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GRANT ACCEPTANCE AGREEMJiJNT AND .PERMIT TO ENTER 

,r 

'. 

.. 
; .Between 

Playworld Systems Inc., a Pennsylvania cotporatjon1. 
' J and , . . ' ·' . ',. 

TREASURE ISLAND DEVELOPMENT AUTHORITY, 
a Califorµia pul:>'lic henefjt nonprofit coq)orati.on 

·' i 

·.,_ . 

. I 

. This: Qrant.AcceptanceAgreement and Pertnit t6,Ent~r (the ·~Agre,emeiit''); is dated for 
r~ference purposes only as June_ ·_· ' 2017' . by and' between the TREASURE ISLANP . 
DEVELOPMENT f\.UTflORITY; a Oalifornia pubtlc benefit nonprofit corpoi:ation (the 
"TIDN;), and Pl4yworl4 Systems Inc., a Pennsylv.ania corporation. {~'Playworld"). 

., 
~ I • I , 

'. ;_·· :· · ruj:CJTALS· 
'• : l ' r : 

WHEREAS; TIDA operates and· maintains~~ in accordance with a ma5ter lease from the 
US Navy, a copy of which is attached herefo as Exlilbit A, certain real property on Treasure 
Island·1riclu4ing: the identified atea adj~6enuo the newly cre~ted .dog park at the intersection of 
A venue of th,e Palms j~d 911iA venµe (the "Park'') .iocated on Tre~sure i'slarid; San Francisco, CA 
94130;ancl1. · • · · ' · ' ; . ·· ·· · 

i ~ ,: I ' . ' ' . { ' 

\VHEREAS, The existing playground has an outdated and underutilized play ·structure · 
that is 21 feet by 19 feet in size and the replacement play strqcture more than doubles in size 
enc9mp~ssfug,~ arei•J!~ ~~· f¢.et \)y 5'l fc;iet; An~ . · · . . . ,. 

r ·.. . ; . . : . ~ ·~ : . . r : ; . · •.• 1' ~ 

;, . W$REAS~ mayvvqrl~ is a'. PlaYID'.P•md . equJpm~nt manufaqtw"er fhatprpposes to grant 
new infi~T play structu're facility to l'-IDi\ ~4 tC;>func.lth~ instl:lUa.tiop,ofthe UifiNET play 

. structure at the Park (the "Installation"); and . · 
·,·,· .... . . 

WtlEJtEAS, The P&ni~~·-~clgi<;>wJ.edge .fuat the inftNET pla.y structQre, will become the 
property- 9C{'lD.tk Upon-eJ:CeQ~rto.n of the. Ji\ ill.of S~le,. aJ;J.d will ev~ntua:lly be rernoved from the 
Park p¢ndmg:cl~Yel9pmept of T.x'.easµre biancl by:TIPAanc,i re.ins.UJ.Ued at another location to be 

. . later determined by-TIDA -in its-sole and-absolute discretion; and . - . -".- ; - . - . . - .. .. . - -

WHERE;{\S, Qn ~anti.~ l l, Z0.17, the TIDA aQ&rd of Directors reCQnu1lended to accept 
and expend tltis: graQt frQrn mayWc;>r}~; . \ . 

' . ,, . . 

No\\'.; the~efore, ft is. a.greed.as. foUows: ·. 

1. Grant in-Kind 
. 

a •. P~r;~i!!~ion tQ Ent~r; 'J;~r ...... TIDA confers to Playworld, its: agents and Contractor a 
revocable, persona.I, unas_sjgnabl~, non~c;ixclusive and non-poss.es.sory privilege to 

. ente11 upon and use the Jd.enti:fied area in the Park; more particularly described in 
Exhibit C attached hc;ireto (the "Petmit Area"), for the limited purpose and subject to 
the terms, conditions and restrictions set forth below. 



-· 

The privilege· given to Pla}'World~ its· agents and Contractor pursuant to this 
Ag_reement is temporary only and shall commence when the dates are confirmed and 
agreed to by the Parties in accordance with Section 1.b.iv below. Without limiting 

. any of its rights hereunder, TIDA may at its sole option freely revoke this Agreement 
at any time prior to such expiration date, without cause and without any obligation to 
pay ariy consideration ·to PlayWorld, its agents and Contractor. 

This Agreement does not constitute a grant to Playworld of any ownership, leasehold, 
easement qr. other property inter.c;ist or «;:state in th.e Permit Ar~a. Pl~yworld shall bear 
all costs or expenses of any kind in connection with its use of the Permit Area. 
Playworld acknowledges and agrees that the Permit Area is being licensed and 
accepted in its "AS IS, WITH ALL FAULTS" condition, without representation or 
warranty of any kind, and subject to all applicable laws governing the Permit Area. 
Playworld, on behalf of itself and its' contractors, covenants and agrees that the TIDA 
shall not be responsible for or liable to Playworldfor, and, to the fullest extent 
allowed by law, Playworld waives and releases all rights against the TIDA and the 
City, relating to the condition of the Permit Area. 

b. Scope of Work .. Pl_ayworlg may enter .an.d use thefermjtAr~a fot the.sqle purpose of 
causing Contractor to perform the Installation and for no other purpose whatsoever. 
Playworld may cause Contractor to perform the Installation in the Permit Area only 
upon satisfaction of the following conditions, which are for the sole benefit of the 
TIDA: 

i. Playworld shall ensure that Contractor performs the Installation in accordance 
with drawings and specifications approved in advance and in writing by 
TIDA. The scope of work may be modified only through written amendment 
to this Agreement executed by the-Parties. 

ii. Playworld shall bear all costs or expenses of any kind .or nature in connection 
wlth its use of the Permit Area, including payment to the Contractor to 
perform the Installation, and shall keep the Permit Area free and clear of any 
liens or claims of lien arising out of or in any way connected with its use of 
the Permit Area. 

iii. Playworld shall provide. evidence satisfactory to the TIDA of the 
acknowledgment of Contractor and any of its subctmtrac_tors that the TIDA is 
not financially liable, and shall not be invoiced, for any costs incurred in 
performing any work related to the Installation, except as expressly approved 
by the TIDA in writing. 

iv.- Playworld shall coordinate with the TIDA to determine appropriate start and 
. finish date and time for Contractor to perform the Installation. TIDA shall 
establish the start and finish date in coordination with Playworld. Playworld 
shall not authorize Contractor to commence work until TIDA has approved 
the start date(s) and time(s) in writing executed by the Treasure Island 
Director. 
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- ' • • --. • .!. 

v. ·Exercise of Reasonable Care. Playworld shall use; and shall cause 
Contractor to use, reasonable care at all tiines.1to. avoi<;l' any damage or harm to 
TIDNs property and to native vegetation aµd natural attributes of the Pennit 

. Area. Playworld shall cause;Contractotto take !lu'ch·soil"and resource 
9~nservat,ion and protection mea$ures·withthe Permit Area as trDA~may 
request. Playworld shall not perform any excavation or grading work without 
the'; prior Written .coil.sent of TIDA, a]ld TIDA shall have the right to approve 
and supervise arty excavation work. '.Playwerld·. shall ens'1rc;: Qtat:imder no 
circumstances shall Contractor damage, hann or take any rare, threatened or 
endangered species on or aboutth~ Permit .t'\fea. Playwodd shall c~use 

' I . 

• €ontractor tQ. do ~yerythingreasori,ably withir1 its power, boJh,independently 
·and upon request· by 'illl:>A; ta prevent and suppress fires, on and, adjacent to 

'. ·)·; 

, the Permit Ar~a attributab,le to Playwdrld's use hereunder. c. 

, vi. Ackhowledgment of Receipt of EB$ and FOSL Reports . . PJajw.orld hereby 
~ck:nowJedges: for-itself and Agents thatrpricirto the execution of this 
Agi'eementj,_it.has receiy~d and· reviewed the:Etivironmental •Baseline. Survey 
("BBS") and the Firidll!g qf Su.~tjlpility · to Lease e~F0SL'~) described in 
·Section 7 of the Master Lease. California law requires disclose concerning 

· , .· · · .. J he preseti¢e·or potential presence of:ce~inJI~ardoU:s ·Mat~dals. 

