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LEASE

THIS LEASE (this "Lease"), dated for reference purposes as of ,2012,
is by and among the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the
“City”), and SAN FRANCISCO MARKET CORPORATION, a California nonprofit corporation
(the "Tenant"), and is made with reference to the facts and circumstances described in the
Recitals set forth below.

RECITALS

A. The San Francisco Wholesale Produce Market ("SFWPM") is the largest facility in
Northern California dedicated to a wholesale produce marketplace. It houses a merchant base
comprised of approximately 30 produce and food-related business, employing approximately
650 people, located at one wholesale and distribution center. The merchants at the SFWPM are a
mix of wholesale food businesses and distributors and ancillary businesses. They serve
customers across the San Francisco Bay region and the state, however the majority of customers
are located in San Francisco. The merchants ensure a consistent supply of healthy, fresh, high
quality produce from California's world renowned agriculture industry to San Francisco hotels,
restaurants, grocers and produce distributors, playing a key role in the fabric of the San Francisco
community and bolstering San Francisco's tourism industry by supporting the City's reputation as

a world class food destination and center of culinary culture.

B. Until the early 1960's, San Francisco produce wholesalers operated in the area
bordered by Drumm, Clay, Front and Jackson Streets. As part of urban revitalization in San
Francisco in the 1960's, the area that once housed the produce market was redeveloped as part of
a larger redevelopment project area that included Golden Gateway Commons, the Embarcadero
Center and surrounding areas.

C. The City and many of the merchants who were to be displaced worked together to
find a suitable replacement site for the displaced produce market. A former United States
Department of Defense supply depot in the Bayview/Hunter’s Point district was identified as a
suitable location. A new produce market, originally known as the "San Francisco Produce
Terminal" and now more commonly known as the "San Francisco Wholesale Produce Market",
was developed on the site in a manner which minimized the expenditure of City funds and the
allocation of City resources. ‘

D. The City and County of San Francisco Market Corporation, a California nonprofit
corporation (the "Original Market Corporation"), was formed for the express purpose of helping
the City establish a produce market in the new location. With the City's help, the Original Market
Corporation obtained bond financing for the acquisition of the market site and the development
of the SFWPM. The Original Market Corporation gave the City a portion of the bond proceeds
for the City to use to acquire the site. The City, as ground lessor, and the Original Market
Corporation, as ground lessee, entered into a ground lease, dated October 1, 1962 (as
subsequently amended, the "Existing Ground Lease"), for the purpose of constructing,
establishing and operating a municipal produce market on the new site. The premises presently
demised under the Existing Ground Lease are generally depicted on the attached Exhibit A-1.2
and are referred to in this Lease as the "Initial Premises."

E. The Existing Ground Lease provided that the Original Market Corporation would
construct the market and, with the consent of City's Director of Property, enter into subleases to
produce merchants and to other persons or entities engaged in incidental or allied businesses.
The Existing Ground Lease and ancillary agreements were structured to provide that the sublease
revenue received by the Original Market Corporation would be used to pay the bond
indebtedness for the site acquisition and development, establish reserves, pay the costs of
operation of the SFWPM, and pay the cost of repair and replacement of the SFWPM. The



Existing Ground Lease requires the Original Market Corporation to provide copies of annual
budgets, monthly statements, and annual audits to the City Controller for review and comment.

F. The Original Market Corporation constructed the facilities comprising the SFWPM,
and, as sublandlord, entered into a number of subleases of space in the Initial Premises, including
subleases of produce stalls, warehouse space and office areas to, among others, produce
merchants, restaurants, a bank and the San Francisco Produce Association, a California mutual
benefit corporation (the "Association") (formerly known as Wholesale Fruit and Produce Dealers
Association of San Francisco), which is a membership organization for merchants located at the
market. The Association and several merchants further sub-subleased part or all of their
respective premises to other merchants and ancillary businesses. As contemplated by the
original merchant subleases, the Original Market Corporation and the Association entered into a
management agreement, dated as of October 1, 1962 (the "Existing Management Agreement"),
under which the Association, as manager, provides certain managerial and supervisory services
to and for the Original Market Corporation in connection with the Original Market Corporation's
operation of the SFWPM, and in connection with such managerial services, employs a market
manager, secretary-clerk, and janitors, guards, gardeners, parking attendants and other personnel
required to operate the market. The Existing Management Agreement is coterminous with the
Existing Ground Lease, subject to certain rights of the parties to terminate the Existing
Management Agreement early, as more specifically provided therein.

