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hereto and depicted on Exhibit B attached hereto.

The Premises is subject to adjustment as provided in Section 1.4
and expansion as provided in Section 1.5 from time to time.

The Premises is further subject to Port’s reservation of rights as
provided in Section 1.3, including rights related to the Outfall
Infrastructure and the Outfall Infrastructure Area, as depicted on
Exhibit C attached hereto.

The term “Premises” refers to the property that is subject to this
Lease from time to time, as adjusted and expanded as provided in
Sections 1.4 and 1.5, subject to Port’s reservation of rights in
Section 1.3, and will include Horizontal Improvements and
Subsequent Construction as and when constructed thereon.

Parking License
Areas:

(a) In connection with this Lease, Port hereby grants to Tenant
arevocable license (the “Parking License™) for that certain area

(1) between Piers 48 and 50 and between the eastern end of TFB
and portions of the western edge of the Piers 48-50 basin and
generally known as Channel Wharf, totaling approximately 17,430
square feet of paved land (the “Channel Wharf License Area”), and
(ii) a strip adjacent to TFB running along the eastern length of the
Initial Premises totaling approximately 52,712 square feet of paved
land (“Eastern Parking Strip”™), all as depicted on Exhibit B attached
hereto. The Channel Wharf License Area and the Eastern Parking
Strip are collectively referred to as the “Parking License Areas.”
Port’s right to revoke the Parking License is subject to

paragraph (d) below in this “Parking License Areas™ section of the
Basic Lease Information.

(b) The Parking License Areas may only be used for parking.
Other than during Ballpark Events and Special Events, the Parking
License Areas will remain open and unobstructed for parking uses.
Port has no responsibility for towing any vehicles within the
Parking License Areas or the Premises, however, Tenant will have
the right to tow any unauthorized parked vehicles in compliance
with applicable Laws. Tenant may, in its sole discretion, designate
the particular users and types of vehicles that are permitted to use
the Parking License Areas on Ballpark Event and Special Event
days. All Gross Revenues generated from the Parking License
Areas will be deemed to be Gross Revenues from Parking
Operations.

(c) Except as set forth in this “Parking License Areas™ section of
the Basic Lease Information, Tenant's rights to use the Parking
License Areas are the same as Tenant's rights to use the Premises,
and the Parking License rights are for the same purposes and are
subject to all of the terms and conditions of this Lease as if the
Parking License Areas is part of the Premises.

(d) Without limiting Port’s rights under Article 24, or the
immediately following paragraph (e) of this “Parking License
Areas” of the Basic Lease Information, Port’s right to revoke the
Parking License is subject only to the following conditions:







vehicles.

The Premises may also be used for the following ancillary uses
(collectively, the “Ancillary Permitted Uses™):

(i) construction staging in connection with the development of the
Vertical Improvements, subject to_Section 4.3(b);

(i1) Special Events, subject to the conditions set forth in
Section 10.2;

(iii) Activation Uses;

(iv) auxiliary uses in connection with Ballpark Events and Special
Events, such as temporary wireless and media communication
equipment and sale of merchandise, food, and beverages;

(v) installation and maintenance of signage, subject to Section 4.2;

(vi) model units and sales/leasing offices relating to the Vertical
Improvements; and

(vii) any other uses authorized by the Port in writing, which
authorization may be withheld in Port’s sole discretion.

Rent: | As set forth in Exhibit D attached hereto.
Security Deposit: | An amount equal to two (2) months Base Rent.
Termination of | Port and China Basin Ballpark, LLC, a Delaware limited liability

Existing Lease:

company (“CBBC”), entered into that certain Lease No. L-14980
dated as of January 1, 2012 (as may have been amended or
supplemented, the “Existing Parking Lot Lease”). Other than the
provisions that survive the expiration or earlier termination of the
Existing Parking Lot Lease, the Existing Parking Lot Lease is
hereby terminated as of the Commencement Date.

v













that, without limiting any remedies the Parties may have against the State or other parties, any
such disturbance or interference that causes damage or destruction to the Premises will be
governed by Article 15. Port will have no liability under this Lease arising out of any exercise
by the State of such mineral rights (unless the State has succeeded to Port’s interest under this
Lease, in which case such successor owner may have such liability).

(c) “AS IS WITH ALL FAULTS”. TENANT AGREES THAT PORT IS
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, “AS IS, WITH
ALL FAULTS,” SUBJECT TO THE TERMS OF THIS LEASE. TENANT ACKNOWLEDGES
AND AGREES THAT NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED
PARTIES HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH
RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT THE PREMISES,
TITLE TO THE PREMISES, THE SUITABILITY OR FITNESS OF THE PREMISES OR
ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR OPERATION
OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH ANY LAWS,
ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR ENJOYMENT OF THE
PREMISES, OR ANY OTHER MATTER PERTAINING TO THE PREMISES, ANY
APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS FURTHER
DESCRIBED HEREIN.

Tenant further acknowledges and agrees that it has been afforded a full opportunity to
inspect Port’s records relating to conditions in, on, around, under, and pertaining to the Premises.
Port makes no representation or warranty as to the accuracy or completeness of any matters
contained in such records. Tenant is not relying on any such information. All information
contained in such records is subject to the limitations set forth in this Section 1.2(c). Tenant
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and
investigation in, on, around, under, and pertaining to the Premises, either independently or
through its own experts including (i) the quality, nature, adequacy and physical condition in, on,
around, under, and pertaining to the Premises including the structural elements, foundation, and
all other physical and functional aspects in, on, around, under, and pertaining to the Premises;
(i) the quality, nature, adequacy, and physical, geotechnical and environmental condition in, on,
around, under, and pertaining to the Premises, including the soil and any groundwater (including
Hazardous Materials Conditions (including the presence of asbestos or lead) with regard to the
building, soils and any groundwater); (iii) the suitability in, on, around, under, and pertaining to
the Premises for the Improvements and the Horizontal Improvements and Tenant’s planned use
of the Premises; (iv) title matters, the zoning, land use regulations, and other Laws governing use
of or construction in, on, around, under, and pertaining to on the Premises; and (v) all other
matters of material significance affecting in, on, around, under, and pertaining to the Premises
and its development and use under this Lease.

As part of its agreement to accept the Premises in their “As Is With All Faults” condition,
but without impacting any right to reimbursement of Horizontal Development Costs and
Developer Return (as such terms are defined in the Appendix) to which the Master Developer is
otherwise entitled under the Financing Plan, Tenant, on behalf of itself and its successors and
assigns, will be deemed to waive any right to recover from, and forever release, acquit and
discharge, Port, the City, and their respective Agents of and from any and all Losses, whether
direct or indirect, known or unknown, foreseen or unforeseen, that Tenant may now have or that
may arise on account of or in any way be connected with (i) the physical, geotechnical or
environmental condition in, on, under, above, or about the Premises, (ii) the suitability of the
Premises for the development of the Improvements and the Horizontal Improvements, the
Permitted Uses, value, occupancy or enjoyment of the Premises, title matters, (iii) any Laws,
including Environmental Laws or any similar matter applicable to the Premises, any
appurtenances thereto or the Improvements thereon; provided, however, the foregoing waiver
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Upon request from each Vertical Developer, Tenant will also enter into a license in the
form attached hereto as Exhibit J to provide Vertical Developer access to the applicable
Development Parcel for such Vertical Developer to perform due diligence and site investigation
prior to the Anticipated Conveyance Date.

6. TAXES AND ASSESSMENTS.
6.1. Payment of Taxes and Other Impositions.

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper
authority prior to delinquency, all Impositions assessed, levied, confirmed or imposed on the
Premises or any of the Improvements, Horizontal Improvements, or Personal Property
(excluding the personal property of any Subtenant whose interest is separately assessed) located
on the Premises or on its Leasehold Estate (but excluding any such taxes separately assessed,
levied or imposed on any Subtenant), or on any use or occupancy of the Premises hereunder, to
the full extent of installments or amounts payable or arising during the Term, whether in effect at
the Commencement Date or which become effective thereafter. Tenant further recognizes and
agrees that the Leasehold Estate may be subject to the payment of special taxes, including
without limitation a levy of special taxes to finance energy efficiency, water conservation, water
pollution control and similar improvements under the Special Tax Financing Law in Chapter 43
Article X of the Administrative Code. Tenant will not permit any such Impositions to become a
defaulted lien on the Premises or the Improvements (including the Horizontal Improvements)
thereon. All such taxes must be paid directly to the City’s Office of the Treasurer & Tax
Collector or other charging authority prior to delinquency, provided that if applicable Law
permits Tenant to pay such taxes in installments, Tenant may elect to do so. In addition, Tenant
will pay any fine, penalty, interest or cost as may be charged or assessed for nonpayment or
delinquent payment of such taxes. Subject to Section 6.2, Tenant will have the right to contest
the validity, applicability or amount of any taxes in accordance with Article 7. In the event of
any dispute, Tenant will Indemnify the Indemnified Parties from and against all Losses resulting
therefrom.

(i) Acknowledgment of Possessory Interest. Tenant specifically
recognizes and agrees that this Lease creates a possessory interest that is subject to taxation, and
that this Lease requires Tenant to pay any and all possessory interest taxes levied upon Tenant’s
Leasehold Estate pursuant to an assessment lawfully made by the Assessor-Recorder. Tenant
further acknowledges that any Sublease, Transfer or any exercise of any option to renew or
extend this Lease may constitute a change in ownership, within the meaning of the California
Revenue and Taxation Code, and therefore may result in a reassessment of any possessory
interest created hereunder in accordance with applicable Law.

(ii) Reporting Requirements. San Francisco Administrative Code
Sections 23.38 and 23.39 (or any successor Law) requires that Port provide certain information
relating to this Lease, and the creation, renewal, extension, assignment, sublease, or other
transfer of this Lease or any interest granted hereunder, to the Assessor-Recorder within
sixty (60) days after any such transaction, and that upon Port’s request, Tenant will report certain
information to Port within thirty (30) days of any transaction that is subject to the reporting
requirements of Administrative Code Section 23.39. Tenant agrees to timely provide such
information as may be requested by Port to enable Port to comply with this requirement.

(b) Other Impositions. Without limiting the provisions of Section 6.1(a),
and except as otherwise provided in this Section 6.1(b), Tenant will pay or cause to be paid all
Impositions, to the full extent of installments or amounts payable or arising during the Term,
which may be assessed, levied, confirmed or imposed on or in respect of or be a lien upon the
Premises, any Horizontal Improvements or other Improvements now or hereafter located
thereon, any Personal Property now or hereafter located thereon (but excluding the personal
property of any Subtenant whose interest is separately assessed), the Leasehold Estate, or any
subleasehold estate permitted hereunder, including any taxable possessory interest which Tenant,
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18.5. Non-Disturbance of Phase Transferee and Attornment.

(a) Generally. Subject to the provisions of Section 18.3 and this
Section 18.5, from time to time upon the request of Tenant, Port will enter into an agreement
with a Phase Transferee providing generally, with regard to a given Phase Sublease, that in the
event of any termination of this Lease resulting from an Event of Default, Port will not terminate
or otherwise disturb the rights of the Phase Transferee under such Phase Sublease, but will
instead honor such Phase Sublease as if such agreement had been entered into directly between
Port and such Phase Transferee (“Non-Disturbance Agreement”™).

(b) Conditions for Issuance of Non-Disturbance Agreement. Port will
enter into a Non-Disturbance Agreement with a particular Phase Transferee if all of the
following conditions are satisfied:

@) Port has approved the Phase Budget applicable to the Phase

Sublease;

(i) The performance by Tenant of its obligations under such Phase
Sublease will not cause an Event of Default to occur under this Lease;

(iii)  The term of the Phase Sublease does not extend beyond the earlier
of the Expiration Date or the Outside Date set forth in the DDA Schedule of Performance for
such Phase (as may be extended in accordance with the DDA);

(iv)  The Phase Sublease complies with all the conditions of
Section 18.4, provided that references in such section to Pre-Approved Sublease will mean the
Phase Sublease and Subtenant will mean the Phase Transferee;

) The area subject to the Phase Sublease does not extend beyond the
boundaries of applicable Phase (other than any construction staging area for the Horizontal
Improvements applicable to such Phase, the boundaries of which are approved by Port and
Master Developer);

(vi)  The Phase Sublease requires the Phase Transferee to deliver all of
the following into Escrow no less than five (5) business days prior to the Anticipated
Conveyance Date of each Development Parcel within the subleased premises:

(1) a duly executed and acknowledged Partial Release of
Sublease and if the rights to the applicable Phase under the DDA were assigned to and assumed
by the Phase Transferee, a Partial Release of DDA;

2) a duly executed estoppel certificate for the benefit of Port,
the Vertical Developer and Vertical Developer’s lenders, in the form attached hereto as
Exhibit S’

A3) a duly executed ground lessee’s affidavit and, if required by
the title insurance company, a mechanic’s lien indemnity (excluding any work performed by
Port) reasonably acceptable to Phase Transferee and the title insurance company issuing title
insurance on the applicable Development Parcel;

“) if applicable, a duly executed Coordination Agreement
reasonably acceptable to both Tenant and Vertical Developer; and

Q)] such other documents reasonably requested by Port, or
Vertical Developer, to consummate the delivery of the applicable Development Parcel to
Vertical Developer.

Upon request from each Vertical Developer, Subtenant will also enter into a license on
the form attached hereto as Exhibit J to provide Vertical Developer access to the applicable
Development Parcel for Vertical Developer to perform due diligence and site investigation prior
to the Anticipated Conveyance Date.
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5) an executed Tenant estoppel certificate substantially in the
form attached hereto as Exhibit K-2, and Tenant will certify as of the effective date of the Non-
Disturbance Agreement that the certifications made by Tenant in the estoppel certificate remains
unchanged; and

6) all relevant information requested by Port including
reasonable financial information establishing the ability of the proposed Phase Transferee to
perform its obligations under such Phase Sublease, and relevant information concerning the
business character and operating history of the proposed Phase Transferee; provided however, in
lieu of submitting the Phase Transferee’s financial information to Port, Tenant may make such
information available for review (but not duplication) at Port’s office or at Tenant’s office in the
City of San Francisco.

(xi)  Tenant deposits sufficient funds to reimburse Port for its
Attorneys’ Fees and Costs to review the proposed Non-Disturbance Agreement (which, for
avoidance of doubt, includes any additional administrative fees, or outside counsel or contractors
engaged by Port to review such request for a Non-Disturbance Agreement);

(xii)  Phase Transferee agrees that notwithstanding any Non-Disturbance
Agreement, the Phase Sublease will terminate as of the Lease termination date (1) if the Lease
terminates in the event of Condemnation, as further described in Articlel6: or (2) if there is an
uncured Phase Transferee event of default under such Phase Sublease, giving effect to any notice
and cure period provided therein (which agreement will be evidenced by acceptance of a Non-
Disturbance Agreement reflecting the matters described in this Section 18.5(b)(xii)); and

(xiii) If a guarantor guaranties any Phase Transferee obligation under the
Phase Sublease, Port will be named as an additional beneficiary to such guaranty; provided,
however, Port’s rights under such guaranty will not be effective until termination of this Lease:
and

(xiv) The applicable Phase Sublease will provide that the Phase
Transferee will deliver to Port as of the Lease termination date or promptly following request by
Port an executed estoppel certificate, substantially in the form attached hereto as Exhibit S-2
certifying as of the Lease termination date, among other things: (A) that the Phase Sublease,
including all amendments, is attached thereto and is unmodified, except for such attached
amendments, and is in full force and effect, as so amended, or if such Phase Sublease is not in
full force and effect, so stating, (B) which amendments, if any, to the Phase Sublease have been
previously approved by Port in writing, including the dates of approval, (C) the dates, if any, to
which any rent and other sums payable thereunder have been paid, (D) that the Phase Transferee
is not aware of any Tenant defaults under the Phase Sublease which have not been cured, except
as to defaults specified in said certificate, and (E) that the Phase Transferee is not aware of any
Phase Transferee defaults which have not been cured.

(c) Copy of Phase Sublease. Tenant will provide Port a true and complete
copy of the executed Phase Sublease and summary of the Phase Sublease basic terms attached to
the Tenant estoppel certificate, in accordance with Section 18.5(b)(x)(5) within five (5) business
days after the execution thereof, which Phase Sublease will contain substantially the same (or
more favorable to the landlord) business terms as in the form of Phase Sublease, statement, and
other information previously provided to Port.

