the Lease and subject to terms and conditions relating to
alterations and Improvements in the Lease, including, but not limited to, Article 10 of the Lease.

8. Anﬂual Rental. Anmual Rental payablé by Tenant fo Landlord for the
Premises (including the Expansion Premises) commencing on the Expansion Premises Rent
Commencement Date through the Term Expiration Date shall be as follows: .

42979/1008 2
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Period Monthly Rent Annnal Rental

Expansion Premises Rent Commencement Date $8,690.85 - $104,290.20
through May 31,2008 . :
Jane 1, 2008 through May 31, 2009 $8,908.12 $106,897.44

9. Expansion Rent Credit. Notwithstanding any provision fo the céntrary in
the Lease, Tenant shail be entitled to an additional credit against the Annnal Rental payable
hereunder, provided that no Event of Default has occarred and is continwing hereunder on amy

" date that such credit is to be applied as hereinafter set forth, which credit shall be in the

aggregate amount of Fourteén Thousand Seven Hundred Fifty-Six and 00/100ths Dollars
($14,756.00) (the “Expansion Rent Credit”). Subject to the provisions of this Paragraph 9, the
Expansion Rent Credit shall be in equal monthly installments of Eight Hundred Nineteen and =~
78/100ths Dollars ($819.78), which shall be applied over the eighteen (18) month period
commencing with the first fall monthly installment of the Armual Rental after the Expansion
Premises Rent Commencement Date. If an Event of Defanit has occurred 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 Expausion Rent -
Credit then or at any time thereafter durimg the Term. Xf 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 net be entitled to any portion of the Expansion Rent Credit that would
have been available after the date of expiration or earlier termination, nor shall Tenant be entitled
to assert any right to such portion of the Expansion Rent Credit which would have accrued after
such expiration or earlier termination against any sums due Landlord. The Expansion Rent
Credit granted under this Paragraph 9 is solely for the benefit of SPRINT SPECTRUM REALTY
COMPANY, L.P. and shall not be transferable to any assignee or subtenant other than a parent,
subsidiary or affiliate of SPRINT 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 Broker. Tenant agrees to indemnify and hold Landlord
harmiless from any claim or claims, costs, or expenses; including atiorneys® fees, incured 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 Term.

11,  Tenant Equipment Financing. Notwithstanding any provision of the Lease
to the contrary, Tenant shall have the right from time fo time to morigage, pledge or encumber its
merchandise, trade fixtures, equipment (exclusive of any equipment possession of which is
granted pursuant 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
enter into a waiver of lier rights and consent instrument in such form as may be reasonably

42979/1009 3
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required by the party providing Equipment Financing and that is reasonably acceptable to
Landlord (any, 2 “Landiord Consent™). In any such event, Tenant shall reimbarse Landlord
upon demand for all actual, out-of-pocket costs incnrred by Landlord in connection with the
review and approval of the proposed Landlord Cousent including, without limitation, reasonable

attorneys’ fees and costs,

12, No Other Changes. Except as otherwise expressty modified by the terms
_of this Amendment, the Lease shall remajn unchanged and in fuil 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 mulﬁplc counterparts,
each of which shall be considered an original and all of which together shall comprise one and

the same mstmment.

[REMAINDER OF THIS PAGE INTENTIONALLY: LEFT BLANK;
SIGNATURE BLOCKS ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, Landlord and Terant have executed this Amendment
effective as of the Effective Date.

LANDLORD

CITY OF SAN FRANCISCO DOWNTOWN
PARKING CORPORATION, a California

nonprofit corporation Wé—/
%ﬂ

By:

lis: _AAESACT

Date: Septemberf_f, 2007 -

APPROVED

o (o O

Directdt of Property -
CITY AND COUNTY OF
SAN FRANCISCO .

Date: September % & 2007
TENANT

SPRINT SPEC'I’RUMREALTY COMPANY,LP,

Date: September '_3;, 2007

429791009 5
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Exhibit A

Plan of Originial Premises and Expansion Premises
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FIFTH & MISSION/YERBA BUENA GARAGE

City of San Francisco Downfown Parking Corporation - Board of Directors

John R. Brown, Corporate Manager ’ Heather Hoell, President

&33 Mission Street Richard Mayer, Vice President

San Francisco, California 94103-3006 . Steven Glick, Secretary/Treasurer

Tel: 415-982-8522 William Ostechaus Mary McCue

Fax: 415-777-0447 ‘ . Mel Wasserman Natalie Berg -

www.fifthandmission com : . Carol Hom = Dan Kelleher
Heather Almond Richard Shaff
Dan Goldes

Tuly 3, 2008

Mr. Mark J. Matt

Sprint Nextel

Real Estate Manager

KSOPHKO0110-1A450

" Overland Park, KS 66251

Re: Amendm::nt to Lease — Electric Utility Services
‘Dear Mr, Matt:

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

I’m 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 this process.

Sincerely,

RS
R. Brown

Laird Steverango, w/enclosure
Steven Ames, w/enclosure

\Alc Confract, Sprmt

14T



FIFTH & MISSION/YERBA BUENA GARAGE

City of San Francisco Downiown Parking Corporation

Board of Directors
Heather Hocl, President -

Johe R. Brown, Corperate Manager :

833 Mission Street’ Richard Mayer, Vice President

San Franeisco, California 94103-3006 Steven Glick, Secretary/Treasurer

Tel: 415-982-8522 William Osterhaus Mary McCue

Faxx 415-77790447 Mel Wasserman Natalie Berg

www fifthandmission com Carol Hom ' Dan Kelleher
- Heather Almond Richard Shaff

Dzn Goldes

June 26, 2008

M. John Updike

Assistant Director of Property

City of San Francisco Real Estate Division

25 Van Ness Avenue

Suite 400

San Francisco, CA 94102

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 captloned 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 Committee, 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 document, 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 donot
hesitate to call. For reference I can be reached at 415-982-8522 x 11.

file: Contract, Sprint/Nextel
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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 SPRINT SPECTRUM REALTY COMPANY, L.P. a Delaware limited partnership,
sucoessor-in-interest to SPRINT SPECTRUM L.P., a Delaware limited-partnership (*Tenant”).

Recitals

A.  Landlord and Tensnt are partics fo that certain Shops at Yerba Buena Lease dated
as of February 18, 2004 (the “Lease™), respecting that certain refail space commonly known as
Suife F located in the Shops at Yerba Buena, San Francisco, Califormia and more fully described
in the Lease (“Prem:ses”)

B.  Prior to the Effective Date, electric utility services have been obtained by Tenant
from Hetch Hetchy Water and Power (“Hefch Hetchy™), a division of the Public Utilities
Conmnission of the City and County of San Francisco (the “City”). A dispute arose between the
City, the sole sharcholder of Landlord, and Pacific Gas & Electric Company (“PG&E”) as to
whether electricity for the commercial tenants at the Fifth and Mission Street Garage, which
commercial tenants inclunde Tepant, may be provided by the City under the ferms of the 1987
Interconnection Agreement (the “1987 Agreement”) between PG&E and the City. Such dispute
was arbitrated, as required under the terms of the 1987 Agreement, before refired Judge Eugene
Lynch. Judge Lynch concluded thet the commercial tenants at the Fifth and Mission Strect
Garage may not be served by mumicipal power under the Raker Act, 38 Stat. 242 (1913) and
therefore must be served by PG&E.

C. To implement the arbitration decision, PG&E and the City agreed that the leases
with the cormmercial tepanis at the Fifth and Mission Street Garage, including the Lease, shall be
amended to comply with the arbitration decision and such decision’s interpretation of the
application of California 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 fo comply
with the tezms of the arbitration decision.

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

1. Definifions. Terms not otherwise defined herein have the meanings set forth in
the Lease. )
2. Effective Date. For electrical uhhty services to be provided to Tepant as

contemplated by this Amendment, Landlord caused the installation of the Transformer
Improvements (as hereinafter defined) to be completed. Landlord previously informed Tenant

4257311009
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ﬂﬁt,'as of the Effective Date, Tenant ceased to receive electrical utility services from Hetch
Hetchy and, instead, began to receive electrical utility services in the manner contemplated by
paragraph 3 of this Amendment below.

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

()  All electrieal utility sezvices for the Structure, including the Retail Center
and any other portion(s) of the Structure Jeased by Landlord from time to time fo
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
(“Utitify 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 agrees fhat Landlord has the
exclustve right and discretion to select both UiJlItsr Provider and Electrical Energy
Provider and, notwithstanding any contrary provision in this Lease, Tenant may
not obtain (1) electrical intercommection or wheeling services directly or indirectly
from any utility provider other than Utility Provider nor (2) electrical energy
services directly or indirectly from any energy provider other than Elecirical
Energy Provider. All of the Tenant Spaces together with any Other Retail Spaces
are referred to herein collectively as the “Retail Spaces™. Tenant acknowledges
and agrees that Landlord may, from time to time at Landlord’s election, select an
Electrical Energy Provider for the Retail Spaces which differs from the Electrical
Energy Provider selected by Landlord for the portions of the Structure excluding
the Retail Spaces. The Electrical Energy Provider for the Retail Spaces so .
“selected by Landlord is referred fo herein as the “Retail Energy Provider”.
Eandlord will cawse the installation of fwo metets to measure the aggregate
electrical usage of the Retail Spaces (“Refail Load”) and Landlord’s operational
electrical usage (“Operational Lead™) for the portions of the Structare excluding
the Retzil Spaces (“Non-Retail Area”). Retail Energy Provider shall bill
" Laudlord for the cost of electricity usage comprising the Retail Load and Utility
' Provider shall bill Landlord for cost of delivering such electricity fo the Retail
Spaces. The cost for electricity usage in the Premises shall be included within the

rent, calcunlated as follows:

' @ Landlord shall calculate the cost for such eleciricity usage which
shall include all charges for the electrical utility service including, withowmt
limitation, all federal, state and local taxes and fixtnre fees or similar fees, which
may from time fo time be imposed upon or payable by Landlord in connection
with charges for electricity comprising the Retail Load and all charpes for
delivery of such electricity to the Retail Spaces (collectively, “Retail Load
Costs™).

() Landlond, exercising good faith business Judgment, shall equitably
aﬂocaie the Retail Load Costs ameng all of the tenants occupying the Refail

| 4257911009 5
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.Spaces including Tenant. Landlord’s allocation shall (A) take into accouant such
factors or conditions as reasonably defermined by Landlord exercising its good
fuith business judgment including, as appropriate but withowt Limitation, (1)
projected load for the electrical equipment insfalted in the Premises and other
premises in the Retail Spaces, (2) changes in the aggregate Floor Area of the
Retail Spaces, (3) changes in the portion of the aggregate Floor Area of the Retail
Spaces that are Ieased and occupied and (4) any historical information concerming -
electrical usage in the Retail Spaces and (B) be binding on Tenant. 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.

(1) Landlord shall estimate Tepant’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 deteymined pursuant to
subparagraph (1) above and subject to adjustment from time to time; provided,
however, during any consecutive twelve- (12-) month pericd, Landlord shall not
make more than four (4) prospective adjustments of the Tenant’s allocated porfion
of the Retail Load Costs. The then prospective allocated zmount shail be payable
in twelve (12) equal monthly installments, in advance, as part of the installments
of Annnal Rental due hereunder.

4, Transformer Improvements. Prior to the Bffective Date, Tenmant obtained
elecirical services through a secondary service connection to the Structure.  Such electrical
service was provided at a voltage which was at the appropriate service level for Tenant’s use in
the Premises. Charges for such electrical service included a depreciation charge for the cost of
stepdown transformers owned by the Cify. From and afier the Effective Date, electrical wtility
service will be provided to the Structure through a primary service connection at 12kV, To
enable Tenant to continee fo obtain clectrical service at an appropriate service level voltage,
Landlord has installed a stepdown trapsformer in the Common Aress. Such stepdown
transformer, together with all electrical inferconnection facilities necessary to obtain the prithary
service conmection for the Structure, are collectively referred to herein as the “Transformer
Improvements”. Tenant acknowledges that, pursuant to Article 5(d)(x) of the Lease, Landlerd
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
Transformer Improvements (“Transformer Improvements Costs”). Landlord has determined
that, instead of including such costs in Tenaut’s Cost Proportionafe Share of Common Area

" Costs, the Transformer Improvements Costs are more equitably allocated to Tenant i a manner
similar to the method used to allocate the Retafl Load Costs pursuant to paragraph 3 above.
Accordingly, from and after the Effective Date, Landlord shall depreciate the Transformer
Improvements over their useful lifs, as reasonably determined by Landlord. The annual amount
of such depreciation shall be equitably allocated by Landlord, in Landlord’s good faith judgment,

* between the Retail Spaces and the Non-Retail Area, which allocation shall be based upon

Landlord’s estimates of the Retail Load and the Operational Load for the subject period.

Landlord, exercising good faith business judgment, shall then equitably allocate that portion of

the Transformer Improvements Costs which are so allocated to the Refail Spaces, in the

aggregate, among all of the tenants occupying the Retail Spaces including Tenant. Such further

-



allocation shall be determined and adjusted in the same manner that the Retail Load Costs are
allocated, and adjusted, pursuant to subparagraphs I and X0 of Article 6(e). The then
prospective amonnt of such allocated Transformer Improvements Costs shall be included in, and
as part of, the Anmyal Rent to be payable in twelve (12) equal monthly installments, in advance,
due under the Lease as amended herchy.

5. o Other Changes. Exccpt as otherwise expressly modified by the terms of this
Amendment, the Ledse shall remain unchanged and in fall force and effect. Each party hereto
acknowledges that, as of the date hereof, the other party is not in defimlt in the performance of
any of its obligations under the Lease and that such party has no claims or setoffs of any kind.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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6. Counterparts. This Amendment may be executed in multiple counterpants,

each of which shall be considered an original and all of which together shall comprise.

one and the same instrument,

IN WITNESS WHEREOF the parties hereto have cxecuted this Amendment on
the dates set forth beneath each party’s signature below and effective as of the Bffective

Date.
LANDLORD
CITY OF SAN FRANCISCO DOWNTOWN
PARKING CORPORATION,
a California nonproﬁt corporahon
TV 1
Its /fndi//)‘?(c:i/k -
Date: QQQL[_ f 2008
APPROVED:
Director of Praperty
CITY AND COUNTY OF
SAN FRANCISCO

Date: gﬁ& 50,2008 |

TENANT

SPRINT SPECTRUM REALTY COMPANY, L.P.,
& Delaware limited partnership

by Mﬂwf

Namz
s _Bﬂ.L_-dﬂ.ﬁ_M_ﬂngi__

Dae: Fpril 38,2008

42975/1008 5
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COMMENCEMENT AGREEMENT

STORE NUMBER: 1022

/ :
THIS AGREEMENT, made this _( 5 Q day of May, 2004 by and between City of San Francisco
Downtown Parking Corporation,  California nonprofit corporation (hcrcm “Landlord”) and Sprint Spectrum L.E., a

Defaware Hmited partnership (herein “Tenant™).
‘WITNESSETH:

WHEREAS, Landlord and Tenant have entered into that certain Lease dated February 18, 2004 (“Lease”)
for a 1,623 square feet retail store located in the City of San Francisco, Coumy of San. Franclsco, State of

California, and

WHEREAS, Landlord aud Tenaut wish to set forth their agreements as to the commencement of the Term
of the Lease.

NOW, THEREFORE, in consideration of the Premises as 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.
(b) 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 10 be exercised by the presentation of notice ©
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 :
@ Prorated Rent: $471774

(¢) Monthly rents payable during the first Lease Year are as follows:
(i) Mjmmum Rent: $6,09375

IN WITNESS WHEREOF, the pa.rnes hereto have execoted this Agreement as of rbe day and year ﬁrst
above written.

LANDLORD: .
F SAN FRANCISCO DOWNTOWN PARKING CORP.

2l

) C:.Msmoﬁ. Wactnoys

ARN 121810
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COMMENCEMENT AGREEMENT

STORE NUMBER: 1022 ]
he

THIS AGREEMENT, made this day of May, 2004 by and betweexi City of San Francisco
Downtown Parking Corporation, a California nonprofit corporanon (berein “Landlord™) and Sprint Spectrum L.P., a

" Delaware Jimited partnership (herein “Tenant™).
WITNESSETH:

‘WHEREAS, Landlord and Tenant have entered into that certain Lease dated Fcbruazy 18,2004 (“Lease™ '

for 2 1,625 square feet retail store located in the City of San Francisco, County of San Francisco, State of
Cﬂhforma, 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 as described in the Lease :md the covenants set
- forth therein, Landlord and Tenant agree as follows:

(a) The Initial Tcrm of the Lease commbnced on May 8, 2004

(b) The Initial Teml of this Lease shall expire on May 31, 2009

{c) Tena.nt has two (2} option(s) of five (5) years which is to be exercised by the prescntauon of notice to
Landlord by 1o later than one hundred elghty (180) days, pnor to the expxratlon date.

(@) The Rent Commencement Date ander the Lease. Agteement is May 8, 2004.

Days: 24 -
6] Prorated Rent: $ 4,717.74

‘(¢) Monthly rents payable doring the first Lease Year are as follows:
(»  Minimom Rent: *$6,093.75 '

IN WITNESS WHEREOF, the parties hereto have execnted this Agreement as of the day and year fst
above written. , ‘
LANDLORD: : TENANT:
CITY OF SAN FRANCISCO DOWNTOWN PARK]NG CORP ]

P\, X6

i U (‘sué\wgc',;& Weonostn s

ARN 121810
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SHOPS AT YERBA BUENA
' LEASE

Landlord: _CITY OF SAN FRANCISCO DOWNTOWN
' PARKING CORPORATION, a California
nonprofit corporation. '

and

Tenant: © SPRINT SPECTRUM, LP.,
- aDelaware limited partnership

4297911008
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SHOPS AT YERBA BUENA
LEASE
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SHOPS AT YERBA BUENA
LEASE

THIS LEASE (“Lease”) is entered into by and between the landlord and tenant
specified in the Basic Lease Information (hereinafter “Landlord” and “Tenant”, respectively) as
of the date (“Lease Date”) specified in the Basic Lease Information.

. BASIC LEASE INFORMATION

Date: ' This Lease is dated as of Atfruse, 1§,
2004, which is the date that it has been
_approved by the Director of Property of the. :
' City and County of San Francisco and set forth .
beneath his or her signature below ‘

Landlord: . " * City of San Francisco Downtown Parking

Corporation, a California nonprofit corporation
Tenant: o Sprint Spectrum, L.P., a Delaware limited
: : : partnership - C
" - Tenant’s Trade Name: .. Sprint PCS, Sprint Communications Store or

stch other trade name as the original Tenant
named above is then using in a majority of its
retail outlets in California

Retail Center: S * Shops at Yerba Buena
San Francisco, California

Premises: ' _ ' Suite F in the Retail Center, as further

- described in Article 1(a) hereof
Floor Area of Premises: _ C Approximately one thousand six hundred

twenty-five (1,625) square feet

42979/1009 1
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- Rent Commencement Date:

" Term Commencement Date:

Term Expiration Date:

Options to Extend: -

Permitted Use:
Annual Rental:

Tenant’s Cost Proportionate Share:

Tenant’s Minimum Commercial General

Liability Insurance (combined single) Limit:

| Tenant’s Minimum Employer’s anblhty
Insurance Limit:

4297911009
121104/ PS[254843.7 £

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 Tenant 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.

The Lease Date

The last day of the sixtieth (60%) month
following the month in which the Rent
Commencement Date occurs

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

Tenant shall use the Premises solely for the
retail display and sale of wireless and wire-line
communication devices, equipment, items and
related accessories and services.

$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) -

As determined In. .accordance with

Articles 1(a)(iii) and 5(e) hereof

Two Million Dollars ($2,000,000.00)

Five Hundred Thousand Dollars ($500,000.00)
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Tepant’s Address for Notices:

Landlord’s Address for Notices: '

42979/1009
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Sprint Spectrum, L.P.

6391 Sprint Parkway -

Mail Stop: KSOPHT0101-Z2000
Overland Park, KS 66251-2000
Attention: Retail Real Estate Notices,
ARN#121810

. WITH COPIES TO:

Sprint Law Department

6391 Sprint Parkway

Mezil Stop: KSOPHT0101-Z2020
. Overland Park, KS 66251-2020

" Attention: Real Estate Attorney,

ARN#121810

City of San Francisco

- Downtown Parking Corpora‘aon

833 Mission Street
- San Francisco, CA- 94103
Attention: Corporate Manager -

AND

City of San Francisco
Downtown Parking Corporation
833 Mission Street

San Francisco, CA 94103
Attention: President

WITH COPIES TO:

Greene Radovsky Maloney & Share Lip

Four Embarcadero Center, Suite 4000 -
" San Francisco, California 94111-4106

Attention: Laird P. Steverango

AND

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:

AND

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 Francisco
Downtown Parking Corporation
833 Mission Street =~

San Francisco, CA 94103

Attn: Retail Center Manager

Landlord’s Broker: Colliers Iutémaﬁonal
Tenant’s Broker: Colliers International
Secuﬁty Deposit: - NONE
o Advanée Rent:. $6,09?;.75
Interest Rate: The lesser of (i) two percent' (2%) per anmum

above the then-current “prime rate” or
“reference rate” charged by Bank of America,
or its successor, or (i) 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, Term; Use and Construction of Improvements

@ @ 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 Yerba
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 Streetand =~
5th Street (the “Structure™), which Tenant Spaces are outlined on the Site Plan, together -
with (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 of the slab flooring and ceiling. The area contained in the
Premises is 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

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

4

156



occupied throughout the Term (as heteinafter defined) 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 Landlord’s substantial
completion of its construction obligations, if any, for the Premises (“Landlord’s Work”,
as more particularly described in 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, however, 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 Term Commencement Date, in accordance with and as described in
Sections 1.B.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 adjustments -
which do not materially interfere with Tenant’s Work (as defined in Exhibit “B”) remain
to be performed (items normally referred to as “punch-list” items). 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 of its business. 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 as 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 governmental 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:

(i)  Landlord holds possession of the Premises 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 Master Lease 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, if any 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.
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(1if)  As soon as practicable after the execution of this Lease and
substantial completion of Landlord’s Work hereunder, Landlord shall canse its space
analyst to compute the Floor Area of the Premises and shall inform Tenant of the Floor
Axea of the Premises as well as the calculated amounts for the Annual Rental and '
Tenant’s Cost Proportionate Share by a supplemental instrument memorializing such
nmatters. The term “Floor Area” shall mean (1) 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
-copstruction or equipment. The term “Floor Area” shall not include:

(A)  Parapets;
"~ (B)  Surface finishes of and/or architéctufal ornaincnta’doﬁ applied to
exterior walls; _ :
(C)  Canopy overhangs;
(Dj’ Utility and/or meéhanical equipment vaults, rooms or areas-

_ (E)  Any service delivery facilities, including docks and/or canopies,
lqcated 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 tunnels and ramps, or u'uck
loading and unloading, truck parking or truck turnaround facilities.

Landlord’s space analyst’s computatlon of the Floor Area of the Premises shall be
binding on Tenant. .

- (b) This lease shall be effective upon execution and the term of this Lease (the

“Term”) shall commence upon the Term Commencement Date set forth in the Basic Lease
Information 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 memorializing the -
Term Commencement Date, the Rent Commencement Date and the Term Expiration Date. o

(c¢) The Premises shall be used and occupled 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
amended from time to time in Landlord’s sole and absolute discretion.

, (d) The Premises shall be improved in accofdancq 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 occupancy 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 installments,
in advance, upon the first day of each month during the Term, commencing on the Rent’
Commencement Date. If the Rent Commencement Date is a day other thén 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 mornth next following
shall be prorated, 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 hereunder shall be deemed paid until actually received by Landlord.

(b) Within fifteen (15) days of receipt by Tenant ofa ﬁllly—execmed 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 wh1ch the Annual Rental is due.

(c) The Annual Rental shall increase on the first day of the twelfth (12®) 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 the 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 Réntal upon
the commencement of any Option Term shall be determined in accordance with the terms of the
“Addendum to Shops at Yerba Buena Lease - Options to Extend Term™ attached hereto.

(d) Notvnthstandmg any provision to the contrary in this Article 2, Tenant shall
be enutled to a.credit against the Annual Rental payable hereunder, provided that no Event of
Default (as hereinafter defined) has occurred and is continuing hereunder on any date that such
credit is to be applied as hereinafter set forth, which credit 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 the Rent Credit (each such
portion the “Annmnal Credit”), shall be applied against Tenant’s obligation fo pay installments of
Annual Rental hereunder as follows: (i) the first Annual Credit shall be applied, following the
application of the Advance Rent pursuant to Article 2(b) above, against those monthly
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installments of Annual Rental first accruing after the Rent Commencement Date, prorated, as
applicable, for any partial monthly installment of Annual Rental, and (if) each of the second,
third and fourth Annual Credits shall 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 occurred and is
continuing on any of the foregoing dates for application of any portion of the Rent Credit, then
Tenant shall not be entitled to apply the otherwise applicable portion of the Rent Credit then or at
any time thereafter durmg the Term. If this Leasé is terminated by Landlord pursuant to : '
Article 19 hereof prior to the application of the entire Rent Credit, then: Tenant 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 Z(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, subs1d1ary or affiliate of'

SPRINT SPECTRUM, L.P.
Article 3 - Security Deposit

. [INTENTIONALLY OMITTED] :

Artlcle 4 - Taxes

(a) Tenant recognizes and understands that this Leasa 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.

4 - (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, permit charges and assessments based on Tenant’s usage of the Premises
. that may be imposed upon Tepant 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 prowded Tenant gives prior written
notice of such contest to Landlord.

(d) San Francisco Administrative Code Sections 23.38 and 23.39 require City to
report certain information relating to this Lease, and any renewals thereof, to the San Francisco
County Assessor (“Assessor”) within sixty (60) days after any such transaction, and that Tenant -
report certain information relating to any assignment of, or sublease under, this Lease to
Assessor within sixty (60) days after such assignment or sublease transaction. Tenant agrees to
provide, within thirty (30) days of receipt of a request therefor, such information as may be
reasonably requested by Landlord to enable Landlord and City to comply with the foregoing
reporting requirement, and any information requn'ed 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 frade 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, then such assessment shall be equitably divided by
Landlord in good faith so that Tenant pays Tenant’s equitable portion of such assessment.

Arficle 5 - Common Areas

(@) The “Common Areas” shall consist of all sidewalks, canopies, washrooms,
and other facilities available for joint use, on a non-exclusive basis with patrons of the Structure,
to all the tenants in the Retail Center, their employees, 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
“Common Areas” shall not include (i) any parking areas or traffic lanes within the Structire, (i1)
any portion of the Structure adjacent to the Retail 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) Subject to the 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 permitted by Landlord. It shall be the duty of Tenant to keep the Common Areas free
and clear of any obstructions, barricades or barriers placed or created by Tenant or resultmg from
Tenant’s Operatlons Or use of the Premises.