; ) 

Accordingly; Play\vorld is pereby-a9'vised th.at the 'Premi~es may lead to 
exposure to ij~ardous Materials such as, ~ut ~ot limitecl to, gasoline, diesel 

'; . . and other vehicle :flqids, vehicle exhaust,, office maintenance fluids, tobacco 
·· smok¢; inethan.e, •8Jld building inatefials1 cont{li.nil).g · ~hemicals, such as 

.~ .. , formaldeh.yd¢~ F.l\lrther,.tliete·are Hazardous Materials located cm the Premises 
as describe~fillthe EJlS and the FOS)i... In addition; Cali:t:ortlia's Proposition 

' . · . i(;5,i }if~altliliµq Saf¢cy .~ocle Septfoq. .zs249 .. 6;et seq., f~~\Jires·notic.e that some 
·« · · · .. · . .' dfthe'se· f,l~~d_o.us Materi8J.s ·~~know1rby the::Stat~ef"Cajjfoiiija to cause 
; : . j; . ~1µ1cer or r~p11odu~tive .harm~ By execut;ion of this Agreement, . Playworld 

. a'CI<newleqges, th.a~ ~e notices a9d•warnings ~set :fdrth. above satisfy the ; I 

• FequU;ep}erits of;€alifomj'a l:J.eil~t:h. and Safety _(i;ode-Sectiens•25249 .6 et seq., 
. . . 25359.Jaiicl related sUt1'!tes; . . · · ; , ; ' 

·· ··. ··· · • r vii. -Covenantt6 Maintain Permit :Area~ -In ·c~Iiilection-withits'1lse hereunder· 
. • • • ' • · ,.· • . • . . • : . ···1 • : . . . : • . . . . · • ' 

. PlayWorld shall at~li timesj at i~ sole cost, maintain tlle Permit Area in a 
· · good; clel!ln,.safe, secure, saniUily and· siglitly.conditjort,•in se far as the Permit . 

I ' 

Area im1.y ~e affected by Elayw6rld"s Qr Coritractcir;s activities hereunder . 
. ~ . . . •.C~ .. ~ . , ' .' ' .,' ·. 'J : .:.. _, ; .. · . . ·. ·. 

viii. Restoration of Permit Area; lnimediately following completion of the 
Installatii;>~, PfayPower shall cause' Contractor to remove ail debris a:nd any 
. excess dirt and restore the Perniit Ai'ea· surrounding the playground to its 

· . conqitio~ inirrlediately priorto Playworld's·and· Contractor's use hereunder, to 
the satisfaction Of the 'TIDA. 

ix. Repair of i>aniage. If any portion of tbe Petmit Area or any property of 
TJPA located on or about the Permit Area is damaged by any of the activities 
cortducted by Playworld or Contractor hereunder, Playworld shall 
inimediately, at its sole cost, rep~ir or cause Contractor to repair any and all 
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·such damage and restore or cause Contractor to restore the Permit Area or 
property to its previous condition. 

c. Limitation on Obligation; Evidence of Available Funds. TIDA shall not be 
. obligated to pay amount for the work performed or the equipment gifted by 
Pla}'Worid. under this Agreement unless such. party expressly so agrees in writing. 
Playworld shall not commence work in the Permit Area unless and until it has 
certified to TIDA in writing that it has adequate funds to complete the Installation. 

d. Restrictions on Use. Playworld agrees that, by way of example only and without · 
limitation; the following uses of the Permit Area by Playworld, Contractor, or any 
other person claiming by or through Playworld are inconsistent with the limited 
purpose of this Agreement and are strictly prohibited as provided below: 

· 1. Installation. Neither Playworld nor Contractor shall construct or place any 
temporary or permanent structures or improvements on the Permit Area, or 
alter any existing structures or improvements on the Permit Area, except for 
the Installation described in Exhibit B. 

ii. Dumping. Neither Playworld nor Contractor shall dump or dispose ofrefuse 
or other unsightly materials oh, in, under or about the Permit Area. 

iii. Hazardous Material. Playworld shall not cause, nor shall Playworld allow 
Contractor or any of its other Agents or Invitees (as defined below)) to cause, 
any Hazardous Material (as defined below) to be brought upon, kept, used, 
stored, generated or disposed of in, on or about the Permit Area, or transported 
to or.from the Permit Area. Playworld shall immediately notify TIDA when 
-Playworld learns of, or has reason to believe that, a release of Hazardous 
Material has occurred in, on or about the Permit Area. Playworld shall further 
comply with all laws requiring notice of such releases or threatened releases to 
governmental agencies, and shall take all action necessary to mitigate the 
release or minimize the spread of contamination. In the event that Playworld, 
Contractor, or Playworld's other Agents or Invitees cause a release of 
Hazardous Material, PlayPower shall~ without cost to TIDA and in accordance 
with all laws and regulations, return the Permit Area to the condition 
immediately prior to the release. In connection therewith, Playworld shall 
afford TIDA a full opportunity to participate in any discussion with 
governmental agencies regarding any settlement agreement, cleanup or 
abatement agreement, consent decree or other compromise proceeding 
involving Hazardous Material. For purposes hereof, "Hazardous Material" 

··• . -' . means material that; -because ofits quantity, concentration or physical or 
chemical characteristics, is at any time now or hereafter deemed by any 
federal, state or local governmental authority to pose a present or potential 
hazard to public health, welfare· or the environment. Hazardous Material 
includes, without limitation, any material or substance defined as a "hazardous 
substance, pollutant or contaminant" pursuant to the Comprehensive 

· Environmental Response, Compensation and Liability Act of 1980, as 
amended, 42 U.S;C. Sections 9601 et seq., or pursuantto Section 25316 of the 
California Health & Safety Code; a "hazardous waste" listed pursuant to 

4 



Section 25140 qf.~e California Health & Safety Code; any asbestos and 
· asbestt;s .. coQ.taining materials Whether or not sqch mater.ials are part ,of the 

Permit Area or are haturally occurring substances in th¢ Permit Area; ~nd any 
petroleum, including, without limitation, crude oil or any fraction thereof, 
natural gas ornatUral gas :liquids1 The tertn ''r~lease" or f'thteatened=telease'.' 
when used with respect to Hazardous Material sliall. include' any actual or 
iQ111$ent spilliµg, leaking;.pumpirig;·pouriilg, e,mitting; einpt}'ing, . 
discharging, injecting; ·escaping; leaching, d1.11n'.piilg, or dispo~ing in, on, under 
or·abouUhe Pei.mit :&ea . .. F·or purposes hereof, tl,le te:rm ;'Agents'' sbalL .. 

, irtolude t~e agents, employees, officers, contractors; and repre'Sentatives of 
. ·: Playwotl(i, artdthe.ternn "Invitees'' shall jnclude the clients, customers; 
·.·. invitees; guests, lfoensees, or assignees of Playworld. · 

iv; · Nuis~anc.es~ Nei~er Playworld no.r Contractor shall conduct ~Y activities ori. 
. or about the Permit Area that c<;>ristitute waste~ nuisance or unreasonable · . , 
annoyance (inCluding, without. liQiibltion; eriiiss.ionrof objectipri,aple 'Qdcirs~ 

: r noises·or iights) to. TIOA, io the o\vners or<occupants of neighboring propeqy 
or to the pubi~c. 

' ',I .' 

t.'' I 
:' \ • > • • ~ .I . 

v. Dafri.,·ge. N~ither Plii}'wotlcfrtqrContractor shhUdo anything about1he Peirtlit 
Ar¢a thatWUJi.cailSe daiti~ge to a}Jy of theTl.DA's·J>toperfy. · " · 

. l .. ' • 'It,• 
' ' ' . 

;:···, ,·. :'.· .... ; .. .. ,. .. 
. : . ~ ·. •. !- . ! '. f 

2. Contra~tor/Installati6n· R~q.uirem~Jits. ,p1a~orld shaH; at its own expense.,and at no cost 
to the IITIDA,.,hire rContr~ctor~s} seJected,by ~m4ywodd and approved by TIDA (not . ; 
unreasonl}bly witljhelp) ~a,petform: the .Jnstalla~fon. Pla;Ywodd ,sbali reqµire C()nt,ractor.- or.. any 
·such c>thtir· contractor~ ioi;ragents i~ procure~. for the Installation to cemply with· thez folloWitig 
req~iretjiei:its in p~Jf'ohili,ng work ~i tjie P:a.r~£ ' ' .: ; \ '. .··· 

I • • • ,' ' • • '1 I - ~ ,, , ; , ', ! • : • _! '.-: · -~r: ~- r· ! . 

a·. · Obtain any ~d all necessary CitY permitsj fµld comply with applicable laws including 
. disability access laws ll,lld with rajwred notit;ing ptocedlll!eS 'before cfosi.ng;any ~ , 

sidewalks. 
.'. ; ' . _11 _ . · 1 ' 

b . . TWA will post ~igil~ in.the Park ale~ipg the public tp the date and time the :. 
·: . :' .Jns~llation:wiU-take place; TIDA: wjll not· open the park:untjl ihe installation i.S' 

compleie an~;Pla}'Wodd has 0011ductedtheirphoto/video shoot (immediately 
,, ~ f0Hqwing ihst,allatiOQ completion); • 1 ., · ·· 

c, Jmplementappropriate•measures to e.risure:public safety while working in.the Park; 
inc hiding, but not liµifted; to~ er~ctfug sR.fety ·barriers ~d caution -signage andjdt tape. 