(d) Form of Non-Disturbance Agreement. Each Non-Disturbance
Agreement will be substantially in the form of Exhibit T and, if not in such form, will be in form
and substance agreed upon by Tenant and Port, not to be unreasonably withheld by either Party.
With each request for a Non-Disturbance Agreement, Tenant will submit a copy of the form,
showing any requested interlineations or deletions.

(e) Response Period. Port will respond to any request for a Non-Disturbance
Agreement within fifteen (15) business days after receipt of all the materials described in
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19. INDEMNIFICATION OF PORT.

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4,
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all
Losses imposed upon or incurred by or asserted against any such Indemnified Parties in
connection with the occurrence or existence of any of the following:

(a) any accident, injury to or death of Persons, or loss or destruction of or
damage to property occurring in, on, or under the Premises or any part thereof and which may be
directly or indirectly caused by any acts done in, on, or under the Premises, or any acts or
omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents and Invitees
in, on, or under the Premises;

(b) any use, non-use, possession, occupation, operation, maintenance,
management, or condition of the Premises or any part thereof by Tenant, its Agents, Subtenants,
or Invitees, or their respective Agents and Invitees;

(c) any latent, design, construction or structural defect relating to the
Improvements, any other Subsequent Construction, or any other matters relating to the condition
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or
Subtenants;

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or
with applicable Laws;

(e) performance of any labor or services or the furnishing of any materials or
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or
Subtenants;

® any acts, omissions, or negligence of Tenant, its Agents, Invitees, or
Subtenants; and

(2 any civil rights actions or other legal actions or suits initiated by any user
or occupant of the Premises to the extent it relates to such use or occupancy.

19.2. Hazardous Materials Indemnification.

(a) In addition to its obligations under Section 19.1 and subject to
Section 19.4, Tenant agrees to Indemnify the Indemnified Parties and the State Lands
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a
result of any of the following:

(i) any Hazardous Material Condition existing or occurring during the
Term;

(ii) any Handling, Release, or Exacerbation of Hazardous Materials in,
on, or under the Premises during the Term; or

(iii)  without limiting Tenant’s Indemnification obligations in
Section 19.2(a)(ii), any Handling or Release of Hazardous Materials outside of the Premises, but
in, on, or under the Project Site, by Tenant or any Related Third Party during the Term. “Related
Third Party” means Tenant’s Agent, Subtenant, or their respective Agent; or

(iv)  failure by Tenant or any Related Third Party to comply with the
Soil Management Plan or the Environmental Covenants; or

W) Claims by Tenant or any Related Third Party for exposure
occurring during the Term to Pre-Existing Hazardous Materials or New Hazardous Materials in,
on, or under the Project Site.
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deductible costs. The deductible for coverage of All Perils shall not exceed One Hundred
Thousand Dollars ($100,000). Deductibles for earthquake and tidal wave coverage will be
subject to the reasonable approval of the Port.

(iv)  Flood Insurance.

1) If the Premises is in a designated flood zone as depicted on
current Flood Insurance Rate Maps (“FIRMs”) issued by the U.S. Department of Homeland
Security’s Federal Emergency Management Agency (“FEMA™) or its successor, then Tenant
will, during construction, and prior to Substantial Completion of the Horizontal Improvements,
obtain flood insurance from recognized insurance carriers (or through the National Flood
Insurance Program (“NFIP”)) equal to at least the lesser of (i) the maximum amount that is
available at commercially reasonable rates from recognized insurance carriers or NFIP, or (ii) the
then-current, full replacement cost of the Horizontal Improvements, as applicable, (including
building code upgrade coverage and without any deduction being made for depreciation), with a
deductible of up to but not to exceed ten percent (10%) of the then-current, full replacement cost
of the Horizontal Improvements, except that a greater deductible will be permitted to the extent
that such coverage is not available from recognized insurance carriers or at commercially
reasonable rates. Such flood insurance or replacement coverage will remain in full force and
effect or be separately produced from and after the Substantial Completion of the Horizontal
Improvements in amount equal to at least the lesser of (i) the maximum amount that is available
at commercially reasonable rates from recognized insurance carriers or NFIP, or (ii) the then-
current, full replacement cost of the Horizontal Improvements with a deductible of up to but not
to exceed ten percent (10%) of the then-current, full replacement cost of the Horizontal
Improvements, except that a greater deductible will be permitted to the extent that such coverage
is not available from recognized insurance carriers or at commercially reasonable rates.

?2) If the Premises is not in a designated flood zone as depicted
on current FIRMs issued by the FEMA or its successor, Tenant will, during construction of the
Horizontal Improvements, obtain flood insurance, to the extent available at commercially
reasonable rates from recognized insurance carriers (or through the NFIP), in an amount equal to
the maximum amount of the then-current, full replacement cost of the Horizontal Improvements
(including building code upgrade coverage and without any deduction being made for
depreciation), with a deductible of up to but not to exceed ten percent (10%), except that a
greater deductible will be permitted to the extent that flood coverage is not available from
recognized insurance carriers (or through the NFIP) at commercially reasonable rates; and

A3) Exceptions for Earthquake and Flood Insurance. If Tenant
determines that earthquake or flood insurance should not be carried on the Horizontal
Improvements because it is not (or no longer) available at commercially reasonable rates (or
through the NFIP for flood insurance) or, in Tenant’s reasonable business judgment, is
imprudent, then Tenant will request in writing Port’s consent to the absence or deletion thereof.

v) Professional Services Requirements. Professional Service
Requirements. Tenant will maintain or require to be maintained, project-specific professional
liability (errors and omissions) insurance, with limits not less than Five Million
Dollars ($5,000,000) each claim and annual aggregate, with respect to architectural, engineering,
geotechnical, and environmental professional services, reasonably necessary or incidental to the
construction of the Horizontal Improvements and any Subsequent Construction, with any
deductible/self-insured retention not to exceed One Hundred Thousand Dollars ($100,000).
Notwithstanding the foregoing, Tenant may elect, instead of obtaining the foregoing coverages in
this paragraph, to require that any architects, contractors and sub-contractors performing
professional services in connection with the Horizontal Improvements carry professional liability
insurance (errors and omissions) in an amount not less than Two Million Dollars ($2,000,000)
each claim and annual aggregate with a deductible/self-insured retention not to exceed One
Hundred Thousand Dollars ($100,000). Coverage provided architects, contractors and sub-

Master Lease — 44












21. HAZARDOUS MATERIALS.

21.1. Compliance with Environmental Laws. Tenant will comply and cause its
Subtenants their respective Agents and Invitees to comply while in, on, or under the Premises,
with all Environmental Laws, Operations Plans (if any), the Soil Management Plan, the
Environmental Covenants and prudent business practices, including, without limitation, any
deed restrictions, regulatory agreements, deed notices, additional soils management plans or
certification reports required in connection with the approvals of any regulatory agencies in
connection with the Project. Without limiting the generality of the foregoing, Tenant covenants
and agrees that it will not, without the prior written consent of Port, which consent will not be
unreasonably delayed or withheld, Handle, nor permit the Handling of Hazardous Materials in,
on, or under the Premises, except for (a) standard building materials and equipment that do not
contain asbestos or asbestos-containing materials, lead or polychlorinated biphenyl (PCBs),

(b) any Hazardous Materials which do not require a permit or license from, or that need not be
reported to, a governmental agency and are used in compliance with all applicable Laws and
any reasonable conditions or limitations required by Port, (c) janitorial or office supplies or
materials in such amounts as are customarily used for general office, residential or commercial
purposes so long as such Handling is at all times in compliance with all Environmental Laws,
and (d) Pre-Existing Hazardous Materials that are Handled for Remediation purposes under the
jurisdiction of an Environmental Regulatory Agency.

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its
operations on the Premises from hazards associated with Hazardous Materials by complying
with all Environmental Laws and occupational health and safety Laws and also agrees, for itself
and on behalf of its Agents and Invitees, that during the Term:

(a) Other than the Pre-Existing Hazardous Materials, will not permit any
Hazardous Materials to be present in, on, or under the Premises except as permitted under
Section 21.1,

(b) Will not cause or permit any Hazardous Material Condition; and

(c) Will comply with all Environmental Laws relating to the Premises and any
Hazardous Material Condition and any investigation, construction, operations, use or any other
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at
the Premises, or in the operation of any vehicles used in connection with the Premises in
violation of any Environmental Laws;

(d) Tenant will be the “Generator” of any waste, including hazardous waste .
resulting from investigation, construction, operations, use or any other activities conducted in,
on, or under the Premises;

(e) Will comply with all provisions of the Soil Management Plan with respect
to the Premises, at its sole cost and expense, including requirements to notify site users, comply
with risk management measures during construction, and inspect, document and report site
conditions to Port annually and

) Will comply, and will cause all of its Subtenants that are subject to an
Operations Plan, to comply with the Operations Plan applicable to Tenant or such Subtenant.

21.3. Tenant’s Environmental Condition Notification Requirements. The following
requirements are in addition to the notification requirements specified in the (i) Operations
Plan(s), if any, (ii) the Soil Management Plan, (iii) Environmental Covenants, and
(iv) Environmental Laws:

(a) Tenant must notify Port as soon as practicable, orally or by other means
that will transmit the earliest possible notice to Port staff, of and when Tenant learns or has

reason to believe Hazardous Materials were Released or, except as allowed under Section 21.1,
Handled, in, on, over, or under the Premises or emanating from the Premises, or from off-site
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conducted by Environmental Regulatory Agencies, and all non-privileged communications with
other Persons regarding actual Hazardous Materials Claims arising from Tenant’s or its Agents’
or Invitees’ operations at the Premises.

® Port may from time to time request, and Tenant will be obligated to
provide, available information reasonably adequate for Port to determine whether any and all
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws.

21.4. Remediation Requirement.

(a) After notifying Port in accordance with Section 21.3 and subject to
Section 21.4(d), Tenant must Remediate, at its sole cost and in compliance with all
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the
Term; provided Tenant must take all necessary immediate actions to the extent practicable to
address an emergent Release of Hazardous Materials to confine or limit the extent or impact of
such Release, and will then provide such notice to Port in accordance with Section 21.3. Except
as provided in the previous sentence, Tenant must obtain Port’s approval, which approval will
not be unreasonably withheld, conditioned or delayed, of a Remediation work plan whether or
not such plan is required under Environmental Laws, then begin Remediation actions
immediately following Port’s approval of the work plan and continue diligently until
Remediation is complete.

(b) In addition to its obligations under Section 21.4(a), before this Lease
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant’s or
its Agents’ or Invitees” Handling of Hazardous Materials during the Term; and (ii) any
Hazardous Material Condition discovered during Tenant’s occupancy that is required to be
Remediated by any Regulatory Agency if Remediation would not have been required but for
Tenant’s use of the Premises, or due to Subsequent Construction or construction of the
Horizontal Improvements.

(c) In all situations relating to Handling or Remediating Hazardous Materials,
Tenant must take actions that are reasonably necessary in Port’s reasonable judgment to protect
the value of the Premises, such as obtaining Environmental Regulatory Approvals related to
Hazardous Materials and taking measures to remedy any deterioration in the condition or
diminution of the value of any portion of the Premises.

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, or under the Premises,
Tenant will not be obligated to Remediate any Hazardous Material Condition existing before the
Commencement Date.

21.5. Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 of the
San Francisco Environment Code (the “Pesticide Ordinance’) which (i) prohibit the use of
certain pesticides on City property, and (ii) require the posting of certain notices and the
maintenance of certain records regarding pesticide usage as further described in Item 10
(Integrated Pest Management Program) of Exhibit X.

21.6. Additional Definitions.

“Environmental Covenants” means any recorded deed restrictions, as may be in effect
from time to time, which impose conditions under which certain land uses will be permitted at
designated portions of the Project Site.

“Environmental Laws™ means all present and future federal, State and local Laws, statutes,
rules, regulations, ordinances, standards, directives, and conditions of approval, all
administrative or judicial orders or decrees, and all permits, licenses, approvals, or other
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling,
Release, or Remediation thereof), industrial hygiene or environmental conditions in the
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safety. “Hazardous Materials” also includes any chemical identified in the Soil Management Plan
and Environmental Covenants.

“Hazardous Material Claim” means any Environmental Regulatory Action or any Claim
made or threatened by any third party against the Indemnified Parties, the State Lands
Indemnified Parties, or the Premises relating to contribution, cost recovery compensation, Losses
resulting from the Release or Exacerbation of any Hazardous Materials, including Losses based
in common law. Hazardous Material Claims include Investigation and Remediation costs, fines,
natural resource damages, damages for decrease in value of the Premises or other Port property,
the loss or restriction of the use or any amenity of the Premises or other Port property, Attorneys’
Fees and Costs and fees and costs of consultants and experts.

“Hazardous Material Condition” means the Release or Exacerbation, or threatened Release
or Exacerbation, of Hazardous Materials in, on, over, or under the Premises or emanating from
the Premises, or from off-site conditions or events affecting receptors or the environmental
condition in, on, over, or under, the Premises, or from any vehicles Tenant, or its Agents and
Invitees use in, on, or under the Premises during the Term.

“Investigate” or “Investigation” when used with reference to Hazardous Material means
any activity undertaken to determine the nature and extent of Hazardous Material that may be
located in, on, over or under the Premises, any Horizontal Improvements, Improvements or any
portion of the site or the Horizontal Improvements or Improvements or which have been, are
being, or threaten to be Released into the environment from the Premises or from off-site
conditions or events affecting receptors or the environmental condition in, on, over, or under, the
Premises. Investigation will include preparation of site history reports and sampling and analysis
of environmental conditions in, on, or under the Premises or any Horizontal Improvements or
Improvements.

“New Hazardous Material” means a Hazardous Material that is not a Pre-Existing
Hazardous Material.

“Pre-Existing Hazardous Materials” means any Hazardous Material existing on, in, or
under the Premises as of the Commencement Date or identified in the list of Hazardous Materials
set forth in Exhibit U attached hereto.

“Release” means when used with respect to Hazardous Materials any accidental, actual,
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land,
surface water, groundwater, or environment (including the abandonment or discarding of barrels,
containers, and other closed receptacles containing any Hazardous Material).

“Remediate” or “Remediation” when used with reference to Hazardous Materials means
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize,
monitor, remediate, or otherwise control Hazardous Materials located in, on, over, or under the
Premises or which have been, are being, or threaten to be Released into the environment from the
Premises or from off-site conditions or events affecting receptors or the environmental condition
in, on, over, or under, the Premises, or to restore the affected area to the standard required by the
applicable Environmental Regulatory Agency in accordance with application Environmental
Laws and any additional Port requirements. Remediation includes, without limitation, those
actions included within the definition of “remedy” or “remedial action” in California Health and
Safety Code Section 25322 and “remove” or “removal” in California Health and Safety Code
Section 25323.

“Soil Management Plan” means that certain Soil Management Plan for the Project Site,
approved by Port, DPH, and DTSC. The Soil Management Plan has not yet been approved as of
the Commencement Date.
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after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled
to any other equitable relief which may be appropriate to the circumstances of such event of
default.

26. NO WAIVER.

26.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the
strict performance of any term of this Lease or to exercise any right, power or remedy
consequent upon a breach of any such term, will be deemed to imply any waiver of any such
breach or of any such term unless clearly expressed in writing by the Party against which waiver
is being asserted. No waiver of any breach will affect or alter this Lease, which shall continue
in full force and effect, or the respective rights of Port or Tenant with respect to any other then
existing or subsequent breach.

26.2. No Accord or Satisfaction. No submission by Tenant or acceptance by Port of
full or partial Rent or other sums during the continuance of any failure by Tenant to perform its
obligations hereunder will waive any of Port’s rights or remedies hereunder or constitute an
accord or satisfaction, whether or not Port had knowledge of any such failure except with
respect to the Rent so paid. No endorsement or statement on any check or remittance by or for
Tenant or in any communication accompanying or relating to such payment will operate as a
compromise or accord or satisfaction unless the same is approved as such in writing by Port.
Port may accept such check, remittance or payment and retain the proceeds thereof, without
prejudice to its rights to recover the balance of any Rent, including any and all Additional Rent,
due from Tenant and to pursue any right or remedy provided for or permitted under this Lease
or in law or at equity. No payment by Tenant of any amount claimed by Port to be due as Rent
hereunder (including any amount claimed to be due as Additional Rent) will be deemed to
waive any Claim which Tenant may be entitled to assert with regard to the making of such
payment or the amount thereof, and all such payments will be without prejudice to any rights
Tenant may have with respect thereto, whether or not such payment is identified as having been
made “under protest” (or words of similar import).