G. In 2000, approximately 38 years after the initial development of the SFWPM, the
Original Market Corporation constructed an additional building comprised of approximately
55,000 square feet of warehouse and ancillary office space on that portion of the Initial Premises
located at the southwest corner of Jerrold Avenue and Toland Street (the "2101 Jerrold
Building"), and subleased the new warehouse to two subtenants for a facility for the distribution
of produce and produce related products.

H. As of the date of this Lease, the Initial Premises are improved with parking areas,
truck loading docks, car ports, and ten (10) buildings, comprised of five (5) large warehouse
buildings with ancillary office space (known by the Parties as buildings K, L, M, N and 2101
Jerrold), one warehouse building known by the Parties as the Cash & Carry building, three dock
buildings, and one office building located at Jerrold Avenue and Toland Street, which includes
premises leased to Bank of America for a neighborhood serving bank branch. In total, the
SFWPM currently occupies 288,242 square feet of warehouse, dock and office space. The
improvements on the Initial Premises are referred to herein as the "Existing Improvements."

I. The bond indebtedness incurred in connection with site acquisition and the initial
development of the SFWPM and the debt incurred for the development of the 2101 Jerrold
Building have been fully repaid by the Original Market Corporation from sublease revenue. No
City funds were used to acquire the site, or to develop or operate the SEFWPM.

J. The term of the Existing Ground Lease is presently scheduled to expire on
January 31, 2013.

K. The City recognizes that the SFWPM provides significant public benefits to the
residents of San Francisco and to San Francisco businesses, both in its important role in the
distribution of quality food from its source to San Francisco restaurants and grocery stores,
which supports San Francisco’s reputation as a world class food destination and serves the tourist
industry as well as City residents, and because the businesses comprising the SFWPM provide
high quality PDR (production, distribution and repair) jobs, many of which are held by residents
of San Francisco. The SFWPM also serves as an informal anchor for PDR activities elsewhere in
the City's Bayview neighborhood, attracting other food-related businesses, such as beverage
distribution, seafood wholesale and distribution, and dry goods vendors to the Bayview
neighborhood.



L. The City is committed to preserving and protecting critical industries related to PDR
activities in the Bayview neighborhood, as demonstrated in recent zoning changes which altered
the zoning of the SFWPM site and surrounding area from M-1 Light Industrial to PDR-2: Core
Production, Distribution and Repair. The intent of this PDR-2 area is “to encourage the
introduction, intensification, and protection of a wide range of light and contemporary industrial
activities.”

M. Although there is continuing demand for space in the SFWPM, including expansion
needs of existing SFWPM occupants that are not currently being met, most of the buildings are
nearing the end of their useful life and are in need of repair or upgrade. The current site and -
building configuration pose limitations to addressing the evolving food and operational safety
issues and long term growth needs of the SFEWPM. There have been changes in the food
industry since construction of the current facility in 1963, particularly related to food safety
regulations, handling procedures, and food security related issues such as the threat of
bioterrorism. As these regulations continue to evolve, the SFWPM needs to provide a facility
which can meet these regulatory and private sector driven requirements. Further, the current
facilities were designed prior to the passage of many current building design standards and
regulations, and, in its current configuration, SFWPM traffic conflicts with public traffic along
Jerrold Avenue.