, ·! . .• ~ 

.d. Pay any Person performing labor in the construction of any improvements provided 
under this Agreement not less than the highest prevailing rate of wages consistent 
with the reqtd.rements of Section 6.22(E) of the San Francisco Administrative Code, 
and provide the same \lenefits (subjectto the same hour and wor-king conditions) as in 
each case are provicied fot similar work performed in San Francisco, California. 

,·. 

e. · Adhere to Occupational Safety & Health Administration stan'dards, as appli,!;able, 
related to any work they perform on site. 
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f. Agree to the additional requirements speCified in Exhibit E with respect to insurance. 
warranties, third party beneficiaries, fodemnification, and payment and performance 
bonds. · 

3. Compliance With Laws. Playworld shall, at its expense, conduct and cause to be conducted 
all activities on the Permit Area allowed hereunder in a safe and prudent manner and in . 
compliance with all laws, regulations, codes, ordinances and orders of any governmental or 

. other regulatory entity (including; without limitation, the Americans with Disabilities Act), 
. whether-pr~sently jn ~ffe~t or ·s1Joseq1Jen.tly-adopted.and whether or-not in the contemplation 
of the parties. Playworld shall, at its sole expense, procure and maintain in force at all times 
during its use of the Permit Area any and all business and other licenses or approvals 
necessary to conduct the activities allow~d hereunder. Playworld understands and agrees that 
TIDA is entering into this Agreement in its capacity as a property owner I manager with a 
proprietary interest in the Permit Area and not as a regulatory agency with police powers. 
Nothing herein shall limit in any way the PlayPower's or Contractor's obligation to obtain 
any required regulatory approvals from City departments, boards or commissions or other 

. governmental regulatory authorities or limit in any way City's exercise of its police powers. 

4. llid.emqifi¢a~ion. l>ll:lywodd shall indemnify and save harmless the TREASURE ISLAND 
DEVELOPMENT AUTHORITY, CITY AND COUNTY OF SAN FRANCISCO, THE 
UNITED STA TES OF AMERICA, ACTING BY AND THROUGH THE DEPARTMENT 
OF THE NA VY, AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS 
from any and all loss, expense, damage, injury, liability and clairris thereof for injury to or 
death of a person, including employees and agents of Playworld or Contractor, or loss of or 
damage to property, resulting directly or indirectly from any activity conducted on or use of 
the Park by Playworld or Contractor, or their respective agents, employees, volunteers, and 
contractors under this Agreement, regardless of the negligence of, and regardless of whether 
liability without fault is imposed or sought to be imposed on TIDA, except and to the extent 
where such loss, damage, injury, liability or claim is the result of the negligence or willful 
misconduct of the TIDA, its officers, agents or employees. 

TIDA agrees to defend, indemnify and hold harmless Playworld, their officers, directors, 
employees and agents, from any and all acts, claims, omissions, liabilities and losses asserted 

. by any third party arising out of acts or omissions c:if TIDA, its officers, employees and 
agents in connection with this Agreement, except those arising by reason of the sole · 
negligence of Playworld and/or Contractor, their officers, directors, employees and agents. 

In the event of concurrent negligence of the TIDA, its officers,. employees and agents, and 
the Playworld and/or Contractor, their officers, directors, employees and agents, the liability 
for any and all claims for injuries or damages to persons and/or property shall be apportioned 
under the California .theory. of comparative negligence as presently established or as may 
hereafter be modified. · 

5. Insurance. Without in anyway iimiting Playworld's liability pursuant to the 
"Indemnification" section of this .Agreement (Section 4), Playworld shall maintain in force at 
all times during the term of this Agreement insurance in the amounts and coverage specified 
in Exhibit D, and shall as an additional insured the TREASURE ISLAND DEVELOPMENT . 
AUTHORITY, CITY AND, COUNTY OF SAN FRANCISCO, THE UNITED.STATES. OF 
AMERICA, ACTING BY AND THROUGH THE DEPARTMENT OF THE NAVY, AND 
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THEIR OFFICERS, DIRECTORS, EMPLOYEE;S ANP AGENTS. Before commencing any · 
operations under this Agreement, Pl_ayworld shall furnish to TIDA cert,ificates of ins1.1rance 
and additional insured policy endorsetnerits with insur.ets With tatihgs co)nparable to A-, VIII 
or higher, that are authorized to do business mtile State of California, artd that are 
satisfactory to TIDA, in form evidencing all coverages ~et forth abqve'. 'Failure to maintain 
insurance shall constitute ~ m.aterial breach of this Agteerii¢ht. Goin~Hance with the 
provisions of this section shall in no way relieve or 9ec:n;.aseP)i;ty\Voiid'a inderrinification 
obligations under this Agreement or any of PlayworlcPs other obligations hereunder . 

. . _· 

6. Pu_blic Relations. TIDA and Playworld shall use go,od faitjl ~ffort~ t~ ~ooperate on matters 
of public relations and media responses related to the •ms~1Jati9n, th~- :P~ies shall also use -
g~od faith efforts to cooperate with any mquiry by the other Party or by the public in regard 
to this Agreement. This Agreement, and any report or memornndutli between the -.Part.ies, _ 
shall be subject to the disclosure requirements Pf the City's Sunshine Ordinance and the 
California Public Rece>rds Act. -_ , . ' - · -

- ':';_- -_ •;' -

Nei~her Piayworld nor TIDA shall issue a pres$ ielel!Se-ip rega,r,d ~o this Agreement without 
provjding prior notice to the other party. To facilitate the execution of this Section, the TIDA 
and Pla}'world have e.Etch d~sigpate4 o~e pei'&Pti la_s a. s_ppk.espet::s.ofirwifu respect to this 
Agreement. All media ~oritacts to TIDA will be directed to the Treasure Island Director at 
the address provided for TIDA. in Section 9 below. ~11 inedia. ~on;~cts .to Playworid will be 
directed to the Marketing ~d Communications Manager at the .address provided for in 
Section 9 beiow: ' - - - · · - · - - ",. - -

. L 

7. Final A,~~PPtP.o•c,~. Upon :p9tig~ fr-0m P.layWQdd th~t ~he; litstallation i&c .complete, in · 
acc9rdance with the approved plans, TIDA shall, witliiri 10 WotlQ.rig diiys· of-Sl.lch notice, 

-perfc;>tni a final inspection. {Jpon TiDA's inspection and decision to ac~ept the \York as bejng 
ih ac~9~dau.¢~ wi~.tl\e. app~Qv~C;h1l~qs, l'WA1wHJ3 M lilt~( tha.n 5,. c_i_ay{fi~uirsue,h-Oeciidori to 

. ~q-g¢pt ~he. w~.fk PJ.:ep~¢: ~~1en~r Qf fm~l1 ~c¢c;p@9.~ ~the , ·~Ac.ceptim.qe, Letter") addressed to 
_,_ J?la.:YW~..rl4• t PP.oil re.Q~ipt: ().~tlle !\Qc~p~qc~ Lett~r;-~ll,t}'World S.halliP'lme4htte.ly, r~move all of 

its property from the ParkPermit Area and, shall repair, atl?layw.qtli;f"s cost; any .d~age to 
the Pa* caused by such removal_ or caused by Piayworld' s construction activities in the 
Perrriit Area; rui.<l ,shaU ~esto;;e; the-Pemiit Ait~a to i~ coJ1~lition pri.or .to· c.onsJruction of the 

· ... - Installation -un<J.e.~en hyPhiyWotld; 'Upon i:e.~elp.t9f tbe t\QG~P~nqe,:Letter, ·P.~ayWorld will--­
ptovide; to TlPA a bill ohale in the form 'att:ac~e:d ~ ExhibitE. upon request, Playworld 
:agr¢e$ to· sign' such ins,tf®l.ent .as may b¢ r~qajted;Jo.-p.~if~ct tltle ~ the IQstalh~tion to TIDA 
and/or the City. Piaywodd uriderstands that the Installation may be temporary and may be 
removed _or rel9ca~ed. by TID,A f\t ·MY :time. ·. : ·. J · , , 

,; 

8. Terndqation. Either ·party in~y Jerminat.e this AgreementJlncl the Installation to be 
performed by Playworld or any other entjty asso~iated with the Grant or the Installation 
-PrOJePi for any te~son and Without pause, upon ne.t· less th~ $even (7.) days written n9tice to 
the Qther party, · 
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9. Contacts/Notices TIDA: 

Treasure Island Development Authority (TIDA) 
Treasure Island Project Office 
One A venue of Palms 
Building 1, 2nd Floor 
Treasure Island 
San Francisco, CA 94130 

Attn:- Robert P, Beck---
-Trea5ure Islarid Director 

- Fax No.: 415-274-0299 

Contacts/Notices PlayPower: 

10. Miscena._eous. 

Playworld Systems Inc. 
1000 Buffalo Road 
Lewisburg, PA 17837-9795 

Attn: Vicki Schmidt, Marketing Operations Manager 

Phone No: (570) 522.5335 
Email: Vicki.Schmidt@PlayPower.com 

a. This Agreement may be mutually amended or modified only in writing signed by 
both Playworld and TIDA. 

b. This Agreement (including the Exhibits hereto, which are incorporated herein by -
- reference) contains the entire understanding between the Parties as of the date of this 
Agreement, and all prior written or oral negotiations, discussions, understandings and 
agreements are superseded. -

c. All actions described herein including but not limited to the performance of the 
Installation as permitted herein, are subject to and mustbe conducted and 
accomplished in accordance with the applicable requirements of the City's charter, its 
municipal code and applicable state and federal laws, building codes and regulations. 

d. Except as expressly provided to the contrary, all approvals, consents and 
determinations to be made by the TIDA hereunder may be made by the Treasure 
Island Director or his designee in his sole and absolute discretion. 

e. This Agreement is subject to the review and approval of the TIDA Board of Directors 
and the San Francisco Board of Supervisors, each in its sole discretion, and _will not 
become effective unless and until such approvals have been obtained. 