27.  DEFAULT BY PORT; TENANT’S REMEDIES.

27.1. Default by Port. Port will be deemed to be in default hereunder only if Port fails
to perform or comply with any obligation on its part hereunder, and (i) such failure continues
for more than the time of any cure period provided herein, or, (ii) if no cure period is provided
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that Port
will use reasonable efforts to cure such default within a thirty (30) day period after receipt of
such written notice from Tenant), or, (iii) if such default cannot reasonably be cured within such
sixty (60) day period, Port does not within such period commence with due diligence and
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to
prosecute or complete with diligence and dispatch the curing of such default.

27.2. Tenant’s Exclusive Remedies. Upon the occurrence of default by Port described
above, Tenant will have the exclusive right (a) to seek equitable relief, including specific
performance, in accordance with applicable Laws and the provisions of this Lease where
appropriate and where such relief does not impose personal liability on Port or its Agents: or
(b) if and only if Master Developer has a right to terminate the DDA on account of the
applicable default, and Master Developer elects to terminate the DDA, to terminate this Lease.
Tenant agrees that, notwithstanding anything to the contrary herein or pursuant to any
applicable Laws, Tenant’s remedies hereunder constitute Tenant’s sole and absolute right and
remedy for a default by Port hereunder, and Tenant has no remedy of self-help.

28. TENANT’S RECOURSE AGAINST PORT.

28.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any
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or mortgagee of the Premises or any part of Port’s interest therein. Tenant will also insert a
provision similar to this Section into each Sublease requiring Subtenants under Subleases to
execute, acknowledge and deliver to Port, within twenty (20) business days after request, an
estoppel certificate substantially in the form attached hereto as Exhibit R for Pre-Approved
Subleases and Exhibit S-2 for Phase Subleases covering the matters described in clauses (a),
(b), (c) and (d) above with respect to such Sublease, along with a true and correct copy of the
applicable Sublease and all amendments thereto.

30.2. Estoppel Certificate by Port. Port will execute, acknowledge and deliver to
Tenant (or at Tenant’s request, to any Mortgagee, prospective Mortgagee, mezzanine lender or a
prospective mezzanine lender, prospective purchaser, Phase Transferee, or other prospective
transferee of Tenant’s interest under this Lease), within fifteen (15) business days after a
request, a certificate substantially in the form attached hereto as Exhibit V stating to Port’s
actual knowledge after diligent inquiry (or with respect to any estoppel certificates being
provided to mezzanine lenders, to the actual knowledge of Port’s project manager for this Lease
without diligent inquiry) (a) that this Lease is unmodified and in full force and effect (or, if
there have been modifications, that this Lease is in full force and effect as modified, and stating
the modifications or if this Lease is not in full force and effect, so stating), (b) the dates, if any,
to which Rent and other sums payable hereunder have been paid, whether or not, to the
knowledge of Port, there are then existing any defaults under this Lease (and if so. specifying
the same) and (c) any other matter actually known to Port, directly related to this Lease and
reasonably requested by the requesting Party. In addition, if requested, Port will attach to such
certificate a copy of this Lease and any amendments thereto, and include in such certificate a
statement by Port that, to its knowledge, such attachment is a true, correct and complete copy of
this Lease, including all modifications thereto. Any such certificate may be relied upon by
Tenant or any Mortgagee, prospective Mortgagee, prospective purchaser, Phase Transferee, or
other prospective transferee of Tenant’s interest under this Lease.

31.  APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW.

31.1. Approvals by Port. The Port’s Executive Director or his or her designee, is
authorized to execute on behalf of Port any closing or similar documents and any contracts,
agreements, memoranda, or similar documents with State, regional or local authorities or other
Persons that are necessary or proper to achieve the purposes and objectives of this Lease and do
not materially increase the obligations of Port hereunder, if the Executive Director reasonably
determines, after consultation with, and approval as to form by, the City Attorney, that the
document is necessary or proper and in Port’s best interests. The Port Executive Director’s
signature of any such documents will conclusively evidence such a determination by him or her.
Wherever this Lease requires or permits the giving by Port of its consent or approval, or
whenever an amendment, waiver, notice, or other instrument or document is to be executed by
or on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such
instrument on behalf of Port, except as otherwise provided by applicable Law, including the
City’s Charter and approval by the City’s Attorney’s Office to the extent applicable, or if the
Executive Director determines, in his or her sole discretion, that Port Commission action is
necessary prior to execution of such instrument.

31.2. Standard of Review. Except as expressly provided otherwise or when Port is
acting in its regulatory capacity, the following standards will apply to the Parties’ conduct under
this Lease.

(a) Advance Writings Required. Whenever a Party’s approval or waiver is
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party
whose approval or waiver is sought may not unreasonably withhold, condition, or delay its
approval or waiver, as applicable.

(b) Commercial Reasonableness. Whenever a Party is permitted to make a
judgment, form an opinion, judge the sufficiency of the other Party’s performance, or exercise
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34.2. Demolition of Improvements.

(a) At the expiration or earlier termination of this Lease, at Port’s sole
election (“Demolition Option™), Port may require Tenant, at Tenant’s sole cost, to Demolish and
Remove the Improvements and any Horizontal Improvements that have not been Accepted by
the City that Port or the City reasonably believe are defective, and surrender the Premises as a
vacant parcel of real property. Port will notify Tenant of Port’s election to exercise the
Demolition Option (i) no later than twenty-four (24) months prior to the Expiration Date, or
(i1) within ninety (90) days following termination of this Lease due to an Event of Default.

(b) If Port exercises the Demolition Option in accordance with
Section 34.2(a), then if Port agrees that Tenant will complete the Demolition and Removal after
the expiration or earlier termination of this Lease (or promptly thereafter if the Lease is
terminated due to an Event of Default), Port and Tenant will enter into Port’s standard license
granting Tenant non-possessory access to the Premises in order for Tenant to perform the
Demolition and Removal following the expiration or earlier termination of this Lease; provided,
however, Tenant will perform the Demolition and Removal in compliance with Article 13
(Subsequent Construction) and Port may require insurance, bond, guaranty, Indemnification, and
other requirements that exceed the coverage amounts or licensee obligations set forth in Port’s
standard license, that Port determines are reasonably appropriate to protect its interest in light of
the risks and liabilities associated with the Demolition and Removal.

(c) Tenant must commence and complete the Demolition and Removal in a
timely manner and with due diligence and care, and complete the same within the time period
agreed to between the Parties.

34.3. Subleases. Upon any termination of this Lease, subject to the terms of any Non-
Disturbance Agreement, all Subleases hereunder will automatically terminate.

34.4. Personal Property. On or before expiration or earlier termination of this Lease,
Tenant will remove and will cause all Subtenants to remove, all of their respective trade
fixtures, signs and other Personal Property. If the removal of such Personal Property causes
damage to the Premises, Tenant will promptly repair such damage, at no cost to Port. Any
items not removed by Tenant as required herein will be deemed abandoned and may be stored,
removed, and disposed of by Port at Tenant’s sole cost and expense, and Tenant waives all
Claims against Port for any Losses resulting from Port's retention, removal or disposition of
such Personal Property; provided, however, that Tenant will be liable to Port for all costs
incurred in storing, removing and disposing of such abandoned property or repairing any
damage to the Premises resulting from such removal.

34.5. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises
will automatically, and without further act or conveyance on the part of Tenant or Port, become
the property of Port, free and clear of all liens and without payment therefore by Port and will
be surrendered to Port upon such date. Upon or at any time after the expiration or earlier
termination of this Lease, if requested by Port, Tenant will promptly deliver to Port, without
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port
to evidence or otherwise effectuate the termination of Tenant’s Leasehold Estate hereunder and
to effectuate such transfer or vesting of title to the Premises, the Improvements, the Horizontal
Improvements (if applicable), and Personal Property that Port agrees are to remain within the
Premises.

34.6. Survival. The provisions of this Article 34 will survive the expiration or earlier
termination of this Lease.
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[n no event will a recipient’s approval of or consent to the subject matter of a notice be
deemed to have been given by its failure to object thereto if such notice (or the aucompan\mu
cover letter) does not comph with the requirements of this Section 35.2.

36. INSPECTION OF PREMISES BY PORT.

36.1. Entry for Inspection. Subject to the rights of any Subtenants, Port and its
authorized Agents have the right to enter the Premises without notice at any time during normal
business hours of generally recognized business days, provided that Tenant or Tenant’s Agents
are present on the Premises (except in the event of an emergency), for the purpose of inspecting
the Premises to determine whether the Premises is in good condition and whether Tenant is
complying with its obligations under this Lease.

36.2. Entry for Horizontal Improvements. With respect to the development of
Horizontal Improvements, Port and its Agents have the right of entry onto Premises in
accordance with Section 13.8(b) of the DDA to the extent reasonably necessary to carry out the
purposes of the DDA.

36.3. General Entry. In addition to its rights pursuant to Section 36.1, subject to the
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises
at all reasonable times and upon reasonable notice as stated below for any of the following
purposes:

(a) To perform any necessary maintenance, repairs or restoration to the
Premises or to perform any services which Port has the right or obligation to perform in
accordance with Sections 11.2 or 24.2;

(b) To serve, post. or keep posted any notices required or allowed under the
provisions of this Lease; or

(¢) To obtain environmental samples and perform equipment and facility
testing.

Port agrees to give Tenant reasonable prior notice of Port’s entering on the Premises
except in an emergency for the purposes set forth above. Such notice will be not less than
one (1) days’ prior notice. Tenant will have the right to have a representative of Tenant
accompany Port or its Agents on any entry into the Premises. Notwithstanding the foregoing. no
notice will be required for Port’s entry onto public areas of the Premises during regular business
hours unless such entry is for the purposes set forth in Section 36.3(a).

36.4. Emergency Entry. Port may enter the Premises at any time, without notice. in the
event of an emergency. Port will have the right to use any and all means which Port may deem
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by
any of these means, or otherwise, will not under any circumstances be construed or deemed to
be a forcible or unlawful entry into, or a detainer of. the Premises, or an eviction of Tenant from
the Premises or any portion of the Premises.

36.5. No Liability. Port will not be liable in any manner, and Tenant hereby waives any
claim for damages, for any inconvenience, disturbance, loss of business, nuisance. or other
damage, including without limitation any abatement or reduction in Rent, arising out of Port’s
entry onto the Premises as provided in Article 36 or performance of any necessary or required
work on the Premises, or on account of bringing necessary materials, supplies and equipment
into or through the Premises during the course thereof. except damage resulting solely from the
willful misconduct or gross negligence of Port or its authorized representatives.

36.6. Nondisturbance. Port will use its commercially reasonable efforts to conduct its
activities on the Premises as allowed in this Article 36 in a manner which. to the extent
reasonably practicable, will minimize annovance or disturbance to Tenant.
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Tenant before any court, governmental agency, or arbitrator, which might materially adversely
affect the enforceability of this Lease or the business, operations, assets or condition of Tenant.

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

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

(e) Financial Matters. Except to the extent disclosed to Port in writing,
(i) Tenant is not in default under, and has not received notice asserting that it is in default under,
any agreement for borrowed money, (ii) Tenant has not filed a petition for relief under any
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely
affected Tenant’s ability to meet its Lease obligations hereunder, (iv) to Tenant’s knowledge, no
involuntary petition naming Tenant as debtor has been filed under any chapter of the U.S.
Bankruptcy Code, (v) no federal or state tax liens have been filed against Tenant, and (vi) there
is no material adverse change in Tenant’s financial condition and Tenant is meeting its financial
obligations as they mature.

The representations and warranties herein survive any termination of this Lease.
41. OTHER CITY REQUIREMENTS.
Tenant will comply with the Other City Requirements attached hereto as Exhibit X.
42, GENERAL.
42.1. Time of Performance.

(a) Expiration. All performance dates (including cure dates) expire at
5:00 p.m., San Francisco, California time, on the performance or cure date.

(b) Weekend or Holiday. A performance date which falls on a Saturday,
Sunday or City holiday is deemed extended to 5:00 p.m. the next working day.

(c) Days for Performance. All periods for performance or notices specified
herein in terms of days will be calendar days, and not business days, unless otherwise provided
herein.

(d) Time of the Essence. Time is of the essence with respect to each
provision of this Lease, including, but not limited, the provisions for the exercise of any option
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums
due hereunder, subject to Force Majeure.

42.2. Interpretation of Agreement.

(a) Exhibits and Schedule. Whenever an “Exhibit” or “Schedule” is
referenced, it means an attachment to this Lease unless otherwise specifically identified. All
such exhibits and schedules are incorporated herein by reference.

(b) Captions. Whenever a section, article or paragraph is referenced, it
refers to this Lease unless otherwise specifically identified. The captions preceding the articles
and sections of this Lease and in the table of contents have been inserted for convenience of
reference only. Such captions will not define or limit the scope or intent of any provision of this
Lease.
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all negotiations or previous agreements between the Parties with respect to all or any part of the
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior of
other agreement will be permitted to contradict or vary the terms of this Lease.

42.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated,
amended or modified except by a written instrument executed by the Parties. If Master
Developer seeks an amendment to the DDA pursuant to Section 3.8(c) thereof, and such
amendment requires a corresponding amendment to this Lease, then the provisions of
Section 3.8(c) thereof shall be deemed incorporated herein by reference.

42.9. Governing Law; Selection of Forum. This Lease will be governed by, and
interpreted in accordance with, the laws of the State of California. As part of the consideration
for Port’s entering into this Lease, Tenant agrees that all actions or proceedings arising directly
or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs
within the State of California, and Tenant consents to the jurisdiction of any such local, state or
federal court, and consents that any service of process in such action or proceeding may be
made by personal service upon Tenant wherever Tenant may then be located, or by certified or
registered mail directed to Tenant at the address set forth herein for the delivery of notices.

42.10. Recordation. This Lease will not be recorded by either Party. The Parties agree
to execute and record in the Official Records a Memorandum of Lease in the form attached
hereto as Exhibit Y. Promptly upon Port’s request following the expiration of the Term or any
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged
quitclaim deed suitable for recordation in the Official Records and in form and content
satisfactory to Port and the City Attorney, for the purpose of evidencing in the public records
the termination of Tenant’s interest under this Lease. Port may record such quitclaim deed at
any time on or after the termination of this Lease, without the need for any approval or further
act of Tenant.

42.11. Attorneys’ Fees. The Prevailing Party in any action or proceeding (including any
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a
claimed default, or otherwise arising out of a party’s performance or alleged non-performance
under this Lease, will be entitled to recover from the other party its costs and expenses of suit,
including but not limited to reasonable Attorneys” Fees and Costs, which will be payable
whether or not such action is prosecuted to judgment. “Prevailing Party” within the meaning of
this Section includes, without limitation, a party who substantially obtains or defeats, as the case
may be, the relief sought in the action, whether by compromise, settlement, judgment or the
abandonment by the other party of its Claim or defense. Attorneys’ Fees and Costs under this
Section 42.11 includes attorneys’ fees and all other reasonable costs and expenses incurred in
connection with any appeal.

For purposes of this Lease, reasonable fees of attorneys of the City’s Office of the City
Attorney will be based on the fees regularly charged by private attorneys with an equivalent
number of years of professional experience (calculated by reference to earliest year of admission
to the Bar of any State) who practice in San Francisco in law firms with approximately the same
number of attorneys as employed by the Office of the City Attorney.

42.12. Severability. 1f any provision of this Lease, or its application to any Person or
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will
not affect any other provision of this Lease or the application of such provision to any other
Person or circumstance, and the remaining portions of this Lease will continue in full force and
effect, unless enforcement of this Lease as so modified by and in response to such invalidation
would be grossly inequitable under all of the circumstances, or would frustrate the fundamental
purposes of this Lease.
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“Assessor Information” is defined in Section 6.4(a).