(c) The Common Areas shall be subject to the exclusive management and control
of Landlord. Landlord shall have the right from time to time to designate, relocate and limit the
use of particular areas or portions of the Coinmon 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 temporarily all or any portion of
the Common Areas to such extent as may, in the sole discretion of Landlord, be 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, owning, 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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® Management fees, wages, salaries and other compensation and
beneﬁts as well as any adjustment thefteto, for employees mdependent contracters and
. agents of Landlord performing 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 involved in the day-to-day management of the Retail Center.

(i)  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 and light standards (including bulb replacement), drainage systems and
-utility systems which do not exclusively serve a particular tenant; janitorial services; -
operating and maintaining Retail Center signs including, without limitation, the canopy -
and/or storefront sign for the Premises; operating, maintaining and repairing any public
address system and any security and/or alarm system which does not exclusively serve a
particular tenant, including, without limitation, the expenses atfributable to the hiring of
any security personnel for the Retail Center and any pest extermination services for the

_Common Areas.

(i)  Costs of repainting, replacmg, maintaining and repairing any
meehamcal plumbing, electrical, sprinkler systems, ceilings, floors, walls, hghtmg,
fixtures and equipment servicing or located in the Common Areas.

(iv)  Charges for electricity, water, sewer, telecommunication and other
-utility services semcmg the 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, hcense permit and inspection fees
relating to the Retail Center.

(vii)  Costs of purchasing or rentmg mechamcal equipment, supphes
tools, materials, and uniforms 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 Landlord to (A) conform with any applicable Requirements mcludlng, 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 such capital improvement, equipment or device (as
reasonably determined by Landlord), as well as interest on the unamortized balance at the
Interest Rate or such other rate as may have been paid by Landlord on borrowed funds.
The «“ pay back penod” shall be the perfod within which the. antlclpated savings from the

4297911000 . : 10
1724/041LPS/254843.7 ,

762



use of such capital improvement, equipment or device, as reasonably determined by
Landlord, will equal the cost of the subject capital improvement, equipment or device.

(x)  Depreciation or amortization of the costs of materials, tools,
supplies and equipment purchased by Landlord to enable Landlerd to supply services to
the Retail Center which Landlord might otherwise contract for with a third party whete

such depreciation and amortization would otherwise have been included in the charge for :

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 Emitation,
statutes, laws, codes, rules and regulations relating to toxic substances and/or hazardous
wastes. '

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

(xiii) Pre[mums deductlbles 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 otherwise expressly provided in this Article 5: .

1 iegal 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;

' ) costs incurred due to a violation by Landlord of the terms

and conditions of any lease with any fenant of 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 detainer proceedings or proceedings for the collection of rent);

- (4)  costs (including permits, licensing and inspection fees)
incurred in renovating or otherwise improving or altermg space for tenants in the Retail Cénter
and including such renovations to any vacant space in the Retail Center available or intended to

be made ava.llable for leasmg,

) (5) costs related to any improvement to, or constraction,
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 riot more often than 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 for lease in the Retail Center from time to time (“Tenant’s Cost
. Proportionate Share”). Tepant’s Cost Propottionate Share is subject to change from time to
time proportional to changes in the aggregate Floor Area of the Retail Center.

(f) At least once a year, concurrently with the furnishing of such staternent 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 Cost 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 constitute a
waiver of Landlord’s right to later either bill 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 Propoertionate 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 shown on such statement, Tenant shall receive a credit against rental payments next
thereafter becoming due under this Lease, prov1ded that, if the Term has expn:ed, such excess
shall promptly be refunded to Tenant. . .

. (g) The annual determination and statement of Common Area Costs shall be
made by or verified by an accounting or auditing officer of Landlord.

(h) Notthhstandmg the availability of the Common Areas as they may from hme
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 and the placement of advertising and
other displays in the Common Areas, which activities and uses may be of a temporary and/ox
permanent nature; provided, however, such activities shall not directly, materially obstruct
visibility of, or directly, materially, adversely affect access to and from the Premises through,

existing storefront entrance.

* (i) Notwithstanding anything to the contrary in this Article 5 or elsewhere in this
Lease, Landlord shall not directly, materially obstruct visibility of, or directly, materially, :
adversely affect access to and from the Premises through, the existing 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 Common 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
apply in instances where access or visibility is temporanly affected as a result of repairs,
remodelmg, renovation or other construction.
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(§) Notwithstanding any contrary provision of this Lease, if Tenant is préyented
from using 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, maintenance or alteration

performed by Landlord after the Rent Commencement Date and not necessitated by the
negligence or willful misconduct 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 the 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 casﬁalty 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 Tenant Party or otherwise due to the occurrence of a casualty or .

condemnation or Unavoidable Delays, or (iv) because of the presence of hazardous materials or -

‘substances in, on or around the Retail Center, the Common Areas, the Structure, the Premises or
the real property on which such improvements are located (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 portion thereof, in the proportion that the Floor Area of the
portion of the Premises that Tenant is prevented from using, and does not so use, bears to the
total Floor Area of the Premises. The term “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” shall mean Landlord’s
inability to fulfill or delay in fulfilling any of its obligations under this Lease expressly or
impliedly to be performed by Landlord or Landlord’s mability 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 of 1abor, 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.

Arﬁcle 6- UtilitLServicés

(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
all other utilities except for electricity and, except as otherwise provided inthis Article 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 accordarice with -
the provisions of Exhibit “B” either (i) connect to-the existing one inch (1”) domestic water
supply line located under the Premises ( “Structure Water Line”) or (ii) if Tenant desires
domestic water service through a supply line exceeding a one inch (1”) diameter, contract
directly with the applicable utility service provider. If Tenant desires to connect to the Structure
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Water Line in accordance with clause (i) of the precedmg sentence, then Tenant shall notify
Landlord in writing of such election concurtently 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 Tenant’s charge shall not exceed the charge that would have been assessed had such
charge been billed by the applicable utility provider directly to Tenant. For electrical service,
Tenant; at its sole cost, shall arrange for, and contract directly with, the San Francisco Public -
Utilities Commission (the “PUC?) inclnding, without limitation, arranging with the PUC for the
installation of a meter or meters for electrical service to the Premises in accordance with Exhibit

CCB?’

(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, if utilities are interrupted or terminated because 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 repairs,
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 constructive or actual
eviction of Tenant from the Premises. No such interruption or termination shall entitle Tenant to
terminate this Lease or stop making any rental, additional rental, or other payments due
hereunder, except as otherwise specifically provided in Article 5(j) hereof.

: (¢) 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, relating to the use or conservation of energy, water, light,
telecornmunications 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 guidehines, 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 oonstrucﬁve or ()ther eviction bf Tenant '

(d) Tenant shall, on a penodlc basis and no less frequently ’rhan reasonably’
reqmred by Landlord from time to time, remove all trash and garbage from the Premises and
deposit same in the trash compactor for the Retail Center (the “Compactor”) 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 confractor 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 recyclable materials from the Trash Enclosure, and shail bill Tenant monthly for Tenant’s

" share of the cost of trash compaction and such removal, which share shall be (x) determined 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
determined by Landlord, in Landlord’s good faith judgment, 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 ground 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 time.

.Article 7 - Addltmnal Constructlon .

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:

o alter the boundaries, change the area, size, level, location and/or
arrangement of the Retail Center or any part thereof other than the Premlses including,
without hxmtailon, the Common Areas; - .

: (i)  construct other structures or improvements in the Common Areas.
(mcludmg, 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
proxiimate 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 in the Retail Center, or the Structure or to facilitate
expansion or alteration of the Retail Center and/or the Structure (including; without
limitation, the construction and erection of columns and support facilities; provided,
however, the Floor Area of the Premises shall be remeasured by Landlord accordingly
and an amendment to this Lease memorializing such change shall be entered into by
Landlord and Tenant), but shall not unreasonably interfere with the use and enjoyment of
the Premises beyond the extent necessarily incidental to such changes, additions and
installations, and shall promptly repair any damage to the Premises ansmg in the course
of such. changes and additions; )

- (ivy add add1t10nal real property to the Retail Center and/or Structure or
_temove real property therefrom;

) temporaIily obstruct or close off the Common Areas or any parts
thereof for purpose of maintenance, repair, construction or expa.nsmn of the Retail Center
and/or Structure and’ : ,

(vi)  grant easements in, on or across the Retail Center.
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Article 8 - Subordination a_nd Attornment o

() This Lease shall be subject to and subordinated at all times to: (i) all ground
or underlying leases which are how or may hereafter be execitted affecting the Retail Center
and/or the Structure (including, without limitation, the Master Lease), and (if) the lien of all
mortgages, deeds of trust and public financing indentures 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
- Corporation Parking Revenue Bonds, including $15,800,000 Series 1993 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; or of any sale thereunder, and if such Lender’s Lien so provides, 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 -
1s no Event of Default hereunder or any circumstances which, with the passage of time, would
constitute an Event of Default hereunder but for Landlord’s inability as result of applicable law
to send a notice to Tenant respecting such default, and Tenant shall attorn to, as applicable, the
purchaser at such foreclosure sale or other action or proceeding, or City, or, if requested by any

such purchaser or City, enter into 2 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 include any additional provisions
required by City, in its sole discretion, to reflect City policies relating to Cify-owned property.
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 underlying 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 City, 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 Retail 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 constifute a condition to the effectiveness of this Lease, nor a
default hereunder, nor shall such failure relieve Tenant of the obligation to fully and timely
perform its obligations hereunder. Tenant acknowledges that, if City’s Director of Property

- approves this Lease in accordance with Article 56 below, which approval will be evidenced, if at
_ all, by his/her signature below, such approval shall constitute City’s agreement to be bound by
the foregoing nondisturbance provision

(b) Notwithstanding anythmg to the contrary set forth above, any bepeficiary
under any deed of trust or mortgagee under anty mortgage may at aiy time subordinate its deed
of trust or mortgage to this Lease in whole or in part, without any need to obtain Tepant’s
consent, by execution of a written document subordinating such deed of frust 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 their
respective dates of execution, delivery and/or recording. In that event, to the extent set forth in
such document, the beneficiary under such deed of trust or the mortgagee under such mortgage
shall have the same rights with respect to this Lease as would have existed if this Lease had been
executed and a memorandum thereof recorded prior to the executlon, delivery and recording of
such deed of trust or mortgage. -

Artlclc 9- Repairs and Maintenance -

(@) Except as set forth in Article 9(b) below, Landlord shall 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 such repair. Reimbursement of

the cost of such work shall be govemed by the provisions of Article 5.

()] Tenant shall, at all times to Landlord’s reasonable satlsfactlon and at Tenant’s

_ expense keep all parts of the Premises, other than those to be repaired and/or maintained by
Landlord, including, as applicable, Tenant’s heating, ventilation and cooling (“HVAC™)

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 (jii) all insurance companies insuring all or any part of the Premises or
improvements or both ((i), (ii) and (iii), collectively, “Requirements”). Tenant shall, at -
Tenant’s expense, maintain a contract for the regular repair and maintenance of the HVAC
system with a contractor approved by Landlord in writing, such approval not to be umeasonably
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 Tenant to
keep the Premises free of vermin 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 additional 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 (20) days after receipt of invoice therefor, for the cost 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 bear 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
5() hereof, there shall be no abatement of rent on account of, any interference with Tenant’s '
business arising from any repairs, maintenance, alteration or improvement in or to any portion of
the Premises, Common Areas, Retail Center and/or the Structure or in or to the fixtures, )
appurtenances or equipment therein.

. (d) Tenant hereby expressly waives the right to make repairs at Landlord’s
expense as prowded for in section 1942 of the California Civil Code, any amendment thereof or
- any law of similar import that may hereafter be enacted.

Article 10 - Alterations

(a) Except for incidental nonsiructural Alterations which in the aggregate cost
Jess 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 alterations,
modifications or improvements to the Premises (collectively, “Alterations”) without the prior
written consent of Landlord, which consent (i) may be withheld in Landlord’s sole discretion for
Alterations affecting any electrical, other utility, fire protection, life safety or other mechanical
systems, telecommunications facilities or the structural integrity of the Retail Center and/or the
Structure or the Premises storefront (collectively, “Structural Alterations”), but (i) shall not be
unreasonably withheld for any other Alterations. Subject to Landlord’s right to require their
removal as hereinafter provided in this Article 10(z), all Alterations and any improvements 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 time Landlord consents to any Alterations in accordance with the terms of this
Article- 10, Landlord shall inform Tenant which portions of such Alterations, if any, Landlord
shall require be removed by Tenarit, as provided above. Landlord may require Tenant to remove,
at Tepant’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. When 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 Tenant’s sole cost and expense. Tepant
shall give Landlord at least ten (10) days® notice prior to commencmg any Alterations to allow '
Landlord time to post a Noﬁce of Non-Responsibility.

: (b) Tenant shall require its contractor to mamtain insurance in amounts and 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, workmanlike and
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prompt manner, shall comply with all applicable Requirements, and shall be subject to
monitoring and inspection by Landlord or its employees, agents or contractors. With respect to
any Structural Alterations Tenant shall reimburse Landlord wpon demand for all reasonable,
actual, out-of-pocket costs incurred by Landlord in connection with the review and approval of -

_ the proposed Structural Alierations and for all costs incurred in monitoring construction of such

Structural- Alterations. Tenant shall not use any portion of the Common Areas or of the
Excluded Areas in connection with the making of any Alterations, nor shall Tenant store any
materials in'such areas.

(c) If any Alterations which Tenant desires to construct would result in 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 full access to handicapped persons), then
Tenant shall be precluded from making such Alterations unless Tenant agrees in writing to pay
for all of Landlord’s actual, reasonable costs (the “Related Costs™) 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 increase in such estimate
incloding, 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 humdred
percent (100%) of the amount of such increase. The balance, if any, of the actual Related Costs
over such prior advance payment(s) received by Landlord from Tenant, shall be payable by
Tenant as additional rental within twenty (20) days following recelpt 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 untl] such time as consh‘uchon can proceed without any such
mterference .

(e) Tenant shall pay promptly for any work done by Tenant (or material’ fm-mshed
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 (10) 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 lien 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 same by paying the amount claimed to be due or by procuring the
discharge of stuch lien by deposit or by bonding procéedings 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 any judgment 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, including reasonable attorneys’ fees -
incurred by Landlord 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 Atticle 10 shall survive
 the expiration of the Term or the earlier termination of this Lease. : :

Article 11 - Fixtures and Personal Property -

Any trade fixtures, signs and other personal property of Tenant shall remain the
property of Tenant, 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, s‘howcases,
mirrors and other movable personal property. Tenant at its expense shall 1mmed1ately repair any
damage caused to the Premises by reason of the removal of any such trade fixtures, slgns and

other personal property.
Arﬁcle'lz - Laws and Ordinaﬁces-

* (a) Tenant shall comply w1th all laws, ordinances, orders and regulations
affecting Tenant’s use and occupancy of the Premises in accordance with the Permitted Use
- hereunder and the cleanliness, safety and operation thereof. Tepant shall comply with the
Tegulations and requirements of any insurance underwriter, inspection bureau or similar agency
with respect to such use-of the Premises. Tenant shall permit Landlord to comply with such
recommendations 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
such 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 operation and use of the Structure; (v)
deface or injure the Structure or the Premises; (vi) commit or suffer any waste; or (vii) install any
electrical equipment that overloads utility lines. - _

(¢) Landlord and Tenant, 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

: @ Tenant shall not cause or permlt 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 manner not sanctioned by law or
by the highest standards prevailing in the industry for the storage and use of such substances or
" materials, nor allow to be brought info 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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" in the Basic Lease Information. Tenant shall name Landlord, Landlord’s property manager

; against whom claim is made or suit is brought, but the inclusion of more than one insured shall

Environmental Response, Compensation and Liability Act of 1980, as amended, 42 US.C.
Section 9601 et seq., the Resource Conservation and Recovery Act, as amended 42 U.S.C.
Section 6901 et seq., any applicable state or local laws and the regulations adopted under these
acts. If any lender or governmental agency requires testing to ascertain whether there has been
any release of hazardous materials and such hazardous material is discovered and determined to
be caused by Tenant, any subtenant of Tenant, or -their respective agents, employees or
contractors, then the reasonable costs thereof shall be reimbursed by Tenant to Landlord upon
demand as additional charges if such requirement applies to the Premises. In addition Tenant
shall execute affidavits, representations and the like from time to time at Landlord’s reasonable
request concerning Tenant’s actual knowledge and belief regarding 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 contractors, Tenant shall indemnify, defend and hold
- Landlord harmless, in the mannér 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, ¢ontractors, 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 mamtamed during the Term the o o
insurance, if any, required by Section 16.1 of the Master Lease. Landlord may, at its election, . |
also maintain all risk and extended 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) insufing
the improvements located on Landlord’s property in the Retail Center, including the Premises
and all appurtenances thereto (excluding Tenant’s merchandise, trade fixtures, furnishings,
equipment; personal property and leasehold improvements).

(b) Tenant shall maintain durmg the Term, (i) workers’ compensatlon insurance
as required by applicable state law and (ii) employer’s liability insurance and commercial -
general liability insurance each with a per-occurrence limit of not less than the amount set forth

(“Property Manager™), if any (so 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 d651gnated by Landlord, as additional insured(s) on
Tenant’s commercial general liability insurance, which insurance shall be with companies

- licensed to do business in the State of California meeting the requirements of this Article 13.

Such policy shall (i) prov1de 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 provided

" to Landlord, the Director of Property 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 primary to any other insurance available to such additional insureds with respect to
claims covered under the policy and that such insurance applies separately to each insured

not operate to increase 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 (includirig libel, slander, false arrest, and wrongful
" eviction) and broad form property damage. 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 -
such 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 eatlier termination of
the Term, but in no event shall such period be less than four (4) years. Tenant shall also obtain -
and maintain in force throughout the Term (including any extensions thereof), a policy of .
property insurance written on the Insurance 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 merchandise, trade
fixtures, furniture, signs, 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 limitations pertaining to sewer and drain back-up,
subsurface water, continuous seepage and damage to the interior without prior wind or hail -
damage to 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
improvements and betterments 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 Thonsand Dollars ($5,000.00) per occurrence will be permitted for such property

msurance.

. (¢) 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, -
Tepairs or maintenance during the Term. Such insurance shall be in forms and amounts and with

" companies reasonably satisfactory to Landlord.

(d) Tenant, on behalf of its insurance companies insuring the Premlses its
contents Tenant’s other property or other portions of the Retail Center, waives any right of
-subrogation which such insurer or insurers may have against Landlord. Tenant shall secure an
appropriate clause in, or an endorsement to, such insurance policies, pursnant 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 might have against such third 'party- '

(e) All Tenant policies provided for herein shall be issued by insurance

' compames with a Best’s Rating of A:VIII 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 requited 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 l1abﬂ1ty 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 copxes of endorsements to the applicable policy specifying:
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® the additional insureds under Tenant’s oommercml general liability

insurance policy(ies) specified in Article 13(b) hcreof

(i) that Tenant’s commercial general Liability insurance is primary and
that any insurance available to Landlord shall be excess and not contributory;

(i) a 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 partnes
specified in Article 13(b) hereof.

Such evidence of insurance must be on file with Landlord before Tenant takes possession of the
Premises and at least ten (10) days prior to the expiration or cancellation of any such insurance
policy. Failure to provide acceptable evidence of insurance shall anthorize 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 period of non-compliance.

(f) 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 Term the
general commercial practice in the City and County of San Francisco 1s 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 for risks 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 every 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 Term 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 not the party suffering the
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. This 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 otherwise exist.
Notwithstanding the foregoing, Tenant acknowledges that (i) Landlord shall not carry insurance
on, and shall not be responsible 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@) 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 Costs,

) Notthhstandmg the foregoing prov151ons 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 Arucle 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 SPRINT SPECTRUM, L.P. or such other evidence of such
‘net worth as is reasonably 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 unconditional 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
- po]icy bad been obtained by Tenant from a third-party insurer, in full compliance with the-
provisions of this Article 13 (as applicable), and shall pay on behalf of or indemnify Landlord,
the Director of Property of City, and the Director of the Parking Authority of City (as
appropriate) all amounts which would have been payable by the hypothetical third-party insurer
. had Landlord, the Director of Propetty 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 terrms of this Lease, otherwise have had the
right to approve the form of the apphcable insurance policies, the parties agree that, if Tenant
elects to self-insure pursuant fo the provisions of this Article 13(k), the provisions hereof shall
be construed and interpreted so as to g1ve 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 had 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 (including reasonable 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 damage, injury, illness or death caused by an event, action or failure to act '
occurting prior to such.expir’ation ortermination. :

(b) Landlord shall not be liable or respons1ble in 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 causes whatsoever except if cansed solely by the willful misconduct of
Landlord, its agents or employees; and (iif) any loss, damage or injury to any property belonging
to Tenant or its employees, agents, customers, licensees, invitees, guests or any other person .
except if caused solely by the willful misconduct of Landlord, its agents or employees. Except
as may otherwise be provided in this 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 opportunity caused by
explosion, 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 utility or service, by
steam, gas, water, rain or other substances leaking, issuing or flowing 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 result 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. .

Artlcle 15 - Damgge and Destruct[on

In the event of a fire or other casnalty 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 occurring in the Premises and/or the Retaii Center or the Structure:

(a) If the damage is limited solely to the Premises, unless this Lease is otherwise

. termmaied 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 of this Article 15, “noh-
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 structural 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 boundanes 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 (“Casnalty Date”), and provided Landlord determines it is
economically 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 repair or restore any Improvements. If such damage cannot, in Landlord’s
reasonable opinion, be repaired within such one-hundred-eighty- (180-) day period, then
Landlord may nonetheless elect, upon notice 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
repair such damage and even if, notwithstanding the provisions of Article 15(d) below, such
repairs would require the demolition and reconstruction of the Premises in connection therewith
(which reconstruction would be the obligation of Tenant, at Tenant’s sole cost and expense, to
the extent of the portions of the Premises other than the Structural Premises Portions), then this
Lease shall remain in full force and effect, but otherwise Landlord shall notify Tenant within
sixty (60) days following the CasuaIty Date of the termination 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 Term 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 cne-hundred-eighty (180) days, then either Landlord or Tenant may terminate
this Lease by notice to the other party within sixty (60) days after the occurrence of such damage
and this Lease shall expire on the sixtieth (60®) day after the date of such notice; unless Tenant
. has the then-exercisable right under the Addendum to this L:ease to extend the Term and

exercises such right within sixty (60} days following the date of such damage or destruction. If
* Tenant 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 portwns of the Premises in accordance with the terms.

of t‘ms Article 15.

(d) A total destruction of the Premises shall automatlcaliy 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 repalrs or

reconstructlon except as set forth in Article 15(b). _

) (¢} During any period when Tenant’s use of the Premises is significantly affected
- by damage or destruction, 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, and 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 thereof, which is insured by Landlord, shall belong
to and be paid to Landlord subject to the 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 manper and to a condition -
at least equal to that which existed prior to its damage or destruction. Except as berein expressly
provided to the contrary, this Lease shall not terminate-nor shall there be any abatement of rent -
or other charges or items of additional rent as the result of a fire-or other casualty.
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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 lien 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, however, that a condition to the exercise of such
right to terminate by Tenant shall be that the portion of the Premises shall be of such extent and
nature as substantially to handicap, impede 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 any 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 taking 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, or any interest therein whatsoever which may be paid or made in.Connection with a
taking, 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 partial taking by any governmental or quasi-_
governmental authority to which the waiver set forth in Article 34 applies), and for loss 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 thereafier 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 in the
event of a partial taking of the Premises.

Article 17 - Assionment 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 Lease 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 such consent pursuant to this Article 17. The prohibitions of
this Article 17 shall apply to a Transfer when such transfer occurs by operation of law, legal
process, receivership, bankruptcy or otherwise.

(b) If Tenant is a corporation, any dissolution, jnerger, 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 of the capital stock of Tenant
(other than in a public offering) or the sale of fifty percent (50%) or more of the value of the
asscts of Tenant, shall be deemed a voluntary assignment of this Leasc by Tenant. The phrase
“controlling percentage” shall mean the ownership of, and the right to. vote, stock possessing
fifty percent (50%j) 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 preceding two
sentences shall not apply to corporations the stock of which is traded through an exchange or
over the counter. If Tenant is a partnership, a withdrawal or change, whether voluntary,
involuntary, or by opération 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 of law, 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 this Lease by Tenant. If Tenant consists of more than one person, a
purported assignment, voluntary, involuntary, or by operation of law, by any one of the persons
e:xecutmg this Lease shall be deemed a voluntary 3581gnment of this Lease by Tenant.

. (c) The consent by Landlord and City to any Transfer shall not constitute a

~ waiver of the necessity 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 otherwise permit
occupancy of all or any part thereof by anyone vszlth, 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
- m 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 intent, specifying therein the proposed assignee,
sublessee, licensee or concessionaire and providing such mformation with respect thereto
including, without limitation, information concerning the principals thereof and such credit,
financial and business expenence 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;
(if) refuse to consent to thé proposed Transfer; or'(iii) cancel this Lease. By its approval of this
Lease below, City agrees to consent or refuse to consent to any proposed 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 fo terminate this Lease shall be of no
further force and effect. The period of time within which Landlord must respond to a requést by
Tenant for consent to an assignment of this Lease shall not begin to run until Tenant has

* provided to Landlord all of the information to which Landlord is reasonably entitled in order to
evaluaie the proposed transaction.

(f) Tenant shall reimbu;se' Landlord upon demand for Landlord’s reasonable,

' 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 the aggrepate amount of $2,500 (the “Expense Limit”); provided, however, that such
Expense Limit shall not apply to (i) any assignment or sublease in connection with the
bankruptcy or reorganization of Tenant or that involves an amendment to this Lease, or (ii) all
costs reasonably incurred in reviewing any plans and specifications for Alferations proposed to

" be made in connection therew1th

(g) If Landlord and City consent to a Transfer, then seventy—ﬁve percent (75%) of
any sums or other economic consideration received by Tenant as a result of such Transfer
(except reasonable leasing commissions and rental or other payments received which are
attributable to the amortization of the 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 (30) 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 reasonable detail showing the amounts (if any) paid and
payable by Tenant to Landlord pursuant to this subsectmn and applicable to (A) the year covered
by such statement and (B) prior years.

(h) No Transfer shall 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 fo be a waiver by Landlord of any provision hereof. fany .
transferee defaults in the performance of any of the terms hereof, Landlord may proceed directly
against Tenant 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 Lease with transferees of Tenant, without obtaining Tenant’s consent
thereto, and such action shall not relieve Tenant of its liability under this Lease

(1) 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 nofice 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
adequate 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; but in no event later than ten (10) days prior to the date on which Tenant
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 include such financial and other information as is necessary to
demonstrate that the financial condition and operating performance of the proposed assignee and
its guarantors, if any, is similar 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 any time pnor '
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 assurancé of future performance,

* require from the assignee a deposit or other security for the performance of its obligations under
the Lease in an amount substantially the same as would have been required by Landlord 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
Lease 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 Landlord an instrument confirming such assumption. No provision of this Lease shall
be deemed a waiver of Landlord’s rights or remedies under the Bankruptcy 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 sixty (60) days after 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 Bankruptcy proceeding, Landlord shall be entitled to recover any.
and all reasonable attorneys” fees incurred in such Bankruptey proceeding or arising out of or in
connection with any such proceeding. Notwithstanding anything in this Lease to the contrary, all
amounts payable by Tenant 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 Bankruptcy Code.