11. Notification of Limitations on Contributions. Through its execution of this Agreement, 
Playworld acknowledges that it is familiar with Section 1.126 of the San Francisco Campaign 
and Governmental Conduct Code, which prohibits any person who contracts with the City or 
a state agency on whose board an appointee of a City elective officer serves, for the selling or 
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leasing of 11ny land or b~ilding to or from the City or a state agency 011 wb9se b.Oard;m 
appointe.e of'a City el~ctive officer serves~ from making ~ny ca.µipaigµ CQntributkm to (1) a.n 
individual holding a City elective office if the contract must b·e approved by the mdividuaJ; a 
board on which that individual serves, or a board on which an appointee of that indivi~1,1al 
serves, (2) & c:;an(Ji~ate for the office held by such individual, or (3) a committee controlled by 
such individual, at any· tune from 'the cortunencement of negotiations for the contract until the 
later of either the tei'mjn{ltion of negotiations for such contract or six ( 6) months after the date 
the contract is approved. Playwqrld ~c!mowledges that the foregoing restriction applies only 
if the conttact or a combination or sedes 'of contracts approved by the. same individual or 
ho~~ in a nsc~J.year b~v¢ i\ to~l a,nticipat~9 or actual value of$50,000 or more. Playworld 
further acknowledges that.the prqh.i~i.ticm. Qn contributions applies to each prospective party 
to the contr~ct; each member of P.~aywodd.'s board of directors; Pfayworld's chairperso.n, 
chief executive officer, chi~f firtancial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in Playworld; any subcontractor listed in the bid 
or confiiact; and any comrnitt¢e ~at 'is sponsored or controlled by Playworld. Additionally, 
Playworld acknowledges that P.ta'.yvvorld must inform each of the persons described in the 
preceding sentence of the prohibitions contained in Section 1.126 . . 

,'. ~ 

. ~ . 

• .! 
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IN WITNESS WHEREOF, the Parties have indicated their approvai effective as of the 
i;espec.tive c;lates set forth by their names. 

Approvals: 

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

Playworld, Inc., a Pennsylvania corporation 

· ay: L 1m~* · 
. . -~t~;~n ~al;i~t. v~ Irt~o~~atio~ ~y~t~~~ ~ 

Operational Finance 
Playworld Systems Inc., 1000 Buffalo Road 
Lewisburg, PA 17837 

TREASURE ISLAND DEVELOPMENT 

AUTHOR!~ 

By: ta WC 
RObe:Beck 
Treasure Island Director 

Agreement Prepared By: Richard A. Ravetti, Deputy Director of Real Estate 

Attachments: 

Exhibit A: 
ExhibitB: 
Exhibit C: 
ExhibitP: 
ExhibitE: 
Exhil:>it .F: 

Navy Master Lease 
Installation 
Permit Area 
PlayPo.wer Insurance Requirements 
Ac;lditional Contractor Terms 
Bill of Sale 
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LEASE 

BETWEEN 

All correspondence in conneclion with 
this contract shou ld include reference to: 

N6247499RP00B19 

THE UNITED STATES OF AMERICA 

AND 

TREASURE ISLAND DEVELOPMENT AUTHORITY . 

FOR 

TREASURE ISLAND HOUSING 

NAVAL ST A TI ON TREASURE ISLAND 
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All correspondence in connection with 
this contract should include reference to: 

LEASE N6-i4 7 4'99R p0OB19· 
BETWEEN 

THE UNITED ST ATES OF AMERICA 
AND 

TREASURE ISLAND DEVELOPMENT AUTHORITY 

THIS LEASE, made as of this /,al day of~ 1999 is by and between THE 
UNITED STATES OF AMERICA;acling by and thfghtheDepartment of the Navy, herein 
called "Government", and TREASURE ISLAND DEVELOPMENT AUTHORITY, a non­
profit public benefit corporation, herein called "Lessee"; 

WITNESSETH: 

WHEREAS, Goverrunent has declared certain real and personal property, as more particularly 
described as the Leased Premises in Paragraph 1, surplus at the Naval Station, Treasure Island, 
San Francisco, California, (the "Installation"), and Lessee has identified an immediate need to 
use such real and personal property; and 

WHEREAS, the Secretary of the Navy, pursuant to the provisions of 10 U.S.C. § 2667 (f)(l), 
has determined that this Lease will facilitate state and local economic adjustment effo1is pending 
final disposition of the Leased Premises; and 

WHEREAS, the Secretary of the Navy, pursuant to 10 U.S.C. § 2667 (£)(2) has determined that 
a public interest will be served as a result of this Lease, the fair market value of the Lease is 
either unobtainable or not compatible with such public benefit, and consequently, consideration 
for this Lease will be at less than fair market value; and 

WHEREAS, the Secretary of the Navy, after consultation with the Environmental Protection 
Agency Administrator has determined that the Leased Premises is suitable for lease, and the uses 
contemplated for the Lease are consistent with protection of human health and the environment; 
and 

WHEREAS, Lessee is recognized by the Secreta1y of the Defense, tlu·ough the Office of 
Economic Adjustment> as the local ~edevelopment authority with the responsibility for the 
redevelopment of the Installation; and 

WHEREAS, Lessee is a municipal corporation, created and organized under the laws of the 
State of California, with the power to acquire, lease and dispose of federal militaty installations, 
and Lessee desires to enter into this Lease to further reuse efforts at the Installation. 

NOW THEREFORE, in consideration of the terms, covenants, and conditions set forth in this 
Lease, Government and Lessee hereby agree as follows: 

06/10199 



1. LEASED PREMISES: 
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Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and 
demise to Lessee, and Lessee does hereby hire and rent from Government, 86 housing units 
(i~~~~.5$)square feet of building space) listed below, located on Treasure Island, all comprising 
approximately 239,686 square feet of land (5.50 acres), areas as shown on Exhibit A, attached 
hereto, together with all improvements and all personal property described in Exhibit B attached 
hereto, and all rights of ingress and egress to such real prope1ty (together, the "Leased 
Premises"). 

BUILDING 
NO. 

TI UNITS: 
1403 
1405 
1406 
1409 
1419 
1432 
1433 
1434 

2. TERM: 

SQUARE 
FOOT 

9,390 
9,390 
9,390 
9,390 
9,390 
9,390 
9,390 
9,390 

NO.OF 
UNITS 

6 
6 
6 
6 
6 
6 
6 
6 

HOUSING 

BUILDING 
NO. 

1435 
1440 
1441 
1442 
1443 
1445 
1447 

TOTAL 

SQUARE 
FOOT 

9,390 
9,390 
9,390 
5,644 
9,390 
9,390 
5,644 

(i33,3s8) 

NO.OF 
UNITS 

6 
6 
6 
4 
6 
6 
4 

86 

The term of this Lease shall be for a period of fifteen (15) years beginning on 
1SEPTEMBER1999 and ending on 31AUGUST2014, unless sooner terminated in 
accordance with the provisions of Paragraph 14, Termination. 

3. CONSIDERATION: 

3 .1 As consideration for this Lease, Lessee agrees to (i) actively market the Installation 
and attempt to sublease those pottions of the Leased Premises which are suitable for subleasing, 
(ii) provide protection and maintenance to the extent described in Paragraph 12 for those portions 
of the Leased Premises which are or have been during the term of this Lease used or occupied by 
Lessee or subleased by Lessee to another and (iii) pay Government the Common Services Charge 
described in Paragraphs 3.1.2 and 3.1.3 below. 