“Attorneys’ Fees and Costs” means reasonable attorneys’ fees, costs, expenses and
disbursements, including, but not limited to, expert witness fees and costs, travel time and
associated costs, transcript preparation fees and costs, document copying, exhibit preparation,
courier, postage, facsimile, long-distance and communications expenses, court costs, and other
reasonable costs and fees associated with any 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.

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

“Ballpark” means the stadium and related facilities currently known as AT&T Park,
located at 24 Willie Mays Plaza, San Francisco, California.

“Ballpark Events” means baseball games and other full-venue events taking place in the
Ballpark.

“Base Rent” is defined in Section 3.2(a) of Exhibit D.
“Baseline Assessed Value” is defined in the Appendix.

“Board of Supervisors” means the Board of Supervisors of the City and County of San
Francisco.

“Books and Records” is defined. in Section 3.10 of Exhibit D.
“BTCC” means the Ballpark Transportation Coordination Committee.

“Burton Act” means Assembly Bill 190 (stats. 1968, ch. 1333), authorizing the State to
grant tidelands and submerged lands comprising San Francisco Harbor to San Francisco under
the management and control of the Port Commission.

“CASp” is defined in Section 1.1(b).

“Casualty” is defined in Section 15.1(a).

“CBBC” means China Basin Ballpark Company, LLC, a Delaware limited liability
company.

“Channel Wharf License Area” is defined in the “Parking License Areas™ row of the Basic
Lease Information.

“City” means the City and County of San Francisco, a municipal corporation.

“City Agency” means any public body or an individual authorized to act on behalf of the
City in its municipal capacity, including the Board of Supervisors or any City commission,
department, bureau, division, office, or other subdivision, and officials and staff to whom
authority is delegated, on matters within the City Agency’s jurisdiction.

“City Fiscal Year” means the period beginning on July 1 of any year and ending on the
following June 30.

“Claims” means a demand made in an action or in anticipation of an action for money, mandamus, or
any other relief available at law or in equity for a Loss arising directly or indirectly from acts or omissions
occurring in relation to this Lease, the Premises or the Project Site during the Term. “Claim” excludes any
demand made to an insurer under an insurance policy.

“Commencement Date” as defined in the Basic Lease Information.

“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
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Hazardous Material risks associated with such operations. Any Operations Plan previously
approved by Port may be amended from time to time with the prior consent of Port.

“Qutfall Infrastructure” is defined in Section 1.2(a).
“Qutfall Infrastructure Area” is defined in Section 1.3(a).
“Outfall Work™ is defined in Section 1.3(a).

“Parcel D2 Garage” is defined in Section 3.8 of Exhibit D.

“Parking License” is defined in the “Parking License Areas” row of the Basic Lease
Information.

“Parking License Areas” is defined in the “Parking License Areas” row of the Basic Lease
Information.

“Parking Operations” means all parking on the Premises, including parking in connection
with Ballpark Events, Special Events and commuter parking.

“Parking Operator”” means a Person who enters into a Parking Operations Agreement with
Tenant.

“Parking Operator Agreement” is defined in Section 10.3.
“Parking Taxes” is defined in Section 3.8 of Exhibit D.
“Parking Use Agreement” is defined in Section 10.3(a).
“Partial Condemnation” is defined in Section 16.3(b).

“Party” means Port or Tenant, as a party to this Lease; “Parties” means both Port and
Tenant, as Parties to this Lease.

“PEP Permit” is defined in Section 10.2.

“Percentage Rent” is defined in Exhibit D.

“Permitted Encumbrances” is described in Section 1.2(a).
“Permitted Title Exceptions” is defined in Section 1.2(a).

“Permitted Transferee(s)” means any transferee of the Master Developer’s interest in the
DDA permitted or approved in accordance with the DDA.

“Permitted Uses” is defined in Section 4.1.

“Person” means any individual, partnership, corporation (including, but not limited to,
any business trust), limited liability company, joint stock company, trust, unincorporated
association, joint venture or any other entity or association, the United States, or a federal, state
or political subdivision thereof.

“Personal Property” means all fixtures, furniture, furnishings, equipment, machinery,
supplies, software, and other tangible personal property that is incident to the ownership,
development or operation of the Horizontal Improvements, Improvements and/or the Premises,
whether now or hereafter located in, upon or about the Premises, belonging to Tenant and/or in
which Tenant has or may hereafter acquire an ownership interest, together with all present and
future attachments, accessions, replacements, substitutions and additions thereto or therefor.

“Pesticide Ordinance” is defined in Section 21.5.

“Phase” means one of the integrated stages of horizontal and vertical development for the
Project Site as shown in the Phasing Plan.

“Phase Area” means the Development Parcels and other land in the Project Site that are to
be developed in a Phase.
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“Regulatory Agency” means any City Agency or federal, state, or regional body,
administrative agency, commission, court, or other governmental or quasi-governmental
organization with jurisdiction over any aspect of the Project or the Project Site.

“Regulatory Approval” means any motion, resolution, ordinance, permit, approval, license,
registration, permit, utility services agreement, Final Map, or other action, agreement, or
entitlement required or issued by any Regulatory Agency with jurisdiction over any portion of
the Project Site, as finally approved.

“Related Third Party” is defined in Section 19.2(a)(iii).
“Release” is defined in Section 21.6.

“Relocated Outfall Infrastructure” is defined in Section 1.3(a).
“Remediate” or “Remediation” is defined in Section 21.6.

“Rent” means the sum of Base Rent (including all adjustments), Variable Rent, and
Additional Rent. For purposes of this Lease, Rent includes all unpaid sums that are payable as
Rent, but that are unpaid when earned and/or accrue for payment at a later time in accordance
with the provisions of this Lease.

“Response Period” is defined in Section 6.4(c).

“Restoration” means the restoration, replacement, or rebuilding of the Improvements (or
the relevant portion thereof) in accordance with all Laws then applicable. “Restore™ and
“Restored” shall have correlative meanings.

“Requested Information” is defined in Section 6.4(b).
“RMA” is an acronym for the Rate and Method of Apportionment.

“RWQCB” shall mean the San Francisco Bay Regional Water Quality Control Board of
Cal/EPA, a state agency.

“Second Tranche Bonds” means Bonds that are payable from Allocated Tax Increment, the
proceeds of which are used to finance the Shoreline Protection Project.

“Security Deposit” is defined in the Basic Lease Information.

“SFPW” is defined in Section 1.9.

“SFPW License” is defined in Sectionl.9.

“Shared Public Way” means a promenade linking Mission Rock Square and China Basin
Park to the main Project Site parking garage on Block D, as further described in the DDA.

“Shoreline Protection Facilities” means future Improvements to protect the San Francisco
Bay shoreline from perils associated with seismic events and climate change, including sea level
rise and floods, and other public improvements approved by the Port Commission and the Board
of Supervisors.

“Shoreline Protection Project” means planning, design, and construction of Shoreline
Protection Facilities.

“Site Preparation” means physical work to prepare and secure the Project Site for
installation and construction of Horizontal Improvements, such as demolition of existing
structures, excavation and removal of contaminated soils, fill, grading, soil compaction, and
construction fencing and other security measures, and temporary Improvements for interim uses
before vertical development begins.

“Soil Management Plan™ is defined in Section 21.6.
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“TFB License” is defined in Section 1.6.

“TFB License Area” is defined in Section 1.6.
“TFB License Work™ is defined in Section 1.6.
“Total Condemnation” is defined in Section 16.2.

“Transfer” means any of the following events or proposed events, whether voluntary,
involuntary, or by operation of Law: (a) Tenant sells, assigns, encumbers, subleases, or otherwise
transfers any of its interest in this Lease or in the Premises; (b) any Person other than Tenant
occupies or claims a right of possession to any part of the Premises; (c) Tenant dissolves,
merges, consolidates, or otherwise reorganizes, or sells, assigns, encumbers, or otherwise
transfers cumulatively or in the aggregate 50 percent or more (25 percent or more if publicly
traded) of its equity interests or business assets, such as goodwill, inventory, and profits; or
(d) any subtenant, assignee, or other Transferee of Tenant sells, assigns, encumbers, sub-
subleases, or otherwise Transfers any of its interest in its Sublease or premises.

Notwithstanding the foregoing, as used herein, the term “Transfer” does not include
(i) Special Events; or (ii) any hypothecation, encumbrance or mortgage of this Lease, or pledge
of the ownership interests in Tenant, made in accordance with Article 37.

“Treasurer-Tax Collector” means the Treasurer and Tax Collector of the City and County
of San Francisco.

“Variable Rent” is defined in Section 3.8 of Exhibit D.

“Variable Rent Statement” is defined in Section 3.9(b) of Exhibit D.
“Vertical DDA” is defined in the Appendix.

“Vertical Developer” is defined in the Appendix.

“Vertical Improvement Staging Rent” is defined on Exhibit D.
“Vertical Improvements” is defined in the Appendix.

“Vertical Staging Areas” is defined in Section 3.8 of Exhibit D.
“Waterfront Area” is defined in Section 1.8(a).

“Waterfront Area License” is defined in Section 1.8(a).

“Waterfront License Work™ is defined in Section 1.8(a).

“Waterfront Plan” means the Port of San Francisco Waterfront Land Use Plan, including
the Waterfront Design and Access Element, for the approximately 7-1/2 miles of waterfront
property under Port jurisdiction, as amended from time to time.

“Work” is defined in Section 13.4.

“Workforce Development Plan” is defined in Article 39.
“worth at the time of award” is defined in Section 24.4.
“Yard” is defined in Section 3.8 of Exhibit D.
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and receipts for goods, materials and/or services marked “Paid”, (iv) and such other proofs of
expenditure as may be reasonably approved by Port. Port will have the right to examine and
audit Extraordinary Expenses and deductions with reasonable advance notice in accordance with
Sections 3.10 and 3.11. All actual Extraordinary Expenses will be documented no later than in
the Annual Statement.

3.3. Special Event Rent.

(a) Minimum Special Event Rent. Tenant will pay to Port in advance on a
quarterly basis, rent for each Special Event held at the Premises at the rates set forth in Table 3.3
(*Minimum Special Event Rent”). Square footage used for parking in connection with a Special
Event will not be included in determining the square footage used by such Special Event for
purposes of calculating the Minimum Special Event Rent. Minimum Special Event Rent will be
adjusted on an annual basis in accordance with Section 3.3(b).

Table 3.3
Special Event Category Rate/square foot
Minor Special Events: (1) $0.0085 per square foot per day (e.g., the equivalent of
$5.,000 per day for the entire Premises) for each day of the
event and (ii) $0.0043 per square foot per day for each day of
set up and take down.
Major Special Events: (i) $0.017 per square foot per day (e.g., the equivalent of

$10,000 per day for the entire Premises) for the first day of the
event; (ii) $0.0128 per square foot (equivalent of $7,500) per
day for the second day of the event; (iii) $0.0085 per square
foot (equivalent of $5.000) per day for each remaining day of
the event; and (iv) fifty percent (50%) of the average daily
event fee per day for each set up and take down day.

(b) Adjustment of Minimum Special Event Rent. On each Anniversary
Date, the Special Event Rent for Minor Special Events and Major Special Events as set forth in
Table 3.3 will be adjusted to equal one hundred three percent (103%) of the Special Event Rent
in effect immediately prior to such Anniversary Date.

3.4. Vertical Improvement Staging Rent. Any Vertical Staging Areas will be
subleased by Tenant to Vertical Developers at fair market rates, as reasonably determined by
Tenant (“Vertical Improvement Staging Rent”); provided, however, with regard to any Subleases
with Tenant Affiliates, Tenant will provide Port with documentation supporting its
determination that the Sublease rent is at fair market rates. Prior to the opening of the Parcel D2
Garage, (i) to the extent that quarterly Vertical Improvement Staging Rent exceeds. on a prorata
square footage basis, the quarterly Base Rent that is payable on such Vertical Staging Area(s),
Tenant will pay to Port sixty-six percent (66%) of such excess and (ii) to the extent that
quarterly Vertical Improvement Staging Rent is less than, on a prorata square footage basis, the
quarterly Base Rent that is payable on such Vertical Staging Area(s), the Base Rent applicable
to such Vertical Staging Area(s) shall be reduced to quarterly Vertical Improvement Staging
Rent received by Tenant. After the opening of the Parcel D2 Garage, Tenant will pay to Port
the Port Parameter Rent on such Vertical Staging Area(s) and, to the extent that quarterly
Vertical Improvement Staging Rent exceeds, on a prorata square footage basis, the Port
Parameter Rent which would be payable on such Vertical Staging Area(s), Tenant will also pay
to Port sixty-six percent (66%) of such excess.

3.5. Activation Use Rent. Tenant will have no obligation to pay to Port any rent for
the use of the Yard in its location as of the Commencement Date, as the Yard is depicted on













Variable Rent is payable without prior notice or demand. Rent is due and payable at the times
provided in this Lease, provided that if no date for payment is otherwise specified, or if payment
is stated to be due “upon demand.” “promptly following notice,” “upon receipt of invoice,” or
the like, then such Additional Rent is due thirty (30) days following the giving by Port and the
receipt by Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum
is presently due and payable.

3.13. Interest on Delinquent Rent. Rent not paid when due (or in the case of Variable
Rent, if not reported when due or applied when due) will bear interest from the date due until
paid (or, for Variable Rent, when reported or when applied) at an annual interest rate equal to
the greater of (i) ten percent (10%) or (ii) five percent (5%) in excess of the Prime Rate that is in
effect as of the date payment is due (the “Default Rate). However, interest will not be payable
on Late Charges incurred by Tenant or to the extent such payment would violate any applicable
usury or similar law. Payment of interest will not excuse or cure any default by Tenant.

3.14. Late Charge. Tenant acknowledges and agrees that late payment by Tenant to
Port of Rent, or Tenant’s failure to provide the Variable Rent Statement to Port, will cause Port
increased costs not contemplated by this Lease. The exact amount of such costs is extremely
difficult to ascertain. Such costs include processing and accounting charges. Accordingly,
without limiting any of Port’s rights or remedies hereunder and regardless of whether such late
payment results in an Event of Default, Tenant will pay a late charge (the “Late Charge™) equal
to the higher of (a) five percent (5%) of all Rent or any portion thereof which remains unpaid
more than five (5) days following the date it is due (or with respect to a failure by Tenant to
deliver the Variable Rent Statement to Port within five (5) days following the date it is due, five
percent (5%) of Variable Rent due for the subject period of the Variable Rent Statement), or (b)
One Thousand Dollars ($1,000), which amount will be increased by an additional One
Thousand Dollars ($1,000) on the tenth (10th) anniversary of the Commencement Date and
every ten (10) years thereafter; provided, however, Tenant will not be subject to a Late Charge
more than once every calendar year if Tenant pays the unpaid Rent or delivers the Variable Rent
Statement to Port, as applicable, within five (5) days of written notice from Port of such failure.
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that
Port will incur by reason of a late payment by Tenant.

3.15. No Abatement or Setoff. Tenant will pay all Rent at the times and in the manner
provided in this Lease without any abatement, setoff, credit (other than the Alternative Return
Rent Credits), deduction, or counterclaim.

3.16. Net Lease. 1t is the purpose of this Lease and intent of Port and Tenant that all
Rent is absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all
times during the Term, without deduction, abatement or offset. Under no circumstances,
whether now existing or hereafter arising, and whether or not beyond the present contemplation
of the Parties is Port expected or required to incur any expense or make any payment of any
kind with respect to this Lease or Tenant’s use or occupancy of the Premises. Without limiting
the foregoing, Tenant is solely responsible for paying each item of cost or expense of every kind
and nature whatsoever, the payment of which Port would otherwise be or become liable by
reason of Port’s estate or interests in the Premises, any rights or interests of Port in or under this
Lease, or the ownership, leasing, operation, management, maintenance, repair, rebuilding,
remodeling, use or occupancy of the Premises, or any portion thereof. No occurrence or
situation arising during the Term, or any Law, whether foreseen or unforeseen, and however
extraordinary, relieves Tenant from its liability to pay all of the sums required by any of the
provisions of this Lease, or otherwise relieves Tenant from any of its obligations under this
Lease, or except as set forth in this Lease, gives Tenant any right to terminate this Lease in
whole or in part. Tenant waives any rights now or hereafter conferred upon it by any Law to
terminate this Lease or to receive any abatement, diminution, reduction or suspension of
payment of such sums, on account of any such occurrence or situation, provided that such
waiver will not affect or impair any right or remedy expressly provided Tenant under this Lease.
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2. In exercising its right of access to, or inspection of, the Property, Prospective
Vertical Developer shall notify Master Tenant's representative,
[ ], at least two (2) business days prior to any proposed
access to the Property (each of which must be expressly approved in advance by Master Tenant
by electronic mail) to perform inspections and tests of the Property, including surveys,
environmental studies and examinations. All such inspections and tests undertaken by or on
behalf of Prospective Vertical Developer shall be conducted in strict accordance with all
applicable laws and regulations and in a manner reasonably acceptable to Master Tenant.