N. The City remains committed to ensuring the continued availability and viability of
suitable facilities for the conduct of produce wholesaling and distribution in the City following
the expiration of the Existing Ground Lease. Due to the size required and the unique operational
requirements of the businesses, the City, the Original Market Corporation and the Association
have been unable to locate an alternative site that is superior to the current SFWPM location.
Accordingly, the City and Tenant desire to enter into a new long term multiphase lease of the
current SFWPM location which provides for expansion of the SFWPM and improvement of the
facilities, and provides that Tenant will enter into subleases with produce merchants and other
business and will operate the SFWPM, as summarized in the Recitals below and more
particularly set forth in this Lease. City acknowledges that Tenant's agreement to plan and
conduct the expansion and improvement and to operate and manage the SFWPM significantly
lessens the burden of government.

0. To reduce conflicts between operations on the SFWPM site and vehicles of parties
not doing business at the SFWPM and to provide better controls for food safety within the
SFWPM site, City and Tenant anticipate that certain portions of J errold Avenue, Selby Street and
other streets bisecting or adjacent to the SFWPM, referred to collectively in this Lease as the
"Former Street Property," will be vacated for public street purposes, jurisdiction of the Former
Street Property will be transferred to City's Department of Real Estate, and such Former Street
Property will be added to the premises under this Lease. The Parties further anticipate that to
better facilitate the flow of traffic around the SFWPM and to improve the existing transportation
grid in the area, in connection with the vacation and closure of such segments of Jerrold Avenue
and Selby Street, portions of Rankin Street, Innes Avenue, and Kirkwood Avenue will be
reconfigured and two (2) new street intersections will be created at Toland Street. To
accomplish such reconfiguration, Tenant will demolish the Existing Improvements on certain
areas presently included in the Initial Premises referred to in this Lease as the "Relinquished
Premises," will construct street improvements on the Relinquished Premises and adjacent streets,
and the Relinquished Premises will then be dedicated for public street purposes, as described in
and subject to the provisions of Section 6.2 [Surrender and Dedication of Relinquished
Premises]. Despite such proposed street reconfiguration, this Lease restricts the use of a portion
of the Former Street Property (formerly part of Jerrold Avenue and Selby Street) with the goal of
ensuring that those particular two former street areas within the Former Street Property will be in
a suitable condition for City to rededicate them for public street purposes, at City's sole election,
following the expiration or termination of this Lease.



P. The term of this Lease will commence immediately following the expiration of the
Existing Ground Lease. The premises will initially consist of the Initial Premises. Subject to the
terms and conditions provided below, the premises will be expanded to include (i) the 901
Rankin Premises, as more particularly described on the attached Exhibit A-2.1 and generally
depicted on the attached Exhibit A-2.2 (the "901 Rankin Premises"), subject to the provisions of
Section 2.3 below, and (ii) certain portions of improved and paper streets that currently run
through or are adjacent to the SFWPM, as more particularly described on the attached
Exhibit A-3.1 and as generally depicted on the attached Exhibit A-3.2 (the "Former Street
Property"), subject to the provisions of Section 2.4 [Former Street Property; Vacation of Former
Street Property]. The Relinquished Premises will be removed from the premises under this
Lease following satisfaction of the conditions described in Section 2.5 [Surrender of Increments
of Relinquished Premises]. The 901 Rankin Premises includes that portion of Kirkwood Avenue
that is subject to the Vacation Ordinance described in Recital U, referred to in this Lease as the
Kirkwood Segment.

Q. This Lease envisions the implementation of a master plan, through a phased
build-out, beginning with the construction of a new building on the 901 Rankin Premises and
moving westward in subsequent phases, either demolishing existing buildings and constructing
new buildings, or performing major renovations and seismic upgrades to the four major
warehouse structures, or performing a combination of new construction and major renovations,
as more particularly described in Article 5 [Development of Project] and Exhibit E. It is
anticipated that the recently constructed 2101 Jerrold Building will remain without major
renovations.