3.1.l As additional consideration, subject to annual appropriations by Lessee's 
Board of Supervisor's, Lessee shall apply any Revenue (as defined herein) received from 
subleasing the Premises as follows: first, to reimburse itself for marketing and prope1ty 
management expenses incurred by Lessee; and second, for expenses incuned by Lessee for 

2 
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improvements to the Installation. If sufficient funds for the purposes described in this Paragraph 

. 3 .1.1 are not appropriated for any reason in any fiscal year of Lease after the fiscal year in which 
the Term of this Lease conunences, then Government may terminate this Lease, without liability, 
upon thirty (30) calendar days written notice. 

"Revenue" as refell'ed to herein means rental income and any other miscellaneous 
income derived from the subletting of the Leased Premises less (i) sales tax, use and occupancy 
tax, franchise tax and any other taxes, building fees, planning fees and inspection fees related to 
the use and occupancy of the Leased Premises, and (ii) Lessee's cost of operating, maintaining, 
protecting and repairing the Leased Premises including, without limitation, any Common 
Services Charges paid to Government pursuant to this Paragraph 3 .1. 

. 3 .1.2 Lessee shall be responsible for paying the cost of services incmi-ed by 
Government and provided for the benefit of Lessee and Sub lessees as described and in the 
amount set forth in Paragraph 3 .1.3 (the "Common Services Charge"). Lessee shall pay 
Govemment the Common Services Charge on the first day of each month. 

3.1.3 The Common Services Charge will be calculated as follows: 

(1) $0.025 p~r square foot per month of occupied building space used or occupied 
by Lessee; or if subleased by Lessee to anotlwr, $0.025 per square foot per month of building 
space used or occupied by residential tenants of any Sublessee; 

(2) $0.003 per square foot per month of land area used or occupied by Lessee or 
subleased by Lessee to another. 

The Common Services Charge may be revised by Government and Lessee on an annual 
basis, or at other times only upon mutual agreement of Government and Lessee or as required by 
Paragraph 3.1.4 below. 

"Common Services" for the purpose of the Common Services Charge shall include, but 
are not lit;nited to: fire fighting; general perimeter security (this does not include security of those 
portions of Leased Premises which are (1) used or occupied by Lessee, (2) subleased by Lessee 
to another); causeway operations, maintenance and repair; maintenance and repair of roads, 
streets, sidewalks, curbs and gutters; operation, maintenance and repair of street lighting, street 
signals and signage; operation, maintenance and repair of storm sewer; pest control, and general 
administration of these services. Nothing in this Lease commits Government to continue to 
provide Common Services referenced herein. 

3 .1.4 If and to the extent Government reduces, modifies or ceases to provide all 
or p01tionofthe Common Services described herein or to the extent Lessee assumes the 
responsibility for such Common Services pursuant to a cooperative agreement or other 
agreement with Government, the Common Services Charge shall be proportionately reduced, to 
an amount mutually agreed upon by Government and Lessee, so that at all times during the term 
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of this Lease the amount of the Common Services Charge shall accurately and in substantially 
the same proportion as provided herein reflect the costs of Government in providing such 
Conunon Services. 

3 .1. 5 If the Govemment expects to incur any unanticipated costs which are 
specifically attributable to an action or inaction of the Lessee, its Sublessees, or assigns, the 
Lessee and the Government shall meet and confer on ways to avoid or mitigate such costs and, if 
the costs can not be entirely avoided, the Lessee and Government shall mutually determine the 
amount that Lessee shall pay from revenue in addition to the Common Services Charge to defray 
those costs that cannot be avoided or mitigated. If the Lessee and Government are unable to 
reach agreement on a way to avoid or mitigate the unanticipated costs or the amount of 
compensation that the Lessee shall pay to the Govenunent to defray such costs, their dispute 
shall be resolved in accordance with the provisions of Paragraph 23 of this Lease. 

3.2 Consistent with standard accounting practices for tax purposes, Lessee shall keep 
adequate records and books of account showing the actual cost to it of all items of labor, 
material, equipment, supplies, services and other items of cost incurred by it directly in the 
performance of any item of work or service in the nature of marketing and management; the 
repair, restoration, protection and maintenance of Leased Premises which is required by 
Paragraph 12; or otherwise approved or directed by Government. Lessee shall provide 
Government with access to such records and books of account and proper facilities for inspection 
thereof at all reasonable times. 

4. USE OF LEASED PREMISES: 

4.1 The Leased Premises may be used and operated by Lessee for residential purposes. 
Lessee understands and acknowledges that this is not and does not constitute a commitment by 
Government with regard to the ultimate disposal of Leased Premises, in whole or in part, to 
Lessee or any agency or instrumentality thereof, or to any Sublessee. The Lease may be 
terminated by Government or Lessee as provided by the terms of the Lease pursuant to Paragraph 
14, and Lessee and Government agree to and acknowledge such terms. 

4.2 Lessee shall not undertake any activity that may affect an identified historic or 
archeological property, including excavation, construction, alteration or repairs of Leased 
Premises, without the approval of Government. Buried cultural materials may be present on the 
Leased Premises. If such materials are encountered, Lessee shall stop work immediately and 
notify Government. 

5. SUBLETTING: 

5.1 Lessee is authorized to sublease property included in this lease without obtaining 
Navy approval of the sublease, provided the sublease incorporates the terms of this lease (except 
for rental terms which may be different in amount or expressed differently) and does not include 
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any provisions that are inconsistent with this lease. A copy of the sublease must be provided to 
the Navy Local Representative. 

5.1.1 In the event that the terms and conditions of the proposed sublease do not 
comply with or do not incorporate the terms of this Lease, then prior Government approval is 
required. Any proposed sublease which involves the use of hazardous or toxic materials, 
including those of an explosive, flammable, or pyrotechnic nature, as provided in 10 U.S.C. 
2692, shall require prior Government approval. Such consent shall not be umeasonably withheld 
or delayed. 

5 .1.2 Each sublease shall contain the environmental protection provisions set 
forth in Paragraph 13 herein. Under no circumstances shall Lessee assign this Lease. 

5.1 .3 Rental agreements for occupancy of individual units by residential tenants 
do not require the consent of the Govenunent and are not required to attach or incorporate by 
reference any provisions of this Lease, and copies thereof need not be provided to the 
Government, the EPA or applicable state equivalent. 

5.2 Any sublease granted by Lessee shall contain a copy of this Lease as an attachment 
and be subject to all te1ms and conditions of this Lease and shall terminate immediately upon the 
expiration or any earlier termination of this Lease, without any liability on the part of 
Government to Lessee or any Sublessee. Under any sublease made, with or without consent, the 
Sublessee shall be deemed to have assumed all of the obligations of Lessee under this Lease, 
except that the Sublessee shall not be required to assume any obligation of Lessee which is not 
set forth in a sublease approved by the Government under Paragraph 5.1.1 above. No sublease 
shall relieve Lessee of any of its obligations hereunder. 

5.3 Upon its execution, a copy of the sublease shall immediately be furnished to the 
Navy Local Representative. Should a conflict arise between the provisions of this Lease and a 
provision of the sublease, the provisions of this Lease shall take precedence. Any sublease shall 
not be taken or constmed to diminish or enlarge any of the rights or obligations of either of the 
parties under this Lease. 

5 .4 The Government shall give the Sublessee the same ability to cure any default as has 
been provided to the Lessee and will accept such cure from the Sublessee within the same period 
of time as is permitted the Lessee. 

6. JOINT INSPECTION & INVENTORY REPORT: . 

6.1 Joint Inspection. Representatives of the Lessee and Government shall conduct a joint 
inspection of all portions of the Leased Premises to be (1) beneficially used or occupied by the 
Lessee; (2) assigned by the Lessee to another; or (3) subleased by Lessee to another for any 
purpose. Such inspections shall be completed before any such use begins and may include a 
representative of the Sublessee if appropriate. Based on the joint inspection, a complete 
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inventory of Government property located on the Leased Premises and a report of the condition 
of the Leased Premises, including the condition of improvements, appurtenances and personal 
property thereon, has been prepared and is attached to this Lease as Exhibit C. 

6.2 No Warranty by Government. All facilities and property delivered to the Lessee 
shall be delivered "as is, where is," and, as such, the Government makes no warranty as to such 
facilities and property either as to their usability generally or as to their fitness for any particular 
purpose. As provided in Paragraph 12 of this Lease, Lessee shall, at no expense to Government, 
maintain those portions of the Leased Premises which Lessee uses or subleases, and will from 
time to time make or cause to be made all necessary and proper repairs, replacements, and 
renewals which shall thereupon become patt of the Leased Premises. During the term of this 
Lease, Government shall have no responsibility, financial or otherwise, except as otherwise 
described herein with respect to protection and niaintenance of the Leased Premises . . 

6.3 In accordance with 32CFR§175(h), governing the disposition of personal property at 
closing military bases, Personal Property shall be identified throughout the Installation for use in 
c01mection with redevelopment of the Installation. At no expense to Govenunent, and only with 
Government approval, Personal Property may be relocated from other buildings to the Leased 
Premises in order to facilitate redevelopment, including exclusive use thereof by the Sublessee 
during the Term of this Lease. Each inventory, upon completion, shall be identified by building or 
facility number, and signed and dated by both parties to this Lease and attached to this Lease as part 
of the Joint Inspection Report attached hereto as Exhibit C. 