3. Master Tenant’s written reasonable approval of the location and scope of any
physically intrusive testing, Phase Il environmental survey or any testing or sampling of surface
or subsurface soils, surface water, groundwater or any materials in or about the Property in
connection with Prospective Vertical Developer’s environmental due diligence will be required
before Prospective Vertical Developer performs any such work in or about the Property. If
Prospective Vertical Developer desires to perform invasive testing or other due diligence on the
Property, then Master Tenant may, as a condition to such consent, increase the insurance
coverage amounts or additional insurance coverage and modify the indemnity and release
provisions set forth in Section 6, below. Prospective Vertical Developer agrees to cooperate
with any request by Master Tenant in connection with the timing of any such inspection or test.
Prospective Vertical Developer agrees to provide Master Tenant, upon Master Tenant’s request,
and to Port, with copies of the final versions of any written environmental inspection or test
report or environmental summary prepared by any unrelated third party (excluding attorneys),
and copies of all test results. Prospective Vertical Developer agrees that any inspection, test or
other study or analysis of the Property by Prospective Vertical Developer shall be performed at
Prospective Vertical Developer’s expense and in accordance with applicable law. Prospective
Vertical Developer agrees at its own expense to promptly restore the Property or, at Master
Tenant’s option, to reimburse Master Tenant for any repair or restoration costs incurred by
Master Tenant as a result thereof, if any inspection or test requires or results in any damage to or
alteration of its condition.

4. Master Tenant shall not be obligated to incur or be subject to any liability, cost or
expense in connection with Prospective Vertical Developer’s activities pursuant to this
Agreement. Prospective Vertical Developer agrees that all inspections or other work undertaken
by or on behalf of Prospective Vertical Developer at the Property shall be for Prospective
Vertical Developer’s account and not as an agent, servant, or contractor for Master Tenant.

5. This Agreement and Prospective Vertical Developer’s rights of access hereunder
shall terminate on the date that is the earliest to occur of (a) the expiration of the Contingency
Period (as defined in the VDDA) or (b) the termination of the VDDA. Notwithstanding the
foregoing, Prospective Vertical Developer’s obligations set forth in Section 1 and Section 3
above, and Sections 6. 7. 8 and 9 below, shall survive any termination of this Agreement.

6. Prospective Vertical Developer hereby agrees to indemnify, defend, and hold
harmless Master Tenant, its partners, members, affiliates, property manager, and their respective
officers, directors, agents, employees, and representatives, as well as the Port, City and the































































December 1, 2016

11.
12.
13.
14.

15.

ii. Office
1.

Ba B O g (o R

iii. Retail
1.

P N

5.

Certified copy of the lender’s disbursement of funds.

Details on parking stall rents and any miscellaneous income.

Any appraisal completed.

Any additional information, if not referenced above, that would influence the market
value of the property.

Name, address, phone number and email of person to contact for questions/arrange for
a site inspection.

Rent roll showing net rentable areas by floor and area leased by each tenant; the type of
lease (FSG, NNN or IG); the date and terms of each lease; the move in date; options to
renew; escalation clauses; tax clauses; free rent or any lease concessions, landlord
tenant improvement allowances.
The gross and net rentable areas of the building.
Projected or actual sales volume of the property.
A copy of any existing operating agreements, if applicable.
A copy of the feasibility study.
A copy of the stacking plan, if applicable.
XFactor or BOMA recalculation of square footage, if applicable.
If the construction project includes a parking garage:
a. How will it be operated (i.e. leased to a second party for contract rent or net
income to the owner)?
b. What is the anticipated number of spaces and vehicle capacity (with valet
services if applicable)?
c.  What will be the monthly fee for parking?

Rent roll showing net rentable areas by floor and area leased by each tenant; the type of
lease (FSG, NNN or IG); the date and terms of each lease; the move in date; options to
renew; escalation clauses; tax clauses; free rent or any lease concessions, landlord
tenant improvement allowances.

The gross and net rentable areas of the building.

Details on parking stall rents and any miscellaneous income.

Projected or actual sales volume of the property.

A copy of the operating agreement signed with the mall owner, if applicable.

iv. Apartments

1.

2.
3.

v. Condos

1.
2.

3.

Tenant Rent Roll for residential and commercial units that includes the unit number,
unit type (number of beds/baths), number of rooms, market rate or BMR unit,
occupancy, square footage, contract rental rate, date lease signed, market rental rate,
other fees collected — parking, storage, pet. Overall parking spaces, any upgrades, floor
and view premiums (if applicable). Please provide a rent roll as of the certificate of
occupancy and/or when stabilized occupancy is achieved.

A finish schedule.

Total square footage of improvements allocated by use (residential, retail, common
area, parking, etc.). Area (sqg. ft.) of each floor including basement, mezzanine,
penthouse, etc.

The Parcel Split/Condo Conversion Questionnaire (attached, Excel is strongly preferred.)
For any units retained by the developer (i.e. parking, storage, retail, etc.), please provide
copies of any signed leases, details on any leases in negotiation or proposed, or a
summary of asking rents. Include a tenant rent roll, projected or actual income and
expense statements, and net rentable area of each retained unit.

Condo map/plan (if applicable) — required for us to split a new condo project or condo
conversion
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c.

December 1, 2016

iii. Retail

7.

Any cash flow analysis, pro forma worksheets or investment analysis in the acquisition
of the property.

Any appraisal prepared for the acquisition or financing of the subject property.

Details on the financing involved for the purchase and/or acquisition of the subject
property.

Current rent roll showing net rentable areas by floor and area leased by each tenant;
the type of lease (FSG, NNN or IG); the date and terms of each lease; the move in date;
options to renew; escalation clauses; tax clauses; free rent or any lease concessions,
landlord tenant improvement allowances.

The gross and net rentable areas of the building.

At the time of transfer, indicate the amount of net rentable vacant space, identify its
location within the building and indicate the asking rental rates.

The anticipated sales volume of the property.

iv. Apartments

1.

Rent roll as of the change in ownership date, showing the list of all tenants with monthly
rent and move-in date. For retail tenants, please provide copies of the lease(s), including
any amendments or renewals (Excel format preferred).

The anticipated rental rates for any vacant units.

The anticipated operating income and expenses at the time of purchase/change in
ownership. If available, provide the operating income and expenses statements for the
two (2) years preceding change in ownership (Excel format preferred).

Details on any miscellaneous income (parking, laundry, storage, etc.)

A copy of any appraisal prepared for any purpose (financing, insurance, investment)
within two (2) years of the event date.

A description of each unit; number of rooms, bedrooms, bathrooms, furnished or
unfurnished.

Any appraisal, pro forma or feasibility study made to assist in the acquisition of the
subject property, or for any other purpose (i.e. insurance, investment, financing)
prepared within two (2) years of the event date.

List of the number of hotel rooms, the average daily rates and occupancy levels as of the
change in ownership date and for the previous two (2) years.

The guest segmentation, by percentage.

Detailed, historic income and expense statement for the two (2) years prior to the event
date, and the budgeted or anticipated income and expense statement for the first year
following the change in ownership date.

Copy of the Management Agreement.

Copy of the Franchise Agreement, specifically identifying the franchise fees and how
they are determined.

Copy of the Smith Travel Report for the property, as of the same year as the change in
ownership.

The current rent roll showing net rentable areas by floor and area leased by each retail
tenant (if any); the type of lease (FSG, NNN or IG); the date and terms of each lease; the
move in date; options to renew; escalation clauses; tax clauses; free rent or any lease
concessions, landlord tenant improvement allowances. If there are no leasable areas of
the property, so state.

Copy of the sale agreement with detailed itemizations of all real property and business
personal property components included in the sale.

vi. Single Family Homes/Condos

1.

No additional information needed, recorded deed is sufficient

Timing: within 60 days of a change to the fee owner of the property
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EXHIBIT O

DESCRIPTION OF EXISTING PARKING PRACTICE

Historical Practices. The Premises has served as a parking lot for a variety of parkers, including
daily and monthly parking by the general public, ballpark patrons, ballpark tenants and ballpark
employees. Consistent with historical parking practices at the Premises, Tenant, or its subtenant
or agents operating the Premises as a parking lot, may continue to provide parking on the
Premises as follows:

1.1.

15

Daily or Monthly Parking. The general public may be provided non-exclusive daily
and monthly parking at market rates. In order to accommodate ballpark patrons wishing
to park on the Premises to attend Giants” home games and Special Events, general public
daily and monthly parkers may be required to leave the Premises prior to the start of
Giants’ home games and Special Events or event parking fee as well.

Game Days and Special Events. Ballpark patrons attending Giants® home games and
Special Events may be provided single day parking on the Premises. Single day parking
will be offered at market rates.

Season Ticket and Premium Pass Holders. Giants’ season and premium ticket holders
may be provided parking passes to park on the Premises during Giants’ regular season
home games. Season and premium ticket parking passes may be offered at a discounted
rate per game. In the event the Giants host a home playoff game, season and premium
ticket holders may be offered discounted parking passes to park at the Premises during
such home playoff game.

Ballpark Tenants. Ballpark tenants may be provided a limited number of discounted
reserved parking spaces on the Premises, consistent with historical usage, to be used
during normal business hours by the tenant for office parking. Certain restrictions on the
number of spaces which may be used by Ballpark tenants are included in Section 10.3 of
the Lease.

Ballpark Operations. Ballpark employees may be provided discounted parking passes
for daily or monthly parking on the Premises, consistent with historical usage, in
connection with the operations of the Ballpark. Certain restrictions on the number of
spaces which may be used by, and the discounted rates for such spaces for, Ballpark
employees are included in Section 10.3 of the Lease.

New Parking Opportunities. The parties agree and acknowledge that new parking practices are

required at the Premises to support the Mission Rock Project in addition to the historical parking
practices. To facilitate the development and operations of the Mission Rock Project, Tenant, or
its subtenant or agents operating the Premises as a parking lot, may provide Mission Rock Project
tenants or residents with daily and monthly parking at market rates.


















ii. Developer or Vertical Developer shall include in its Professional
Service Contracts provisions that require Professional Service Providers to enter into a First
Source Hiring Agreement and follow the good faith efforts within such agreement towards the
hiring goals of Chapter 83. Developer or Vertical Developer shall also include in such
Professional Service Contracts provisions that require Professional Service Providers to identify
a single point of contact and contact OEWD’s Business Services team to discuss its obligations
under the First Source Hiring Agreement.

6. Pre-start conference and access.

i Developer or Vertical Developer shall meet with OEWD prior to
initial occupancy of Vertical Improvements at the Project Site for a pre-start conference to assess
the operation goals of the First Source Hiring Program, including commercial tenant operations,
janitorial, security, landscape, operations and maintenance services and provide projections for
Entry Level Position employment opportunities within such fields with respect to the Horizontal
Improvements or Vertical Improvements. Developer or Vertical Developer shall also provide
OEWD access to meet Lessees and Service Providers at the Project Site and encourage the same
to meet with OEWD regarding their respective First Source Hiring Obligations.

ii. With respect to each Horizontal Improvement, Developer shall
meet with OEWD upon submission of a Phase Submittal, and, with respect to each Vertical
Improvement, Vertical Developer shall meet with OEWD upon entering into a Vertical DDA at
the Project Site for a pre-start conference to assess the pre-construction goals of the First Source
Hiring Program, including architectural and engineering services and provide projections for
Entry Level Position employment opportunities within such fields with respect to such
Horizontal Improvement or Vertical Improvement. Developer or Vertical Developer shall also
provide OEWD access to meet Professional Service Providers at the Project Site and encourage
the same to meet with OEWD regarding their respective First Source Hiring Obligations.

7. Compliance with the operational goals of Chapter 83 shall be determined on an
individual Contract or Professional Service Contract basis. Lessees and Service Providers shall
demonstrate good faith efforts towards the hiring goals of Chapter 83. Professional Service
Providers shall demonstrate good faith efforts towards the hiring goals of their First Source
Hiring Agreement.

8. For the purposes of a First Source Hiring Agreement, (i) Contract shall mean: (a)
any commercial lease or other commercial occupancy agreement with respect to a Vertical
Improvements; and (b) any contract for janitorial, security, landscape, or operations and
maintenance services performed at a Horizontal Improvement or Vertical Improvement; (ii)
Professional Service Contract shall mean any contract for architectural or engineering services
performed with respect to a Horizontal Improvement or Vertical Improvement, (iii) Service
Provider shall mean any person(s), firm, partnership, corporation, government agency, nonprofit
or combination thereof, who owns or operates a commercial business that enters into a Contract
to perform janitorial, security, landscape, and operations and maintenance services with respect a
Horizontal Improvement or Vertical Improvement, and (iv) Professional Service Provider shall
mean any persor(s), firm, partnership, corporation, government agency, nonprofit or
combination thereof, who owns or operates a commercial business that enters into a Contract to
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material term in the Master Lease applicable to such Contract and (ii) each Vertical Developer to
comply with the above requirements by including such requirements as a material term in the
Vertical DDA applicable to such Contract.

2. CityBuild shall represent OEWD and will provide referrals of Targeted Workers
for positions on the construction work for Improvements subject to a Local Hiring Agreement in
accordance with San Francisco Administrative Code Chapter 82 ("Chapter 82").

3. Incorporation into contract provisions. Developer and Vertical Developer, as
applicable, shall include in their respective contracts provisions that require prospective Contractors
and Subcontractors to comply with the requirements set forth in the Local Hiring Agreement
Attachment B.

4. Tenant improvements performed within any residential units within the Project
shall not be subject to any obligations under this Section B and the tenants of such residential
units shall have no obligation to enter into a Local Hiring Agreement.

5. Compliance with the construction requirements of Chapter 82 for Horizontal
Improvements shall be determined on a Phase by Phase basis. Compliance will be measured by
dividing the number of Construction Work Hours performed by Local Residents or Apprentices,
as applicable, by the total number of Construction Work Hours performed on Horizontal
Improvements within a Phase. If Developer exceeds its obligations set forth in its applicable
Local Hiring Agreement with respect to an individual Horizontal Improvement, Developer may,
at its option, allocate such excess towards the compliance of another Horizontal Improvement
within the Project Site, subject to the requirements of Attachment B. Notwithstanding anything
to the contrary, Developer may, at its election, require that compliance be determined on a
Project-wide basis by giving notice to OEWD and the Port of such election during the
submission of the penultimate Phase Submittal.

6. Compliance with the construction requirements of Chapter 82 for Vertical
Improvements shall be determined on an individual Vertical Improvement basis. Compliance
will be measured by dividing the number of Construction Work Hours performed by Local
Residents or Apprentices, as applicable, by the total number of Construction Work Hours
performed on the Vertical Improvement. If a Vertical Developer exceeds its obligations set forth
in its applicable Local Hiring Agreement with respect to an individual Vertical Improvement, the
Vertical Developer of such Vertical Improvement may, at its option, allocate such excess
towards the compliance of another Vertical Improvement within the Project Site, subject to the
requirements of Attachment B. Notwithstanding anything to the contrary, Developer may, at its
election, require that compliance be determined on a Phase-wide basis by giving notice to
OEWD and the Port of such election during the submission of a Phase Submittal.