_ @ Notw11‘.hstandmg anything to the contrary contained in this Article 17, Tenant
shall have the right to assign this Lease or to sublet the Premises, without necessity of obtaining
Landlord’s consent but with substantially contemporaneous notice to Landlord, to:

(i) . any successor to Tenant by merger, consolidation, or acquisition of
* all.or substantially all of the assets or equity interests 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 operatlng under the same trade name as the
Premises;

(B) the transferee sha]l assume in- Wntmg all the obligations .
and liabilities of Tenant under this Lease;

: (C)  Tenant shall remain liable for all the obhgaﬁons and
habﬂrmes of Tenant under this Lease;

: (D)  the transferee shall not have a negative reputation in the
general public’s oplmon ' i

(E)  both Landlord and City shall not have had prevmt.lsn
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 continue to be
_ operated in accordance with all of the terms of this Lease including, without hnuta’uon,
the trade name and use prov1$1ons 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

(i1 any entity dlrecﬂy or indirectly controllmg, coniIolled by, or under

common control with Tenant, provided:

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

‘ ® the net worth of the n-ansferee is at least as hlgh asthe ,
greater of (1) Tenant’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) shall not apply to any Transfer permitted under this Article 17@).
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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 agerits,

employees and any person authorized by Landlord, may enter the Premises at reasonable hours

. for the purpose of: (a) inspecting the condition of same; (b) making such repairs, additions or

~ improvements thereto, or to the Structure, as Landlord may be permitted or required to make

_ (including, without limitation, any repairs or improvements necessary for compliance with
applicable laws, regulations, ordinances or rules); (c) exhibiting the same fo prospective

purchasers, lenders or, during the last twelve (12) months of the Term, prospective tenants; (d)

* determining whether Tenant is complying with its obligations hereunder; (e) supplying any
service to be provided by Landlord to Tenant or to any other tenant of the Retail Center; and ()
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 5(j), Ténant hereby waives any claim for damages for any injury or
inconvenience to or interference with 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 -

" "Tenant telephonically at the telephorie number for the Premises and after attempting to give or
giving such telephonic notice; if the Premises 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 5(j), Landlord shall have 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 constructive, of Tenant from the Prem;lses or any portion thereof.

-Article 19 - Defaults bv Tenant

(a) The following shall each be deemed to be an event of dcfault (“Event of
Default”) under this Lease:

(1) Tenant’s failure to pay when due (1) any installment 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 Defanilt unless Tenant has failed to
pay the overdue sums in full within ten (10) days after Tenant has been given written
notice that such payment is overdue or :

- (@) 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

(111) Tenant’s failure to perform or observe any other obligations of
Tenant hBreunder or to comply with the Rules and Regulations (as hereinafter defined),
1f such failure continues for more than twenty (20) days after written notice thereof from
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Landlord, unless such default cannot be reasonably cured within such twenty- (20-) day
period and Tenant has within such period commenced and is pursuing the curing of such
“default with due diligence; or .

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

(v) Tenant’s failure to vacate the Premises immediately upon
termmatlon of this Lease; or

(vi)  The leasehold interest of Tenant is levied upon under execuﬁon or
is attached by process of law or Tenant’s failure to contest dlhgenﬂy the validity of any

lien or claimed 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

receiver 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 o

(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 Tenant seeking reorganization or arrangement of Tenant under any

applicable federal or state bankruptcy 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 termination 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 terminate 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 at 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 which Landlord may be entitled under applicable law, Landlord
may recover from Tepant: (i) the worth at the time of award of the unpaid rent which had been
earned at the time of termination; (if) the worth at the time of award of the amount by which the
unpaid rent which would bave been earned after termination umtil 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 time of award of the amount by which the unpaid rent for the balance of the Term of this

* Lease after the time of award exceeds the amount of such rent loss that Tenant proves could be
reasonably avoided; and (iv) any other amount necessary to compensate Landlord for all the
detriment ditectly and proximately caused by Tenant’s failure to perform its obligations under
this Lease (but excluding consequential damages). Landlord shall not be entitled to recover lost:
opportunity costs or lost profits (except as computed pursuant to subparagraph (iif)). 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 clause (iii) above shall be computed by discounting such amount at a rate equal to.the
dlscount rate of the Federal Reserve Board of San Francisco at the time of award.

(c) Any and 211 property owned by or in the custody of Tenant may be rcmoved
from the Premises 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 mcuned in such

- removal and all storage charges agamst such property . :

_ (d) No act or thing done by Landlord or its agents during the Term shali be
deemed a termination 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 defanilt, 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
REIMBURSEMENT, UTILITY CHARGES, OPERATING COSTS OR ANY OTHER 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 THAT MAY BE IMPOSED ON LANDLORD BY THE TERMS OF ANY
ENCUMBRANCE AND NOTE SECURED BY ANY ENCUMBRANCE COVERING THE
PREMISES. THEREFORE, IF ANY INSTALLMENT OF ANNUAL RENTAL, COMMON
AREA COSTS, INSURANCE REIMBURSEMENT OR ANY OTHER SUM DUE FROM
TENANT IS NOT RECEIVED BY LANDLORD WHEN DUE, TENANT SHALL PAY TO
LANDLORD ON DEMAND, AND IN ADDITION TO THE INTEREST PROVIDED
"‘HEREINABOVE, A SUM EQUAL TO SIX PERCENT (6%) OF THE OVERDUE AMOUNT
AS A LATE CHARGE. THE PARTIES AGREE THAT THIS LATE CHARGE REPRESENTS
AFAIR 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 CONSTITUTE A WAIVER OF TENANT’S DEFAULT WITH
-RESPECT TO THE OVERDUE AMOUNT, OR PREVENT LANDLORD FROM -
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- EXERCISING ANY OF TI-IE OTHER RIGHTS AND REMEDIES AVAILABLE TO
LANDLORD

3G - el
Landlord’s Initials ' Tenant’s Imﬁals

(g) Even though Tenant has breached this Lease and abandoned the Premlses thls
Lease shall continue in effect for so long as Landlord does not terminate Tenant’s rightto
possession, and Landlord may enforce 2l 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 appointment of 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 this Lease, nor shall it cause a forfeiture of rent or other charges
rcmaim'ng 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 Landlord because of any
. default by Tenant, Landlord may at any time after such reletting elect to terminate this Lease for '
any such default.

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 “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 10(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 tenmination of this Lease, remove
all counters, signs and other trade fixtures installed by Tenant, provided Tenant repairs any
damage caused 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 a.m. to 8:00 p.m., Monday through Friday, 9:00 am. to 6:00 p.m.,
Saturday and.12 p.n. 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 “Tenant’s Business Hours™); and (ii) have its
display windows, signs and advertising displays adequately illuminated continuously during the.
Tenant’s Business Hours and-one-haif (1/2) hour before and one-half (1/2) hour after Tenant’s
Business Hours. On the second (2nd) and each subsequent occasion during any consecutive
twelve- (12-) month period on which (iii) for up to four (4) hours during any day Tenant is not
open and conducting business during the Tenant’s Business Hours, then Tenant shall pay, in
addition to the Anmual Rental and all other sums due hereunder, an amount equal to the per d1em
. Annual Rental then in effect, calculated on the basis of a 30-day 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 then at Landlord’s option, Tenant shall pay, in addltlon to
the Annual Rental and all other sums due hereunder, an amount equal to three (3) times the per
diem Annual Rental then in effect, calculated on the basis of a 30-day morith. Tepant '
acknowledges that failure to open and conduct business during Tenant’s Business Hours will (A)
be detrimental to the image of the Retail Center and (B) result in decreased traffic in the Retail

o Center, thereby potentially decreasmg thie sales volume of other tenants of the Retail Center.

The exact amount of the damages caused by Tenant’s failure to be open during Tenant’s
Business Hours is extremely difficult and impracticable to fix; thérefore, 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
established 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 Leasé provided for breach of the provisions hereof. Tenant shall not incur a
chatge nor shall this Lease beterminated with respect to the first two (2) violations of the Rules
and Regulations occurring during any twelve (12) consecutive month period. With regard to the
third and each subsequent violation of thé Rules and Regulations occurring during any twelve
(12) consecutive month period, Tenant shall pay Landlord. as additional rental, in addition to, and
- not in lien of, Landlord’s otber remedies, upon demand, One Hundred Dollars ($100.00) per
© wiolation. 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, visitors or licensees, provided that Landlord sha]l enforce the
Rules and Regulaﬂons agalnst Tenant in a non—dlscnmmatory fashion. :

Article 23 - Signage

Landlord shall have the absolute and unqualified right to determine 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,-on the exterior of the Premises or anywhere else in the Retail Center or the
Stracture, and may, in its absolute discretion, limit such 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 signage limitations established by Landlord from time to time (the
“Signage Limitations”). The. Signage Limitations in effect at the date of this Lease are
identified on Exhibit “D” attached hereto. Tenant shall not erect or display any Exterior Signage
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
eréction and display. Any Exterior Signage so erected or displayed by Tenant shall remain the
property -of Tenant. Tenant shall remove any such Exterior Signage at Tenant’s sole cost and
expense upon the expiration or earlier termination 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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Landlord consents to 'the Exterior Signage shown and described on Exhibit “D-17 attached
hereto, and Tenant may erect or display such Exterior Signage in accordance with and subject to
the other terms of this Article 23, such as obtaining all necessary permits and approvals, other

than Landlord’s approval, and paying all related costs and expenses. Landlord -shall add

Tenant’s name, at Landlord’s expense, to any tenant directories Iocated throughout the Retail
Center and the Structure from time to time.

Article 24 - Drug-Free Workplace

Tenant acknowledges that pursuant to the federal Drug-Free Workplace Act of

. 1989, the unlawful 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. Tepant
agrees that any 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 afier Tenant receives written notice thereof from Landlord, unless such

default cannot be reasonably cured within such five- (5-) day period and Tenant has within such '

period commenced and is pursuing the curing of such default with due diligence.

Article 25 - Attorneys’ Fees

: If either Landlord ot Tenant fails to perform any of its obligations under this
Lease or if a dispute arises concerning the meaning or interpretation of any provision of this
Lease, the defaulting party or the party not prevailing in such dispute, as the case may be, shall
pay any and all costs and expenses incurred by the other party in enforcing or establishing its
rights hereunder (whether or not such action is prosecuted to judgment), including, without
" himitation, court costs and reasonable attorneys’ fees. For purposes 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 shall be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the law for which the City Attorney’s services were rendered, which private
attorneys practice in law firms with approximately the same number of attomeys as employed by
City Attomey and are located in the San Franc1sco Bay Area.

Artlcle 26 - Transfer of Master Lease by Landlord

If Landlord’s interest under the Master Lease is transferred by Landlord, then
upon the assumptlon of this Lease by such successor, Landlord shall be released from any
liability accruing after such transfer upon any of the agreements, obligations, covenants or
conditions, express or implied, herein contained in favor of Tepant, and in such event Tenant
shall lock 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 attornment
provided by this Article 26 shall be effective and self-operative without the execuﬁon of any .
further instruments on the part of any of the parties fo 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 addressed as set forth in the
Basic Lease Information. Notices or demands so served 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 written 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 righit to the exercise of any other. All such rights and
remedies may be exercised and enforced concurrenﬂy and whenever and as often as deemed

desitable.

o Artlcle 29 - Successors and Assigng

All covenants promises, condmons 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).

Art1clc 30 - Representations

Neither Landlord, Landlord’s agent nor any representative of Landlord, including
any Jeasing 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 be asserted by Tenant against Landlord for, and Landlord shall not be liable by
reason of, the breach of any representa’uons pl‘O]InSeS 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, conditions and agreements of this Lease shall not be deemeda ~
-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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_Arliclp 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 agreements hereof shall continue to
apply and bind Tenant so long as Tenant remains in possession insofar 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 indemnify Landlord against any and all

claims, losses and liabilities for damages resulting from Tenant’s failure to timely surrender
possession, including, without limitation, any claims made by any succeeding tenant.

Article 33 - Interpretation

Tis the partiéé’ 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 agent, partnership, joint venture or enterprise.

Article 34 - No Right of Relocation

(2) Tenant acknowledges that it will not be a displaced person at the time this -
Lease is terminated or expires by its own terms, and Tenant fully RELEASES, WAIVES AND
DISCHARGES forever any and all claims against, and covenants not to file any action against,
Landlord, City, the Parking Authority of City, their 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 federal and state relocation assistance laws (mcludmg, but not limited to,
Califorpia Government Code Sections 7260 et s _g ). '

(b) Without limiting the provisions of Atticle 17 hereof, Tenant shall cause any
transferee, assignee, sublessee, licensee or concessionaire of or under this Lease (any, a
“Transferee”) expressly to waive any claim of entitlement to any and all relocation assistance :
and benefits in connection with this Lease. Tenant shall indemnify Landlord, City, and the - ~
Parking Authority of City in the manner provided in Axticle 14(a) hereof, with respect to any and
all claims for relocation assistance or benefits by any Transferee.

Atticle 35 - Waiver of Redemption

Tenant expressly waives any and all rights of redemption granted by or-under any -

.present or future laws if Tenant is evicted or dispossessed for any cause, or if Landlord obtains
_ possession of the Premiseg by reason. of the violation by Tenart of any of the covenants and

conditions of this Lease or otherwise. The rights given to Landlord herein are in addition to any
rights that may be given to Landlord by any statute or otherwise.

Article 36 - Fees

Landlord and Tenant warrant and represent that they have not had negoﬁations-

* with or dealt with any realtor, broker, agent or other person or entity in connection with the
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negotiation and execution of this Lease, 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 harmless from

' any cost, expense or 11ab1]1ty (including cost of suit and reasonable attomeys fees) forany = -
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 indemnifying party. Landlord agrees to pay a commission to the Broker pursuant

toa separate agreement

Article-37 - Lease 'Staius

' 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 done so, that Tenant has not
accepted the Premises, and specifying the reasons therefor); (b) the Termn Commencement Date,
Rent Commencement Date and Term Expiration Date; (¢) 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) that this Lease is unmodified and in full force and effect (or, if there have been
modifications, that this Lease is in full force and effect, as modified, and stating the date and
nature of each modification); (e) the capacity of the person executing such certificate, and that
such person 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 Tenant of any default which has not been cured, except as to -
defaults specified in the certificate; (h) the amount of any security deposit and/or prepaid rent;
and (i) such other matters as may be reasonably requested by Landlord. Any such certificate
‘may be relied on by the party requesting same. If Tenant fails to provide such certificate 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 written request. Tenant shall mdemnify and
hold Landlord harmless from and against all costs, damages, expenses, liabilities and fees
including, without limitation, reasonable attorneys’ fees and any consequential damages or lost
profits, arising from or in any way related to or connected with Tenant’s failure to deliver any

such certificate within the time specified in this Article 37.
' Article 38 - Record'gg

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 procure
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 excused
for the period of delay and the period for the performance of any such act shall be extended for a
period equivalent to the period of such delay. The provisions of this Article 39 shall not operate
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to excuse Tenant from the prompt payment of any mstallment of the Annual Rental or excuse
Tenant or Landlord from any other payments required by the terms of ﬂJlS Lease.

Article 40 - Construction of Lease

Tenant has redd and understands all parts of this Lease. In the construction and
interpretation of the terms of this Lease, the rule of construction that a document 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 intérpretation, construction or meamng ofthe -

provisions of this Lease. The use of the terms “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 a.nd neuter genders.
The singular form shall include the plural when the context so requlres

Article 42 - Severability

: If any provision of thls Lease or any 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, such holdmg shall not be deemed to affect, alter, modJ_fy
or impair in any manner any other provisior appearing herein.and this Lease shall remain in full
force and effect without the invalid or unenforceable 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 Statements

Tenant’s fallure to object to any statement, invoice or billing rendered by
Landlord within a period of one (1) year after receipt thereof shall constitute Tenant’s
acquiescence with respect thereto and shall render such statement, invoice or bxl]mg an account
* stated between Landlord and Tenant.

Article 44 - Liability of Landlerd

(2) 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 the Retail Center (or rents, income or profits derived thereﬁ‘om) No personal
judgment shall lie against Landlord upon extinguishmeérit of its interest in the Retail Centér and
no judgment so rendered shall give rise 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, bt 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 perfor;naﬁce or to avail itself of any-other right or
remedy at law or under this Lease. - :

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

- Article 45 - Execution of Docements

(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 terms of
this Lease within twenty (20) days after Landlord’s written 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 expenses associated with the review, preparaﬁon 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
has 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 satlsfactory to Landlord conﬁrmmg the
foregoing covenants and warranties. :

Artlcle 47 Entire Apreement

This Lease, Exhibits “A,” “B,” “B- 1 ! -2,” “C” and “D” and Schedules 1 2 and

. 3 arid the Addendum to Shops at Yerba Buena Lease - Options to Extend Term 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 w1th
respect to the dehvery of possession of the Premises at the commeneement of the Term.
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Article 49 - Governing Law .

This Lease shall be construed and enforced in accordance with the Iaws of the
State of Califomia.

' Atticle 50 - _ Joint and Several Liability -

: If Tenént consists of more than one md1v1dual parlnershlp, corporation or other
legal entity, then all such individnals, partnerships, corporahons and/or entltles shall be jointly
and severally hable as Tenant hereunder.

Article 51 - No Light or Air Rights’

Nothing herein contained shall be construed to grant to or create in Tenant any

" easements of light or air, Tenant’s rights being limited to the use and occupancy of the Premises.
and the license to use the Common Areas as they may exist from tlme to time, all suchct to the
terms, covenants and conditions of this Lease

Article 52 - Financial Statements

INTENTIONALLY OMITTED.

Article 53 - Survival

Tenant’s obligation to pay the Annual Rental, taxes, Common Area Costs, -
insurance and all other charges due hereunder and applicable 16 the Term and any and all Tenant
indemnities contained herein shall survive the expiration of this Lease.

Article 54 - Tdbacco 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. This prohibition does not -

apply to any advertisement sponsored by a state, local or nonprofit entity designed to
communicate the health hazards of mga:ettes or tobacco products or to encourage people not to
smoke or to stop smokmg

- Article 55 - Non-Discrimination Ordinances

: ~ Lessee agrees to comply fally wﬂ:h the provisions of Chapters 12B, 12C and 12D
of the Administrative Code of City, as amended from time to time, relating to equal opportunity
in employment and business practices. Such provisions are incorporated herein a.nd by this
reference made a part of this Lease as though fully set forth herein.
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Article 56 — Landlord: Teﬁnination Rights

Landlord shall have the right to terminate this Lease, effective immediately upon
- written notice to Tenant and without cost or penalty t6 Landlord, in the event any one of the
following occuts: (i) a court of competent jurisdiction 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 (“Auntherity”) disbars,
suspends or prevents.a Tenant Affiliate from bidding 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

* Awuthority, following any applicable notice and cure period.

- Article 57 - Chérter Provisions

' All terms of this Lease shall be governed by and be subject to the fiscal and other
prowsmns of the Charter of City, as now existing or hereafter amended. '

THE SUBMISSION OF THIS LEASE FOR EXAMINATION DOES NOT
CONSTITUTE A RESERVATION OF, OR OPTION FOR, THE PREMISES OR ANY OTHER
SPACE WITHIN THE RETAIL CENTER, AND SHALL VEST NO RIGHT IN TENANT.
THIS LEASE SHALL BECOME EFFECTIVE AS A LEASE ONLY UPON EXECUTION
' AND DELIVERY BY ALL PARTIES HERETO. NOTWITHSTANDING ANYTHING TO

THE CONTRARY CONTAINED IN THIS 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 HAVE APPROVED THIS LEASE BY APPROPRIATE ACTION AND
AUTHORIZED THE TRANSACTIONS CONTEMPLATED HEREBY AND (ii) CITY’S
DIRECTOR OF PROPERTY SHALL HAVE APPROVED THIS LEASE AS TO FORM AND
CONTENT. THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF LANDLORD -
- HEREUNDER ARE CONTINGENT 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 THIS LEASE, IN THEIR RESPECTIVE SOLE
AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE
LAWS. APPROVAL OF THIS-LEASE BY ANY AGENT OR REPRESENTATIVE OF
LANDLORD SHALL NOT BE DEEMED TO IMPLY THAT EITHER OF THE FOREGOING -
APPROVALS BY LANDLORD’S BOARD OF DIRECTORS, OR THE APPLICABLE
COMMITTEE OF. LANDLORD’S BOARD OF DIRECTORS, OR THE CITY’S DIRECTOR
OF PROPERTY SHALL BE OBTAINED, NOR WILL ANY SUCH APPROVAL BY ANY
AGENT OR REPRESENTATIVE OF LANDLORD CREATE ANY B]NDIN G
OBLIGATIONS ON LANDLORD ' :

Artlcle 5 8- Communications Equipment

During the Term of this Lease (and any renewals or extensions thereof), Tenant
shall have the right, without payment of any fee or charge therefor, to install and operate one 1)
microwave transmitter-receiver or satellite dish (the “Satellite Dish”) of a weight, height and
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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: 51gual tra.nsmlssmn Tenant’s rights pursuant to this Article 58 are sub_]ect

to the followmg . :

€Y The precise location of the Satellite Dish shalt be as approved by Landlord
- in its reasonable discretion within ten (10) days followmg receipt of Tenant’s request to mstall
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

- shall reasonably- cooperate, at no unreimbursed cost to Landlord, with the efforts of Tenant in
~ connection with any governmental 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 and 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 in 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 and wires Jocated on the Structure used in
connection with the Satellite Dish shall be covered by rust-proof conduits 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 with the Satellite Dish in _
conformity with all laws and all regulations of all government agencies having jurisdiction over -
the instatlation, use and operation of the Satellite Dish, 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 change in the size, configuration or
"location of the Satellite Dish, such changes shall be subject to Landlord’s prior written consent in
accordance with subsection (a) above.

(¢)  Priorto the expiration or earher termination of the Te::m of this Lease,
Tenant shall remove the Satellite Dish and all wires and cables used in connection withthe - - - -
Satellite Dish, and shall restore and repair all damage to the Structure occasioned by the L
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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® Landlord makes no representations or warranties whatsoever with respect
‘to the fitness 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 mterference
with such signals, whether emanating from the Structure or otherwise.

'(g)  Tenant must contact the manager of the Structure 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 sha]l provide adequate maintenance personnel in order to ensure.

the safe operation of the Satellite Dish. In addition, Tenant shall install, maintain and operate afl

_of its equipment used in connection with the Satellite Dish in a fashion and manner so as not to .
interfere with the ise and operation of any: (i) other television or radio equipment in the
Structure; provided, however, any 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 systers or
the operation of any elevators in the Structure; (iii) other transmitting, receiving or master-
television, 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 msta]led by Landlord in the firture. S

.[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK,
-SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREQF the parties hereto have executed this Lease as of the .
dates set forth beneath each party’s signature below. .

LANDLORD -

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

By: ~— =
Its:. Q‘Ec’.&m cfw'ﬁ—
Datg; 2 =08 2004
'APPROVED:
Sl
Yt
Director of Propertyf
CITY AND COUNTY OF
SAN FRANCISCO :
Date: _ A | |3 2004
‘ TENANT
SPRINT SPECTRUM, L.P.,
/ a Delaware limited partnership
By OM é (\5&%
80 mavacEk
By:
Tts:

Date: 2-_§ 2004
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Schedule 1

MASTER LEASE

[See attached copy]
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FIFTH AND MISSION PUBLIC PARKING GARAGE
_LEASE
' BY AND BETWEEN -
THE CITY AND COUNTY OF SAN FRANCISCO
AND

THE CI.‘I‘Y OF-SAN FRANCISCO DOWNTOWN
" PARKING CORPORATION

Dated as of April 1, 1992 -
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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 aod Couhtyvof San Ffencisco,-a'Califo;nia
municipal cotpo:etion ("Landlord"), and the City of San Frsncisoo
Downtown Parking Corporation,~s Caiifornia nonprofit corpotstion
:(“Tenant“), vho agree as foliows;

-1. PREMISES

| ' Landlord leases to Tenant and Tenant leases from
Landlord the real property described in Exhlblt a attached hereto
(the “Site"™) and all buildings and improvements now or hereafter
located thereon ithe’";mprovements"'and together with the Site,
.the "Premises"). |

" 2. TERN

The term shall coomence upon'reoordation hereof and
shall expire 50 years after the date of coﬁmencemeﬁt; provideﬁf
‘however,-that.this_lease'shall terminate upon the payment ang
retirement oy Tenant of the'indebtedness provided for in Section
4.2 hereof aod‘the release .of anY indebtedness or other secutity :
for such 1ndenture, whlchever shall first occur.

3. SUITABILITY ACCEPTANCE

Tenant acknowledges that Landlord has made no

. representatlons concernlng the Improvements and Tenant represents
that Tenant currently possesses a. leasehold 1nterest in the.
-Improvements, is in possess;on of the Improvements and has .

examined the Improvements to determine their condition and
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sﬁitabllity for condect of Tenant's business. By continuing its
poseessiohjof the.Improveﬁents, Tenant shall be deemed to have.
accepted the Improvements as béing in good condition and sditahle
for condﬁct of Tenant's business. Landlord shall have no
obligationfto alter, remodel,'imbrove. repairh decorate.or paint
the Improvements or any part -therecf, except as speclflcally

: prov1ded in thls lease.

4. PAYMENTS BY TENANT

4.1. Rent
. At the commencement of this lease ﬁursuant-to-Section 2,
' the Tenant shall pay One Dollar ($1. 00) to the Landlord 1n 1awful

money of the Uhlted States of Amerlca, as ba51c rent under thls

lease.

T 4.2, Indebtedness

| Landlord.herehy'consents to Tenant's issuancevof its
indebtedness ln such amount as may-be nedessary to f£inance the}
cqnstruction, alteration or improvement of all or part-of the-.'
7Premises  The Tenant hereby agrees to pay to the holder of all
'such 1ndebtedness all- amounts payable by the Tenant upon such
1ndebtedness, together with 1nterest thereon, in accordance with
the_terms.thereof. Notwithstanding anythlng to the contrary
contained hereihf to the extent-the terme and conditions
contained.ih:an indenture, other written instrument or related
document eecuring ahy'indebtednessuissued by the Tenant for the -
parposee‘eet-forth in this subparagraph 4.2 (the "security

jnstrument") conflict with any of the terms or .conditions

-2 - -
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contained in this lease, the terms and conditions of such
fecurity instrument shall éontrol.