R. Initial Project development soft costs such as fiscal, economic and debt
consultancies, site environmental investigation, conceptual architectural, structural and civil
engineering plans and specifications, mechanical, electrical and plumbing plans and
specifications, have been funded from the capital account accumulated by the Original Market
Corporation under the Existing Ground Lease, and will continue to be funded from such account
through the date immediately preceding the Commencement Date. The Original Market
Corporation will wrap up its operations at the expiration of the Existing Ground Lease and will
transfer the balance of the capital account and the balance of the operating account(s) for the
SFWPM directly to Tenant or to City, for transfer to Tenant, as the parties may agree. From and
after the Commencement Date development soft costs and equity requirements for financing the
Project will be funded from Tenant's subrent revenues and from the transfer to Tenant of
accumulated reserves generated from subrent revenues under the Existing Ground Lease. This
Lease includes a timetable for the Project development based on projected marketplace demands
and the ability to generate Project reserves, with the expectation that City's general funds will not
be used for the development of the Project or to support SFWPM operations, thus lessening the
burden on the City.

S. In entering into this Lease, City and Tenant have identified the joint goals of
(a) continuing to provide a location and facilities in San Francisco to support an economically
viable produce wholesaling and distribution industry serving San Francisco and the Bay Area;
(b) continuing the SFWPM’s role as a supplier of healthy, local, sustainable produce choices for
local grocers, restaurants and families; (c¢) providing underlying support of San Francisco’s
reputation as a world class food destination by serving the tourist industry of San Francisco and
supporting the culinary culture of the City; (d) creating a worker-safe, secure, modern, efficient
facility that serves current and future merchants; (e) constructing a facility that is consistent with
the City’s goals for sustainable, environmentally responsible development; (f) maintaining high
standards regarding food safety, security, and sustainability; (g) continuing to provide incubator
space for emerging small produce-related businesses; (h) providing diverse, high-quality PDR
employment; (i) employing a lease structure which allows the SFWPM to be an economically
self-sustaining entity, both for the proposed development and for ongoing operations; and (j)
balancing the preceding goals with the City's need to generate a reasonable future financial return



on the use of the Premises after completion of the Project build-out and in the form of a revenue
stream to supplement the City's general funds. These goals are sometimes collectively referred
to as the "Project Goals."

T. This Lease will have numerous public benefits, and will lessen the burden on the
City, as described in the Recitals above. In order to achieve these benefits, a structured
redevelopment of the SFWPM is outlined in a schedule of performance, and such schedule is
inextricably linked to an expectation of reasonable market-based subrent revenues to Tenant
sufficient to carry out the schedule. City’s lease of the Premises to Tenant at limited initial
expense to Tenant affords the Parties an opportunity to meet the Project Goals in an expeditious
fashion, and future revenues shall accrue to City from Tenant upon completion of certain
milestones as outlined herein.

U. Prior to the execution of this Lease, Tenant, the Original Market Corporation and/or
the City obtained a number of Regulatory Approvals related to this Lease and the Project
contemplated hereunder. By letter dated September 6, 2011 (the "Determination Letter"), the
City's Planning Department determined that the vacation of the Former Street Property and
Kirkwood Segment, transfer of the Former Street Property and Kirkwood Segment to the
jurisdiction of City's Department of Real Estate, and the lease of the Initial Premises, the 901
Rankin Premises and the Former Street Property to Tenant in the manner contemplated by this
Lease are consistent with the requirements of City's Planning Code Section 101.1 and are in
conformity with the City's General Plan, subject to certain conditions specified in the
Determination Letter. The City's Planning Department issued a Final Mitigated Negative
Declaration dated May 11, 2011, as amended July 5, 2011, with respect to the proposed project,
and on May 5, 2011 the Original Market Corporation entered into an Agreement to Implement
Improvement and Mitigation Measures identified by the Planning Department in the Final
Mitigated Negative Declaration (the "Agreement to Implement Improvement and Mitigation
Measures"). Further, City's Board of Supervisors has approved the vacation of the Former Street
Property in Ordinance No. -12 (the "Vacation Ordinance"), and approved and
authorized execution of this Lease by the City.

V. All initially capitalized terms used herein are defined in Article 1 below or have the
meanings given them when first defined.