7. OEWD shall notify Contractor, Subcontractor and Commercial Tenant,as
applicable, in writing, with a copy to the Port and Developer or Vertical Developer, as
applicable, of any alleged breach on the part of that entity of its obligations under Chapter 82 or
its Local Hiring Agreement, as applicable, and provide such entity an opportunity to cure its
obligations before seeking an assessment of liquidated damages pursuant to Section 82.8 of the
Administrative Code. OEWD’s sole remedies against a Contractor, Subcontractor or Commercial
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“DDA” means that certain Disposition and Development Agreement between
Developer and the City and County of San Francisco, acting by and through the
San Francisco Port Commission with respect to the Project Site.

“Developer” has the meaning set forth in the DDA, including any successor
during the term of this FSHA Agreement.

“Horizontal Improvement” has the meaning set forth in the DDA.

“Lessee” includes every commercial tenant, subtenant, or any other entity
occupying a Vertical Improvement for the intent of doing business in the City and
County of San Francisco and possessing a Business Registration Certificate with
the Office of Treasurer required to enter into a First Source Hiring Agreement as
defined in Chapter 83, provided, however, that in no event shall the meaning of
Lessee include a commercial tenant, subtenant, or any other entity occupying less
than 5,000 square feet in floor area within the Vertical Improvement.

“OEWD Resume Database” shall mean the web portal administered by OEWD
that connects Lessees, Service Providers and Professional Service Providers with
qualified job seekers. The web portal is a free recruiting service to all Lessees,
Service Providers and Professional Service Providers and is to be used by the
Lessees, Service Providers and Professional Service Providers as part of their
FSHA Agreement.

“Professional Service Contract” shall mean any contract for architectural or
engineering services performed with respect to a Horizontal Improvement or
Vertical Improvement, except for contracts for architectural or engineering
services related to the construction of any tenant improvements within a leased
premises comprised of less than 15,000 square feet in floor area within a Vertical
Improvement.

“Professional Service Provider” shall mean any person(s), firm, partnership,
corporation, government agency, nonprofit or combination thereof, who owns or
operates a commercial business that enters into a Contract to perform architectural
or engineering services with respect the Horizontal Improvement or Vertical
Improvement, provided, however, that no professional services firm performing
work through a contract valued at less than $500,000 shall have an obligation to
enter into this First Source Hiring Agreement.

“Project Site” shall mean the area consisting of an approximately 16-acre parcel
located south of Mission Creek/China Basin Channel, bordered by Third Street on
the west, Mission Rock Street on the south, and Terry Francois Boulevard on the
east, as reconfigured in accordance with AB 2797.

“Service Provider” shall mean any person(s), firm, partnership, corporation,
government agency, nonprofit or combination thereof, who owns or operates a
commercial business that enters into a Contract to perform janitorial, security,
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If to Professional Service Provider:
ATTN:

If to Port

ATTN:

If to Developer:

ATTN:

If to Vertical Developer:

ATTN:

ENTIRE AGREEMENT

This FSHA Agreement and the Transaction Documents contain the entire agreement
between the parties and shall not be modified in any manner except by an instrument in
writing executed by the parties or their respective successors. If any term or provision of
this FSHA Agreement shall be held invalid or unenforceable, the remainder of this FSHA
Agreement shall not be affected. If this FSHA Agreement is executed in one or more
counterparts, each shall be deemed an original and all, taken together, shall constitute one
and the same instrument. This FSHA Agreement shall inure to the benefit of and be
binding on the parties and their respective successors and assigns. If there is more than
one party comprising Lessee, their obligations shall be joint and several.

Section titles and captions contained in this FSHA Agreement are inserted as a matter of
convenience and for reference and in no way define, limit, extend or describe the scope
of this Agreement or the intent of any of its provisions. This FSHA Operations
Agreement shall be governed and construed by laws of the State of California.
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1.2

e

Capitalized terms not defined herein shall have the meanings ascribed to them in
the DDA.

DEFINITIONS

A.

“Apprentice” means any worker who is indentured in a construction
apprenticeship program that maintains current registration with the State of
California's Division of Apprenticeship Standards.

“Area Median Income (AMI)” means unadjusted median income levels derived
from the Department of Housing and Urban Development (“HUD”) on an annual
basis for the San Francisco area, adjusted solely for household size, but not high
housing cost area.

“Construction Work” means: (i) in the case of Horizontal Improvements, the
construction of all Horizontal Improvements required or permitted to be made to
the Project Site during a Phase and to be carried out by Developer under the
DDA, or (ii) in the case of Vertical Improvements, the construction of a Vertical
Improvement to be carried out by a Vertical Developer on a Development Parcel
pursuant to an applicable Vertical DDA and Parcel Lease and all tenant
improvements therein, except for the construction of any tenant improvements
within a leased premises comprised of less than 15,000 square feet in floor area.

“Construction Work Hours” means the total onsite work hours worked on a
construction contract for a Construction Work by all apprentices and journey-
level workers, whether those workers are employed by the Contractor or any
Subcontractor.

“Contractor” means a prime contractor, general contractor, or construction
manager contracted by Developer or aVertical Developer who performs
Construction Work on the Project.

“DDA” means that certain Disposition and Development Agreement between
Developer and the City and County of San Francisco, acting by and through the
San Francisco Port Commission.

“Disadvantaged Worker” means a local resident, who (i) resides in a census tract
within the City with a rate of unemployment in excess of 150% of the City
unemployment rate; or (ii) at the time of commencing work on a covered project
has a household income of less than 80% of the AMI, or (iii) faces or has
overcome at least one of the following barriers to employment: being homeless;
being a custodial single parent; receiving public assistance; lacking a GED or high
school diploma; participating in a vocational English as a second language
program; or having a criminal record or other involvement with the criminal
justice system.

“Developer” has the meaning set forth in the DDA, including any successor
during the term of this Local Hiring Agreement.
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agreement, of no less than 15% of Construction Work Hours within each
trade to be performed by Disadvantaged Workers.

2. Apprentices. For all Construction Work, at least 30% of the Construction
Work Hours performed by apprentices within each trade is required to be
performed by local residents. OEWD has a goal of 50%, which is not
mandatory under this agreement, and OEWD will work with contractors to
look for feasible opportunities by trade to achieve the 50% goal. Where
the candidate pool at a given time includes both apprentices referred by
CityBuild and other apprentices, Contractors, shall undertake reasonable
efforts to interview the apprentices referred by CityBuild first. This Local
Hiring Agreement also establishes a goal, which is not mandatory under
this agreement, of no less than 15% of Construction Work Hours
performed by apprentices within each trade to be performed by
Disadvantaged Workers.

3. Out-of-State Workers. For all Construction Works, Construction Work
Hours performed by residents of states other than California will not be
considered in calculation of the number of Construction Work Hours to
which the local hiring requirements apply. Contractors and Subcontractors
shall report to OEWD the number of Construction Work Hours performed
by residents of states other than California.

Pre-construction or other Local Hire Meeting. Prior to commencement of
construction on Construction Works, Contractor and its Subcontractors whom
have been engaged by contract and, identified in the forms required under Section
1.6 below as contributing toward the mandatory local hiring requirement, shall
attend a preconstruction or other Local Hire meeting convened by OEWD staff.
Representatives from Contractor and the Subcontractor(s) who attend such pre-
construction or other Local Hire meeting will have hiring authority. OEWD shall
approve applicable Construction Work-specific Specialized Trade exemptions, in
addition to the list of trades designated by OEWD as Specialized Trades in
accordance with the Section 82.5 of the Policy, during such meeting. Contractor
and its Subcontractors who are engaged after the commencement of construction
shall attend a future preconstruction meeting or meetings as mutually agreed by
Contractor and OEWD staff.

The Policy does not limit Contractor's or its Subcontractors' ability to assess
qualifications of prospective workers, and to make final hiring and retention
decisions. In no event shall hiring preferences required hereunder prevent
Contractor's or its Subcontractors' ability to comply with applicable labor
agreements or union dispatch procedures. No provision of the Policy shall be
interpreted so as to require a Contractor or Subcontractor to employ a worker not
qualified for the position in question, or to employ any particular worker.

Tenant Improvements. All future tenant improvements performed within a
Construction Work subsequent to any initial tenant improvements within such
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1. With regard to Horizontal Improvements, OEWD shall determine
compliance with this Agreement for each trade on a Phase by Phase basis.
OEWD shall measure compliance by dividing the number of Construction
Work Hours performed by Local Residents or Apprentices, as applicable,
within a trade by the total number of Construction Work Hours performed
within the same trade on the Horizontal Improvements within a Phase.

In lieu of a Phase by Phase basis, Developer may determine that it can best
achieve compliance with this Local Hire Agreement on a Project-wide
basis, and may elect to comply on a Project-wide basis by delivering
notice to OEWD and the Port of such election during the submission of
the penultimate Phase Submittal. After such election, compliance shall be
established upon the completion of the Project. In each case, once
compliance is established, any Excess Credit Hours shall be confirmed by
OEWD and shall be available for Developer, provided developer remains
a Giants Affiliate, as defined in the DDA, to use to offset shortfalls in the
same trade elsewhere on the Project Site, provided, however that Excess
Credits may only be transferred to Horizontal Improvements that complied
with the procedures set forth in Sections 1.3B, 1.4B and 1.6 and at
completion are still short of attaining the particiapation levels set forth in
Section 1.3A.

2. With regard to Vertical Improvements, OEWD shall determine compliance
with this Agreement for each trade on an individual Vertical Improvement
basis. OEWD shall measure compliance by dividing the number of
Construction Work Hours performed by Local Residents or Apprentices,
as applicable, within a trade by the total number of Construction Work
Hours performed within the same on the Vertical Improvement. In lieu of
an individual Vertical Improvement basis, Developer may determine that
it can best achieve compliance with this Local Hire Agreement on a Phase
by Phase basis, and may elect to comply on a Phase by Phase basis by
delivering notice to OEWD and the Port of such election during the
submission of a Phase Submittal. After such election, compliance shall be
established upon the completion of the Phase, as applicable. In each case,
once compliance is established, any Excess Credit Hours shall be
confirmed by OEWD and shall be available to the Vertical Developer of
the Vertical Improvement that generated such Excess Credit Hours, to
transfer to another Vertical Developer, provided that such Vertical
Developer is a Giants Affiliate, as defined in the DDA, to offset shortfalls
in the same trade on a Vertical Improvements elsewhere on the Project
Site, provided, however that Excess Credits may only be transferred to
Vertical Improvements that complied with the procedures set forth in
Sections 1.3B, 1.4B and 1.6 and at completion are still short of attaining
the particiapation levels set forth in Section 1.3A.

1.5 WAIVER FROM LOCAL HIRING REQUIREMENTS

Attachment B, Page 6






waiver that allows the Contractor or Subcontractor to avoid financial
penalties. In determining whether to approve the waiver, OEWD may
establish alternative means to achieve the participation levels set forth in
Section 1.3, including, but not limited to, credit accumulated pursuant to
subsection 3 or participation in the programs specified in subsections 4
and 5.

Credit for Hiring on Non-Covered Construction Work. Contractor and its
Subcontractors may accumulate credit hours for hiring Targeted Workers
on Non-Covered Construction Work or on other construction work for
which for which the Contractor has exceeded project goals in the nine-
county San Francisco Bay Area and apply those credit hours to contracts
for Construction Work to meet the mandatory local hiring requirement.
For hours performed by Targeted Workers on Non-Covered Construction
Work, the hours shall be credited toward the local hiring requirement for
the Contract provided that:

a. the Targeted Workers are paid the prevailing wages or union scale
for work on the Non-Covered Construction Work; and

b. such credit hours shall be committed to by the Contractor on future
projects to satisfy any short fall the Contractor may have on a
Construction Work. Such commitment shall be in writing by the
Contractor, shall extend for a period of time negotiated between
the contractor and OEWD, and shall commit to satisfying any
assessed penalties should Contractor fail to achieve the required
credit hours.

Sponsoring Apprentices. Contractor or a Subcontractor may agree to
sponsor new apprentices in trades in which noncompliance is likely and
retain those apprentices for the period of Contractor's or a Subcontractor's
work on the Construction Work, provided that OEWD verifies with the
California Department of Industrial Relations that the new apprentices are
registered and active apprentices. Contractor will be required to write a
sponsorship letter on behalf of the identified candidate to the appropriate
Local Union and will make the necessary arrangements with the Union to
hire the candidate as soon as s/he is indentured.

Direct Entry Agreements. OEWD is authorized to negotiate and enter into
direct entry agreements with apprenticeship programs that are registered
with the California Department of Industrial Relations” Division of
Apprenticeship Standards. Contractor may avoid assessment of penalties
for non-compliance with the Policy by Contractor or Subcontractor hiring
and retaining apprentices who are enrolled through such direct entry
agreements. Contractor may also utilize OEWD-approved organizations
with direct entry agreements with Local Unions, such as Helmets to
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classification, a general description of the work each worker performed
each day, the apprentice or journey-level status of each worker, daily and
weekly number of hours worked, the self-identified race, gender, and
ethnicity of each worker, whether or not the worker was a local resident,
and the referral source or method through which the contractor or
subcontractor hired or retained that worker for work on the Construction
Work (e.g., core workforce, name call, union hiring hall, CityBuild
referral source, or recruitment or hiring method).

2. Contractor and Subcontractors may verify that a worker is a Local
Resident by following OEWD’s domicile policy.

3. All records described in this subsection shall at all times be open to
inspection and examination by the duly authorized officers and agents of
the City, including representatives of the OEWD.

Reporting. Contractor shall submit certified payrolls to the City electronically
using the Project Reporting System. OEWD and will monitor compliance with the
Policy electronically.

Monitoring. From time to time and in its sole discretion, OEWD may monitor and
investigate compliance of Contractor and Subcontractors working on a
Construction Work with requirements of this Local Hiring Agreement and the
Policy. Contractor shall allow representatives of OEWD, in the performance of its
duties, to engage in random inspections of a Construction Work. Contractor and
all Subcontractors shall also allow representatives of OEWD to have access to
employees of Contractor and Subcontractors and the records required to be
maintained under this Local Hiring Agreement.

Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to
comply with the requirements of this Local Hiring Agreement and the obligations
set forth in the Local Hiring Plan may subject Contractor to the consequences of
noncompliance, including but not limited to the assessment of penalties if a
waiver is not granted. The assessment of penalties for noncompliance shall not
preclude the City from exercising any other rights or remedies to which it is
entitled.

a. Penalties Amount. Any Contractor or Subcontractor who fails to satisfy
Local Hiring Requirements of this agreement applicable to Construction
Work Hours performed by Local Residents and who does not receive a
waiver shall forfeit to the City, and, in the case of any Subcontractor so
failing, the Contractor and Subcontractor shall jointly and severally forfeit
to the City, an amount equal to the journeyman or Apprentice prevailing
wage rate, as applicable, with such wage as established by the Board of
Supervisors or the California Department of Industrial Relations under
subsection 6.22(e)(3) of the Administrative Code, for the primary trade
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1.8

1.9

1.10

iv. Within 30 days of the conclusion of the hearing, the hearing officer
shall issue a written decision affirming, modifying, or dismissing
the assessment. The decision of the hearing officer shall consist of
findings and a determination. The hearing officer’s findings and
determination shall be final.

V. The Contractor or Subcontractor may appeal a final determination
under this by filing in the San Francisco Superior Court a petition
for a writ of mandate under California Code of Civil Procedure
Section 1084 ef seq., as applicable and as may be amended from
time to time.

COLLECTIVE BARGAINING AGREEMENT

Nothing in this Local Hiring Agreement shall be interpreted to prohibit the continuation
of existing workforce training agreements or to interfere with consent decrees, collective
bargaining agreements, project labor agreements or existing employment contracts
(Collective Bargaining Agreements"). In the event of a conflict between this Local Hiring
Agreement and a Collective Bargaining Agreement, the terms of the Collective
Bargaining Agreement shall supersede this Local Hiring Agreement.

DURATION OF THIS AGREEMENT

This Local Hiring Agreement shall be in full force and effect throughout the term of the
Contract. Upon expiration of the Contract, or its earlier termination, this Local Hiring
Agreement shall terminate and it shall be of no further force and effect on the parties
hereto.