7. ENVfilONMENTAL BASELINE SURVEY AND FINDINGS OF SUITABILITY 
TO LEASE: 

An Environmental Baseline Survey for Lease (EBSL) and a Finding of Suitability to Lease 
(FOSL) are attached to this Lease as Exhibit D and made part of this Lease. The EBSL sets forth 
the existing environmental conditions of the Leased Premises as represented by the baseline 
survey which has been conducted by Government. The FOSL sets forth the basis for the 
Government's determination that Leased Premises are suitable for leasing. Lessee is hereby 
made aware of the information contained in the FOSL attached hereto as Exhibit D and shall 
comply with applicable restrictions set forth therein. 

8. ALTERATIONS: 

8.1 Lessee shall not constrnct, make or permit its Sublessees to constrnct or make any 
substantial alterations, additions, excavations, improvements to, installations upon or otherwise 
modify or alter the Leased Premises in any way, including those which may adversely affect the 
remediation of hazardous materials on the Installation (together, "Alterations") without the prior 
written consent of Government. Such consent may not be Wlleasonably withheld or delayed. 

8.2 Upon termination of this Lease, as directed by Government, Lessee shall, at the 
option of the Government either: 
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8.2.l Promptly remove all alterations, additions, betterments and improvements 

made or installed and restore the Leased Premises to the same or as good condition as existed on 
the date of entry under this Lease, reasonable wear and tear and acts of God excepted; or 

8.2.2 Abandon such additions or alterations in place, at which time title to such 
alterations, improvements and additions shall vest in Government. 

8.2.3 In either event all personal property and trade fixtures of Lessee or any 
third person may be removed from the Leased Premises and Lessee shall repair any damage to 
the Leased Premises resulting from such removal. 

9. ACCESS BY GOVERNMENT: 

In addition to access required under Paragraph 13, at all reasonable times throughout the term of 
this Lease, Government shall be allowed reasonable access to the Leased Premises for any 
purpose. Government will give Lessee or any Sublessee at least twenty"four (24) hour prior 
notice of its intention to enter the Leased Premises, unless it .determines the entry is immediately 
required for safety, environmental, operations or security purposes. Lessee shall have no claim 
on account of any entries against Government or any officer, agent, employee, contractor or 
subcontractor of Government. All keys to the buildings and facilities occupied by Lessee or any 
Sublessee shall be made available to Government upon request. The Government agrees to not 
unreasonably disturb tenants of Sublessee in possession of portions of the Leased Premises in the 
Government's exercise of its right .of access to the Leased Premises under the Lease. 

10. UTILITIES AND SERVICES: 

Procurement of utilities (i.e., electricity, water, gas, sewer, telephone and trash removal) will be 
the responsibility of Lessee. Lessee agrees to obtain needed utility services from any private or 
municipal supplier who should, during the term of Lease, become able to deliver such services to 
Leased Premises. In the event that Government shall furnish Lessee with any utilities or se1vices 
maintained by Government which Lessee may require in connection with its use of Leased 
Premises, Lessee shall pay Government the cost incurred in providing such utilities or services in 
the amounts set forth in Exhibit E attached hereto, which rates shall be determined by 
Government and Lessee in accordance with applicable Jaws and regulations. In the event that 
Government provided utility se1vices shall be made available to Lessee, Lessee, at no cost to 
Government, shall install metering devices for utilities serving the Leased Premises prior to 
delivery of utility services by the Government. The volume of Government provided utilities 
used by Lessee shall be determined by such metering devices. It is expressly agreed and 
understood that Government in no way warrants the continued availability, maintenance or 
adequacy of any utilities or services furnished to Lessee. 
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11. NON-INTERFERENCE WITH GOVERNMENT OPERATIONS: 

Lessee shall not conduct operations nor make any alterations that would interfere with or 
otherwise restrict operations, environmental clean-up or restoration actions by Navy, 
Envh'onmental Protection Agency (EPA), applicable state equivalent, or their contractors. 
Environmental clean-up, restoration or testing activities by these parties shall take priority over 
Lessee's use of Leased Premises in the event of any conflict. However, Government and Lessee · 
agree to coordinate to minimize potential conflicts between necessa1y remediation of 
environmental contamination, including investigation and remedial actions, and Lessee's and any 
Sublessee's use of Leased Premises. 

12. PROTECTION AND MAINTENANCE SERVICES: 

12.1 Except as otherwise specifically provided herein, Lessee shall furnish or cause to be 
fumished all labor, supervision, materials, supplies and equipment necessary to the operation, 
maintenance and repair of the following building systems and appmtenances located in or on the 
Leased Premises: structural (including roof), fencing, plumbing, electrical, heating and cooling 
systems; exterior utility systems (including fire hydrants and mains); pavement and grounds 
maintenance (including grass cutting, sh.tub trimming and tree removal); pest and weed control; 
security and fire protection within Leased Premises; refuse collection, removal and disposal; and 
utilities maintenance necessary for the protection of Leased Premises. Govenunent shall not be 
required to furnish any services or facilities to Lessee or to make any repair, restoration, 
replacement, or alteration in or to Leased· Premises. Lessee hereby assumes the full and sole 
responsibility for the protection, maintenance and repair of Leased Premises set forth in this 
paragraph. For specifics as to such protection and maintenance required to be provided by 
Lessee hereunder, the following provisions shall apply: 

12.1.1 The degree of maintenance and repair services to be furnished by Lessee 
hereunder shall be that which is sufficient to assure weather tightness, structural stability 
(excluding any seismic retrofit and/or modification to foundations resulting from extraordinary 
natural occunences such as earthquakes, floods and landslides), protection from fire hazards or 
erosion, and elimination of safety and health hazards which arise during the term of the Lease 
and which are not caused by the actions of Govenunent or its employees, contractors or agents, 
so that the Leased Premises being serviced will remain in the condition in which they existed at 
the commencement of the Lease as documented in the Joint Inspection and Inventory Rep01t 
prepared pursuant to Paragraph 6, ordinary wear and tear and acts of God excepted. Prior to use 
and occupancy, Lessee shall correct the safety and health hazards described on Exhibit F. 

12.2 During term of this Lease, debris, trash and other useless materials placed on the 
Leased Premises during the term of this Lease shall be promptly removed from the Leased 
Premises. Upon termination or expiration of this Lease, the Leased Premises shall be left 
without containers, Lessee's equipment, and other undesirable materials placed on the Leased 
Premises during the term of this Lease (except by Government) and in as clean condition as 
received by Lessee. 
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12.3 Lessee shall provide or cause to be provided all security services necessaiy to assure 
security and safety within the Leased Premises. Any crimes or other offenses, including traffic 
offenses and crimes and offenses involving damage to or theft of Government property, shall be 
reported to the appropriate authorities for their investigation and disposition and to Government 
as property owner. 

12.4 Lessee shall take or cause to be taken, all reasonable and necessary fire protection 
precautions at the Leased Premises. Such precautions may include, but are not limited to, the 
maintenance of any sprinkler system that exists on the effective date of this Lease and/ or the 
provision of portable fire extinguishers for fire protection of Leased Premises. 

12.5 Lessee is responsible for the repair and maintenance of all interior utility systems 
and those exterior utility systems, distribution lines, connections and equipment which solely 
support the Leased Premises. This responsibility extends from the Leased Premises to the point 
of connection with the utility system which serves users other than Lessee. 

12.6 Lessee shall ensure only trained and qualified persons are utilized in performance of 
the maintenance and protection services specified in this paragraph. 

13. ENVIRONMENTAL PROTECTION PROVISIONS: 

13.1 Lessee, Sublessees and contractors shall comply with all applicable Federal, state 
and local laws, regulations and standards that are or may become applicable during the term of 
this Lease to Lessee's activities on the Leased Premises. 