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Parties agree as follows:

1. DEFINITIONS

For purposes of this Lease, initially capitalized terms not otherwise defined in this Lease
shall have the meanings ascribed to them in this Article. In the event of any conflict between a
definition given in this Article and any more specific provision of this Lease, the more specific
provision shall control.

1.1.  "901 Rankin Commencement Date" has the meaning set forth in Section 2.3.
1.2.  "901 Rankin Payment" has the meaning set forth in Section 2.3.

1.3.  "901 Rankin Premises" has the meaning set forth in Section 2.3.

1.4. "2101 Jerrold Building" has the meaning set forth in Recital G.

1.5. "Accounts" has the meaning set forth in Section 9.3(a)i.

1.6. "Additional Premises Commencement Date" has the meaning set forth in
Section 6.1.

1.7. "Additional Rent" means any and all sums (other than the payment of Net
Revenues) that may become due or be payable by Tenant under this Lease.




1.8. "Affiliate" means any person or entity which directly or indirectly, through one
or more intermediaries, controls, is controlled by or is under the common control with the
other person or entity in question. As used above, the words "control," "controlled" and
"controls" mean the right and power, directly or indirectly through one or more
intermediaries, to direct or cause the direction of substantially all of the management and
policies of a person or entity through ownership of voting securities or by contract, including,
but not limited to, the right to fifty percent (50%) or more of the capital or earnings of a
partnership or, alternatively, ownership of fifty percent (50%) or more of the voting stock of a
corporation.

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

1.10. "Agreement to Implement Improvement and Mitigation Measures" has the
meaning set forth in Recital V. A copy of the Agreement to Implement Improvement and
Mitigation Measures is set forth in Exhibit I-1. .

1.11. "Annual Statement" has the meaning set forth in Section 12.2(b).

1.12. "Attorneys’ Fees and Costs" means any and all reasonable attorneys’ fees,
costs, expenses and disbursements (including such fees, costs, expenses and disbursements of
attorneys of the City's Office of the City Attorney), including, but not limited to, expert
witness fees and costs, travel time and associated costs, transcript preparation fees and costs,
document copying, exhibit preparation, courier, postage, facsimile, long-distance and
communications expenses, court costs and other costs and fees associated with any other
legal, administrative or alternative dispute resolution proceeding, including such fees and
costs associated with execution upon any judgment or order, and costs on appeal. For
purposes of this Lease, the reasonable fees of attorneys of the City's Office of the City
Attorney shall be based on the fees regularly charged by private attorneys with the equivalent
number of years of experience in the subject matter area of the law for which the City
Attorney's services were rendered who practice in the City of San Francisco in law firms with
- approximately the same number of attorneys as employed by the City Attorney's Office.

1.13. "Award" means all compensation, sums or value paid, awarded or received for
a Condemnation, whether pursuant to judgment, agreement, settlement or otherwise.

1.14. "Base Rent" has the meaning set forth in Section 12.1.

1.15. "Bona Fide Institutional Lender" means any one or more of the following,
whether acting in its own interest and capacity or in a fiduciary capacity for one or more
persons or entities none of which need be Bona Fide Institutional Lenders: (i) a savings bank,
a savings and loan association, a commercial bank or trust company or branch thereof, an
insurance company, a governmental agency, a real estate investment trust, a religious,
educational or eleemosynary institution, an employees' welfare, benefit, pension or retirement
fund or system, an investment banking, merchant banking or brokerage firm, or any other
person or group of persons which, at the time of a Mortgage is recorded in favor of such
Person or Persons, has assets of at least $500 million in the aggregate (or the equivalent in
foreign currency) with respect o senior secured debt and $100 million in the aggregate (or the
equivalent in foreign currency) with respect to mezzanine debt, and in the case of any Person
or group of persons or entities none of whom is a savings bank, a savings and loan
association, a commercial bank or trust company, an insurance company, a governmental
agency, or a real estate investment trust, is regularly engaged in the financial services
business, or (ii) any special account, managed fund, department, agency or Affiliate of any of
the foregoing, or (iii) any person or entity acting in a fiduciary capacity for any of the
foregoing. For purposes hereof, (1) acting in a "fiduciary capacity" shall be deemed to



include acting as a trustee, agent, or in a similar capacity under a mortgage, loan agreement,
indenture or other loan document, and (2) a lender, even if not a Bona Fide Institutional
Lender, shall be deemed to be a Bona Fide Institutional Lender if promptly after such loan is
consummated the note(s) or other evidence of indebtedness or the collateral securing the same
are assigned to one or more persons or entities then qualifying as a Bona Fide Institutional
Lender.