5. TAXES AND ASSESSMENTS

Tenant agrees to pay prlor to dellnquEncy all’ taxes and
assessments of any klnd whlch Iawfully may be. 1mposed on the
Premises o; on Tenant, including (but_not limited to) possessory
interest uaxes and non-property taxes. Tenent is hereby grented
Landlord s consent to contest the valldlty or the amount of any
such tax or assessment, ‘if Tenant chooses to do so. NOtw1thstand1ng
the foregoing, Landlord agrees to pay any future tax imposed upon '
the Premises or Tenant by the_clty.together»w1th any similar tax
impesed_by Landlord at any future date, so long as‘tﬁis lease is
in effect.’ | | ' |

Tenant acknowledées and undersfande-that e pdséessery
interest subjecf to property taxation ma? be created by this |
lease and that Tenant may be subject to the payment of property .’
itaxes 1ev1ed on such possessory interest. "Tenant further
acknowledges that Tenant is fam111ar w1th_San-F;aneieco
Administrative Code Sections 23.6-1 and-23.6-2,- which.require
that Landlord submit a report, whichuincludes specified
information relating te'the cieetion, renewal, sublease, or
essignment of any such possessory interest, to the County
ASSESSOI within 60 days after any such transaction. Tenant
agrees to prov1de to Landlord the information requlred by Sect1on
23.6-2 within 30.days after any such transactlon,blf requested to

“do so by Landlord.
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6. USE

6.1. Use of Premiges

- The Premlses shall be used for a pu.bllc off—street
_parklng fac111ty, except that Tenant may use the first floor
frontage of the Premises along M:LSSlon, Fourth and Flfth Streets,
for retail or other commerc;ai uses. ‘With the prior wr:.tten
-consent 'oi':‘ Landlord,'fenant may use other space in t;ne Premises |
for .c_ommerc"inl' purposes "és{from time to time is determined by
Tenant to be unsuitable or ,unneceseary- for par_kimj ptirposes,
prov1ded, however, that such usage does not cause interest on the
1ndebtedness to "be included in gross income for federal income
.tax pPUrposes. The publ:.c off-street park:.ng fac111ty shall be
'-operat'ed for the benefit and convenlence of the public, wh_lch
shall have the right to use said facilit} at all times at rates
and charges that are e_stablished as herein-after provided.

_6._2;' Limitations on Use

Tenant"s use of the Premises as provided in this lease

shai_tl_ be in .,acoorda}nce with . the following:
- . = (a)-: Tenant shall-not do, bring, or keep anything'in or ' . e
about the Premises th_et will cause a cancellation of an'y |
' ineurance coyering-the.f?remises. | .

_ - (b) Tenant shall comply with 'a11 ‘Jaws concerning the
Premises. or Tenant s use of the Premlses, including, without
llmltatlon, the obllgatlon it Tenant's cost to alter, ma:.ntam,
or restore the Premises in compliance and conformity with all

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

during the term.
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‘(c) “Tenant shall not use the Premises in any manner
that will constltute waste, nuisance or unreasonable annoyance to‘
owners or occupants of adjacent propertles

(8) Tenant shall not do anythlng on the Premises that
w111 cause damage to the Premlses. The'Premlses“shalllnot be .
overloaded beyond its we1ght—bear1ng capacity.

7. MAINTENANCE

_.Excépt as provided in Sections 17 and 18, Tenant, at
its-cost,jshall maintain the Premiees,in'good'condition.
Landlord shali have_ao responsibility to maiﬁtain the Premieesf
Tenant waiﬁes-the provisions of Civil Code Sections 1941 and 1942

with respect to Landlord's obligations for tenantability of the

' Premises and'Tehant's'right_to'make‘repairs»and deduct the

expenses of such repairs from rent.

8. . DISBURSEMENTS
At all-times during the term of this'Leaee. the trustee
urider-the security instrument shall make all disbursements to pay

costs of operation and maintenance_upoh.the_basis.qf-certificates

. executed by the principal financial officer of the Tenant and

delivered to the trustee under the security instrument, and
bearing, by endorsement thereon, the approval of the Controller
of the Landlord or his duiy authorized representative.

THe amounts to be disbursed and ‘all disbursements

‘actually made pursuant to the security instrument and this Lease

" (other than aﬁéﬁn%s::equired to be.deposited pursuant to the

security instrument) shall be subjéct to examinatibn, audit and

approval by the Controller of the Landlord, to whom any dispute

- 5 -

7094w | : ’ 02/09/93

806



with r'espectthereto shall be submitted, and whose determination
of snch dispute shall be flnal The prov1smns of this Section 8 -
shall not affect in any way the r1ghts or dutles of the trustee
under the securlty instriument, whlch shall be governed
excluswely by the security 1nstrument _

. The trustee under the securlty :Lnstrument shall render
an annual accoiunting to the Landlord, the Park:).ng and Traffic-
Comm:.ssmn of ‘the CltY and County of San Franc1sco ("Cormnlss:.on") _
anid the Tenant as soon as reasonably p0551b1e after April 30th of

" each year. The Tenant shall prepare and subm:.t at least thlrty
(30) days prlor to commencement of operation of the Premlses a
budget- settlng forth 1n reasonable detail the contemplated
expendltures to be 1nc1uded in the operat:.on of the Premlses .
| dur:.ng the initial period from the date of this lease to and
: 1nc1ud1ng the followmg 30th day of Apnl and shall annually
thereafter prepare and submlt_-on or before the first day of eaf'.:h
March a similar budget for each suceeeding fieoal ‘year-. or 'portioii
thereof during the term of this Lease. One.. (1) copy of each
budget shall be-filed with the# trustee under. the security
instrument, one (1) copy shallhhe filed with the Controller of
- the Landlord .and one (1) _copy . shall be filed w1th the
commission. The said Controller shall review the budget and make
- .such 'recormx'endatmns with respect- thereto .as he may deem
| adv;sable and’ delwer 'a copy thereof ta the Tenant and the _
t_rnstee under the security “instrument. - Each such budget shall be |
changed to conform to any recommendations of the Controllér, and

the Tenant shall _conform'to_ gach budget with such changes, if
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any,'aé'shall have been reconmended by the cnntroller. The -
Tenant shall, within ten (10) days after the end of each calendar
* month dnring the term of the lease, render to the trustee unden

' the security instrument, the Cbntroller and the CQnmission a
correCt, detailed and;cOmplete stanement in writing on a form
approved by the Controller showing'alligrdss~receipﬁs and all -~
costs of operation during such month. Such statement eha;l be
signed and verified under oath and forwarded to the Ccnttollef

and the Commission. The Tenant agrees toc keep full, true and’

accurate bocks, tecords and accounts at all times-during the term

of this lease of the gross receipts and costs'of operation and
malntenance, the ‘details of operatlon and of such cther matters
-and to render such reports thereon as may ‘be requlred by the

Controller or the Commission, and the Landlord and its

' .representatlves shall at all tlmes ‘have the right to inspect,

‘examine and audit all such records and accounts.
The term “costs of operation and maintenance" as used herein
mean$ all costs and expenses of operation and maintenance of the
faciliﬁiesiuallmtaxes,lincihding poésessory_intefest taxes, and
similar charges're@uifed to be paid by Tenant, all additioms,
betterment, improvements, renewals, uninsured costs of
reconstruction, reﬁlacement or repair, if any, and all other
costs and expenses of any kind or character incurred by or on
'behalf of the Tenant in connectlcn with the use and operatlon of
the Premises and all'other costs and expenses approved by the
Controller, 1nc1ud1ng the fees of the trustee under the securlty

instrument, admlnlstratlve expenses, ainounts paid as a fee or

._7_.
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o-therwiee to-any ;;irofessional operator _e_rt_lpi_oyed by the Tenant,
legal expense, all overhead expenses of the "‘enant, bookkeeping. |
and aud1t1ng costs, electrlc llght and power charges telephone, .
' water, garbage and’ other publlc ut111ty services, costs of
adver,tlslng, costs of all 1nsurance, bonds, compensatlon
-'-insuranc_e, pafrol.l taxes, costs of complying with'ar;y order of
any governmental body required in connect'ion with the uSe and
operatmn of the Premlses,v any liability. ar151ng out of Tenant s .
obllgatlons under subsectlon 24.4 of this Lease and all other
) expenses, whether similar or dlssmllar, but excluding any
) charges’ or allowances for deprec_iation or amortization of the
Tenant's interest. in the Premises. =

9. ALTERATIONS - -

All alterations and’ imp'rovements that may be made by
the Tenant_shall comply with all building,.electrical_, plumbing,'
--health and fire codes of the City and County of San Francisco. ’
." Tenant shall be'alldwed to make sﬁch alterations and im'prov'ements -
at its 'own expen‘se provided that pl.ans for such .work must be
submitted:=to and approved 1n—wr1t1ng by Landlord's D:Lrector of
the Department of Parking and Traffic before commencing such
work . Unless otherwise provided by written agreement, all
addltlons to and 1mprovements and alterations of the Premlses,
except trade flxtures of any subtenants, shall become a part of
the realty, and be the’ property of Landlord and remain upon and
be sur_rer_xdered with the Premises. Tenant agrees that if it or

any subtenant shall make any alterations or improvements, they

' s'hall not be commenced until five days after Landlord has

- 8 —
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reéeiVed.writteﬁ notice from Tenant stating the date inéfallatiqn
dfiéhe alteretions is to commence, in order that the Landlord may
post appropriate notices of nbn—responeibility. Tenant will at’
ali fimes,permit such notices to be posted and to remein'posted
for the time required by law.

10. MECHANICS' LIENS ]

Tenant shall pay all costs for constructlon done by it

or caused to be dome by it on the Premises. Tenant shall keep
the_Premlses and all interests therein free and clear of all ' %
" mechanics‘ liens and claims of mechanics' liens resulting froﬁ
construction done by or for 'I‘enanf.‘ |

Tenant shall have the right to contest the correctness
‘or the validity of any such lien if, immediately-on demand by the
Landlord, Tenant procures and records a lien release bond issued
' by a corporation authorized to issue surety bonds in California |
in an amount equal to one and one-half times the amount of the’
claim of lien. The bond shall meet the iequirements‘of Civil

-Code Section 3143 and shall provide for the paymeﬁt of any sum

that the claimant may recover 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 furnlshed to or used by it, 1nc1ud1ng, but.’
not 11m1ted to, gas, electricity, water, telephone service,
jan1t0r1a1 service and trash collectlon, and for a11 connectlon
charges, provided, howeyer; that Landlord may elect to furnish

. some or all of the utility serVicee required by'Tenaht and, in
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such event Tenant shall pay to Landiord the preva:.llng rates for .-
all such utlhty serv1ces furnlshed to or used by Tenant together_

with reasonable charges for: the connectlon and mamtenance of .

such utlllty services.

12." OPERATION AND CONDITION OF PREMISES |
. Tenant egrees, at its own e@ens‘e to maintain and keep

B the Premises clean and in good- condition and repa:.r, to operate

therein a flrSt—ClaSS parkmg ‘garage durlng the term of this -
_lease and not to vacate or abandon the Premlses during said
term.’ Upon exp_irati'on or earlier termination of this lease,
Teénant shall .s‘urrender’ the Premises,_including the garage
structure and any and all f:.xtures (except trade flxtures _
:mstalled by subtenants), to Landlord free and clear.of liemns and
encumbrances .and in as good condltlon as when received except for '
' ordlnary wear -and tear and damage by act of God, the elements.,
the publ:.c enemy or- any casualty not 1nc1uded within the rzsks ‘tog -

~"be 1nsured aga:.nst under paragraph 15 hereof

13. PUBLIC USE OF PARKING FACILITY

-~ Ry

Th.e .publz.c shall be entltled as a matter of rlght to |
use the Premlses, except such part as is used for retail or other
commerc1a1 purposes, as a public off-street parkmg faclllty
.subject to such rates, charges, hours of operatlon, regulatlons

| and restrlctmns as may be flxed and estabhshed from tlme to

tlme by Landlord

14. RATES CHARGES RULES AND REGULATIONS

(a) Subject to the terms and conditions of any

-security instrument, Landlord may from time _to time establish and
- 10 -
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thereafter modify all tates and_ charges for parking of vehicles
i:‘by.Tenant or any other petson, firm or corporation, and reasonable
' rules and segulations for cperation of ‘the parking facility,
including but not limited to, the hours and days of operation,
‘restrictionsfon.all—day and monthly parking, and the'pubiic uses )
and purposes permissible on or in the Premises. Tenant'wili at
all times comply with said rates, charges} rules and regnlaticns.
Ail ef the terms and provisions of-this lease with_respect to
such rates and charges, hours and days ef operation;'restrictions
on all day and monthly parklng and publlc uses and purposes are -
subject to modlflcat1on by Landlord
(b) Upon appllcatlon of Tenant, Landlprd shall set and
establlsh rates- and charges for- the parklng of vehlcles on the
Premlses which shall be adequate to 1nsure that the gross

IECEIPtS collected by Tenant, together with any funds that may be

prov1ded by Landlord, 1n Ats sole dlscretlon, ‘or by the CltY of

San Franc1sco Uptown Parklng Corporatlon, w111 at least equal the

'>amounts suff1c1ent to make such payments as may be requlred by
any securlty 1nstrument and the operation and malntenance

expenses of the Premises plus any additional amount whlch may be

" required to be paid into a capital improvement reserve fund or to

- meet any debt service coverage test which may be established by.

any security instrument.

. 15. INDEMNITY AND.EXCULPATION

15.1;_Excﬁlpation

‘Landlord shall not be liable to Tenant and Tenant

waives - all claims against Landlord for any damage to Tenant or
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renant‘s-propertj:from any ceuse.'excepting only'any'damage

resulting solelyland e#cIusively from willful misconduct of

Land}or&-or.LanQIordfe-authorized representatives.' X
- 15.2. Indemnitz _

' rTenant shall hold Landlord and Lali_dlord's officers,’
agente‘aﬁd employees hatmiese £rom, and, if requested,'shall
defend them against, any'anq-eii_ciaims, aitect or vicarious
.iiaoility, aedege or lose arising out of: (a) any injury to or
death of any personm or damage to or destruction of - any property
- ocecurring in, on or about the Premlses, or any part thereof from
any cause- whatsoever. or - {b) any default by Tenant in the
observance or performance of any of the terms, covenants or
_ condltlons of this lease, or (¢) the use, occupancy or conditlon
- of the Premises or Tenant's act1v1t1es therein, ,The_foregozng.

: indemoity obligation of Tenant shall include, bﬁt-not‘be limited
to, claiﬁs, 1iability, damage or loss predicete&{ in whole or'in
part,“upoén ﬁctiveﬁor-paSEive negligence of iendlord or Landlord's
officers, agents or employeesp and shell’exclode only ciaims,
' 'liabilityﬁ-damaée or iose:resulting“solely and exclusively from
the willful misconduct of Landlord or Landlord'e'authorized

.representatives. The'foreéoing indemnity obligation of Tenant,
shall include reasonable attorneys' fees, investigation costs and
all other reasonable costs and expenses-incurrec by.Landlord from
the first notice thét'anyAcléim.or'demand'is_o: may be maoe and,
to the extent 'such costs are'not covered byxinsurance, they shall
be deemed an opetatioo:and maintenance exfenseiof Tenant. The

S - 12 =
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provisions of thie paragreph shall surwfive the termination of
i~ this lease with respect to any damage, destructlon, injury or
death occurrlng prlor to such termination. .

| 16, INSURANCE |

16.1. Requn:ed by Security Instrument.

Tenant, -at 1_1;5 cost, shall maintain such insurance
during the term of this lease as is required by any security

instruments

16.2. Addit:‘gonal Insured. . _

'Any proﬁerty insurance that is so maintained by‘_ Tenant
shall, in addition to other named insured, name Landlord as an’
insured, as its interest may appear. Any Iia;bility‘insurenee
-that is so maintained by Tenant shall, in addition to othe:r;_'

. insured parti_.es',' name Landlord end Landlord's ‘officers, agents
and employees as additionai or named insured.and the policy shall

contain cross—lzablllty coverage.

16.3.° Waiver of Subroqatlon
The partles release eacﬁ other, and thelr respectlve

authorieed representatlves,' from any claims for 'damage"'to any-?’
person or to the premises .o'r to the fixtures', ‘personal .pr_o'perty,
Tenant's improvements or alterations of either Landlord or Tenant
in or on the Premisee that are eaueed by or result from risks
insﬁzjed.against under any ‘insurance policy carried by the parties
and. :'L_n force at the time of any such damage, to the. extlent' such
claims for damage are'cevered by such policy. -

. Each party shall cause each insurance pollcy obtained -

‘by it to prov1de that the :msurance company waives all r:Lght of -

_ - 13 -
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recovery by way of subrogatlon agalnst either party in connectlon
with any damage covered by any pollcy. Nelther.party.shall be B
11ab1e to the other for any -damage caused by fire or any- of the |
_'rlsks 1nsured agalnst under any insurance pol1cy requlred by thlS
lease,_to the extent such damage is covered by such pollcy

16. 4 General Insurance Matters

(a) All the insurance requlred under this lease shall:
"(1) Be issued by insurance companles authorlzed
to do business in the‘State of California, with a financial
rating of at Ie;st an A + 34 status_as rated in the most recent
edition- of Best‘s.Insurance Reports.
(2). Be issued.as a primary'policy;
(3) Contaln an endorsement requiring 30 days
: wrltten notice from- the insurance company to both partles and the
Trustee before cancellatlon or change in the _coverage, scope, or
.amount of any policy. |
o (b) Each policy, or a certificate of the policy,.
. together with evidence of paYment-of premiums,'ehall be deposited
w1th Landlord at the commencement of. the term and, on renewal of
the POllCY, not less than 20 days before explratlon of “the term

" of the pollcy

17. DESTRUCTION

) 17.1 Destruction Due to Risk Covered by Insurance_

If, durlng the term of this lease, the Premlses are
totally or part1a11y destroyed from a rlsk requlred to be coveréd-
by the 1nsurance,descr;bed in Sectlon 16, renderlng the Premises

totally or partially inaccessible or unusable, Tenant shall apply
- 14 -
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the proceeds of such ‘insurance as provided in an a- securlty
'1nstrument issued by Tenant as provided in subsect10n.4 2 hereof
and, if no such security lnstrument shall then be in effect,

shall apply the proceeds as 1nstructed in writing by Landlord

- 17.2. Destruct;on_Due to Risk Not Covered by Insurance .
If, during the term'of this ieaée, the'Ptemises are

totally or partially destrofed from a risk not reéuired to be
cotered by‘thé'insurance described in Section 16, renderihg the
Premises totally or partially ihaccessiblé.or_unﬁseble, Tenant
-shall take sueh action as ie tequired by a security instrument
securing any indebtedness issued by Tehent es'provided in

subsection‘é 2 hereof and, to the extent it is consistent with
said security 1nstrument, shall continue to operate the Premlses
in substantially the same manner as they were being operated
1mmed;ately before destruotlon. chh destruection, 1h and of "

itself, ehall_not terminate this lease,

18. EMINENT DOMAIN'
| If durlng the- term of this lease, there is any taklng
‘of all or any part of the Premlses or any 1nterest in this lease
by condemnatlon, the rights and ob}lgat1ons of the parties and
the application of any moneys received in connection with such |
takiné shall be determined as provided in any security ihstrument
relating'to eny'indebtedness issﬁed'by the Tenant as provided in '
shbparagraph 4.2 hereof'end,jif none is. then in effect, eaid |
"righte, obligations and allocations shall-be determined according

to general California law.

- 15 -
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19. ASSIGNMENT AND SUBﬁETTING

Landlord agrees that Tenant may at. any tlme assign,
-mortgage or otherw1se encumber Tena.nt s 1nterest 1n this lease
and leasehold estate as securlty for the payment of any
1ndebtedness of the Tenant 1ssued pursuant to subsectlon 4 2
-hereof ’ subject‘to the condztlon_that .any such asslgnment,

mortgage or other encumbranc_e shall provide that the assignee,

mortgagee or person in whose favor such encumbrance shall be made:

(her'elnafter called "'I'rustee“) shall be obligated to perforn the'
terms of thls lease on Tenant s part to be performed while, but
'only whlle, such Trustee is 1n possess:.on of thé Premises. 1If a
- Trustee acqulres 'I‘enant s leasehold estate by foreclosure,- deed

in lieu of. foreclosure or other lawful procedure, such Trustee

shall hold the leasehold estate subject to a11 prov:.s:.ons of this - -

lease and shall be bound to perfo_rrn all obllgatlons of Tenant
hereurider and 1n accordance with the terms of the security
instrument. - . | |

'fhis lease may not be otherwise assiéned -sublet,’
transferred or hypothecated by’ Ténant ‘without”the written. consent
 of Landlord, which consent shall not be unreasonably w1thheld
No asmgnment (except any assignment for security purposes '
"herelnabove prov1ded for) shall be effectzve unless the ‘assignee
“shall execute an assumptlon agreement in form, scope and -

.substance sat1sfactory to Landlord, assummg all the obl:.gatlons

of Tenant hereunder. No subletting shall be effective unless the

subtenant shall 'e;cecute an 'ag-reement which provides that the

-sub-lease ‘is ‘subject and subordinate to the terms of this lease.

- 16 —.
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No assignment or-subletting pursuant to this section 19 shall
occur if such assignment or subletting would cause 1nterest on
" the- 1ndebtedness to be 1ncluded in gross 1ncome for federal
1ncome_tax purposes‘

Consent to any. a551gnment, sublettlng, mortgage or
-other encumbrance, 1nc1uded the consent given hereln, shall not
bé deemed to constltute_consent to any other attempted .
assignment, sdbletting,.mortgage:or other.encumbrance(,except an
assignment, mortgage or other encumbrance given 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 folloﬁing shall constituté
a. default by Tenant' | | |

(a) Abandonment and-vacation of the Premises (failurfe
 to occupy and operate the Premises for five consecutive days
shall be deemed an abandonment end vacatlon) e

. (D) Fallure to perform any ‘other provision of thls

lease if the failure to perform is not cured within 30 days after
" notice has beén'given to“Tenant.' If the defauit cannot
reasonably be cured within'SO days, Tenant shall not be in
~default of-this 1ease'if fenant commences to cure the default
.w1th1n the 30 day perlod and dlllgently and in gocd falth
‘contlnues to cure the default.

(c} Elther: (1) the fallure of Tenant to pay its

debts as they become due, or the written admission of Tenant of -

~ 17 - ,
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its inability to pay its debts, or a ‘'general assignment by Tenant'
for the benefit of- creditors; or (2) the filing by Tenant of a
PEtltlon in voluntary bankruptcy seeking reorganlzatlon,
arrangement, llquldatlon, or other»rellef-under any state or
federal»law relating to:bankruptcf, insolvency;.or reorganization
. or seeking or oonsenting to the appointment of a trustee, "
receiver, or liquidator of Tenant or of any substantial part of
Tenant s assets, or (3) entry by a court of competent
jurlsdlctlon of an order, judgment ‘or. decree declarlng Tenant an
insolvent or adjudglng Tenant a bankrupt, or appolntlng a trustee
or receiver for Tenant or of the whole or. any substant1a1 part of
the Premlses, or approving a petition- filed agalnst Tenant
- seeklng reorganlzatlon of Tenant under any appllcable law or
'statute of the United States of Amerlca or any state thereof, if .
such order, judgment or decree shall not bhe vacated or set a51de
or stayed within 60 days from the date of the entry thereof or
(4)»the attachmenti executlon or other 3ud1c1a1 seizure of
substantlally all of Tenant's  assets located at the Premises or
of Tenant's: 1nterest 1n—thas lease, unless Such seizure is
”dlscharged within ten days .

NOthES given under -this paragraph shall spec1fy the
alleged default and the applicable lease provisions, and shall
dénand that-Tenant perform the provisions of this leaae'or pay -
the-rEHtftb&t'is_infarrears,“as'the.case may.be, within the-
applidabie period of“time,'or»qnit'the;PremieeSg No such notice,,
shall be deemed a forfeiture or a termination of this lease..

unless Landlord-so elects in the notice.’

- 18 -
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The purpose of the notice'requirements set forth in
thls subsection is to extend the notice requirements of the
tunlawful detdiner statutes of Callfornla.

20.2. Landlord's Remedles-

_ If Tenant commlts a default, Landlord shall have the
followlng remed1es, in addition to all other rlghts and remedles
'allowed by law, subject, however, to the rlghts_of the holders of
-any indebtedness secured.- by a seeurity instrumenti |

(a) The right to terminate this Leese, in‘which event
Tenant shall immediately surrender possession of the Premises and
pay to Land;ord all tental énd ether_amounts payaﬁie by Tenant
hereunder to the date of sucﬁ terminetion.

»(b) The remedies described in California‘'s éivil Code
seeticn‘1951.2, including, but not limited to, the right te _
-tecover 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 award
exceeds the amount of rental loss that Tenant proves could ‘be
reasonably avolded ‘ _

gc) _?pe remedy ﬁescribed:in California Civil Code
' section 1551.4 (iessor_ﬁaf continue tye lease in effect after
lessee's breach and abandonment and recover rent as it becomes
due, if lessee has the rlght to sublet or assign,- subject only to
reasonable limitations.)

20.3. Trustee's quht to.Cure Defaults

In the event .of a default uﬁder subsectien 20.1,
Landlerd shall give written notice to any Trustee under the-

' security instrument of the occurrence and nature of the default.

7094w - - ' 02/09/93
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. Such Trusree_shall have all of the‘righrs to cure rﬁe-default_.
that are given-ro suoh Trustee under the security instrumeat

Such Trustee shall give written notlce to Landlord of
1ts address -and the ex1stence and general nature of its securlty
1nterest Notlce of default mailed by’ f1rst class ma11 to the.
Trustee at the address so g1ven to Landlord shall be suff1c1ent
 compliance with Landlord s obllgatlon to not1fy such Trustee of
defaulrs“ Failure of such.Trustee to give notice to Landlord of
its address shall constltute a waiver of such Trustee's rlght to
reoelve nor;ces of defadlt and to cure any default.

21. sroxs |

‘Tenants shall not'have the right to place, construct,
or malntaln any 51gn, advertlsement, awnlng, banner, or other
exterlor decoratlon w1thout Landlord's written consent, Whlch
Landlord shall not unreasonably W1thhold ‘

Any sign that Tenant shall be permltted to place,
construct and ma1nta1n shall comply with all laws, and Tenant -
shall obtaln all- permlts and approvals requlred by such 1aws,
'.1nclud1ng, if necessary, approval of the- Art Commission of the
City and County of San Francisco. Landlord makes no’

' representation with respectrto'Tenant's7ability to obtain such
approvals. If requested by Landlord, Tenant at its cost shall
" rerove all signs plaoed.by it on the Premises at the exﬁiration
or eariier termlnatlon of this lease. .

Landlord shall have the rlght to usé for its signms, or

for signs placed thereon by-others w1th,Landlord s consent, the

‘exterior.walls of the Premises.

- 20 ~
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22. LANDLORD S ENTRY ON PREMISES

_ (a) Landlord and its author1zed representatlves shall
‘have the right to enter the P;emlses at all reasonable times for
ény of the féllowing purposes: | o

(1) To determine whether the Premisés are ‘in good
coﬁdiﬁioh and whether Tenant-is complying with its obligations
under this lease. - ' | -

- (2). To do any necessary maintenance and to_maké any
) iestoration to tﬁe Premises that Landlord has thé right~br
obllgatlon to perform. | |

(3) To serve, post, or keep posted any notices
requlred or allowed under theé prov151ons of this lease.