NOTICE

All notices to be given under this Local Hiring Agreement shall be in writing and sent by:
certified mail, return receipt requested, in which case notice shall be deemed delivered
three (3) business days after deposit, postage prepaid in the United States Mail, a
nationally recognized overnight courier, in which case notice shall be deemed delivered
one (1) business day after deposit with that courier, or hand delivery, in which case notice
shall be deemed delivered on the date received, all as follows:

If to OEWD: OEWD
1 South Van Ness 5th Fl. San Francisco, CA 94103

Attn: Ken Nim, Compliance Manager,
ken.nim@sfgov.org

If to CityBuild: CityBuild Compliance Manager
OEWD, 1 South Van Ness 5th FI.
San Francisco, CA 94103
Attn: Ken Nim, Compliance Manager,
ken.nim@sfgov.org
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DDA Exhibit B6 - B

Local Business Enterprise (LBE) Utilization Program.

The development plan for Mission Rock under the Transaction Documents provides for the
development of a new mixed-use neighborhood composed of commercial/office, retail, garage,
market rate and affordable residential uses and major new and expanded parks. This Workforce
Development Plan sets forth the activities Developer and Vertical Developer shall undertake, and
require their Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants,
as applicable, to undertake, to support local business enterprises in both the construction and
operations phases of the Project, as set forth in this Exhibit B6-B.'

The Port and Developer shall enter into the DDA which will provide for the development
of the Project in a series of Phases. In connection with the DDA, the Port and the Developer will
enter into a Master Lease providing Developer the right to construct Horizontal Improvements
within the Project. Developer will enter into contracts with Contractors and Consultants to
construct all Horizontal Improvements allowed under the Master Lease.

Developer will submit Phase Submittals to the Port pursuant to the Transaction Documents.
Following each Phase Approval, the Port will authorize the Chief Harbor Engineer to issue Port
permits necessary for Developer to begin to construct Horizontal Improvements in accordance with
the DDA and the Master Lease. Upon exercise of an Option in accordance with the DDA, the Port
will convey each Development Parcel through Parcel Leases to a Vertical Developer. A Vertical
Developer will enter into contracts with Contractors and Consultants to construct the Vertical
Improvements, including residential and commercial improvements, in accordance with the Parcel
Lease and Vertical DDA. Upon completion of the Vertical Improvements, the applicable Parcel
Lease, between the Port and the Vertical Developer, shall govern the operation and use of the
Vertical Improvements.

The foregoing summary is provided for convenience and for informational purposes only.
In case of any conflict, the provisions of the DDA and each Vertical DDA shall control.

I Any capitalized term used in this Exhibit B6-B, including its Attachments, that is not defined herein, or in such
Attachments, or in the referenced Administrative Code Sections, shall have the meaning given to such term in the
DDA.
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LBE Utilization Plan.

Developer, with respect to Horizontal Improvements, shall, and the Vertical
Developer, with respect to each Vertical Improvement, shall comply and require their
respective Contractors and Consultants to comply with the Local Business Enterprise
Utilization Plan (the “LBE Utilization Plan™) set forth in Attachment A hereto. The Port
shall cause (i) Developer, pursuant to the DDA and Master Lease, to comply with the Plan
by including such requirements as a material term in the DDA and Master Lease applicable
to all phases of Horizontal Improvements and (ii) each Vertical Developer to comply with
the Plan by including such requirements as a material term in the VDDA and Parcel Lease
applicable to each Vertical Improvement. The Port and Developer will seek to, whenever
practicable, engage contracting teams to reflect the diversity of the City and include
participation of both businesses and residents from the City’s most disadvantaged
communities including, but not limited to the Bayview/Hunters Point, Chinatown, Mission,
South of Market, Tenderloin, Visitacion Valley and Western Addition neighborhoods.

Compliance with the construction requirements of the LBE Utilization Plan for
Horizontal Improvements shall be determined on a Phase by Phase basis. Compliance will
be measured by dividing the cost of all Contracts for a Phase of Horizontal Improvement
awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or Subconsultants
divided by the total cost of all Contracts awarded to Prime Contractors, Subcontractors,
Prime Consultants or Subconsultants for such Phase of Horizontal Improvement. If
Developer exceeds the goals set forth in the LBE Utilization Plan with respect to an
individual Horizontal Improvement, Developer may, at its option, allocate such excess,
subject to terms outlined below, towards the compliance of another Horizontal Improvement
within the Project Site, subject to the requirements of Attachment A. Notwithstanding
anything to the contrary, Developer may, at its election, require that compliance be
determined on a Project-wide basis by giving notice to CMD and the Port of such election
during the submission of the penultimate Phase Submittal.

Compliance with the construction requirements of the LBE Utilization Plan for
Vertical Improvements shall be determined on an individual Vertical Improvement basis.
Compliance will be measured by dividing the cost of all Contracts for a Vertical
Improvement awarded to LBE Prime Contractors, Subcontractors, Prime Consultants or
Subconsultants divided by the total cost of all Contracts awarded to Prime Contractors,
Subcontractors, Prime Consultants or Subconsultants for such Vertical Improvement. If a
Vertical Improvement exceeds goals set forth in the LBE Utilization Plan, the Vertical
Developer of such Construction Work may, at its option, allocate such excess towards the
compliance of another Vertical Improvement within the Project Site or transfer such excess
to another Vertical Developer within the Project Site, subject to the requirements of
Attachment A. Notwithstanding anything to the contrary, Developer may, at its election,
require that compliance be determined on a Phase-wide basis by giving notice to CMD and
the Port of such election, pursuant to Attachment A, during the submission of a Phase
Submittal.

, The Developer, Vertical Developer(s) and CMD seek to reduce barriers to LBE
participation, cost, and time. As such, the Developer and Vertical Developer(s) shall work in
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good faith with CMD to design and implement for each Horizontal and Vertical
Improvement insurance programs which provides to LBE participating subcontractors
access to the required coverage through either the owner, Owner-Controlled Insurance
Policy (OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or such
other insurance program as may become reasonably commercially available.

CMD shall notify Contractors, Consultants, Subcontractors and Subconsultants, as
applicable, in writing, with a copy to the Port and Developer or Vertical Developer, as applicable,
of any alleged breach on the part of that entity of its obligations under San Francisco
Administrative Code Chapter 14B (“Chapter 14B”) or its LBE Utilization Plan, as applicable, and
provide such entity an opportunity to cure its failure before seeking an assessment of liquidated
damages. CMD’s sole remedies against a Contractor, Consultant, Subcontractor and Subconsultant
shall be as set forth in the applicable LBE Utilization Plan, including the enforcement process.
Upon CMD’s request, Port, Developer or Vertical Developer, as applicable, shall reasonably
cooperate with CMD in any such enforcement action against any Contractors, Consultants,
Subcontractors and Subconsultants, provided that in no event shall Port, Developer or Vertical
Developer, as applicable, be liable for any breach by a Contractor, Consultant, Subcontractor or
Subconsultant.

If the Port, Developer or Vertical Developer, as applicable, fulfills its obligations as set
forth in this Exhibit B2, it shall not be held responsible for the failure of a Contractor, Consultant,
Subcontractor and Subconsultant or any other person or party to comply with the requirements of
San Francisco Administrative Code Chapter 14B (“Chapter 14B™) or this Exhibit B2. If Developer
or Vertical Developer, as applicable, fails to fulfill its obligations under this Exhibit B6-B, the
applicable provisions of Chapter 82 shall apply, though the Port and Developer, as applicable, shall
have the right to invoke the process set forth in Article 10 of the DDA.

This Exhibit B6-B complies with the requirements of Chapter 14B, including Sections
14B.20.









0. “Parcel Lease” has the meaning set forth in the DDA.

p. “Phase™ has the meaning set forth in the DDA.

q. “Port” has the meaning set forth in the DDA.

i “Project” has the meaning set forth in the DDA.

8. “Project Site” has the meaning set forth in the DDA.

t. "Subconsultant" shall mean a person or entity that has a direct Contract with a

Consultant to perform a portion of the work under a Contract fora Construction
Work or Workforce Improvement.

u. "Subcontractor" shall mean a person or entity that has a direct Contract with a
Contractor to perform a portion of the work under a Contract fora Construction
Work or Workforce Improvement.

V. “Vertical DDA has the meaning set forth in the DDA.
w. “Vertical Developer™ has the meaning set forth in the DDA.
8 "Workforce Improvement" shall mean all completed Vertical Improvements, but

excluding within: (a) any commercial premises occupying less than 15,000
square feet in floor area, and (b) any residential units therein, subject to Chapter
14B.

4. LBE Participation Goal. Developer and Vertical Developer agree to participate in this
LBE Utilization Plan and CMD agrees to work with Developer and Vertical Developer in this
effort, as set forth in this LBE Utilization Plan. As long as this LBE Utilization Plan remains
in full force and effect, Developer, with respect to the construction of Horizontal
Improvements, and Vertical Developer, with respect to the construction of Vertical
Improvements, shall make good faith efforts as defined below to achieve an overall LBE
participation goal of 20% of the total cost of all Contracts for a Construction Work awarded
to LBE Prime Contractors, Subcontractors, Prime Consultants or Subconsultants that are
Small and Micro-LBEs, as set forth in Administrative Code Section 14B.8(A) and a
participation goal of 10% during the pre-construction phase of the Project.

5. Developer/Vertical Developer Obligations. Developer, with respect to the construction
of Horizontal Improvements, and Vertical Developer, with respect to the construction of
Vertical Improvements, shall comply with the requirements of this Attachment A as follows:
Upon entering into a Contract with a Contractor or Consultant, Developer or Vertical

Developer, as applicable, will include each such Contract a provision requiring the Contractor
or Consultant to comply with the terms of this Attachment A, and setting forth the applicable

percentage goal for such Contract, and provide a signed copy thereof to CMD and the Port
within 10 business days of execution. Such Contract shall specify the notice information for the
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n.

procurement opportunities.

Insurance and Bonding. Recognizing that lines of credit, insurance and
bonding are problems common to local businesses, staff will be available to
explain the applicable insurance and bonding requirements, answer questions
about them, and, if possible, suggest governmental or third party avenues of
assistance. Contractor, Subcontractor, Consultant and Subconsultant will work
with the Developer, Vertical Developer and CMD in good faith to design and
implement for each Horizontal and Vertical Improvement insurance programs
which provides to LBE participating subcontractors access to the required
coverage through either the owner, Owner-Controlled Insurance Policy
(OCIP), general contractor, Contractor-Controlled Insurance Policy (CCIP), or
such other insurance program as may become reasonably commercially
available.

Maintain Records and Cooperation. Maintain records of LBEs that are awarded
Contracts, not discriminate against any LBEs, and, if requested, meet and
confer with CMD as reasonably required in addition to the meet and confer
sessions described in Section 9 below to identify a strategy to meet the LBE
goal;

Quarterly Reports. During design and construction, the LBE Liaison(s) shall
prepare a quarterly report of LBE participation goal attainment and submit to

CMD as required by Section 9 herein; and

Meet and Confer. Attend the meet and confer process described in Section 9.

T Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by compliance

with Section 6. Contractors and Consultants, and Subcontractors and Subconsultants as
applicable shall also work with CMD to identify from CMD's database of LBEs those LBEs
who are most likely to be qualified for each identified opportunity under Section 6.b, and
following CMD's notice under Section 8.a, shall undertake reasonable efforts at CMD's request
to support CMD's outreach identified LBEs as mutually agreed upon by CMD and each
Contractor or Consultant and its Subcontractors and Subconsultants, as applicable.

8. CMD Obligations. The following are obligations of CMD to implement this

LBE Utilization Plan:

a.

During the fifteen (15) business day notification period for upcoming Contracts
required by Section 6.b, CMD will work with Developer or its prime Contractor
and/or Consultant as applicable to send such notification to qualified LBEs to
alert them to upcoming Contracts.

Provide assistance to Contractors, Subcontractors, Consultants and
Subconsultants on good faith outreach to LBEs.

Review quarterly reports of LBE participation goals; when necessary give
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suggestions as to how best to maximize LBEs ability to compete and win
procurement opportunities.

d. Perform other tasks as reasonably required to assist Developer or Vertical
Developer or their Contractors, Subcontractors, Consultants and Subconsultants
in meeting LBE participation goals and/or satisfying good faith efforts
requirements.

9, Meet and Confer Process. Commencing with the first Contract that is executed for a
Construction Work, and every six (6) months thereafter, or more frequently if requested by
either CMD, Developer or a Contractor or Consultant each Contractor and Consultant and the
CMD shall engage in an informal meet and confer to assess compliance of such Contractor and
Consultants and its Subcontractors and Subconsultants as applicable with this Attachment A.
When deficiencies are noted, meet and confer with CMD to ascertain and execute plans to
increase LBE participation.

10. Prohibition on Discrimination. Developer and Vertical Developer shall not discriminate
in its selection of Contractors and Consultants, and such Contractors and Consultants shall not
discriminate in their selection of Subcontractors and Subconsultants against any person on the
basis of race, gender, or any other basis prohibited by law. As part of its efforts to avoid
unlawful discrimination in the selection of Subconsultants and Subcontractors, Contractors and
Consultants will undertake the Good Faith Efforts and participate in the meet and confer
processes as set forth in Sections 6 and 9 above.

11. Collective Bargaining Agreements. Nothing in this Attachment A shall be interpreted to
prohibit the continuation of existing workforce training agreements or to interfere with consent
decrees, collective bargaining agreements, project labor agreement, project stabilization
agreement, existing employment contract or other labor agreement or labor contract
("Collective Bargaining Agreements"). In the event of a conflict between this Attachment A
and a Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement
shall supersede this Attachment A.

12, Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and
Subconsultants as applicable shall maintain accurate records demonstratingcompliance with
the LBE participation goals, including keeping track of the date that each response, proposal or
bid that was received from LBEs, including the amount bid by and the amount to be paid (if
different) to the non-LBE contractor that was selected, documentation of any efforts regarding
good faith efforts as set forth in Section 6. Developer and Vertical Developer shall create a
reporting method for tracking LBE participation. Data tracked shall include the following (at
aminimum):

a. Name/Type of Contract(s) let (e.g. Civil Engineering contract,

Environmental Consulting, etc.)

Name of prime Contractors (including identifying which are LBEs andnon-LBEs5s)
Name of Subcontractors (including identifying which are LBEs and non-LBEs)
Scope of work performed by LBEs (e.g. under an Architect, an LBE could be
procured to provide renderings)

oo
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13.

.

f.

Dollar amounts associated with both LBE and non-LBE Contractors at both
prime and Subcontractor levels.
Total LBE participation is defined as a percentage of total Contractdollars.

Basis of Compliance:

a.

With regard to Horizontal Improvements, CMD shall determine compliance
with this Agreement on a Phase-wide basis and measure compliance by
dividing the cost of all Contracts for a Construction Work awarded to LBE
Prime Contractors, Subcontractors, Prime Consultants or Subconsultants
divided by the total cost of all Contracts awarded to Prime Contractors,
Subcontractors, Prime Consultants or Subconsultants for such Construction
Work. Notwithstanding anything to the contrary, Developer may, at its
election, require that compliance be determined on a Project-wide basis by
giving notice to CMD and the Port of such election not later than the
submission of the penultimate Phase Submittal. After such election,
compliance shall be measured upon the completion of the Project. In each
case, once compliance is established, any Excess Credit shall be confirmed
by CMD and shall be available for Developer, provided Developer remains
a Giants Affiliate, as defined in the DDA, to offset shortfalls elsewhere on
the Project Site, provided, however that Excess Credits may only be
transferred to Horizontal Improvements that complied with the procedures
set forth in Section 6 and at completion are short of attaining the
participation levels set forth in Section 4.