1.16. "Budget" has the meaning set forth in Section 5.4(c).

1.17. '"Building Permit" means a building or site permit issued by the City's
Department of Building Inspection.

1.18. "Capital Repairs and Replacements" has the meaning set forth in
Section 9.3(a)vi.

1.19. "Central Market Site" has the meaning set forth in Section I of Exhibit E.

1.20. "City Administrator" means the City Administrator of the City and County of
San Francisco or his or her designee, or successor that succeeds to the rights and obligations
of the City Administrator under applicable Law. :

1.21. "City Staff" has the meaning set forth in Section 5.5(a).

1.22. "Commencement Date" means the later of (i) the Effective Date, or
(ii) February 1, 2013.

1.23. "Community Development Entity" has the meaning set forth in
Section 45D(c)(1) of the Internal Revenue Code of 1986, as amended

1.24. "Completeness Determination" has the meaning set forth in Section 6.2.

1.25. "Completion" or "Complete" or "Completed" means completion of
construction of all or any applicable portion of the Project in accordance with the terms of
Article 5.

1.26. "Condemnation" means the taking or damaging, including severance damage,
of all or any part of any property, or the right of possession thereof, by eminent domain,
inverse condemnation, or for any public or quasi-public use under the Law. Condemnation
may occur pursuant to the recording of a final order of condemnation, or by a voluntary sale
of all or any part of any property to any entity having the power of eminent domain (or to a
designee of any such entity), provided that the property or such part thereof is then under the
threat of condemnation or such sale occurs by way of settlement of a condemnation action.

1.27. "Condemnation Date" means the earlier of: (a) the date when the right of
possession of the condemned property is taken by the condemning authority; or (b) the date
when title to the condemned property (or any part thereof) vests in the condemning authority.

1.28. "Default Rate" means an annual interest rate equal to the greater of (i) ten
percent (10%) or (ii) five percent (5%) in excess of the rate the Federal Reserve Bank of San
Francisco charges, as of the Effective Date of this Lease, on advances to member banks and
depository institutions under Sections 13 and 13a of the Federal Reserve Act.

1.29. "Design Documents" has the meaning set forth in Section 5.4(a).
1.30. "Determination Letter" has the meaning set forth in Recital U.

1.31. "Director of DPW" means the Director of City's Department of Public Works
(or successor department) or his or her designee.

1.32. "Disabled Access Laws" means all Laws related to access for persons with
disabilities including, without limitation, the Americans with Disabilities Act, 42 U.S.C.
Section 12101 et seq. and disabled access Laws under the City’s building code.



1.33. "Effective Date" means the later of (i) the date on which the Parties have
executed and delivered this Lease or (ii) the effective date of a resolution by the City’s Board
of Supervisors approving this Lease and authorizing the City’s execution.

1.34. "Event of Default" has the meaning set forth in Section 28.1.

1.35. "Existing Ground Lease" means that certain Ground Lease, dated October 1,
1962, between the City, as ground lessor, and the City and County of San Francisco Market
Corporation (the "Original Market Corporation"), a California nonprofit corporation formed at
the time, as ground lessee, entered into a ground lease, dated, for the purpose of constructing
and establishing a municipal produce market. The ground lease was amended by (1) that
certain Amendment to Ground Lease, dated September 18, 1963, which corrected an error in
Article 17 of the ground lease, and (ii) that certain Second Amendment to Ground Lease,
dated October 28, 1977, which, among other matters, added certain parcels to the premises
under the ground lease and amended the description of the premises. The ground lease, as so
amended, is referred to herein as the "Existing Ground Lease."