(4) to shore the foundatlons, footlngs, and walls of
the_Premiées and’ to_erect scaffoldlng ;nd-protectlve_barrlcades -
arouna and about the P:emises;_but not so as to prevent entry to
the Premises, and to do any'otﬁer act or thing necessary for ‘the
Safet?-br preservation of the Premises if any excavation or ofher
“construction is undertaken'qr is-about.to be undertakenh on any
_adjécent propérty-or nearby street. _Landlo;d{s right under this
provisioﬁ.extends to the deéf of the adjacent property on which .
'excavation orhconstruction is to take'place and the adjacent
property owner's authorized representatives.

| (b5 Landldtd may enter the Premises at.any time,
'w;thbﬁt.notice,Lin the event of an emergency. 'Landlord.shall
. hé;e the right to use ény and all méans which Landlord may deem
proper to open the dpors-in an emergenéy iﬁ order to obtain entry

~to the Premises. Any entry to the Premises by any bf'said means,

| - 21 - |
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- 6r otherwise, shall not under any circumstances be cdnstrued or
deemed to be a forcible en-'unl'awful entry, into, er a detainer of
the Premises, or an ej.fiction-of,_ Tenant from the Premises or any
,portlon of them. " _ o . -

- (c) Landlord shall not be liable in any manner. for any
'inconyenienee; dlsturbance, loss of busmess, -nulsance', or. other
dainege- arising out. of Landlord's entry on’the Premises as
prov1ded in-this Sectlon 22, except. damage resulting from the
actlve negllgence or wilful mlsconduct of Landlord or its
authorlzed representatlves _

---(d) - ‘Landlord-shall- conduct 1ts activities-on the

Premises as allowed in this Sectmn 22 in a manner that w111 _
cause the least p0551ble 1nconven1ence, annoyance, or. dlsturbance

to Tenant a.nd any approved subtenants.

23. WAGMT OF THE PREMISES ‘

During the term of this lease Tenant shail.emgloy, as a
profes_sional-_.,eperatqr, a person,. firm or corppration_with-e s_ta_ff
experienced in the menagement and: operation of public parkincj’
f'aci_i-_-itie_s .,,_,‘Tenant's se-lfecti.on of stieh 6perator shall be subject
to approval b'y-Landlor'd of: (i) - the 1dent1ty of the operator,
(ii) the manner in which such operator is selected, by b1d or
: otherwlse and (111) the terms of the contract engaglng such
operator. - The terms of the cont:act shall comply with the
.. Int'erna-l. Revenue Code of 1986, as’ amended and the rules and

regulatlons promulgated thereunder and under the Internal Revenue -
Code of 1954, as amended relatlng to obhgatlons the interest on

which is excluded from gross income for federal tax purposes.
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The operation of a public parklng faclllty on the
Premlses is subject to the pr0v151ons of the San Francisco
Charter Section 7.204, and the San Francisco Administrative Code,
Chapter 6, Sectlons 6.33 throﬁgh 6.45, inclusive, relating fo'
working conditions and. payment of prevailing wages, and said
. sections are incorporated. herein by this reference aed_made a.
parf hereof as though fully'set forth herein. Any employee
. performing- services in connection with the operation of the
. parking fecility, whether as now existing or as heretofore or'at_
any time hereafter enlarged and whether the employee be emplofed.
by Tenant'orlby-the*érqfessional operator mentioned above, shall
be paid net less than the highest general pfevailing réte of
wages, shall be subject to the same hours and worklng condltlons,
and shall receive the same beneflts as in each case are provided
for similar work in prlvate employment performed in San Franc1sco.
Callfornla. | . |

24. COMPLIANCE WITH LAWS

24.1. Nondiscriminatipn Provisions ‘
Tenant shall not, in the'operatién-end use of the

Premises, discriminate against any person or group of perSOné.
because of race, color, creed, national origin, ancestry, age,
sex, sexual orientation, disability or acquired immune deficiency
syndrome (AIDS) or AIDS related condition (ARC). The provisions
of Chapters 12B and 12C of the San Francisco Administrative Code,’
releting to nondiserimination by p;rtiee contrécting_with-the
City and County of Saﬁ’Francisco, are incorporated heteln by_thie

:eference and made a part hereof as‘thdugh fully set forth herein.

- 23 —
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Tenant agrees to comply with all provisions of said Chapters 12B
and 12c that apply to tenants of the City and County of

San E‘x:ancn.sco .

24.2. South Afrlca Dlvestment Ordinance.

(a)  Incorporation by Reference. Article XIX, Section
10. 210 through 10. 220, 1nc1us:|.ve, of the San Franc:.sco
' Admln:.stratlve Code, and any amendments thereto, are 1ncorporated-
" herein by reference. Noncompllance by Tenant w:Lth any of the.
pr_nvisi'ons .of. said Artlcle_ shall be deemed -a material breach of
.this lease. | o _

(b} Tenant declares that it is not the goverMent of
South Afrida, a person or bus-iness entitf organized under tne
laws of South Afr1ca or a person or entlty dolng bus:mess 1n
South Africa. Tenant further declares that. it does not have a
" prohibited ownershl_p interest as defined in Section 10.211 of _
Article XIX of the San Francisco 'i;d'ministrative Code. Landlord =
reserves the right to termi'nate-this lease for _default,if Tenant

violates the terms of this _clause; _

“(¢) Liquidated T)amages._ In the event Tenant ‘fails to
comply in good faith with anj of the provisions of Article XIX of
the -San Francisco Administrative Code, Tenant shall be liable for
liquidated damages for each violation in an .amount equal to
Tenant ‘s net nrofit on the contract, or 10. percent of the total
-.amount of. the contraet, or $1,000.00, whichever is greqtest.
| Tenant aeknowiedges and agrees that the liquidated damages
nssessen shall be payable to the City' and County of San Francisco
| - 24 -
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upon demand and may be set off against any monies due to Tenant
“gﬁfom any contract with»thé'City and County of San Francisco.

 '24.3. Conflict of Interest

Tenant represents that it is familiar with the
érovisiohs of Section 8.105 of the San Francisco Charter and
Sections-iosb through-1d98 and-87100 through,siloaxs of the
California Government Code, all of which relate to prohibited
. conflicts of. interest in;conneCtion with government contracts.
Ténént cerﬁifies.tﬁat it knoﬁs of no facts that constitute a -
violation of said sections, or any of theﬁ, and agrees to
" immediately notify iandlord if Tenant.shall_at any time obtain
~know1edge of facts constituting such a\violaﬁion.- |

24.4. Hazardous Material

(a) As use& in this Lease, “hézardous material” shall

' meah ahy substance, water or ﬁaterial which has been determined
.‘_by any state,tfederal, or logal gove:hment authority'to be

' capable'df-posing é'risk.of injury to healtﬁ,_safety.and property
including, but not limite&:to, all of thdse-ﬁaterials, wastes and -
stbstances designated as hazardous<oi toxic by the Uhitéd'Staées
Enviropmehtal Piotection Agency, the City and County of Saﬁ
Francisco, . the United States Départmént of Labor; the United
States ﬁepartment of Transportation, the.California Department of
Environmental Protection and any other governmental agency now or
hereafter aﬁthorized to regulate maferialé and substanéés in the
environment.

{b) Tenantgsha}llnot caﬁse or permit any Hazardous
Matériallfo be brought upon, kept or used in or about the
- 25‘ -
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Premises by Tenant, its agents, emplqyees} contractors or
invitees? withbut.rhe prior written consent of Landlbrd, whicﬁ-
Landlord shall not unreasonably withhold as long as Tenant
demoustrates to Landlerd's'reasonable satisfaetion that such
,:'Hazardous Material is neeessary-ur useful tq'Tenant's operation

- and will be used, kept and stored in a manner that'comﬁlies Wirh
_ail laws regulating any such Hazardous'naterial. If Tenant |
breaches the dbligations stated in-the'preeeding sentence, or. if -
the presence of Hazardous Material on the Premlses caused or
permltted by Tenant results in contamlnatlon of the Premises, or
if contamlnatlon of the Premises by Hazardous Material causes_
. damage for which Tenant is legally liable to Landlord, then
Tenant shall 1ndemn1fy, defend and hold Landlord harmless from
any and all clalms, judgments, damages, penaltles, fines, costs,
liabilities or losses whleh arise during or after the lease term
as a result of sueh_contaminaridn inCIuding,7withou£_limitatfdﬁ,
 diminution in value of. the Eremises{ damages for the loss or
" restriction on use of.rentable or usable spaée:or of any amenity-
of the Premises, damages arising rrom any adverse impactlou
'ﬁarketdng of auy such space, and sums.?aid_in settlement.of
claims, atturneys' fees, eonsultant fees and expert fees.d This
indemnification of Landlord by Tenant includes, without
llmltatlon, costs 1ncurred in connectlon Wlth any investigation
‘ of site condltlons or any clean—up, remedial, removal or
restoration work required by any federal state or iocal _
governmental agency or polltlcal subdivision beeauSe of Hazardous

Material present in the soil or ground water on or under the.
~ 26 - |
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Premises. Withour limiting the foregoing, if the presence of any
- Hazardous Material on the Premises caused or permltted by Tenant
-.results in. any contamlnatzon of the- Prem1ses, Tenant, at its sole
uexpense, shall promptly take all actlon that 15 necessary to
| return the Premises to the condltlon ex1st1ng prlor to the
.1ntroduct10n of such Hazardous Materlal onto the Premlses;'
provided that Landlord's‘approval of such actions éha;l first be
obtained, which approval shall.not be unreasonably withheld as
llong as 'as such actions would_notlpotentially have any material
adverse effect ‘upon the Premises. | - |

- 24.5, Charter Provisions

The terms and pravisions of this lease shall be
governed by and bensub]ect to the prov151ons-of the charter of_-
the City and County of San Frandiéeo as now existing or hereafter

amended.

24.6: Laws and ﬁegﬁlations
| Tenant, at Tenant's cost aﬁd expense, sheli comply with

all lews; judicial dgcigioné,;orders and regulations of federal,
" state, county and municipal governments and fhe departmeﬁrs.
courts, comﬁissions,«boards and officers thereof pertaining to
Tenant's use and occupatlon of the Premises in effect either at
.the time of execution of this lease or at any time during the
term. ' - B . .
25. NOTiéE

Any notice, demand, request, 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 -

L — 27 -
7094w _ ’ 02/09/93
828



. served personally or sent, prepaid, by either: (a) first—¢lass
mail; (b) certified'rﬁa_i.l with a return receipt requested; .
(c) overnight delivery service; or (d) facsimile transmissions.’
~Aﬁy notice,_demand,_'r_eqiiest-, consent, appfbval, or .communication
that either_ party desires or is required to give to the other .
party shall be addressed to the other party as follows:
To Landlord: Director of Property —
T A Department of Real Estate
- - . City.and County of San Francisco
e 25 Van Ness Avenue, Room 400
- San Francisco, CA -94102
With A Copy To: Director of the Department of Parking
-+ and Traffig - ‘ .
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 Newman, Esqg.
Either party may change its address by notifying the
_othé'r party of the changé of address. Notice shall be deemed
communicated withifi forty-eight’ (48) hours from the time of
mailing if mailed ‘as provided in this section or within
twenty-folr (24) Hours from the time it is delivered to the
delivery service if sént by overnight delivery service.
26. WAIVER : '

o No delay or omission in the exercise of any right or
remedy of -Landlord on any default by Tenant-shall impair such a
rigﬁt -or -remedy or be cenétfued as a waiver. _

The recéipt and acceptance by Landlord of delinguent .

"- fént- shall not constitute a waiver of any other ‘default; it shall

- 28 - )
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coﬁstituté oﬁiyvalwaiver of timély payment for the particul;r
- fent'payment involved. | . h
o . No act or conduct of Landlord, inqludiné} without'
limitationq thé'acceptanCB of éhe keysfto fhe PrehisesJ sﬁall
} ccnstitute an-accéptance of the éurrendgr'of the Premises by
Tenant before the expiration of the term. Only a notice from
Landlord to.Tenapt shéll constitute acceptance of theléurrendér
‘of the Premises and accomplish a termination of the lease.
Landlofd'g consent to or apbro&al of any act by.

Tenant requiring Landlord's consent or approval shall nof be
déemed to waive or render-unnecessary Landlord's consent to or
approval of any subéeqﬁgntsacf b§ TenantI

..Any waiver by Landlord of any Qefault must be in
writiﬁgtand'shail.ﬁét be a waiver of any other éefault concerning

the same or any other provision of the lease.

27. RECORDATION; QUITCLATM DEED
o “This 1eése,shail be recorded.
.:Tenant shall execute and deliver to Landlord on the
- expi;ation%pr termination of this lease a gquitclaim deed to the
Premises, in recordable form, designating Landlord as transferee.

28. SURRENDER OF PREMISES

On expiration of the term, Tenant shall surrender to
Landlord the Premises. and alluiénﬁntis improvements and
-dlterations in good.gondifion.(exéept for ordinary wear and tear
-occurripgiafper thg lgs# necessa;y maintenance ﬁade by Tenant and
.except fbt_destfuctioﬁ_qf'ﬁhe Premises covered by Section 16.)
- 29 - . _
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Tenant shall make an inventory of all its personal property and

shall surrender to Landlord all such oersonal property w1th1n the_

time perlods stated. in ‘this sectlon

© 29. TIME OF ESSENCE

' Time_is of the essence of each provision of this

lease. - -

30. CONSENT OF PARTIES:

. 'Eioept as ‘expressly provided otherwise, whenever

consent or approval of either party is ‘required, that party shall

: not unreasonably withhold such consent or approval

31. EXERCISE OF LANDLORD' S RIGHTS

All rlghts, powers and privileges of Landlord under
thls lease may be exercrsed on behalf of Landlord, by Landlord'
ADlrector of the Department of Parking and Trafflo ‘without the
appraoval or consent of the Board of Supervisors, or..any other
board, commission or officer of the_city and County of
San Francisco, except when such approval or consent is expressly
requlred by charter or ordlnance of the City and County of
. San Franc1sco or by other appllcable lawp :

32. SUCCESSORS -

_This lease shall be binding on and inure to the

beneflt of- the parties and thelr successors, except as prov1ded

in Seotlon 19.

- 33. REAL ESTATE BROKERS, FINDERS

Each party represents that 1t has not had deallngs
with - any real estate broker, flnder, or other person, w1th

' respect to thls lease in any manner.

- 30 -
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Each party shall hold harmless the other party from.

™. all damages resulting from any claims that maf be asserted

against the cther party by any bfoker, finder, or other person;
4w1th whom the 1ndemn1fy1ng party has or purportedly has dealt .

34, STATUS OF PARTIES ON TERMINATION

Except as provided in Sectlon 20, 1f a party'elects‘
to terminate_thls lease as allowed herein, the partles_shall be'
released from. further liabilitiee and obligations on the date the
lease terminates. '

35. LABOR AND MATERIALS

All labor to be-performed'and matérials to be.
furnished in the operatlons 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 agalnst_llens of
every eharacter arising frem Tenant's;operations~thereen. '
36. EXHIBITS = | '

All exhlblts referred to are attached to this lease
and incbréorated by reference;

37. INTERPRETATION OF LEASE

37.1. California.Law
This lease shall be construed and interpreted in
accordance with the laws of_the State of-California. .

37.2. :integrated Agreement; Modification .

T Thls leaseé contains all the agreements of the partles

-and cannot be amended or modified except by a written agreement

. - 31 -
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37.3. Prov{sions are Covenants'and'Conditions.

All prov151ons, whether covenants or condltlons on
the part of Tenant shall be deemed to be both covenants and
' conditions. o o B .

- 37.4. Captions;'Table of’contents

The captlons and-the table of contents of thls lease

shall have no effect on its 1nterpretat10n

_37.5. Slnqular and Plural

When requlred by the context of this lease, the
eingular shall include the plural.

37.6. Joint. and Several Oblrgatlons
» “Party" shall mean Landlord or Tenant, and if more

than one person or entlty is Landlord or Tenant, the obllgatlons

impocsed on that party shall .be joint and several

37.7. Severablllty

- The unenforceablllty, invalidity, or 111ega11ty of -
any provision shall not render the,other provisions unenforceable}
invalid, or illegal. . o
'33;_ PARCEL HMAP

. Landlord hereby covenants to. 1nst1tute forthwith all
necessary act1on with resPect to the Site under Section 751. 01
et seqg. of the Callfornla Code of C1v11 Procedure and further
.covenants to prosecute such actlon dlllgently to completlon

'Upon completlon of sald proceedlngs, Landlord covenants to flle a

-.32 —
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pa*cel rap w1th respec~ to the Site pursuant to and in accordaqce

with Sec::on 66410 et sec. of the Ca;lfo'nla Governnent Code.

.__.—-‘

RECOVKEND D
DEPARTMEN” OF PARKING AND

 TREFFIC OF THE CITY AND
COUNTY OF SAN FRANCISCO

?;3}4-—fi VC&AA;éZVf/
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RECOMMENDED :

.

 JORR . TAYIOR 7

RUDCLE NOTHENBERG
Chief 2Adriristrative Officer
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Directer oi\\~operty
APPROVED AS TO FORM:

LOUISE H. RENNE
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BIT A

That certain buildixig located in the City and County of
San Francisco, commonly known as the Fifth 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 under the Improvements (the

 mFootprint®), together with a non-exclusive easement 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 the City and County of San Francisco, bordered by and
front:.ng on Fifth Street, Mission Street, Fourth Street, and
Mimna Street (the "Future Parcel"). The Improvements, the

Footprint, the Easement, and the Future Parcel are collectlvely
referred to herein as the "Prem.ses")

The Premises 1nc1ndes, but is not limited to, that
certain real property located in the city and County of San
Francisco, more particularly descrlbed as folloWS'

'Eeﬁcr:t__mﬂz

BEGINNING at the poznt of lntersectxon of the southeasterly'
line aof HMission Street with the northeasterly line of Fifth
Street; running thence northeasterly along said line of
Hiesion Street &75 feet; thence at a right angle: ’
southeasterly 160 feet to the northwesterly line of Minna
Street; thence at ‘a right angle southwesterly along said
line of Minna Street 675 feet to the northeasterly line of
Fifth Street; thence at a right angle northwesterly along
said’ line of Fifth Street' 160 +feéet to the point of
beginning. . : ' - :

BEING a portion of 100 Vara Block Na. 372. .

For the purpose of this descript:on the lxnes of Micssion,
Minna and Fifth Streets are as they formerly existed prioc
tc the widening of said Streets pursuant to the widening of-
caid Streets in Accordance with Resolution No. 43-59,
Approved January 26, 1959 by the Board of Supervisors and
Delineated upon Map Showing such widening recorded in Map
Book *S%, page 44, in the office of the Recocrder of the City

. .and County of San Francxsco, State of California.

4
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EARCEL. T0:
 BEGINNING at the point of intersection of the southwesterly
line af Fourth Street with the southeasterly line of Hission

Street; running thence southeasterly along <aid 1line of

Fourth Street 160 feet to the northwesterly line of Minna
Street; thence at & right angle southwesterly along said
line. of Hinna Street 150 feet; thence at a right angle

northwesterly 160 feet to: the southeasterly line of Hission

. Street; thence at a.right angle northeasterly along said
line of Hission Street 150 feet to the point of beginning.

BEING a portion of 100 Vara Block No. 372.

SF3-17824.1 - a-2
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Schedule 2

LIST OF USE RESTRICTIONS

L No sale of whole-bean coffee nor of espresso coffee drinks nor, except as an incidental
use in conjunction with a restaurant or food service use, of drip or filter coffee.

42979/1008
1/21/04/LPS/254843.7
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Schedule 3

LOAD CAPACITY LETTER

[See attached copy]

4287911009 .
1/21/04/LPS/254843.7
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- MURPHY BURR CURRY, INC.
CONSULTING STRUCTURAL ENGINEERS

Febsuary 7, 2000 ~ Project # 98019.11
Simon Kwan

Fee Munson Ebert

500 Montgomery Street

San Francisco, CA 94111

Fux: (415) 434-2409

Sub]cct. 5% & Mission Garagc, San Francisco, CA
:  Existing Concrete Slab Live Load Capacity -

Dear Simon:

Per your request we have re-evaluated the hve load capaaty of the emstmg ground ﬂoor concrete
slab which will support the proposed restaurant areas.. The slab capacity calculations previously
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 Consolidated Engmeenng Laboratories on F ebruary
2, 2000. :

- Both the steel reinforcing and concrete were matérial tested for actual strength. The testing showed
that the steel reinforcing had a higher average yield stress (49.3 ks{) than specified in the design
drawings (40 ksi). The presence of llghrw t concrete was verified in the portion of the floor
berween the stair (Line 26) and the 4" & Mission lobby (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: lightweight is 4.110 psi strengr_h and normal weight is 6,080 psi

. strength. These material strengths were used in our

We performed a structural analysis of the existing floor sab 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 minimmum 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 limitations shall 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. Parr.monwalls are to be of a lightweight material, with area loading not exceeding 10 psf.

Please <all if you have any further questions r¢gard1ng the slab capacity.

Sincerely,
by Burr Curry, Inc. -

bt

David Kallmeyer, CE.
Senior Associate
55 HAWTHORNE STREET » SUITE 400 » SAN FRANCISCO » CALIFORNIA ».94105
PHONE: (415) 495-4240 » FAX: (415) 512-8784
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. EXHIBIT “A”

SITE PLAN OF RETAIL CENTER

[Se‘e attached copy]

4297911009 -
1721/04/LPS/254843.7
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EXHIBIT A
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EXHIBIT “B” -

- INITIAL IMPROVEMENT OF THE PREMISES

This Exhibit “B” delineates the responsibﬂit_ies of Landlord and Tenant with respect to the désigﬁ
and construction of initial improvements to the Premises. Unless otherwise defined herein,
. capitalized terms in this Exhibit “B” have the meanings set forth in the Lease.

"I LANDLORD’S WORK
A, GENERAL

1L Landlord shall provide Tenant with fwo (2) sets of the Tenant
Layout/Design Package (the “Tenant Package”). . The Tenant Package
. shall contain at least the fo]lowmg information: ,

a. D1m¢ns10nal plans for the Premises, including approximate sizes
and shapes of columns-and any blockout areas of slab omitted.

b Approximate locations of existing ilﬁlity service connections.
c.”  Plans for the Premises’ storefront, including specifications for the
. storefront sign supports.

d. Deéign requirements for HV AC for the Premises.

2. Tenant shall verify all dimensions and conditions in the field, and
- Landlord is not responsible for any discrepancies between the Tenant
Package and existing field conditions. '

B. PREMISES - SHELL AND UTILITIES

Landlord shall provide the follbwing improvements to the Premises described in
-+ this Section I (“Landlord’s Work”). :

1. Structure: Concrete, concrete block and/or steel-stud with Exterior
Insulation F nnsh System exterior walls, concrete ccﬂmg and concrete
floor (all in an “as is” condmon)

2. Floor:: Concrete slab with “as is” finish.

42979/1009
1/21/04/LPS/254843.7
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3.
4.
42979/1009
1/21/041 PSi254843.7

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), which

- dividing lines may not coincide with column centerlines.

" Rear Service Doors. Exxstmg 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 (ii) any such new location shall be subject to

Landlord’s approval, Wl’llCh may be Wlthheld in Landlord’s sole

dlscreuom

" Storefront: Existing storefront for the Premises to remain. Initial keying

will be provided by Landlord at Landlord’s expense. F uture rekeylng
shatl be done by Landlord at Tenant’s cost. .

Utilities:

ta.

General. Utility comections as ekistin‘g, if any, in the Retail

" Center and/or the Structure are described below in this Section -
- LB.5. Landlord shall perform no additional work respecting 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 notto

*"impinge upon any traffic aisle, parking space or service arca in the
- Stracture and subject to Landlord’s approval as set forth in Section

I below

HVAC. Landlord has designated locations at which Tenant may,

* at Tenant’s election as part of Tenant’s Work in accordance with
Section I1.B.9 below, install 10-inch diameter ceiling mounted
* fresh air intake near the front of the Premuses as shown on Exhibit .

“B-1” (4/ME-4).

Electricity. Landlord shall furnish a meter socket (“Mieter
Socket”) in the main electrical equipment room.of the Retail
Center rated at 200AMP, 120v/208v, 3-phase, 4-wire for

- installation of Ténant’s electrical meter in accordance with
- Article 6(a) of the Lease. Tenant may, at Tenant’s election and

sole cost and in addition o 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 Califo;nia 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 Additional Meter Socket exceed the limit set forth in

Section I.C.2.e.(1) c) below.
d.  Plumbing.

(1)  Water Service. Domestic water service not exceeding a
one inch (17) diameter is available in existing locations
stubbed out beneath the Premises within the Structure,
Subject to the provisions of Section 1.B.5.a. above, Tenant
may, as part of Tenant’s Work, connect to such existing

. domestic water service throngh a Water Submeter (as -
defined in Article 6(a)). If Tenant’s Plans require domestic

- water service with a diameter exceeding one inch (17) in
connection with the Permitted Use specified in the Basic
Lease Information, then Tenant shall, at Tenant’s sole cost,
furnish and install its own water meter and apply fora
separate water service line from the applicable utility i
company. o i

(2) = Sapitary Sewer. An existing 4” diameter sewer line is
L stubbed out under the Common Areas of the Retail Center
along Mission Street.

f. 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.

0. TENANT’S WORK '

Al

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

GENERAL

Tenant shall construct, furnish and install, at Tenant’s sole cost and expense
unless otherwise provided in the Lease, all improvements not included in
Landlord’s Work necessary 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 Tenaunt’s Plans as approved
by Landlord, or any deviation affecting the structure or systems of the Retail

"Center and/or Structure shall constitute a material defanlt under the Lease.
. Tenant shall make no changes, modifications or alterations in Landlord’s Work

without Landlord’s prior written consent.
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B.  PREMISES FINISH WORK

Tenant’s Work shall include without limitation, the following:

1.

42979/1009

1/21/04/LPS/254843.7

Ceilings: All suspended ceﬂmgs and required framing and seismic .

_supports include hghtmg COVers and other cosmetic effects.’

. Walls and Wall Finishes: - Drywall mstallaﬁon (mcludmg ﬁretaping, if and

as required by applicable codes) for all demising walls, construction of all
partition walls within the Premises and finishing work on all walls

- including, without limitation, painting, papering, paneling and decoration.

Doois: All doors and hardware within the _Premiées (but excluding the

“front entry-door and rear service door provided as part-of Landlord’s

Work). Customization of the area surrounding the exterior of the Premises
front entry (through distinctive pilasters and transom omamentation)
consistent with the Tenant Package.