With regard to Vertical Improvements, CMD shall determine compliance
with this Agreement on an individual Vertical Improvement basis and
measure compliance by dividing the cost of all Contracts for a Construction
Work awarded to LBE Prime Contractors, Subcontractors, Prime
Consultants or Subconsultants divided by the total cost of all Contracts
awarded to Prime Contractors, Subcontractors, Prime Consultants or
Subconsultants for such Vertical Improvement. Notwithstanding anything to
the contrary, Developer may, at its election, require that compliance be
determined on a Phase-wide basis, as Developer plans to develop each
Vertical Improvement in such Phase, by giving notice to CMD and the Port
of such election during the submission of a Phase Submittal. After such
election, compliance shall be measured upon the completion of the Phase, as
applicable. In each case, once compliance is established, any Excess Credits
shall be confirmed by CMD and shall be available to the Vertical Developer
of the Vertical Improvement that generated such Excess Credits to transfer
to another Vertical Developer, provided that such Vertical Developer is a
Giants Affiliate, as defined in the DDA, to offset shortfalls in the same trade
on Vertical Improvements elsewhere on the Project Site, provided, however
that Excess Credits may only be transferred to Vertical Improvements that
complied with the procedures set forth in Section 6 and at completion are
still short of attaining the participation levels set forth in Section 4.
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14.  Workforce Improvement Operations. Each Vertical Developer will use good faith efforts
to hire LBEs for ongoing service contracts within Workforce Improvements and advertise such
contracting opportunities with CMD except to the extent impractical or infeasible. If a master
association is responsible for the operation and maintenance of publicly owned improvements
within the Project Site, CMD shall refer LBEs to such association for consideration with regard
to contracting opportunities for such improvements. Such association will consider in good faith
such LBE referrals, but hiring decisions shall be entirely at the discretion of such association.

15. Monitoring and Enforcement. CMD shall both monitor and enforce the standards and
requirements, including the good faith efforts, of this Program. CMD Compliance Ofticers shall
schedule meetings with the LBE Liaison(s) through the term of this Program to promote
consistent communication and practice.

16. Written Notice of Deficiencies. If based on complaint, failure to report, or other cause,
the CMD has reason to question the good faith efforts of a Developer, Vertical Developer,
Contractor, Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice
to Developer or Vertical Developer, as applicable, each affected prime Contractor or Consultant
and, if applicable, also to its Subcontractor or Subconsultant. The prime Contractor or
Consultant and, if applicable, the Subcontractor or Subconsultant, shall have a reasonable
period, based on the facts and circumstances of each case, to demonstrate to the reasonable
satisfaction of the CMD that it has exercised good faith to satisfy its obligations under this
Attachment A. When deficiencies are noted CMD staff will work with the appropriate LBE
Liaison(s) to remedy such deficiencies.

17. Remedies. Notwithstanding anything to the contrary in the DDA, the following process
and remedies shall apply with respect to any alleged violation of this Attachment A:

Mediation and conciliation shall be the administrative procedure of first resort for any
and all compliance disputes arising under this Attachment A. The Director of CMD
shall have power to oversee and to conduct the mediation and conciliation.

Non-binding arbitration shall be the administrative procedure of second resort utilized by
CMD for resolving the issue of whether a Developer, Contractor, Consultant,
Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts
to the extent that such issue is not resolved through the mediation and conciliation
procedure described above. Obtaining a final judgment through arbitration on LBE
contract related disputes shall be a condition precedent to the ability of the City or
Developer, Contractor, Consultant, Subcontractor or Subconsultant to file a request for
judicial relief.

If a Developer, Vertical Developer, Contractor, Consultant, Subcontractor or
Subconsultant is found to be in willful breach of the obligations set forth in this
Attachment A, assess against the noncompliant Developer, Vertical Developer,
Contractor, Consultant, Subcontractor or Subconsultant liquidated damages not to

In determining the amount of any liquidated damages to be assessed within the limits
described above, the arbitrator or court of competent jurisdiction shall consider the
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12. That, to Subtenant’s actual knowledge after diligent inquiry, Landlord is not in
default or breach of the Sublease, nor has Landlord committed an act or failed to act in such
a manner, which, with the passage of time or notice or both, would result in a default or
breach of the Sublease by Landlord.

13. That, to Subtenant’s actual knowledge after diligent inquiry, Subtenant is not in
default or in breach of the Sublease, nor has Subtenant committed an act or failed to act in
such a manner which, with the passage of time or notice or both, would result in a default
or breach of the Sublease by Subtenant.

14. Except for the following: , (i)
Subtenant is not in default under, and has not received notice asserting that it is in default
under, any agreement for borrowed money, (ii) Subtenant has not filed a petition for relief
under any chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has
materially adversely affected Subtenant’s ability to meet its Sublease obligations hereunder,
and (iv) to Subtenant’s knowledge, no involuntary petition naming Subtenant as debtor has
been filed under any chapter of the U.S. Bankruptcy Code.

This Certificate is binding upon Subtenant and will inure to the benefit of Port, |
] and their respective successors and assigns.

By:
Name:
Title:








































































































































Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will
not excuse a Lender’s failure to cure any continuing default that is curable by Lender.

37.4. Lender’s Obligations with Respect to the Property.

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in this Article
37, no Lender will have any obligations or other liabilities under this Lease unless and until it
acquires title by any method to the Leasehold Estate (referred to as “Foreclosed Property”).
Except as otherwise provided herein (including, without limitation, Sections 37.4(b)—(d), a
Lender (or its designee, successor or assign) or other winning bidder at a foreclosure sale
(collectively, a “Successor Owner”) that acquires title to any Foreclosed Property (a “Lender
Acquisition”) will take title subject to all of the terms and conditions of this Lease to the extent
applicable to the Foreclosed Property, including any claims for payment or performance of
obligations that are due as a condition to enjoying the benefits under this Lease from and after
the Lender Acquisition. Upon completion of a Lender Acquisition, Port will recognize the
Successor Owner as Tenant under this Agreement. Such recognition will be effective and self-
operative without the execution of any further instruments; provided, upon request, at no cost
to Port, Port will execute a written agreement recognizing Successor Owner. A Successor
Owner, upon a Lender Acquisition, will be required promptly to cure all monetary defaults and
all other defaults then reasonably susceptible of being cured by such Lender to the extent not
cured prior to completion of the Lender Acquisition. The foregoing obligation includes any
obligation to Restore, except as set forth in Section 37.4(c).

(b) Obligations by Lender Prior to Lender Acquisition. Prior to a Lender Acquisition,
Port will have no right to enforce any obligation under this Lease against any Lender unless such
Lender expressly assumes and agrees to be bound by this Lease in a form reasonably approved
in writing by Lender and Port, which form will be consistent with the terms of this Lease (for the
avoidance of doubt, the foregoing will not limit Port’s rights and remedies against Tenant
notwithstanding any interest Lender may have in Tenant or any right against any successor
owner of the Property for a continuing default, as set forth in and subject to the limitations of
this Article 37). However, Lender agrees to comply during a Foreclosure Period with the terms,
conditions and covenants of this Lease that are reasonably susceptible of being complied with
by Lender, including the payment of all Impositions and any other sums due and owing
hereunder.

(c) No Obligation to Restore. Subject to Sections 37.4(d) and (e), Lender, including
any Lender who obtains title to Foreclosed Property through a Lender Acquisition will not be
obligated by the provisions of this Lease to Restore any damage or destruction to the
Improvements beyond the extent necessary to preserve or protect the Improvements already
made, to remove any debris and to perform other reasonable measures to protect the public;
provided, however, any other Person who thereafter obtains title to the Leasehold Estate, or
any interest therein from or through such Lender (or its designee), or any other Successor
Owner (other than such Lender ) will be obligated to Restore any damage or destruction to the
Improvements in accordance with this Lease, except that any time period for such Restoration
shall be reset as if the applicable casualty or condemnation occurred as of the date of the
Mortgagee Acquisition.

(d) Obligation to Sell If Not Restore. In the event that Lender acquires the
Foreclosed Property through a Lender Acquisition and chooses not to complete or Restore the
Improvements, it will notify Port in writing of its election within one hundred twenty (120) days
following the Lender Acquisition and will sell its interest with reasonable diligence to a
purchaser that will be obligated to Restore the Improvements, but in any event Lender will use
good faith efforts to cause such sale to occur within nine (9) months following Lender’s written
notice to Port of its election not to Restore (the “Sale Period”).






























(d) Payroll Records. Developer will: (i) comply with Administrative Code
section 21C.7(c)(4) as to any Covered Contract on the Project Site as defined in Administrative
Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of a Violation
Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary evidence
necessary to establish that the noticed violation has been cured.

(e) OLSE. For current Prevailing Wage rates, see the OLSE website or call the
OLSE at 415-554-6235.

5. First Source Hiring Program.
(Admin. Code §§ 83.1 et seq.)

Developer’s obligations to comply with the First Source Hiring Program are set forth in
DDA Exh B6-A (Workforce Development Program,).

6. Criminal History In Hiring And Employment Decisions.
(Admin. Code ch. 12T)

(a) Agreement to Comply. Administrative Code Chapter 12T (“Chapter 12T) will
only apply to a Contractor’s, Subcontractor’s, or subtenant’s operations to the extent those
operations are in furtherance of performing a Contract or Property Contract with the City subject
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T,
including the remedies and implementing regulations, with respect to applicants to and
employees of Developer who would be or are performing work at the Project Site under the
DDA.

(b) Breach. Developer must incorporate Chapter 12T by reference in all contracts
related to be performed in furtherance of a Contract or Property Contract with the City, as
defined in Administrative Code section 12T.1. Developer will be responsible for monitoring
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that
Developer will not be liable for their noncompliance.

(© Prohibited Activities. Developer and its Subcontractors, Contractors, and
subtenants must not inquire about, require disclosure of, or if the information is received, base an
Adverse Action on an applicant’s or potential applicant’s or employee’s: (i) Arrest not leading to
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest;

(ii) participation in or completion of a diversion or a deferral of judgment program; (iii) a
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system,
or information regarding a matter considered in or processed through the juvenile justice system;
(v) a Conviction that is more than seven years old, based on the date of sentencing; or

(vi) information pertaining to an offense other than a felony or misdemeanor, such as an
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions
contained in an applicant or employee’s driving record if driving is more than a de minimis
element of the employment in question.

(d) Employment Applications. Developer and its Subcontractors, Contractors, and
subtenants must not inquire about or require applicants, potential applicants for employment, or
employees to disclose on any employment application the facts or details of any Conviction
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. Tobacco Products and Alcoholic Beverages.
(Admin. Code § 4.20; Health Code art. 19K)

(a) Definitions. For purposes of this Section: (i) “alcoholic beverage” is defined in
California Business and Professions Code section 23004 and excludes cleaning solutions,
medical supplies, and other products and substances not intended for drinking; and (ii) “tobacco
product” is defined in Health Code section 1010(b).

(b) Advertising Ban. New general advertising signs that are visible to the public are
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1.

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by
or under the control of the City under Health Code article 19K.

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant,
concert or sports venue, or other facility or event where the sale, production, or consumption of
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising
prohibition in Administrative Code section 4.20(a)-(c).

10. Integrated Pest Management Program.
(Env. Code ch. 3)

(2) IPM Plan. Chapter 3 of the Environment Code (the “IPM Ordinance’) describes
an integrated pest management policy (“IPM Policy”) to be implemented by all City
departments. Except for the permitted uses of pesticides provided in IPM Ordinance section 303,
Developer must not use or apply during the DDA term, and must not contract with any party to
provide pest abatement or control services to the Project Site, except in compliance with the
Port’s integrated pest management plan (“IPM Plan™).

(b) Application. Although not a City Department, Developer agrees to comply, and
must require all of Developer’s contractors to comply, with the Port’s approved IPM Plan and
IPM Ordinance sections 300(d), 302, 304, 305(f), 305(g), and 306, as if Developer were a City
department. Among other matters, the [IPM Ordinance: (i) provides for the use of pesticides only
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except
for pesticides granted exemptions under IPM Ordinance section 303 (including pesticides
included on the most current Reduced Risk Pesticide List compiled by the Department of the
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep
certain records and to report to the City all pesticide use by Developer’s staff or contractors.

(c) Prior Review. Before Developer or Developer’s contractor applies pesticides to
outdoor areas, Developer must obtain a written recommendation from a person holding a valid
Agricultural Pest Control Advisor license issued by the California Department of Pesticide
Regulation and any such pesticide application must be made only by or under the supervision of
a person holding a valid Qualified Applicator certificate or Qualified Applicator license under
California law. The City’s current Reduced Risk Pesticide List and additional details about pest
management on City property can be found at the Department of the Environment website,
http://sfenvironment.org/ipm.
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provided in section 1607 and implementing guidelines and rules. By entering into the DDA and
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure
within the cure periods provided herein, the City will suffer actual damages that will be
impractical or extremely difficult to determine and that the following amounts of liquidated
damage are reasonable estimates of the damage that the City will incur based on any violation,
established in light of the circumstances existing on the Reference Date: (a) $100 for the first
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches in
the same year. These liquidated damages will not be considered penalties, but agreed monetary
damages sustained by the City because of Developer’s noncompliance.

16. Bottled Drinking Water.
(Env. Code ch. 24; Port Reso. No. 12-11)

Developer is subject to all applicable provisions of Environment Code chapter 24
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid
ounces or less at Events held on City Property with attendance of more than 100 people during
the DDA Term. Also, Developer must comply with the Port’s Zero Waste Policy for Events and
Activities (Port Reso. No. 12-11) for applicable Events at the Project Site during the DDA Term.

17. Graffiti Removal and Abatement.
(Pub. Works Code Sec. 23)

(a) Requirement. Developer agrees to remove all graffiti from the Project Site,
including from the exterior of any structures within the Project Site, consistent with the notice
and cure provisions of Public Works Code section 23. If the Director of Public Works
determines that any property contains graffiti in violation of section 2303, the Director may issue
a notice of violation to Developer and any Offending Party. At the time the notice of violation is
issued, the Director will take one or more photographs of the alleged graffiti and make copies of
the photographs available to Developer and any Offending Party upon request. The photographs
will be dated and retained as a part of the file for the violation. The notice will give Developer
and any Offending Party 30 days after the date of the notice to either remove the graffiti or
request a hearing on the notice of violation and set forth the procedure for requesting the hearing.
This Section is not intended to require a tenant to breach any lease or other agreement that it may
have concerning its use of the real property.

(b) Application. In this Section, “graffiti” means any inscription, word, figure,
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building,
structure, fixture, or other improvement, whether permanent or temporary, including signs,
banners, billboards, and fencing surrounding construction sites, whether public or private,
without the consent of the owner of the property or the owner’s authorized agent, and that is
visible from the public right-of-way, but does not include: (i) any sign or banner that is
authorized by, and in compliance with, the applicable requirements of the DDA or the Port
Building Code; (ii) any mural or other painting or marking on the property that is protected as a
work of fine art under the California Art Preservation Act (Calif. Civil Code §§ 987 et seq.) or as
a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101
et seq.); (iii) any painting or marking that a City department makes in the course of its official
duties or as part of a public education campaign; or (iv) any painting or marking required for
compliance with any local, state, or federal law.
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(c)  Chapter 14B (Local Business Enterprise Utilization and Non-Discrimination in
Contracting Ordinance);

(d)  Competitive Bidding Procedures and Appraisal Review as defined in
Section 23.2 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition
of Real Property) or Section 23.33 (Competitive Bidding Procedures);

(e)  Section 23.31 (Year-to-Year or Shorter Leases), which limits the Director of
Property’s authority to enter into leases on behalf of the City as landlord for periods longer
than one year;

() Chapter23A.7 (Surplus Public Lands Ordinance);

(g)  Paragraph (2) of Section 61.5(c) (Listing of Unacceptable Non-Maritime Land
Uses); and

(h)  solely to the extent inconsistent with Developer’s approved Workforce
Development Program, Chapter 82 (Local Hiring Policy for Construction) and Chapter 83
(First Source Hiring Program).

Section 8. Subdivision Code Waivers.

(@) The Board of Supervisors waives the application to the Project of time limits
under Subdivision Code Section 1346(e) (Improvement Plans) and Section 1355 (Time Limit
for Submittal) to the extent that they conflict with the ICA or the Development Agreement.

(b)  The Board of Supervisors also waives the application to the Project of
Subdivision Code Section 1348 (Failure To Complete Improvements Within Agreed Time),
and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as
defined in the ICA, shall include provisions consistent with the Transaction Documents and
the applicable requirements of the Municipal Code and the Subdivision Regulations regarding
extensions of time and remedies that apply when improvements are not completed within the

agreed time.

Acting Mayor Breed; Supervisor Kim
BOARD OF SUPERVISORS Page 7]
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EXHIBIT B-2

DEPICTION (WHOLE)

[To BE ATTACHED]






























SCHEDULE 14.3
ENERGY DISCLOSURE SUMMARY SHEET

[N/A]
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