13 .2 Lessee or any Sub lessee shall be solely responsible for obtaining, at no cost to 
Government, any environmental permits required for its operations under the Lease, independent 
of any existing permits held by the Government. Nothing in this Lease shall require Lessee to 
become a secondary discharger or co-permittee on any existing environmental pe1mit held by 
Government relating to the operation of the Installation, including, without limitation, any 
environmental permits associated with the operation of the Installation's sewage treatment plant. 
Any and all environmental permits required for any of Lessee's or Sublessees' operations or 
activities will be subject to prior concurrence of the Conunanding Officer, Engineering Field 
Activity West, Naval Facilities Engineering Command. Lessee acknowledges that the 
Government will not consent to being named a secondary discharger or co-permittee for any 
operations or activities of the Lessee or any Sublessee under the Lease. In the event the 
Government is named as a secondary discharger or co-permittee for any activity or operation of 
the Lessee or any Sublessee, Government shall have the right to take reasonable actions 
necessary to prevent, suspend, or terminate such activity or operation, including terminating this 
Lease, without liability or penalty. 
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13.3 Government's rights under this Lease specifically include the right for Government 

officials to inspect upon reasonable notice the Leased Premises for compliance with 
environmental, safety and occupational health laws and regulations, whether or not Government 
is responsible for enforcing them. Such inspections are without prejudice to the right of duly 
constituted enforcement officials to make such inspections. Govenunent will give Lessee or 
Sub lessee twenty-four (24) hours prior notice of its intention to enter Leased Premises unless it 
determines the entry is immediately required for safety, environmental, operations or security 
purposes. Lessee shall have no claim on account of any entries against the United States or any 
officer, agent, employee, contractor or subcontractor thereof. 

13 .4 Government and its officers, agents, employees, contractors and subcontractors 
have the right, upon reasonable notice to Lessee and any Sublessee, to enter upon the Leased 
Premises for the purposes enumerated in this subparagraph: 

13.4.1 to conduct investigations and surveys, including, where necessary, 
drilling, soil and water sampling, testpitting, testing soil borings and other activities related to the 
Installation Restoration Program (IRP); 

13.4.2 to inspect field activities of Government and its contractors and 
subcontractors in implementing the IRP; 

13.4.3 to conduct any test or survey related to implementation of the IRP or 
·environmental conditions at Leased Premises or verify any data submitted to EPA or applicable 
state equivalent by Government relating to such conditions; 

13.4.4 to construct, operate> maintain or undertake any other response or remedial 
action as required or necessary under the IRP, including but not limited to monitoring wells, 
pumping wells and treatment facilities. 

13.5 Lessee agrees to comply with the provisions of any health or safety plan in effect 
under the IRP during the course of any of the above described response or remedial actions. Any . 
inspection> survey, investigation or other response or remedial action will, to the extent 
practicable, be coordinated with representatives designated by Lessee and any Sublessee. Lessee 
and Sublessee shall have no claim on account of such entries against the United States or any 
officer, agent, employee, contractor or subcontractor thereof. In addition, Lessee shall comply 
with all applicable Federal, state and local occupational safety and health regulations. 

13.6 Lessee further agrees that if the Leased Premises are subject to ongoing 
environmental remediation by Government, during such period, Lessee shall provide to EPA and 
applicable state equivalent by certified mail a copy of any sublease of the Leased Premises 
within fourteen (14) calendar days after the effective date of such sublease. Lessee may delete 
the financial terms and any other proprietary inforniation from the copy of any agreement of 
assignment or sublease furnished pursuant to this condition. 
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13. 7 Lessee shall strictly comply with the hazardous waste permit requirements under the 

Resource Conservation and Recovery Act or its applicable state equivalent. Except as 
specifically authorized by Government in writing, Lessee must provide at its own expense such 
hazardous waste management facilities as required by its use of the Leased Premises, complying 
with all laws and regulations. Government hazardous waste management facilities will not be 
available to Lessee. Any violation of the requirements of this condition shall be deemed a 
material breach of this Lease. 

13.8 DOD component accumulation points for hazardous and other waste will not be 
used by Lessee or any Sublessee. Neither will Lessee or Sublessee pennit its hazardous wastes 
to be commingled with hazardous waste of DOD Component. 

13.9 Before beginning operations on the Leased Premises, Lessee shall have a 
Government-approved plan for responding to hazardous waste, fuel and other chemical spills. 
Such plan shall be independent of the Installation plan and, except for initial fire response and/or 
spill containment, shall not rely on the use oflnstallation personnel or equipment. Should 
Government provide to the Leased Premises any personnel or equipment whether for initial fire 
response and/or spill containment, or otherwise on request of Lessee, or because Lessee was not, 
in the reasonable opinion of Government, conducting timely cleanup actions, Lessee agrees to 
reimburse Government for its reasonable and actual costs in association with such response or 
cleanup upon receipt of an invoice for such costs. 

13 .10 Lessee shall not conduct or permit its Sublessees to conduct any subsurface 
excavation, digging, drilling or other disturbance of the surface without the prior written 
approval of Government, which consent shall not be unreasonably withheld or delayed; provided 
however, that such prior written approval shall not be required for activities consistent with 

. residential use of the Leased Premises, including without limitation, routine landscaping, 
gardening, and the like. 

13.11 To the extentrequired by law and regulation, Government shall abate, remove or 
otherwise remedy all friable, accessible and damaged asbestos containing material (ACM), lead 
based paint (LBP) and polychlorinated biphenyls (PCBs) from Leased Premises. The presence 
of known ACM, LBP or PCBs shall be fully identified in an Environmental Baseline Survey 
(EBS) and/or Supplemental Environmental Baseline Survey (SEBS), attached as an Exhibit. 

13.11.1 Except as provided in Paragraph 13.11.2, and except to the extent 
required by law and regulation, Government is not responsible for any removal or containment of 
asbestos containing materials (ACM). If Lessee intends to make any improvements or repairs 
that require the removal of asbestos, an appropriate asbestos disposal plan must be incmporated 
into the plans and specifications and submitted to Government. The asbestos disposal plan will 
identify the proposed disposal site for the asbestos, or in the event the site has not been 
identified, will provide for disposal at a licensed facility authorized to receive it. 
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13.11.2 Without limiting or derogating from the Government's responsibility set 

forth in Paragraph 13 .11 above, Government shall be responsible for the removal or containment 
of the ACM identified as requiring abatement shown on Exhibit G attached hereto as damaged or 
deteriorated ACM. Government agrees to abate these listed items of damaged or deteriorated 
ACM. Government may choose the most economical means of abating any damaged or 
deteriorated ACM, which may include removal, repair or containment (encapsulation), or a 
combination of removal, repair and containment. The forgoing obligation of Government does 
not apply to any ACM other than that identified in Exhibit G and ACMs for which the 
Government has obligations under Paragraph 13 .11 above. Notwithstanding Paragraph 13 .11. l 

· above, in an emergency, Lessee will notify Government as soon as practicable of its emergency 
ACM responses. Lessee shall be responsible for monitoring the condition of existing ACM on 
Leased Premises for deterioration or damaged and accomplishing repairs or abatement pursuant 
to the applicable conditions of this Lease. 

13.12 Subject to the Government's indemnity in Paragraph 13.13, Lessee shall 
indemnify and hold harmless Government from any costs, expenses, liabilities, fines or penalties 
resulting from discharges, emissions, spills, storage or disposal arising from Lessee's occupancy, 
use or operations, or any other action by Lessee or any Sublessee during the term of this Lease 
giving rise to Government liability under Federal, state or local environmental laws. Lessee,s 
obligations hereunder shall apply whenever Government incurs costs or liabilities as a result of 
Lessee,s activities or activities of any Sublessee as provided hereunder. However, this indemnity 
does not extend to those damages which are due to the fault or negligence of Government or its 
contractors, to any suit, claim, demand or action, liability, judgment, cost or other fee for which 
the Government has agreed to provide indemnification pursuant to Paragraph 13 .13. This 
provision shall survive the expiration or termination of this Lease. 

13.13 Pursuant to Section 330 of P.L. 102-484, as amended, and subject to the provisions 
of this Paragraph 13.13 of the Lease, Government shall hold harmless, defend and indemnify, in 
full, the Treasure Island Development Authority, any other person or entity that acquires 
ownership or control from the Government; or any successor, assignee, transferee, lender, or 
Lessee of the Leased Premises including but not limited to the John Stewart Company, Sublessee 
of the Lesso1· (the "Sublessee,,) (collectively and individually "Indemnitee(s)"), from and against 
any suit, claim, demand, action, liability, judgment, cost or fee, arising out of any claim for 
personal injury or property damage (including death, illness, loss of or damage to property or 
economic loss) that results from, or is in any manner predicated upon, the release or threatened 
release of any hazardous substance, pollutant, contaminant, petroleum or petroleum derivative 
from or on the Leased Premises, as a result of Department of Defense activities at the Leased 
Premises. 

13 .13 .1 In any case in which Government determines that it may be required to 
indemnify an Indemnitee(s) for any suit, claim, demand, action, liability, judgment, cost or other 
fee arising out of any claim for personal injury or property damage, Govenunent may settle or 
defend on behalf of that Indemnitee(s), the claim for personal injury or property damage. 
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13.13.2 If any Indemnitee(s) does not allow Government to settle or defend the 

claim, such Indemnitee(s) will not be afforded indemnification with respect to that claim. 