Floors and Coverings: All floor covermgs and/or floor ﬁmshes and
1evchng of the existing concrete slab - (if required). :

Fumniture, Fixtures: Furniture, furmshmgs, trade fixtures and all
equipment and personal property required by Tenant. :

" Electrical and Equipment Connections: Electrical and mechanical

connection of all merchandising, lighting (including, if applicable,
Tenant’s signage), 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. -

‘Plumbing: All plumbing, including connections to Retail Cénter and/or

Structure utility systems. If utilizing water service, Tenant shall provide,
at Tenant’s expense, (i) any water consumphon meter that Tenant requires
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. The sewer line-
. will be run and stubbed out under the Premises by Tenant at a location

selected by Landlord. No mechanical garbage disposal equipment or
device is permitted in the Premises unless approved in writing by
Landlord, which approval shall not be unreasonably withheld. All piping

- shall be concealed, unless such piping occurs in areas of the Premlses not
“visible to the public.
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8.
9.
10.
11.
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Mechanical Equipment: All mechanical equipment, including exhaust
venting, located within the Premises, including all electrical, mecham cal
and structural work required for these iteins.

HVA-C: All HVAC equipment and related work, including, without
limitation, furnishing and instailing HVAC 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 HVAC system shall further be in accordance with the “HVAC
Installation and Design Requirements” attached hereto as Exhibit “B-17.

* 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
make-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.

Electrical 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.

Protecﬁon/]’ntercommumcaﬁon/Alarms All 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
alarms 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,
which approval may be withheld in Landlord’s sole discretion. Should
Tenant’s interior partitioning necessitate changes or alterations in the fire

protection sprinkler system for the Structure, such changes and 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 taking into account any prevailing 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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Landlord’s contractor at Tenant’s expense, provided Landlord’s’

contractors’ rates shall be reasonable and competitive in the marketplace
taking into account any prevaﬂmg wage ordmances apphcable to -

Landlord.

12. . Telephoﬁe Conduits: All conduits,I conductors, cabinets aﬁd outlets, as

. required by the utility company ot nécessary for Tenant’s use, all 'of which -
 items shall be concealed within the Premises” walls..

(13, Témpdrarv Utility Service: During the performance of Tenant’s Work,

Tenant shall provide and pay for temporary utility connections for all
utility services. Landlord shall pay for aJl utilities used dunng this period..

14.  Fees: All_ licenses, fees, penmts, connection and meter charges (other than
the charges for utility usage described in Section ILB.13 above), taxes and
other charges necessary for Tenant to perform Tenant’s Work and open

- the Premises for business shall be paid by Tenant.

C.  DESIGN AND CONSTRUCTION CRITERIA

All Tenant’s Work shall conform strictly to the followmg de51gn and constmctlon
'cutena, as well as the criteria contained in the Tenant Package ‘

1. . General:

a.

42979/1009
1/21/D4/LPS/254843.7

The P-re_mises are .Iocafed in the City and County of San Francisco,
California. All design and construction 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.

Only new and first class materials shall be used in Tenant’s Work.

Al éonstrucﬁon must (1) conform to the “Type Construction”

classification of applicable bulldmg codes and (i1) be performed
with all requisite permlts

" All design and construction shall meet wﬂh the approval of
Landlord or its designated representative, which approval may be

withheld in Landlord’s sole discretion if deemed by Landlord to be
detrimental to the Retail Center and/or Structure or Landlord.
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‘Retail Center and/or Structure:

a. Floors'

ey

@

* No cutting or penetra‘uon shall occur W1thout Landlord’ '

prior written consent.

-All ﬂodr—covering materials shall be selected or adapted in

“thickness to conform with the level of adjacent floors.

- ()

@

“Carpeting and/or other quality floors such as pavers, wood

or pure vinyl shall be used in Tenant’s public areas.

The weight of floor-finishes, fixtures and/or .equipment

shall not exceed the Retail Center load capacity as :
described in that certain letter from Murphy Burr Curry,
Inc., Consulting Structural Engineers, a copy of which is
attached to the Lease as Schedule 3.’

b.- - Columns. Intenor columns may be furred or treated as desued by
Tenant, sub_] ect 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.

@

Electric

a)  Power capacity shall be 200 Amperes, 120v/208v,

. 3-phase, 4-wire meter socket, 3 pole breaker spaces;
provided, however, that Tenant 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. '

850




42979/1009
" 1/21/04/LPS/254B43.7

@

)

.c)

Total electrical load for all equipment and lighﬁng
shall not exceed 15.0 watts per square foot of Floor

 Area in the Premises.

vEmergencv_ Lighting.

2)

b)

Plumbing.

2)

B .

All exit 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 and Building Department
of the City and County of San Francisco, and other

. government agencies.

Approved emergency lighting units sﬁaﬂ be
provided in sufficient quantity to produce lighted

. pathways to each exit from the Premises.

Hot Water Heaters:

1)

2).

3)

AIl hof water heaters shall be electric, glass-

'~ lined and subject to Landlord’s prior written

approval as to manufacturer and type. In
addition to the primary hot water heater,
Tenant shall be allowed to install a one (1)

gallon insinkerator for heafing hot water.

 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 seismically braced.

All hot water heaters shall be setin a _
galvanized metal pan, which shall be drain-
connected to a sewer line.

Sanitary Sewer:

1))

Connéctions 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
* according to appliéable codes.

3) Tenant shall provide toilet facilities unless it
is reasonably determined by Landlord that
the Premises have access to sufficient
common toilet 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 applicable law. .

5) Plumbing fixtures and fittings shall be of
commercial quality. -

Fire Extmmusher Tenant shall install ﬁre extmgulshcrs as
required by the Fire Authorities.

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. _

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

g standards for Structural Alterations set forth in Article 10
of the Lease.

3. 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. '

. PROCEDURE FOR COMPLETION OF TENANT’S PLANS AN])

SPECIFICATIONS

- A. ISSUANCE OF TENANT PACKAGE

42978/1009
1/21/04/L.PS/254843.7

852




. 42979/1009
1/21/04/L PS/254843.7

No later than two (2) Business déys following execution of the Lease, Landlord -

. shall furnish Tenant with two (2) sets of the Ténant Package. In the event of any
 conflict between the terms of the Lease (and exhibits) and the Tenant Package the
- terms of the Lease (and exhibits) shall comrol .

-NOTIFICATION OF ARCHITECT’S AND ENGINEER’S NAIVIES

Ténant’s architect and engineers are: J. Steven Carrillo, California Architect

B License No. C11,222; 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; 8325 Lenexa Dr., Suite 400, Lenexa, KS 66214-1695; 8325 Lenexa
Dr., Suite 400, Lenexa, KS 662141695, respectively, and whose telephone and
fax numbers are 916/922-0550 and 916/922-4576; 913/307-5300 and 913/307- -

'5300, respécuvely (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 engineers in writing prior:

to preparation of the Plans or any drawings described below. Designers who are
not licensed will not be permitted to prepare construction documents.-

SU'BMITTAL 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
- schematic drawings which shall include, without limitation, the following:

a.- Schematic floor plans and interior elevatlon(s)

‘b. Reflected ceiling plan showmg lights, sophist, and cclhng
materials.

.c.  Outline specifications.

4 Graphic elements of Tenant’s storefront and signage design'
' (identification and/or symbol including color, materials and means
- of illumination, 1f any).

Within ten (10) business days after receipt of the schematic drawings,
Landlord shall either (1) approve same or (ii) disapprove such drawings
specifying, in reasonablé detail, any nonconformity with the Letter of |
Intent. Ifso disapproved, Tenant shall, within five (5) business days after
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receipt of Landlord’s disapproval, cause Tenant’s architect to revise the
schematic drawings to conform same to the Letter of Iritent 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

* forégoing process shall continue until 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 dr;wvmgs
.whlch shall mclude without. lnmtatlon the following:

a. Exterior elevations, sections and details.

b. Interior elevations, sections and details.

. Floor plans and details.

d Architectural finish schedule.

e.. .Reﬂected ceiling plan.

£ Electrical aﬁd power plans (single line).

g. - Mechanical and plumbing pians (single line). .
h. Graphic eicments; as per Section II1.C.1.d above.
i Ouﬂix.lei specifications.

Tenant’s design development drawings shall be subject to the same

_approval procedure as set forth in Scchon HI C.1. 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 (I) 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, using the procedure set forth in Section IIL.D.

- below. Notwithstanding anything to the contrary in the Lease, if any

terms of the Plans as approved by Landlord are inconsistent with terms of
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- the Lease, the terms of the Plans as so approifed shall control. Tenant
shall promptly provide sample finishes and colors, if requested by
Landlord in connechon with Landlord’ s review.

4, All drawmgs descnbed in this Section I[I C. and the Plans shall (1) comply -
with the design criteria established by Landlord in the Tenant Package and
this Exhibit “B” and (ii) be censistent with Landlord’s Work, including,
without limitation, any mechanical, electrical, plumbing and life safety -
systems for the Retail Center and/or Structure.

D, RETURN AND RESUBMITTAL OF PLANS

- Within ten (10) business days after recelpt of the Plans, Landlord shall return to
Tenant one (1) set of prints with either (i) Landlord’s disapproval (in which case,
such returned set shall set forth, in reasonable detail, Landlord’s required -
modifications) or (i) Landlord’s approval. If Tenant, upon receipt of Tenant’s
Plans bearing Landlord’s d15appr0va1 with required modifications, desires to take
exception thereto, Tenant may do so in writing within three (3) business days of
the date of receipt (the “Protest Period”). Unless such protest is received by
Landlord within the Protest Period, (i) Landlord’s required modifications shall be
conclusively deemed approved by Tenant and (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 required modifications, Tenant shall, within two (2)

~ business days of such protest, submit revised Plans (in the manner set forth in

* Section II.C.3. above) containing Tenant’s proposed alternative modifications.
Landlord shall either disapprove or approve such revised Plans in accordance with
this Section INLD. Such process shall continue until Landlord has approved the
revised Plans. :

E. LANDLORD’S APPROVAL

_. 1. All approvals and consents hereunder. 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
* construction cost for Tenant’s Work to compensate Landlord for the cost
of review and approval of the Plans and of monitoring the perfonnance of
- Tenant’s Work.

3. Neither review nor approval by Landlord of any proposed Plans or of the '
' resulting final Plans shall constitute a répresentation or warranty by
. Landlord that such Plans either (i) are complete or suitable for their

42979/100% :
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intended purpose or (ii) comply with applicable laws, ordinances, codes,
regulations, or any requirements of the Fire Authorities. Landlord -
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 PREMISES BY TENANT

A.”  PRIOR TO COMMENCEMENT OF CONSTRUCTION

1.

2.

4.
42979/1009
1121/04/LPS/254843.7

Tenant’s contractor and subcontractor misst be approved by Landlord,
which approval shall not be unreasonably withheld, and Tenant shall | .
submit to Landlord, at least twenty (20) business days prior to the
commencement of construction, 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 Landlord references and such other
information regarding the general contractor as Landlord may
reasonably require. The names of the primary subcontractors for -
structural, 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 estimated commencement date of construction and the date of

projected completion.

d. Evidence of the insurance réquired by Section IV.C. below."

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. -

All building, utility connection, sign and other permits requlred for
Tenant’s Work shall be obtained and paid for by Tenant prior to the

commencement of construction.

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 -

42979/1008
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Tenant, at its cost and expense, shall cause all Tenant’s Work to be-
performed in accordance with all applicable codes, which compliance is
Tenant’s responsibility. Landlord’s approval of the Plans shall not be
interpreted as a statement of comphauce with code requirements.

Tenant shall not aItach or cause to be attached to any wall or structura]
member any equipment that may, by virtue of its size or weight, cause -

- structural damage thereto. Tenant’s Work shall not (i) exceed any loading -

limit set forth in the plans and speclﬁcatmns for the floor of the Retajl

" Center and/or Structure nor (ii) in any way affect the structural mtegnty of
' the Retail Center and/or Structure.

Subject to the terms of‘Arhclc IO(a) of the Léase, Landlord’s written

. approval shall be obtained by Tenant prior to the undertaking of any

construction work that (i) deviates (other than in minor respects) from the
approved Plans or (ii) requires any. 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 shown on

" -the approved Plaris. Tenant’s Work shall not harm or overload any

Landlord’s-Work or systems of the Retail Center and/or Structure.

Storage of Tenant’s contractors’ construction materials, tools and
equipment shall be confined within the Premises and in areas designated

. 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 such other space as Landlord directs from time 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 dJrected
by Landlord.

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 such other work shall be subject

to final resolution by Landlord’s Tenant Coordinator (or Landlord’s other

construction representatives) and Tenant’s construction manager.

Tenant’s contractors shall perform Teoant’s Work in a manner and at
times so as not to impéde or delay Landiord’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, during the performance of Tenant’s Work, any of Tenant’s
employees, contractors or agents strike, or if picket lines or boycotts or

- other visible activities objectionable to Landlord are established or
conducted or carried out agajnst 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 immediately 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 Premises
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 expense

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
contractors employed by Tenant in the completion of the Premises.

8. Aﬁy such contractor and/or individual shall expeditiously repair any
damage caused by it or its subcontractors.

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,

" allat 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 for promptly replacing, at Tenant’s sole cost,
any Retail Center trees damaged in the course of Tenant’s Work.

11.  The provisions of Article 14.0f the Lease shall aﬁply 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.

42979/1009
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13.  Tenant shall keep the Premises free and-clear of all claims and liens and if
* any such lien is filed in connection with Tenant’s Work, shall dlscharge '
_same as prov1ded mArthle 10(e) of the Lease.

-14.  Tepant expenses incurred by Landlord in connection with Tenant’s Work
" shall be due immediately upon receipt of Landlord’s invoice therefor and
shall be delinquent if not paid within thirty(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
following the date thereof. Interest at the Interest Rate shall apply to
delinquent invoices in fhe manner set forth inArticle 19(e) of the Lease.

C. REQUIRED INSURANCE BY TENANT

' Tenant shall obtain and keep in force, or cause to be obtamed 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

Coverages and Limits of Liability.

a.

4297871009 -
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| 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 hablhty
under such acts or statutes. :

Commercial General L-iabilit'y Insu.rance- (including Contractor’s -
Protective Liability) and Comprehensive Automobile Liability
Insurance, with 2 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

TInsurance shall insure against 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 destruction of property of any kind whatsoever and to

whomsoever belonging and arising from its operations under the

construction contract and whether such operations are performed

by Tenant’s general contractor, subcontractors or any of their
subcontractors, or by anyone directly or derecﬂy employed by
any of them.
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Tenant’s Protective Liability Insurance. Tenant shall provide Owner’s
Protective Liability Insurance, with a minintum combined single limit of
liability 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 may arise from work in
connection with the Premises, and other habﬂlty for damages the general
contractor and/or subcontractors are required to insure against under any

provisions herein.

Tenant’s Builder’s Risk Insurance -- Completed Value Builder’s Risk

Material Damage Insurance Coverage. Tenant shall provide an “All

Physical Loss” Builder’s Risk Insurance policy on Tenant’s Work
covering one hundred percent (100%) of the replacement cost thereof.

Additional Insureds. All insurance policies required under this Section
IV.C. shall include Landlord, City and Landlord’s lenders, if any, and
agents, as additional msureds, 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 thW (20) days after complctio'n-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 followmg

42979/1008
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a. The satisfactory completlon of Tenant’s Work in accordance with
the approved Plans, as determined by Tenant’s Architect in good
faith and evidenced by a Notice of Completion from Tenant’s

Architect.

b. The lien period for Tenant’s Work shall have expired and no liens

in connection with same 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’s
general contractor and all major subcontractors that they have been

compensated in full.

c. Submittal by Tenant to Landlord of a detailed breakdown of
Tenant’s final total construction costs, together with receipted
evidence showing payment thereof, satisfactory to Landlprd.

860



4287971002
1/21/04/LPS/254843.7

Submittal by Tenaat to Landlord of copiés of warranties for not
less than one (1) year against defects in workmanship, materials

-and equipment with respect to mechanical, plumbing and electrical

items connected fo Retail Center and/or Structure systems costing

~ One Thousand Dollars ($1,000) or more, such warranties to be
-reasonably satisfactory to Landlord (including submittal of =

extended Warranues Where required by Landlord)

Submittal by Tenant to Landlord of a Cert]ﬁcate of Occupancy or

other written evidence reasonably available from govemmental

.authorities showing compliance with any and all other laws, orders -

and regulations. of any and all governmental authorities having
jurisdiction over the Premises.

Submitial by Tenant of two (2) complete sets of “as built” Plans

- (one (1) reproducible) covering all of Tenant’s Work.

If pursuant to the terms hereof, Tenant is required to use any
Landlord’s contractor to perform any work to be performed by
Tenant hereunder, the cost therefor shall be reasonable and
-competitive in the marketplace taking into account any prevaﬂmg
wage ord.mances applicable to Landlord.
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EXHIBIT “B-1”

HVAC INSTALLATION AND DESIGN REQUIREMENTS

[See attached copy]

" 42979/1008

© 1121/04:PS1254843.7
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EXHIBIT "B-1"
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EXHIBIT "B-1*
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EXHIBIT "B-1"
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10.

11.

EXH]BIT “B 2”

: CONSTRUCTION RULES

All work to be ?erformed shall be coordinated with the managcrﬁent of the Retail Center

‘and/or Structure or Landlord’s other designated representaﬁve.

Any changes to the approved Plans shall be made in wntmg and approved by Landlord
before proceeding. .

If a deadline is set for completion of work, it shall be completed in that timie agreed upon
between Tenant and Landlord. Starting time and completmn date of any proj ject shaﬂ be

“put in the Plans.

AlI Tenant consfruction activity shall be confined to the Premises (including al{
equipment, tools and materials). At no time shall Tenant permit any equipment, materials

. or tools to be placed into any other tenant space w1thout written approval of Landlord.

Common Areas and any portion of the Structure shali not be used by Tenant or by

- Tenant’s contractors without the written approval of Landlord. All deliveries shall be
_scheduled so that materials are stocked in the Premises prior to normal business hours of

the Retail Center and/or Structure. No deliveries of bulk materials shall be made through

- the Common Areas and/or the Excluded Areas during such business hours.

No parking shall be permitted in any traffic lane within the Stru&:tlire 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 expense. .

Any tools, equipment gang boxes or szmllar items, left in eitﬁer the Common Areas or the
Excluded Areas by Tenant or Tenant’s contractors will be removed and the labor costs
incurred by Landlord for such removal will be charged to Tenant.

Retail Center and/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.

All Premises doors shall be made secure at the completion of each workday.

Workers are not pefmittjcd to tfﬁnsport 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.

All temporary partitions and dustproof barriers will be furnished by Tenant and must

remain intact at all times. Should any panel be removed, torn or otherwise displaced or
damaged, 1t shall be promptly reattached or repaired by Tenant.

42979/1009 )
1/21/04/L PS/254843.7
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12.-

13.

14,

15.

16.
17.
18

19.

Al 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 shall be protected from all odors, fumes and spray. During any construction

activity on the storefront, Retail Center trees along Mission Street will be shielded from
damage by use of appropriate barncades All barncades shall be maintained in a clean
condition at all times.

Any ® cbnsﬁ’uction activity (e.g., painting and scaffolding) in the Retail Center and/or
the Structure in front of or outside the Premises or (ii) construction activities such as

- jackhammering and “shot” type 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 from time to 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 Tepant.

The Premises shall be kept clean and free of hazardous cond1t10ns and in compliance W1th :
all O.S.H.A. safety regulauons

Any debris related to Tenant S Work found in either ﬂte Common Areas, the Excluded

- Areas, any unoccupied tenant spaces and/or any public areas, unattended by Tenant or

Tenant’s contractors will be removed by Landlord and Tenant will be charged for the cost
of removing 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
individuatl 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 shall
arrange indepen_dently for trash removal service after obtaining Landlord’s approval.

All tools, equipment or construction materials left outside of the Premises shall become
the property of Landlord.

Construction workers are not permltted to eat in the Common Areas or in the Excluded
Areas

Tenant and Tenant’s contractnrs shall comply with Landlord’s hazardous material use
requirements as set forth in Articles 12(c) and 12(d) of the Lease.

Tenant shall provide Landlord with an emergency contact list from Tenant’s general

-contractor prior to commencement of Tenant’s Work:

42975/1008
1/21/04/LPSI254843.7
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20. Al fire alarms, sprinklers and smoke detectors are to remain operational at all times
“unless both the San Francisco Fire Department and the Retail Center manager consent to

disconnection in writing.

4297911009
1/21/04/LPS/254843.7
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EXHIBIT “C”

RULES AND REGULATIONS

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 than for i mgress to
and egress from the Premises.

" The Prermses shall not be used for lodging or sleepmg and, unless ancﬂlary toa
restaurant or other food service use specifically authorized in the Lease, no cooking shall
be done or permitted by Tenant on.the Premises, except that use of a microwave oven and

- the preparation of coffee, tea, hot chocolate and similar items for Tenant and its .

employees shall be permitted. : :

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, if any, while
"in the Retaijl Center and/or Structure and outside the Premises. '

Tenant shall not use or keep in the Premises or the Retail Center and/or the Structure any
- kerosene, gasoline or flammable or combustible fluid or materials or use any method of
heating or air-conditioning other than as approved in connection with Tenant’s Work.

Tenant shall not use, keep or permit or suffer the Premises to be occupied or used in a
manner offensive to Landlord or other occupants of 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 Reta:l Center
and/or the Structure.

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
to the Retail Center and/or the Structure during the continuance of same by such action as
-Landlord may deem appropriate, including closing entrances to the Retail Center and/or
the Structure.

Tenant shall see that the doors of the Premises are closed and securely locked at such
time as Tenant’s employees leave the Premises. :

The Common Areas toilet rooms, toilets, urinals, wash bowls and other apparatus shall

- not be used for any purpose other than that for which they were constructed, no foreign
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.

Except with the prior consent of Landlord, Tena.nt shall not use or permit the use of any
sidewalk or Common Areas adjacent to the Premises for the sale of any goods or

42879/1008
1121104 PS/254843.7
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10,

11..

12.

13.

14.
- 15.

16.

- 17.

provision of any service. In no event shall Tenant use or permlt the use of any of the

“Excluded Areas for any such purpose.

Except as otherwise prowded in the Lease Tenant shall not install any radio or television _
antenna, loudspeaker or-other device outside the Premises, including on the exterior walls

' of the Retail Center and/or the Structure.

Tenant shall not use in the Premises, or in the Common Areas, any handtrucks excepf

. those equipped 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.

Tenant shall store all its trash, garbage and recyclable materials within the Premises until

the periodic removal of same by Tenant to the Compactor and Trash Enclosure, as
applicable, no less frequently than as reasonably required from time to trme 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 Enclosure, as applicable, if such material i is
of such nature that it may not be disposed of in the ordinary and ctistomary manner of

removing and disposing of trash and garbage or recyclable materials, as applicable, inthe . - -

City and County of San Francisco without being in violation of any law or ordinance
governing such dlsposal or recycling. :

All loading and wnloading of merchandise, supplies, materials, garbage and refuse and

’ dehvery of same to the Premises shall be made only (i) during times that do pot interfere

in other than a de minimis respect with Landlord’s use and operation of the Structure, as
determined by Landlord and (i) through such Structure entryways as- Landlord may
designate, at Landlord’s electlon from time to time. _

- Canvassing, soliciting, peddling or distributing handbills or any other written material in

the Retail Center and/or the Structure is proh1b1ted and Tenant shall cooperate to prevent
same.

Tenant shall not permit the use or operation of any coin operated machines on the
Premises, including, without limitation, vending machines, video games, pinball

qmachines, or pay telephones without the prior written consent of Landlord.

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

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 the Retail Center and/or the Structure by any name

other than: (1) the names selected by Landlord (as same may be changed from time to

42979/1009 _
1/21/04/LPS/254843.7
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18.

. 19.

20.

21.

22,

23,

24.

25.

26.

428979/1009
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~ In connection With any use of the Common Areas, Tenant shall not:

time), or (ii) the postal address, approved by the United States Postal Service. Tepant
shall not use 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 pnor written consent of
Landlord.

Tenant requests will be attended to only upon application by telephone or in petson ét the
office of the Retail Center. Employees of Landlord shail not perform any work or do

anything outside of their regular duties unless under special instructions from Landlord.

Landiord may waive any one or more of these Rules and Regulations for the benefit of

any particular tenant or tenants, but no such waiver by Landlord shall be construed as a _
waiver of 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 g1ven in a discriminatory
manner.

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 and employees..

These Rules and Regulations are in addmon to, and shall not be construed in any way fo
modify, alter or amend, in whole or part, the terms, covenants, agreements and conditions
of the Lease. In the event of any conflict with the terms of the Lease, the Lease shall
control.

Landlord reserves the right to make such other and remoﬁble 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 order therein.

Tenant shall not affix or maintain 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 signs, advertising placards, names, insignia, trademarks,
descriptive material or any similar item or-items, and Landlord shall have the right,
without prior notice to Tenant and without any liability for damage to the Premises
reasonably cansed thereby, to remove any of the same from the Premises.

No awning or other proj ectlons excluding s1gnage shall be attached to the outside walls _
of the Premises. '

The outside areas immediately adj oiniﬁg the Premises shall be kept clear at all times by
Tenant, and Tenant shall not place nor permlt any obstructions, garbage refuse,
merchandise or displays in such areas.
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@ Vend, peddle or solicit orders for sale or distribution of any merchandise, device,
service, periodical, book, pamphlet or other matter whatsoever; -

(ii) Exhibit any sign, placard, notice or other wiitten material;

(iif) Diétribute any cirbular 'booklet, handbill, placard or othei material;

(iv) Solicit membershlp in any orgamzatmn, group or assoclatlon or contnbutlon for '

. any purpose; : :
™) Parade, patrol, picket, demonstrate or engage in any conduct that might tend to
= interfere with or impede the use 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 detrimental to the interest of any of the
retail establishments within the Retail Center and/or the Structure.
| (vi) . Use any Com:ﬁon Areas for any pui'pose when none of the retail establishments
+ .. within the Retail Center and/or the Structure is open for business or employment;

(vii)  Use any sound-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 mv1tees or employees s1tuaied W:{thm 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, business invitees, or employees situated within the Re’raﬂ
‘Center and/or the Structure; or .

(ix) - Panhandle, beg or solicit funds.

4297971009
1/21/Q4/LPSI254843.7
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EXHIBIT “D”

SIGNAGE LIMITATIONS

(See attached copy of “Shops at Yerba Buena
Storefront & Signage Design Guidelines dated June 10, 1998”)
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INTRODUCTION

' Retail spaces at thé shops at Yerba Buena have a lot in common. To _sta:t.with, there ts great

visibility and direct street presence, fiexibility in size and amount of storefront, and opportunity for -

adequate signage, regardless of the size of the slore. With these benefits come a cerfain
responsibility {o all neighboring fenants; i.e., a need to fit within the overall architectural facade Whl

. highlighting their own identities.