1.36. "Existing Improvements" has the meaning set forth in Recital H.
1.37. "Existing Management Agreement" has the meaning set forth in Recital F.

1.38. "Existing Occupants" means any person or entity with a possessory interest in
the Initial Premises created prior to the Commencement Date hereof pursuant to an existing
occupancy agreement and subject to the Existing Ground Lease.

1.39. "Expiration Date" means January 31, 2073.

1.40. "Final Construction Documents" with respect to any Phase means plans and
specifications sufficient for the processing of an application for a building permit for such
Phase in accordance with applicable Laws.

1.41. "Force Majeure" means events or conditions which result in delays in a
Party's performance (excluding a Party’s performance of the payment of money required
under the terms of this Lease) of its obligations hereunder due to causes beyond such Party's
control and not caused by the acts or omissions of the delayed Party, including, but not
restricted to, acts of God or of the public enemy, acts of the government, acts of the other
Party, war, explosion, invasion, insurrection, rebellion, riots, fires, floods, earthquakes, tidal
waves, strikes, freight embargoes, and inclimate weather which is materially inconsistent with
customary weather patterns. Force Majeure does not include the lack of credit or the failure to
obtain financing or have adequate funds and therefore, no event caused by a lack of credit or a
failure to obtain financing shall be considered to be an event of Force Majeure for purposes of
this Lease. The delay caused by Force Majeure includes not only the period of time during
which performance of an act is hindered, but also such additional time thereafter as may
reasonably be required to make repairs, and to Restore if appropriate, and to complete
performance of the hindered act.

1.42. "Former Street Property" means those portions of Jerrold Avenue, Selby
Street and other improved and paper streets that currently run through or are adjacent to the
SFWPM, as more particularly described on the attached Exhibit A-3.1 and as generally
depicted on the attached Exhibit A-3.2, exclusive of the Kirkwood Segment.

1.43. "GAAP" means generally accepted accounting principles, consistently applied.

1.44. "General Plan Referral Conditions" has the meaning set forth in

Section 5.1(b). _
1.45. "Gross Revenues" has the meaning set forth in Section 12.2(a).



1.46. "Handle" when used with reference to Hazardous Materials means to use,
generate, manufacture, process, produce, package, treat, transport, store, emit, discharge or
dispose of any Hazardous Material (Handling will have a correlative meaning).

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

1.48. '"Hazardous Material Claims" means any and all enforcement, investigation,
Remediation or other governmental or regulatory actions, agreements or orders threatened,
instituted or completed under any Hazardous Material Laws, together with any and all Losses
made or threatened by any third party against City, or any of the other Indemnified Parties and
any of their Agents, or the Premises or any Improvements, relating to damage, contribution,
cost recovery compensation, loss or injury resulting from the presence, release or discharge of
any Hazardous Materials, including, without limitation, Losses based in common law.
Hazardous Material Claims include, without limitation, Investigation and Remediation costs,
fines, natural resource damages, damages for decrease in value of the Premises or any
Improvements, the loss or restriction of the use or any amenity of the Premises or any
Improvements, and attorneys' fees and consultants' fees and experts' fees and costs.

1.49. "Hazardous Material Laws" means any present or future federal, state or
local Laws relating to Hazardous Material (including, without limitation, its Handling,
transportation or Release) or to human health and safety, industrial hygiene or environmental
conditions in, on, under or about the Premises (including the Improvements), including,
without limitation, soil, air, air quality, water, water quality and groundwater conditions.
Hazardous Materials Laws include, but are not limited to, the City’s Pesticide Ordinance
(Chapter 39 of the San Francisco Administrative Code), to the extent applicable to tenants of
City property on the Effective Date, and Article 20 of the San Francisco Public Works Code
(“Analyzing Soils for Hazardous Waste™).

1.50. "Impositions" has the meaning set forth in Section 13.1(b).

1.51. "Improvements" means all buildings, structures, fixtures and other
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