The image we have in mind for the shops at Yérba Buena is like a ﬁneiy crafied book, embossed .
with infriguing filigree and the promise of discovery inside. [t is our intent to establish these criteria -

for tenants to use in a unique and diverse way to present a richly embroidered tapestry of cily life.
Whereas shopping malis traditionally discourage individuality through the use of severely restrictive
desngn guidelines, we encourage creativity on the part of the tenants, while respecting the limitations

in these guxdehnes

The storefront and signage, or the facade’, is the most essentlal architectural elernent capable of

communicating the function and character of the store. The word facade’ comes from the Latin

word facies’ which is synonymous with the words face’ and ‘appearance.’ .

Quality storefront entries are vital to the success of your store and the street as a whole. The
combination of storefronts, signage, and “viewable” merchandise makes up the lively excitement of .
the shopping experience. Uncontrolled, these can become a visual jungle. Conversely, over—oontroi :

- produces dull, Ixfetess uniformity.

This document is divided info two main sections: Storefront and Signage Design Guidelines.

We want tenants {o pick and choose from allowable signs those types of signs which will best SU'lt.._

their logo and style. However, just because & sign is allowable does not mean that a tenant may
have all the signs allowed for that location combined. .

‘We believe the guidelines presented in this booklet provide a balanced approach to achieve overall

harmony without sacrificing individuality, and seek a co!orful communicafions collage which informs, .

stimulates, delights, and amuses.

The intent of these guidelines is not to be “overresfrictive” to achieve a uniform look like the typlcal
shopping centers. On the contrary, since signage reflects the unique personality of the store, we
strongly encourage tenants to use their allotied signage creatively, with imagination and style. _
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STORE DESIGN APPROVAL PROCESS

Summary

Thesé signage reﬁu:rements and apbmvals process are being reviewed by the City of San

_Francisco. The gu;dellnes are specific to “Shops at Yerba Buena and may- differ from the general

. requirements for signage in other paits of the City. However, as signage is an infegral part of the

‘ redevelopment of the downtown area, these more specific requirements have been adopted. The
Landlord (through his Project Designer) musf approve any and all signage prior fo submitfal to the
City. The Cily will not issue signage permits without wet-stamped original documents indicating the
Landlord’s approval.

The Signaée Design Approvals Process can be summarized into these basic steps:

- AL Tenant obtaxns S|gned off approval from Landtord.

B. Tenant submlts signed off approval documents fo the City for pen'nxt approval.

C. Tenant submxts shop drawmgs (if necessary) to Landiord for approval.

D. Tenant directs signage fo be fabricated and installed after Landiord's approval City approval,
and Landlord’s shop drawing approvals are obtained.

E. Tenant obtains Landlord’s and Clty’s final approval in an on-srte inspection of completed
signage.

Step A

Read this booklet in its entirety before proceeding with signagé design.

C I you have any quesfions, please contact thé Landlord.

Develop a schematic signage proposal and submit to the Landlord for review. Requtrements for
submission include ¥~ = 1"-0" scale drawings {or larger)} showing size, overall design relative to
the storefront, materials, and color, and a completed area calculation form.

Upon receiving preliminary appmvd from the Landiord, proceed with detail drawings.

~ Submit a minimum of four (4) sets of final detaf drawings and an updated area calculation form

to the Landlord for design review and approval. Incomplete submissions fo the Landlord will be
retumed without review! The final submission must include the size and dimensions of all signs,

‘letter heights, materials, specified colors and color chips, mounting details of all 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 materal samples, eic.) 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 the final design
sets have been retumed 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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Step B

<  Submit (__) sets of the appi'ovéd and wet-stamped signage design sets to the 'City for
-approval. ) o )

" Step C

» Submit shop drawings; fo the Landiord for approval. The Landlord.\nrﬂ'l inform the fenant on the

‘comments fine of the approvals form if this step is required. '
Step D~
| « Fabricate and install only gﬁ_&a}l required approVal's, inciud'ing shop drawing approvals, have
been obtained. ) .

e Contact the Landlord upon completion of instaliation of signage for on-site inspection and final
approval. Tenants may be required to redo signage if a sign does not conform with the design
drawings approved by the Landlord and the City of San Francisco., S
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ELEMENTS OF STOREFRONTS

. PORTAL ENTRIES

Portéls mark the transition from the public exterior to the private interior. They can be useful tools as'

elements of merchandise representation for the store at ‘Shops at Yerba Buena.’ Beside signage,

they are the only. means available fo each tenant to express identity, uniqueness and style. A good .

portal design not only, makes an énfrance as noﬁceable as possible, but also encourages hesitant

" . shoppers to come into the store and browse.

DISPLAY WINDOWS

Dlsplay windows are a main element in most successful storefronts. Regardless of the ‘openness’ of
the storefront, a window is still the primary means of giving passersby a feel of what's inside. They
. act as a ‘menu’ of the store, highlighfing items that may not-be usually assocxated with the store.

" These display windows may be enclosed or open info the store (with numerous variations in
between). A display with closed windows must be confinually changed. Whether closed or open,
fighting of the interior of the cﬁsplay windows must be sufficient to compensate for the bright daylight
outsme

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 fo create a more traditional feet.
Other materials, such as stainless steel and aluminurm, are offen used to create a more modem or

contemporary 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 ifs condition. While not as durable as marbie or granite, wood and aluminum are mare
versatile. Stainless steel has a much greater durabiity, but frequenﬁy can be higher in cost with
some mamtenanoe required.

The other main component of entry portal materials is glass. Glass ‘tan come in many types and
colors, and has mulfiple uses. Transparent glass is exiremely important for displaying the slore's
merchandise. Other glass, such as opague, frosied or transiucent, cant be used to frame
merchandise on display or create interesting images. Glass bricks or blocks can also be used as a

_ structural medium as well as for decorative purposes. The importance of using glass creafively
cannot be overstated

LIGHTING / SECURITY

:All doors at entry portals must be serviced by either key or integrated combination lock. Additional
securily devices such as electronic surveillance monitors, light beams and cameras must be
-concealed from view. Decals announcing ihe use of such eqmpment may_be permitied on the

. storefront. .

All stores must have display lighting which needs o be on a separate cireuit and must stay on until
10:00 p.m. or lafer. These lights are typically low-watt efficiency fixtures located in the front of the
store. The lighting should lluminate 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.m. each. night or later, as the landiord
determines. in addition, all stores are required to have night lighting.

879



' STOREFRONT DESIGN GUIDELINES

You should thirk of the portal as your stores face. Just as your face gives-an impression of whoyou
are, your portal is the first close impression a shopper will receive of the-quality and character of your
store. He or 'she will decide whether or not to enfer your sfore based on the impression made by
your portal. Instinctively shoppers make rapid, often subjective decisions regarding -the contents,
- quality and even the character of the owner and employees based on first Impressions made by the

- portal. [n deciding what fype of impression you want to make, have a cléar vision of what your store

is about, and be conslstentw:ﬂ') that 1mage We are ehcouraging you to use your lmagxnahon and be
- creative.

All spaces can have portals based 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
- Tnstall 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 notice 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

Elevations.

® Refer to the pages showing Portal Loca’uon to see the dlfferent options for the portal's focation,
'dependmg on how many modules your storefront may have. -

o Tum to pages fitled Portal Eleva_hons and you will see examples of single and doubtle -
portal enfry zones. You can see these elevations in plan on the page titled Portal Plan.

B Refer to the Photographic Storefront Design Examples for ideas. '
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5th STREET LOBBY STOREFRONT ENTRY
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IF DOOR WITHIN THIS ZONE, .
TENANT IS RESPONSIBLE FOR MATCHING
FLOORING WITH ENTRY FLOORING

"1 DOOR MAY BE LOCATED

ANYWHERE IN THIS ZONE

e . ; . i S L
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—_ 15" MAY m——,—! .15 MAX
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PORTAL PLANS
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Photo graphic_S‘torgfront Design Examples

- These are some of the rﬁany 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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SIGNAGE DESIGN REQUIREMENTS

General

All tenants are allowed 1.2 square feet of total sugnage for each lineal foot of frontage (along
Mission Street), not fo 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, add 0.6 -
square feet for each lineal foot of addmonal interor frontage. -~ .

Signage must be fabricated and mounted with durable materials to minimize the effects of

-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 wup if -
necessary, efc.) Broken or damaged signage must be lmmedlately taken down and fixed or

replaced immediately for pubhc safety reasons.

« Timers must be provided for afl ilfuminated signs. Signs must stay [it until 10:00 p. m. of untll
the close of business, whichever islater.

All ballast boxes, transformers, cross overs, conduit, raceways aﬁd suppoit mechanisms
must be concealed from pubtlic view.

Prohibited Signs
» Flashing or moving lights, graphics or other imagery is not allowed.
« Vacuum-formed or injection—motded pléstic é‘rgns.

+ Signs employing luminous or day-glo painted paper or cardboani hung behind or around
storefront glazing.

= Adverdising or descriptive signs, including placards, banners, pennants, names, insignia,
trademarks or other descriptive or promiotional material affixed to or around show windows,

doaors, or exterior walls of a storefront. -

» Intemally illuminated “box" signs.

. Individually (fronf) ifluminated channel letters.

TYPES OF ALLOWABLE SIGNS

“The following types of signs are allowed at ‘Shops at Yerba Buena.' However, NOT ALL SIGNS

ARE ALLOWABLE AT ALL LOCATIONS!- Tenants must refer {o the attached drawings, identify

their specific location and determine 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

type of sign is mandatory. ' .

» - Storefront Window Graphics (all locations)
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e Entry Transom Signs (all porfals) - .

- = Blade Signs (permitted in most locations)

. Wall'sfgins (only permitted in certain locatjons_)

[

77727771

e m— |

P ——BLADE SIGN

U

|
’i""‘l .,

°21G

WALL SIGN

P L2t )
Py * =y

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 described in the following section
_with examples. Remember, all signs must be profess:onaliy done by recognxzed ariists, crafis
people, or signmakers. The quality and conSlderahon given to your store is not only a reflection of

- you, but of the Square as well.

 Storefront Wi_ndow 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 sitkscreen, 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 with paint, or other graphics applied. Opaque signs
rnay also be used (as long as they are small, and do not block out an interior view of the sfore from
-the storefront). In any case window signs usually give more specific information about the store, for
example; what type of food is served, 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 considered and concealed wherever possible.

Transom Signs

\

Transom signs are located oﬁ the portals entries above the\height of the door.

Typically, transom signs are pin mounted, carved, or fabricated signs with painted letters. Most are
spot lit from above.

Blade Signs

Historically, shop owners, aware not all patrons were literate, suspended images of products sold
over the storefront for all fo see. The shoe maker had a giaht boot, the book seller had a big open
.baok, the butcher had an image of a cow or chicken, and so on. The color, charm and character of
these 1mages lining the shopping strest contributed immeasurably to the excitement and life of the

town.

Typically blade-signs are opaque, fwo- or three-dimensional, carved signs. These signs may be spot '

l‘rt froma remote lighting source.

Wall Slgns

wWall S|gns are any graphic or written store idenfification whlch has been applied to the building facia

above the storefront. 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 decorative

background are allowed.
Types of illumination allowed for signage is as follows:

» halo-it lefters - individual letters with lights flluminating the wall to create a silhouette effect
« _edge lit{etters - illuminated for {eﬁers only - where only the edges of the lefters are it
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SIZE OF SIGNS

Each type of sign has a maximum overall size (either length and height or area). In addition, some

signs have restricted letter

size. Size of leftering is also dependent upon the style of lettering used in

the signage.

Types of Signs Maximum Overall Size | Maximum Letter | Maximum Letfer
ST Size** Size**

Window Grap_hfcs -20% of areg™** 107 &

Transom Signs NA 13~ T

Blade Signs - mustbe 2-10"x 'h* g” g

Wall Signs 15" x1'-2"h 13" 10"

*Larger lefters that are an integral part of the logo may exceed letter size requirements.

. **Average Size - lf logo or signage letfering contains one of more larger letters along with a series of

. smatler letters, maximum sizes will be determined using an average sizing method.

**Heavy and Light Letters - When looking at signs one can make a determination whether a sign
appears ‘heavy' or ight." A heavy feeling is achieved by using leiters with short, broad strokes. A
" light feeling is achieved by thin, graceful, curving lines or ‘outfine’ letters. Specifically, letter stroke
widths equal fo or greater than 1-1/2" are considered.heavy. Stroke widths less than 1-1/2° 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 ¢f porial entres, refer {0 Photographic Stbreﬁ‘onl Design
Examples. : : .
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ADDENDUM TO SHOPS AT YERBA BUENA LEASE _
OPTION TO EXTEND TERM

_ Tenant is given the option to:extend the Term hereof for three (3) additional

"consecutive five-(5-)year periods (each, an “Option Term?) folIOWing expiration 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 (12) months before the expiration of the Initial Term or the first or second
Option Teri, 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 the 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 commence. The Annual Rental for the first (1*) 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 rental (“Fair Market Rental” as hereinafter defined) of the Premises at the
commencement of the applicable Optlon Term (any, an “Adjustment Date”). Atthe
commencement of the second (2™ ) and each successive year in the applicable Option Term, the
Annual Rental shall be increased in accordance with Article 2(c) of the Lease.

~ ().  “Fair Market Rental” shall mean the rate being charged to retail

tenants renewing existing leases for comparab[e 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 ledse, extent of services to be provided
and the time that the patticular 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 imprbvement allowances, “free rent” or any other terms or
conditions of leases 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 after receipt of _
the Notice from Landlord shall bind Tenant to the Fair Market Rental as determined by I

- 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 :

" defermined (if such Annual Rental is to be based upon the Fair Market Rental pursnant 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 adjustment
required to ad]ust the amount previously paid shall be made by payment by the =~ .
appropriate party within ten (10) days after such determination of Fair Market Rental.

(i1) If Tenant d1sputes the amount claimed by Landlord as Fair Market
Rental, Tenant may require that Landlord submit the dispute to arbitration. The _
Addendum - . 7 -
Page 1 ' ;

42879/1000
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913



arbltratlon shall be conducted and determined in the Clty and County of San Francisco,
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:

42979/1000

: (A)  Tenant shall make demand for arbitration in writing within
th1rty (30) days after service of the Notice, specifying therein the name and ‘

. address of the person to act.as the-arbitrator on Tenant’s behalf. The arbitrator

shall be a real estate appraiser with at least five (5) years’ full-time commercial
appraisal experience who is familiar with the Fair Market Rental of retail space in

‘the City and County 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 Tenart specifying the 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) Iftwo arbitrators are chosen pursuant to Paragraph (11)(A)
above, the arbitrators so chosen shall meet within ten (10) business days.after the
second arbitrator is appointed and 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 themselves. If the parties do not so agree, then either 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
dispuite, if it has not been previously resolved, by following the procedures set

. forth in Paragraph (ii)(C) beIow

(C) The Fair Market Rental shall be fixed by the three
arbitrators in accordance with the following procédures. 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 dec1510n of the
arbitrators and shalI be final and binding upon the parties.

Addendum
Page 2
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42979/1000

(D)  Inthe event of a failure, refusal or inability of any arbitrator
to act, his successor shall bé 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 decide the issue within ten (10) business days after 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 shall not
attempt by themselves to mutually ascertain the Fair Market Rental and any such
determination, in a manner other than that provided for in Paragraph (11)(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 respectwe party engaging such counsel

- or calhng such witnesses.

(E)  The arbitrators shall have the right to consult 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 power to modlfy the provisions of thlS

Lease.

Addendum
Page 3

. 3/28/00/LPS/177705.6

915



EXHIBIT “D-17 -

TENANT’S APPROVED SIGNAGE - ]

See attached copy of Exhibit D-1 “Sprmt Store Extenor Signage Guidelines” (“Tcnant ]
Guzdehnes”) which are subject to the following restrictions:

1. -Section I.“Pylon Slgnage” of Tenant’s Guidelines is hereby deleted in its entirety and
replaced with “Intentlonally Omitted”. )

‘2. The maximum size of the wall sign contemplated under Section I “Channel Signs” and
Section IV “Capsule Signs” of Tenant’s Guidelines shall be fifteen (15) fect long and one (1)
foot two (2) inches high with a maximum letter height of thirteen (13).inches.

3. The maximum overall size of the window decal contenipiatgd under Section V “Sprint
Store Window Decal” of Tenant’s Guidelines shall not exceed twenty percent (20%) of the glass :

area with a maxunum letter height of six (6) inches.

If there is any conflict between the terms of Tenant’s Guidelines and the terms of the restrictions
~ set forth above, the terms of such restrictions shall.control. :

4297911008
2/4/04N PS/254843.7
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Preferred Placement of Exterior Signage shown for entire store front

1. Pylen Signage
Horizental (Prefenjed)

N
LXhar Born

A. Presentation i .
Where possible, stores should frploment 2 horzontally aligned pylon sigrny for maxirmum viswal brpacl. Howevor, i hord zonial space
i - Escondmincd, a vortically digned sign & aocopdable. H space allows and madabilty & not afeded, use the hartzonld version wilh
- : “The PCS Centler® taz lire 11 Spdnd Red. Panione 485, A minimuin distance of one-cightll the feighl of the dizmond (YY) shotld be
utilized For clear space Beiwerst Hie Sprint Sons idenlifler and theerdge ol the pylon sigrage. I Panlone 485 is not an option, consult ihe
" Bravd Group for abemmalives, : -

Original Artwork .. A S » t
Origired ariwork is rerquired for produdion, Please v the camples provided liee _v mm
o corttact. | he Sprint PGS Marketing Conmurications Brand Devdopmaont Group

at 913-765-5545 L3 areker an electronic versian ofthe Sprinl Soce antwark, stare

=&-Sprint Store <2-Sprint Store
S B ThePCS Center

o G201, Sogsrvicks o - by 1 LIT 5255 ) ,
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l{. Store ldentifier
A. Staging

A minbnum snobstructed aoea egu
1o half the haight of 1he Sprint dinmond
synibob (WX} should suriound Lhe
outermest, polnis of the Speint. Stare
visua) iduifier (right). There will be

. excepLions for pylon and capsule sgms.
In aither situa lons where Uhis compromises.
1 visibility of Hae sign, conlact the Sprinl
PCS Market ing Commurications Brand
Development Group to discuss
altemate recommendations.

B. Colar

[inimord Logo: Us ariginal artwoerk for
productian fee badk caver). Color inus! be
the ecprivalent, of Sprint Fed, Bavone 4B5,
The (i}l olor between the receswed lines on

Ihe diamond should maich the barkgraund
Hie signage will appear on. The recessd lines
shordel appear a if 11w’ = & taised portion of
{he bullding. and nol. a part. of the signage
For capsule and pylon signage. tha BY
between the stripes shouled match the
background ax swell. Raceway bax should be
the same color as fncwde ar beckground.

Sprint Store Logotype: Use origina arvork
for pmicuction foe bick cove). Letiers
should always appear i wiile.

The orly excaplion o this cule s for pylon
sigrape s o a white background. i widch
e the latsers ar (logolype) should be s i1

Sprira Gray, Panlone 425,
Trimeap & Retoms: Black or Sprink Gray, -~

Panione 425, are 1he prefered oolors for
trimeap and miurms,

Herizontal

2 popine
‘z:f% &
215

=¥

[ Channel Letter Sign
A. Horizontal {Preferved)

fy el SR

B. Verticat (Alternate)

Presemtation

Whert possible, stomes should fmplanal
a hn_rimrﬁaﬂy akgned sgn br madmaT
yisbiltiy, Heowever, i the most dedabin
sigriage localion has a limied horimnial
aren. a vortically aligned sign & acceptable,

IV. Capsule Sign
A_ Horizontal (Preferred)

B. Vertical (Alternate)

2y e
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Whert fo Use

I the exterier aolor of the building provides
insuficieni contrast for wiiie kettering,
ercapsuliied sigrmge may be bed, This |
irvolves mpunling a hiack ellipicl
sulsirate to the facade befom indalting te
charod Jetiers. The thickness of i
elemop. should be between Z and 3 inchies.
Channa) letters used nn capsule signs must

" Tolow the pukicBnes ahove, A minimum
dislance ol ane-zighih the heigl of ik
diasnoned (/e sauk] be ulilized farclear
spare belween the Sprnt Stove identifier
and Uweeclge of the cipsule xignage.

Sprint PCS"



To malnin ie Sprint PCS “darity” message, i s iinponan tha (he ph:znu:nlof the exterior vignage provide immediate identification ofa .

Sprind. Sore withoul interfaiog with fn-store grphics or providig unnecesary visual nofse. A sraxinuin of ore window dazl will be

allowed per 20 feet. of exterior viall are. :

V. Sprint Store Window Decal .

A ypicl il sow Foat window is 4 feet wide. By using 2 decal
3 [t in dength, there will be 80% coverags par 4-Toat window

. identifyiug the sore, .

A. & 3foot decal plsced 2t waid levid @ Fout from e gound) on
windows just io the Heht. ar lefl of the door will identify dre store

arid at Lhe xone lime, nat disrupt the view ol olher items that may

2l Himes l]z,\l"ﬁihk: through 1he window.

B. It the wall axcercs 3 feat uy frum the ground. phae decal ane
chiamond’s width up Gom wher Lhe window begine  Displaying
deesls just outside the door glves auslomers Hhie opporiunity 10 e
siom kleriilication just 2s they oniec Lhe sore.

C. Lismited repetition of Lhe deczl on subondinate windows will
rdnforce the iderdiflication ol the slore whike mminlining a clear,
open and wasy mppmrnce, Thest emidasy docls should be
postianed fo define the “torritary” of the Sprint Siore by providing
idestification al #s farthest lell.and rigly poiris. This gives:m

" immecdiale brand message Lo sidevalk (ralfic. o ling prssersy

faiow s soan as they enter Sprint Sinte lerritong

One 3-foct decal should always appear in close proximity lo the
storz entance, The deal should be mamured from thie most left
odge of 1he diamorl o Lhe “e” in store,

3 feet

[=2-Sprint Store

The PCS Covtor

D. Whers 3 window Is kess Lhan 3 ket {11 wichh, & dotal mensuring
2 feat r widkh shauld be displayed (using Lthe e cole off
mezeure}, Windows Iess shem 2 feet in withh drould not display
a decal. .

The preferred mnrtlle3-h11 decal s on the window -

fix: immediale sight of the door In tis posion, the far kelt edga
ol the diamond shoukt be 3 diamonds width apart from the tefr
edpe af the window and 3 feel up fram the ground fnot 1he
botiom of the window) msmaning from the botom-nost painl of
the dizrsiond, : ’

4 wih wind the's fm=right of the door,

diarnond’s width

E. I ther k no winderw Lo ihe right ol the dooe, e prefemed
allernate placerient is on the window to tho Immedizte loft of the
dooe, In ks position, the “a” tn “Slore” of Lhe decal sliould be a
diamonds widily [rmun the right edge of lhe window fime and 3
TeeL up from thie ground. IF the door is lanked by rarrovw sidelighi.
vindows, the decal should appear to the immediale dght- or (ot o
lhw sidelight.

diamond’s width
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VL. Frequency of Decals

Placamesd wilh vindow 1o the immedieie ik of the door.

B When o s al teast 20 feol of wincow ared io (he kft or ﬁgiil
ol a door. a sccondary dosal should be used, This doal should be
pasitiorted one dinond widlh in from the Erthed window edge
{right-aodd Jef1}. ¥ there is greater than 20 feet of wincow arca on
herdy sicks of 1he door, a seconlary decal Shoutd be placed on sach
sidhe. 1 there s less than 20 feet of window are on oo side of 1he
dooy, a seortlary decal should pot be pled on that 9dee -

less than 20 feet

Extnrior wallk il ro doors and Joss than 20 Reef of window 1
shoukd have ome secondary docal placed 2t Lhe edpe of the window
dosest 1o i slore fronL Extevior walls wilh no doars imd more
than 20 fest of window area should have 1wo secondary demk—
ona al {he farthext righl edge of the window ard one at the farthes!
lefi ede of Lhe window. Tn cither case Lhe logo diwould be placd &
diarmend’s widLh frota the edpe of Lhe window frame and 3 feet up
lrotn 1o groarid. : .

B. e wall consisis of smialler windows. spyraled by sofid
struc) une, frick or sl uoco} # weximum ol one vindowr docal will
Lie atiowed per 20 fort of exterior wall mea.

axterior wall veindow of more than 20 feal

VH Preferred Window Decal Colors

A. Deperding an the tit af the windows ai an Indivichyal siore
lacation, the Sprint Stare logotype should be se) in either while ar
Sprinl Gray deperiding on which color will pravide adequate
writmst. The dizmond Sprirt. lagn amd *The PCS Centes™ moust
be podtioried jn Sprint Red in all soomarios,

VIIl. Sprint Store Hours

A For g.ores with dobsle door entmnoes the sign should be
displayed om the daor o the right (pproximately 2 1/2 fect up
fiam the groundl, The size of tie store howr tax): should be 70%
thie size of the tod. “The PCS Centor”™ of the decal. Store hours
should be sef in dther white or gay; Use same alor diasen for
window decal.

B. Sromes with multiple entrances should display houcs at oridy
one on(rmnce par exlerior wall

IX. Sprint PCS Web Site Address

A The Speint PCS vatts site URL {yvww.sprintpcs.com) shouldd
b displayed a double lind space below the stare bours and lefi
justilied and sizect accowding to tlie sine guldelines s the siore
hours {see disgrm}, The URL, however should be the color af
PMS 485 red 1o mwich the red in the deal, Like the siore hours,
the same standards apply regarding ki side window and repeted

_ window pIaCeman_

~doulile line spacing

left justiied
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Permanent Signage

Pertnanem exteriar sigrage [or localions where the Sprint Stane
has ket splil inp separale sales and servics aves soulh] folios
the puidelines wt fonh in the Sprint Sion: Exerior Sigrage
Guiddfitres (LIT5285). Sigrage affive! to the buitding ard pylan
signage showlel mirvor the prsotation of that it our pmprictary
retail sores. .

Window Decal
At altermale window decal prientation should be utidizod at
these locations Eaturirig the "Speint PCS Store anel Serviee
Center” jdentifier. The guiddines for oolar should and phrermers
can be referenced in the Sprint Store Bxierior Stgtage Guiddines.
" The wicth of the "Sprint PCS Store and Scrvice Center”
idertifier should lollow Ure sunie rele of tnasure s Lthe Sprint
Store Window Deal,

921
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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
conisecutive five- (5-) year periods (each, an “Option Term”) following CXplI‘atIOIl 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 (12) 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 result of applicable law to.
send a notice to Tenant respecting such défault, Tenant shall have no right to extend the Term
and this Lease shall expire at the end of the Initial Term or the first Option Term, as the case may
be; or if an Event of Default has occurred and is continuing on the date either Option Term is to
-commence or if an Event of Default under the Lease would have occurred 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%) 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 (1%) year of the second Option Term shall be the ‘greater of (2) 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 Ophon Term (the “Adjustment Date”). Atthe commencement of
the second (Z“d) and each successive year in the applicable Option Term, the Annual Rental shall

' be increased in accordance with Artlcle 2(c) of the Lease.

(i)  “Fair Market Rental” shall mean tbe 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
conditions of leases 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 net 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 Landlord 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
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 Rental as determined by
arbitration is greater than or less than Landlord’s determination, then any adjustment

42875/1009
1/21/04/L PS/254843.7
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. required to adjust the amount previously baid shall be made by payment by the
appropnate party within ten (10) days after such determmatlon of Fair Market Rental.

(i)  If Tenant disputes the amount claiméd 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 Francisco,
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: '

429879/1009

A Tenant shall make demand for arbitration in writing within

+ thirty (30) days after service of the Notice, specifying therein the hame and

address of the person to act as the arbitrator on Tenant’s behalf. The arbitrator
shall be a real estate appraiser with at least ten (10) years’ full-time commercial
appraisal experience who is familiar with the Fair Market Rental of retail space in
the City and County 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 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 arb11mtor to determine the Fair Market
Rental for the Premises. :

(B) If two arbitrators are chosen pursuant to Paragraph (ii)(A)
above the arbifrators so chosen shall meet within ten (10) business days after the
second arbitrator is appointed and 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 themselves. 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 such person,
_ if the president falls within such category). The three arbitrators shall decide the

dispute, if it has not been previously resolved, by followmg the procedures set
forth in Paragraph (i)(C) below. _

(C) TheFair Market Rental shall be fixed by the three .
arbitrators in accordance with the followmg 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

1/21/04/LPS1254843.7
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42979/1009

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 deciston of the
arb1trators and-shall be final and binding upon the parties.

(D)  Inthe event of a failure, reﬁ_tsal or inability of any arbitrator
o 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 decide the issue within ten (10) business days after 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 shall not
attempt by themselves to murtually ascertain the Fair Market Rental and any such
determination, 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 paIty engagmg 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 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 shail have no power to modify the prov1s1ons of this

" Lease.

17210411 P51254843.7
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CBRE

_CB RICHARD ELUS

6450 Sprint Parkway
Malistop: KSOPHN0O204-2B462
Dolly McCarson
. Transaclons Specialist N . . ‘.OverlundPudc.Ksebzm

o ‘— oo R RO et s Dqlly.w.mccunon@spﬂnf.epm '
| RECEIVED ™
Michael Robertson : S _
SFMTA - ..} DEC12 2013
‘ OneSouthVanNess Avenue,'I'hn'dFloor Y _
SanFranclsco,CA 94103 e e Off_Sb‘ee‘Pafkmg Divisign
RE ThxrdAmendmenttoLease . o ST E——)
" Landlord: SFMTA .
.. . Tenant:- Sprint SpectrumRealtyCompany,LP LR e
. Premlses .Shops atYerba Buena, San Franclsco, CA ’

October 22, 2013

wk

Dear Mjchael'

Enclosed please ﬁnd the 'Ilmd Amendment to Lease sxgned by Tenant renewmg the )
Lease for the | Extended Term. Please mgn and retum one copy tome at the above address o
mcludmg the mmlstop : :

i [ o W

'I'hank you for your cooperatlon w1th thls renewaL If you have any quesuons, please do
not hesﬂate to com:aet me at 913-735—1270 _

'DollyMcCarson T N
TransachonsSpecmhst.'RetmlLeasmg T P T T

Encl.
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TH]R]) AMENDMENT TO LEASE -

THIS TH]RD AMENDMENT TO LEASE (“Amendment”) by and between C1ty a.nd
County of San Franclseo a municipal corporation, (“City™) acting by and through its Mumclpal
T ransportallon Agency (“SFMTA” or “Landlord™), successor-in-interest to City of San
Francis¢o Downtown Parking Corporation (* Former Landlord™), and Sprint Spectrum Realty
Company, L.P.,a Delaware limited partnership and successor—m—mterest to Sprmt Spectrum, Lp
(“Tenant”) e ‘ ; SE Lo

Recitals'

A The San Franelsco Downtown Parking Corporatlon formerly held possesslon of .
that eertam parlclng structure Tocated in the City énd County of San Francisco, Cahforrua, on ,
Mission Street between 4t Street and 5th Street, commonly known as Mission Strect Fifth and
Mission/Yerba Buena Parking Garage (the “Parking Gnmge”) pyrsudnt 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 mumclpal corporatlon (“Crty”), as Iandlord, and The San Francisco
Downtown Parking Corporanon, as tenant, wlnch was recorded in the Ofﬁcml Records of the
City and County of San Francisco as Document No. F296210 on Febriiary 18,1993 (the

“Master Lease”). .

B. . In accordance with the Master Lease, Former Landlord and Tenant entered into
that certam Shops at Yerba Bugna Lease dated Februsdry 18 2004 (the “Original Lease™), zis‘
amended-By the First Aniendinient to Leasc dsted September 26,2007 (the “First Amendmt")"“
(collectively, the “Lease™), respecting that certsin retail space commonly knowr s Suite F. ° :
located in the Shops at Yerba Buena, San Franelsco, Cal:fornla and more. fu]ly desenbed in the

Lease (the “Premlsec”) L ) R i

C. The Master Lease Was terminated on December 31 2012 and all nghts and
obligations held thereuiider by the Former Landlord were assumed by the SFMTA on Janua.ry 1,
2013.
D. Tenant and SFMTA desire to further amend the Lease in order fo: (i) extend the
Term of the Lease; (ii) i increase the Annual Minimum Rent; and (iii) make certairipther: . =
modxﬁcatlons and clarifications to the Lease as set forth in thls Amendment, all.on the terrns and
-condmons ofthis Améndment.

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

1. Deﬁmtlons and Reenals Terms not otherwrse 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 seheduled to expire on May

31, 2014. SFMTA and Tenant agree and acknowledge thatpursuant 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. - Aonual Mlmmum Rent. The Annual Mimmum Rent for the Seeond Renewal Tenn wﬂl
beasfollows‘.. S it : ) .

Lease Year . Annual o Monthly_:

Jutie 1,2014- May 31,2015~ $129,787.12 ($6031 psf) $10,815.59
June 1,2015-May 31,2016  $133,68224-($62.12psf) - -~ $11;140.19
June 1,2016:May 31,2017 © *$137,684.96 ($63.98 pst)* $11473.95
June 1,2017-May 31,2018  $141,816.80 ($65.90psf). ~  $11,818.06

 June 1,2018- May31,2019  $146,077.76 ($67.88 psf) $12,173.15

- 4. ‘Renewal thton. Tenant is hereby granmd the optlon to extend ﬂ1e Term beyond the
Second Renewal Term for one (1) additional five 5 year period (“Thxrd Reiiewal Temf’) onthe
same terms and conditions as set forth herein, upon writtén notice delivered by Tenant to
SFMTA no laterthan one hundred' 'ghty (180) days prior to the expiration of the. Second
Re'newal Term, prov_ded that Tenant is not then in default hereundei" The Annual Mmmmm
Rent dunng each year of the Third Renewal Term shall be gsfollows:

: Lense Yenr i o Annual Monthly
' June 1, 2019- M "31 2020‘ - $150 460.09 ($69.92 psf) $12,538.34
Jung 1,2020- May31,2021 - $154,973.88 (§7201 psf) . §1291449.°
Tifie 1,2021- May 31,2022 $159,623.00 (§74.17.ps8).« ., -$13,301.92.
_June 1, 2022- May\31, 2023 - $164 411.73 ($7640psf) . $13,700.98
- ”'June 1, 2023- May 31, 2024 $169 344.11 ($73 69pst) $14,112:10-

5. n_my_mge_g Articls 19 of the Lease shall be amended to include the
following: Notwithstanding anything in the Lease to the conn'ary Landlord egreee to use
_ reasonable efforts to relet the Premtsee and m1t1gan= damages. =it :

6. Quiet Enlom_xent. Noththstandmg anything in the Lease to the contrary, Landlord
covenants that, upon Tenant's payment of the Rent requned hereunder and its perfonnance of all

of the terms and condmons of the Lease,Tenmt's peaceﬁd and qmet en Joyment of the Prenuses '
shall not be dlsturbed by Land[ord or anyone properly clannmg b thrugh or underLﬂndlord.

7. Ratlﬁcatlon and Aﬂirmehon. Except as hereby emended, the Lease shallremmn
unmodified and in full force and ‘effect. Tenant affirms and Landiord acknowledges thit'there
exists no defaiilt or eondmon, state of facts of event that, with the passing of time. or the giving
of notice, or both, wouild constitite a'default by Tenant in the: perfortﬁﬁﬁée ofits obhgetlons

- under the Lease. The Lease, as amended by this Amendfﬁent, shiail bé binding upon and inure to
the benefit of Laridlord nnd Tenent and their respectlve hetrs, successors and & assngns

8. Confllct of Terms. - In the event that there is: any conﬂlet or mconmstency between the
terms and condttlons of the Lease and those of this Amendment, the terms and condmons of this -
Amendment shalI control and govern.

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

10 Amendment Date The latest date set forth beneath the SIgnatures of aII of the partles -
below is referred to herein as the “Amendment Date *

T ? »._',] . ) ", REE B ' -‘4-‘ -

IN WITNESS WBIEREOF SFMTA and Tenant haVe executed tl'us Amendment on the
correnpondmg date(s) set forth beneath thelr respecnve sngnatures below effeetwe as of the -
Amendment Date R o B T .

IN WITNESS WHEREOF, "Laﬁalé}é and Tenant have cxecuted tﬁié iAniénd'méh“t' on the
- corresponding date(s) set forth beneath their respectlve sngnatures below eﬁ’ectlve as of
theAmendmentDate o S R RN :

LANDLORD ~ ;7 " 7 TENANT s
_SANFRANCISCO MUNICIPAL ]
. TRANSPOR’I‘ATION AGENCY ~

Recommended:

AmntM Kotharl S S
Dlrector onff Street Parkmg o

Appmved S

Edward D, Reiskin £~ o0 v ws meeii v
Director of Transportation . = - 7~ 7 el LG

s LT . T -
DMt i s
. oo P S P LS DR TR L
: R R 2L N 3 .

| APPROVED ASTOFORM: 7% - oo a0
DENNIS J. HERRERA, City Attomey ' .

- LB)’a_ CURID e i Ry NS L e sy
R T . ‘1 - .
* - L -

Stephame Stuart - r | s

Lo " ' ) DCpUWCItyAﬁomCy Lo ,:__: "va ' t‘" 7

" San Francisco Musicipal Transportation Ageney + -+, - - -
Board of Directors : e

. ResolutlonNo 14 035, An e st a ‘

Adopted: March 4, 2014 o T AT

Atftest; | o
Secretary, SFMTA Board of Directors
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SECOND AMENDMENT TO LEASE

This SecondAmcndmenItoLease (‘dus “Amendment”) mdated asofthelnﬁstdatc set
. forth beneath the parties’ sighatures below (the “Effective Date™), by and between CITY OF
' SAN FRANCISCO DOWNTOWN PARKING CORPORA'IION 2 California nonprofit
corporahon (“Landlnrd”), and SPRINT SPECTRUM REALTY COMPANY, LP., a Delaware
suocesso:-m-mter&st to SPRINT SPEC'I'RUM LP.;a Delaware limited

. S S :\.

. :»' R . L -: ‘-: ] s

A. LandlmdandTenantareparuestothatcemShopsaiYerbaBueuaIeasedated ’
a4 of February 18, 2004, a5 amended by that Certain’' Ameridment to Lease - Electnc Utility’
Services dated eﬁcnveasoprﬁlz 2007 and as. ﬁnthmammdedbythaiceﬁmnFust
Amendment fo Lease dated effective as of Septmnber 26,2007 (as 50 amended, the “Lease”),
rmpechngthatcmtamretaxl spacecommonlylmownas Stiite F and Suite G iocated in the
Shopsat Yerba Buena, San Francxsoo, Cahfmma and more fully descn’bed in tbe Lease (the
“Prem:sa”) .

B LandlordandTanantdemtoamendﬂmLeaseashcremaftersetforth.

NOW THEREFORE, for good and valuable conmdetanon, the receipt and
, sufﬁcxancy of wluch are hereby ackmwleaged, the pa:hes hereto agrae as follows

herein s the “An;ended Lense W

' 2. . InsmﬂmonofRDMAnienpg. Tenantlshmebygmmed,subjectto
ArhclelOofth Sase and the Jofth:sk&mendment,thengbxtomstxll,tsecm

# =< Cable. Notwrthstandmgtheforegomg,theuse of Spnnt or Nextel phonesor

4257911009
1HO/DB/LPS/335054,5
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telecommunication devices by 6thier parties within fhe Premises shall be
c0n31dered part of Tcnant’ 8 opera:uons and is not a. proh1b1ted use
(b) Tenantshaﬂdﬂlgenﬂyserwce,repmt pmntandmami:amthe e
'AntennaandtheCable s ‘ » '
L (c) No SIgns, whethertempurary orpeunancnt, s]:a]lbe afﬁxed,

mstalled or attached to the Antenna or the Roof other than those' tequired by = -

. Requirements. All signs required, if any, and the location thereof, shall be sub;ect ,
to Landlord’s prior approval in writing.

(@ Inthe performance of any msta]lahon, altexatlon, repair, .
mmntenance removal and/or any. other. Work with Tespectto, the Ropf. Space. or the:
Antenna, Tenant shal] comply w1th all of the applicable pmvmons of the. ... .

o Amended Leasemclndmg wﬁhout lmntaﬁon, those set forth in Articles 3,9, 10

13 and 14, andthepmvxsmns of this Amendmcnt, all ofwinch shall be apphcable
" tothe Roof Space as if the RoofSpacc were a part of the Premises: “Withoat
hmmng the foregomg, Tenant, at its sole cost and expense, shall comply wrth all
present and future laws, and with any reasonable requirements of any apphcable
fire rating burean relating to the maintenance, use, installation and operation of
" the Antenna and the Cable. Tenantshallmstal],mmmnand 0pera.te all of its

equipment used in connection with the Antenna and the Cable in conformity with
all laws and all J:egulauons of all govmment agenmes havmg Jtmsdlction OVEr - -
the installation, use and operation thereof including, without limitation, the

. Federal Aviation Administration and | the Federal Communications Commmsmn,

o pmmded, however, that 1f comphance with such laws or regtﬂanons would-,
require a change in the size, conﬁgmahon or Iocahon ofthc Antenna, then such
changes shall be subject to Landlord’s prior written consent..

ey, . Anyand al  tances;, fling fecs, charg&d of Hogiise g@: inipassd upppﬁ
Landlord by v1rtue of the existence aiﬁ/or use of the : (including those -...

- S1:mctm'e a;ttﬁbumble to the Antenna), whethcr Jmposed by aﬁy loca.l, state. and!or ;
' reof, sha.ll g -

e S

7 Fenart may have atcess 16 the Roof Space for the sole nmpose of s serv1c1ng and h
. maintaining the Antenna. Iandlord shall have the Tight (in ifs sole diScretion) to
. have 1ts representahve(s) accompany Tenant thnever it services or maintains the

Landlord's rules and procedume m eﬁ'ect :ﬁ-om tlme to ﬁme respectmg access to

429791008 5 _ ‘
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- - the Roof,. IfTenant sha]lrequu'e access to any of the RoofSpace at times other
. -.thanthose specified in the first sentence ofth1sparagraph (D); then except in the
. - .case ofane.mergency ‘Tenant shall give Landlord at least two full business days

- * prior-written notice of such requirement and shall pay all redsonable costs
+ “incurred by Landlerd in connection therewith including, without limitation, any
. .redsonable, compensation piaid to Landlord’s employe&n or anymdependenl
' .,contractotsofLandlord. , _ L

e VQ‘.lv-r

(g) Pnor to; the cxpuatlon or. earher tanmnanon of thc Telm of the

P AinendedLease,Tenantsha]ltemWetheAntennaandﬂmCable, ‘and shall
- ’~rastomandrepanaﬂdmnagetotth1ruetmeoccasmnedbythemsiaﬂanon,
-, maintenance or removalof the Antenna and'the Cable. If Tenant fails to timely
.. complete stich removal, restomnonandrepam a]lreasonablesumsmcmedby
; Landlord o complete suchwork sha]l be pmd by Tenant to Landlord upon

(h) Throughout the Term of the Amendcd Lease ﬁom and after the

: _-_:mstallanon of the Antenna; Tenant sha]lannuallymspectthcAntenna. Tenant
_shall be solely: responsible for preservmgﬂm water tight intégrity of the Roof as

maybecausedby or relates to, tbcmsta]lanen,malmenance operation and repair
of the Anterma.: TenantshaﬂberwponsxbleforallleeksmtheRoofduecﬂy
arising out of or connected to its installation of Tenant’s Antenna. Tenant’s

Antenna shall not exceed tbe apphcable load-beanng capacltx of the RoofSpace

,Y

(i) If,atanyhmeduungtheTenn,Landlord,mrtssaleJudgment,

., ,-shall;detennmethatrtlsnecessarytomovetheAntematoanotberareaofthe
.. Rooforanother portion of the Stricture; thén-Tandlord may: give notice thereof to’
- Tenant (whichi notice shall havé annexed thereto a-plah on which'soch other area

of the Roof or another.porfion of the Stnicture (the “Substitute Space”) shall be

. substmually ldcuhﬁed‘by hatc]nng or othermse)“ Thé Substifute Space with

respectmﬂ:eAntennashallnotbelocabdmanmoftbeRooforStmcunem
which the Antenna?’ srweptlonwoulddlﬂ'ermamatenally adverse way from the

~--; Antepria® s réception in the initial Roof:Space:: Wﬁmthﬂy@()) days of receipt

et .-,-ofLandlord’snouce(or Jfagovemmentalpmtlsreqmredtobeobtamedfor

42979/1009

. ,.msm.llanonoftheAntennamtheSnbsntute‘Space,then,wnbmﬂmty(BO)daysof':
the obtaining of such permit (which Tenant shall miake profiptapplication for, .

with Landlord’s reasonable cooperation), Tenant, at its sole cost, shall move the

R AntennatotheSubstrtuteSpacewhlchshachenbecometheRoofSpace
... hereundét and the original Roof Spaceshaﬂbedeletedﬁ'omthe coverageofthe -

Amended Lease,

) Tenant’ s operation or use of the Antenna shail not prevent or

" interfere with the.operation or us¢'of any: eqmpmenf of (i) dny tenant; 6ccupant or

licensee of thig, Structure whose eqmpment was instilled prior to the installation of
the Antenna or (i) Landlord. If, at any time during the Term, Landlord shall
reasonably determine that the.Antenna canses interference with equipment of any

1/10/OB/LPS/335054.5
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ot Sxmhtenarrt, otcupaht or hccnsee or of Landlord, ﬁan Landlord may so notify
- Tenaot m wntmg (“Interference Notice”). ‘Within ‘twenty-four (24)hours -
= following réceipt of any such Interference Notlce, Tenant shail discontinue use of
- the Antenna.*Landlord reseives the right to discormect fhie Anténna if, following
' dehvery of an’ Interference Notice; Tenant fiilsto discontinile tise of the Antenna
- within such. twenty-fonp (24-) hiour pericd. Noththstandmg the foregoing,
followmg Tenant’s cessation of the use of the Antenma, Tenant may conduct brief

tests to identify the canse of, and o determine how to eliminate, such interference.

« 1 Inthe event the interferenice cannot be eliminated, Teaant may, at its election and
. at Tenant’s sole cost and-expense, ‘propose to replace the’ Antenna With another
Lot antennawhlch would not cause siich interference (the “Replacexnent™); provided,
a3 however ‘that prior:fo procgeding:with the installation of any such Replacement,
.« Tenant shall first demonstrate to Landlord’s reasonable satisfaction that the
proposed Replacenient will cure'the interference caused by the Anitefina.
Following such non-interference demonstration and, if a govermnmerital permit is
required to install the Replacement, then following Tenant's receipt of such
© - permit (which Tenant shall be résponsible for obtmmng, with Landlord’s
Lt cooperanon but atfio.cost to Landlord); Tenant may replace flie Antenna with the
> * . :nevw non-interfering Replacement in accordmce with the other-terms and
¢ u  provisions:of this Amendment. Following any such réplacement, the-
o 'Replacementsha]lthenbe deemedto betheAntennahereImﬂa -

- (k) Tenant agre&s thaI Landlord has made no wm:ranues or

h repr&sentatlons &s to the condition or smtabﬂzty of the Roof Space or the Structure -

forthemsmllahoh;use;mmntenancaoropemnonofﬂieAntennaandtheCable,
- *.-.and'Tenant agrees to accept same in its “asis™ condition and without any work or
-1 alterations to bemadebyLandlord. Tenantaq:resslyaclmowledg&sandagrm
- that this Amendment does Dot permit Tendnt to instell any electrical power
. connéctions to the Roof Space:and/or the Antennia, any which electrical
- .g-cunnccﬁonshallbemadctoassomatedeqmpmenttobelocatedmthaPremsesas
A :%-'setforthmthelnstallahonLewer NP

. R B

' 30 No Other Changg_s_. Except as otherw:se exprwsly modxﬁad by the terms
ofthlsAmendment, theLeas&shallremamunchangedandmfullforce anid effect. Tenant hereto
acknowledges that; as of the date hereof, Landlord is tot in defiult in the perfonnance of any of
its obhgai:ons undcr thc Lease and ﬂmt Tenant has no clanns or setoﬁ's of any kmdf

4 - ComQarts. 'I'hlsAmendmentmaybe executed mmulﬁple countexparts,
each ofwhlch shall be oonsxdered an ongmal and all of which together sha]l compnse ope and
the same mstmmsnt. '

- . r\ o - . . - -
o [REMA]NDER OF THIS PAGE lN'I'ENTIONALLY LEFI‘ BLANK,
e e 1 e SIGNA’I‘UREBLOCKS ON FOLLOWGPAGE] s

AR £ R Do - cot EE -
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment
effective as of the Effective Date.

LANDLORD
CITY OF SAN FRANCISCO DOWNTOWN

PARK]NG CORPORATION,
a Californig.n onproﬁt corporai:lon

APPROVED:

By: (})%7/4 //é"-'suw\
Director of Property .
CITY AND COUNTY OF

SAN FRANCISCO |
ate: 'Q\g | 2008
TENANT

SPRINT SPECTRUM REALTY COMPANY, L.P,
aDelaware limited parthership

o ol g Red =

Name: \ /SsoHw~n E. REAVHG A/
Its: Mwmsa' C 0 NTRALT S

Date: <JAn 45,2008

429751008 5 , o
1/10/0LPS/335054.5 . . R

933



o qeemeiny

. - (AL ik [

Installation Letfer

(See attached copy.)

M ¥ 1
' L 3 -
[ . .
B .
.
.
' . Lo e
. < N :
A
N
«
= .
- '
c -~
1 5
PR - e
2
.

42579/1009 _
1/40/0WLPS/335054.5

934

T

frmraann

it mm et e watra



L .
Sprini } Sprint Nextel . Kelee Limbach
) ’ Maitstpp: KSOPHBO206-2B414 Technical Project Manager
Together with NEXTEL 6300 Sgrint Parkveay :
Overfand Park, KS 66251-2550

| Offfce: Q137942608 Fax: 913-794-6212

Johui Browr -

Corporate Manager

Downtown Parking Corp.

Fifth & Massion/Yerba Buena Garage
833 Mission Street

San Francisco, CA.94103

August 29, 200?
RE: Sprint Nextel Repeater Antenna Requesl and Scope

Oear Mr. Brown,

in order fo improve Sprint's celludar coverage inside its retail store at the Yerba Buena Garage, it is
necessary to request approval for the installation of a repeater and associated antenna. The repeater

will allow Sprint to more effectively demonstrate and self its products and thus help to ensure along .
term tenancy with the City. The purpose of this lefter is to explain the equipment and scope of work
involved, As you will see, it is a very simple concept and instaliation. The instaliation will probably take
less than one week to complete.

A repeater systern consists of three main parts; the exterior {donor) antenna, the repeater, and the’
coaxial cable connecting these two. The only equipment to be located outside of Sprint's store Is the
dotior antenha and coaxial cable. The repeater itself will be located in the rear raom of Sprint's teased
space (inside the store). It will plug info a standard 120v otdlet inside the store, so there will be no
additional electrical bill, The entire system will be grounded and have a lightnlng protectior kit instafled.

The donor antenng wilt pick up a signal from a nearby relt tower and this signal is camied down inte the
store through the coaxial cable. The dimensions of the antenna are about 23 inches long by 3.25
inches across (see attached speclﬂcatron sheet). We propose (o mount it on top of the central .
elsvatorfstairwell penthouse Using a non-penetrating sled & bailast tipod mount. We will need a 41t x
4 ft square reoftop space for the mount. The fripod wili be approximately 2-3 feet tall and given the
height and location of the penthouse and its parapet wall, the antennia will not be visible from street
level. Please refer to the attached. photngraphs and spec:ﬁcatlon shee!s for further detail. ‘

The coaxial cable Is % Inch diameter fire rated and wil be encased in conduit per local code. Getling
the cable down to the store can be accomplished by core drilling through the stailwell fioors. All core
drill focations will first be X-rayed to prevent damage to the building’s infrastructura. Again, please refer
{o the attached photographs for further detail.

As vou may know, our conractor, Candou Communications met with Simon Kwan, Architeci to discuss
the proposed equipment |ocations and to negate any visual or structural concerns. We hope this letter
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alang with the attached information sufficiently explains our intentions, F’leaée do not hesitate to calt
with further inquiries. : :

Sincerely, '

T "—"j{ i £ e {.- Py L JE“‘\ ) . .
P ke, Aeanoiy .
Kelee Limbach T
Project Manager
Cc: Mark Matt
Mikell Beanett
P . o ,“ e v
. . .
et b * ! -
: ‘ .- .y
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4' X 4' space for antenna to be mounted on sled & ballast

tripod. Care drilling is proposed for coax cable entry down

through all floors in order ta hide the cable. Once down to 2™

tioor parking level, the cable will run across the roof of garage
P e . . toabove Sprint store, then down Inte the store.

M 1§ & ' § TRBET . d
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fél:llmes'such as-electrical wmng "Coax cabla wal be 1/z duameter ﬁre
- fated’ and éncasedn a conduut pef local code ‘

(4 e = et 2

S b————



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
X 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment)
2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

N

. Request for letter beginning "Supervisor : . inquires"

wn

. City Attorney request.

. Call File No. from Committee.

~

. Budget Analyst request (attach written motion).

. Substitute Legislation File No.

0 .

9. Reactivate File No.

O O O0Oooogod

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:
[Tl Small Business Commission 1 Youth Commission [T Ethics Commission

[] Planning Commission [[] 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 Real Property]

The text is listed below ox 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 exer%ovide additional rent of $798,813.

Signature of Sponsoring Supervisor: ’ ‘ s

[

For Clerk's Use Only:
939 /40D
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’ (S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Information (Please print clearly.)
Name of City elective officer(s):

‘City elective office(s) held:

Members, 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 (1) 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.

1. Board of Directors.
THERE ARE NO BOARD OF DIRECTORS FOR SPRINT SPECTRUM REALTY COMPANY, 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
rovide additional rent of $798,813. :
Comments:

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

@ a board on which the City elective officer(s) serves San Francisco Board of Supervisors
Print Name of Board

O 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 Signed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) ‘ Date Signed
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