13.13 .3 Government will not indemnify the Indemnitee(s) unless such 
Indemnitee(s): 

13.13.3.1 Notifies Government in writing within 90 days after such an 
indemnification claim accrues. If Indemnitee( s) is served with a complaint or written notice of a 
claim by Federal, State or local regulators, Indemnitee(s) will provide Government with a copy 
of such document no later than 15 days following service of the complaint. A claim for 
indemnification accrues when the Indemnitee(s) receives written notice of any suit, claim, 
demand, action, liability, judgment, cost or other fee, which relates to personal injury or prope1ty 
damage, that the Indenmitee(s) knows or may be deemed reasonably to have known, may have 
been caused or contributed to by Department of Defense activities. Indemnitee(s) right to 
indemnification shall not expire due to late notice unless Government's ability to defend or to 
settle is materially and adversely affected; 

13.13.3.2 Furnishes Government copies of pertinent papers the 
Indemnitee(s) receives; and 

13.13.3.3 Furnishes, to the extent it is in the possession or control of 
Indemnitee(s), evidence or proof of any claim, loss, or damage covered by Paragraph 13.13; and 

13.13.3.4 Provides, upon request of Government, reasonable access to the 
records and personnel of the Indemnitee( s) for purposes of defending or settling the claim or 
claims. 

13.13.4 Government will not indemnify an Indemnitee(s) to the extent such 
Indemnitee( s) caused or contributed to any release or threatened release of any hazardous 
substance, pollutant, contaminant, petroleum or petroleum derivative from or on the Leased 
Premises. Government is entitled to contribution from Indemnitee(s) to the extent Government 
shows that such Indemnitee(s) caused or contributed to any release. However, the availability of 
contribution shall not affect the requirement of Government to defend an Indemnitee(s), unless 
such Indemnitee(s) is solely responsible for the release or threatened release giving rise to the 
claim for the indemnity, in which case the Government's duty to defend will not exist as to that 
claim. 

13.14 Pursuant to Section 42 USC Section 9620(h)(3) of the Comprehensive 
Environmental Response, Compensation and Liability Act (CERCLA), as amended, and the 
CERCLA lead agent authority of the Department of Defense created by 42 USC Section 9604 
and Section 9615 of CERCLA, Section 2.d. of Executive Order 12580 (52 FR 2923; January 29, 
1987), and the National Contingency Plan (40 CFR Section 300.5), and subject to the 
Environmental Protection provisions of this Lease, Government, in consultation with U.S. EPA, 
has determined that the Leased Premises are suitable for lease, that the uses contemplated for the 
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lease of the Leased Premises are consistent with protection of human health and the ertvironment, 
and that there are adequate assurances that Government will take all response actions necessary 
to protect human health and the envirorunent that have not been taken as of the date of this 
Lease. 

Further, Government herein provides assurances that, in accordance with and to the 
extent required at the Leased Premises by applicable Federal,. State and local laws, Government 
will timely: 

13.14;1 assess, inspect, investigate, study and remove or remediate, as 
appropriate, the release or threatened release of a hazardous substance, pollutant or contaminant, · 
from, on or under the Leased Premises; and 

13.14.2 settle or defend any claim, demand, or order made by Federal, State or 
local regulators or third parties in connection with any release or threatened release of a 
hazardous substance, pollutant or contaminant, from, on the Leased Premises. 

13.15 The Lessee and any Sublessee(s) shall: 

13 .15 .1 Notify Government in writing within 90 days after learning of any 
previously unidentified condition at the Leased Premises that suggests a response action is 
necessary, or, within 90 days after receiving notice of a claim by Federal, State or local 
regulators, or other third parties, of the existence of any condition at the Leased Premises that 
suggests a response action is necessary. If Lessee or any Sublessee is served with a complaint or 
written notice of a claim by Federal, State or local regulators, the served party shall provide 
Government with a copy of such document not later than 15 days following service of such 
document; 

13.15.2 Furnish.Government copies of pertinent papers the Lessee and any 
Sublessee(s) receives; and 

13.15.3 Provide, upon request of Government, reasonable access to the records 
and personnel of the Lessee and any Sublessee(s) for purposes of defending or resolving the need 
for additional response action. 

13.16 For purposes of 42 USC Section 9620(h)(3), the Lessee' s and any Sublessee(s)'s 
status as an operator during the lease term will not make it a potentially responsible party or 
relieve Government of its obligations under Paragraph 13 .14 and 42 USC Section 9620(h). 

13 .17 In accordance with and to the extent required by applicable Federal, State and local 
laws, Government will timely: 
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13 .17.l access, inspect, investigate, study and remove or remediate, as 

appropriate, the release or threatened release of petroleum or a petroleum derivative, from or on 
the Leased Premises, caused by Department of Defense activities at the Leased Premises; and 

13.17.2 settle or defend any claim, demand, or order made by Federal, State or 
local regulators or third paities in connection with a release or threatened release of petroleum or 
a petroleum derivative, from or on the Leased Premises, caused by Depaiiment of Defense 
activities at the Leased Premises. 

13.18 The Lessee and any Sublessee(s), upon learning of any previously unidentified 
release or threatened release of petroleum or a petroleum derivative from or on the Leased 
Premises, that may have been caused by Department of Defense activities at the Leased 
Premises, will notify Government by following the notification procedures set forth in Paragraph 
13 .15 above. 

13 .19 For the purpose of the provisions of Paragraphs 13 .13 through 13 .18, the following 
terms have the meanings indicated below: 

13 .19 .1 "release'', "threatened release", "hazardous substance", "pollutant", 
"contaminant", "removal", "remedial action'', and "response" have the meanings given such 
terms under CERCr.,A and U.S. EPA regulations implementing CERCLA. 

13 .19 .2 "Department of Defense ·activities" means the Depa1tment of Defense's: 
construction, installation, placement, operation, maintenance, misuse, abandonment or failure to 
maintain the buildings and equipment and land at the Leased Premises; or failure to satisfy any 
otherwise legally applicable obligation to investigate or remediate any environmental conditions 
existing at the Leased Premises. "Depaitment of Defense activities" does not mean the release or 
threatened release of a hazardous substance, pollutant, contaminant, petroleum or a petroleum 
derivative, to the extent that Government shows that the release or threatened release is caused or 
contributed to by the Indemnitee(s). 

13.19.3 "Action ... arising out of any claim for ... property damage" includes, but 
is not limited to, any judicial, administrative or private cost recove1y proceeding brought against 
an Indemnitee(s) (i) for response costs arising under CERCLA, (ii) for costs incurred to enjoin or 
abate the presence of migration of contamination from or on the Leased Premises Resource, 
Conservation and Recovery Act ("RCRA"), or (iii) for costs incurred to comply with the 
requirements of similar Federal or State laws and regulations (or the laws of any political 
subdivision of the state) which arise from the environmental conditions at the Leased Premises. 

13.19.4 "Environmental condition(s)" means any hazardous substance, pollutant 
or contaminant, including hazardous waste or hazardous constituent, petroleum or petroleum 
derivative disposed of, released or existing in environmental media such as soil, subsurface soil, 
air, groundwater, surface water or subsurface geological formations at levels above background. 
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13.20 Nothing in these provisions shall diminish or waive any rights which parties might 

otherwise have under common law or any Federal or State law or regulation, with the exception 
of Paragraph 13 .13 of this Lease including applicable references in Paragraph 13 .19, which shall 
be deemed to fully set forth the parties', including the Sublessee(s'), statutory rights under 
Section 330 of P.L. 102-484, and Paragraph 13.14 of this Lease including applicable references 
in Paragraph 13.19, which shall be deemed to fully set fo1th the parties' including any 
Sublessee(s)'s, statutory rights under 42 USC Section 9620(h)(3); provided that nothing in this 
Lease shall limit the right, if any, that an Indemnitee, Lessee or Sublessee may have to enforce, 
in a federal district court proceeding, statutory rights under Section 330 of P .L. 102-484 and 42 
USC Section 9620(h)(3). 

13 .21 Any Indemnitee may implement or enforce the te1ms of Paragraphs 13 .13 and 
13.14 of this Lease in its own right at its own discretion without obtaining permission from or 
joining any of the other bidemnitee(s). 

13 .22 The provisions of Paragraphs 13 .13 and 13 .14 of this Lease shall survive 
expiration or termination of the Lease only to the extent a claim is made during or after the lease 
period by an Indemnitee(s) or by the Lessee or Sublessee(s) under the terms of this Paragraph 13. 

13 .23 Prior to talcing any action or reaching any final settlement under Paragraphs 13 .13 
or 13.14 of this Lease that could adversely impact Lessee's or Sublessee(s)'s use of the Leased 
Premises, Government shall consult with Lessee and Sublessee(s) to minimize any such impact. 

13.24 Nothing in Paragraphs 13.13 or 13.14 of this Lease creates rights of any kind in 
any person or entity other than: (i) the Government and (ii) Indemnitees, Lessee and Sublessees. 

14. TERMINATION: 

14.1 Government shall have the right to terminate this Lease, in whole or in part, without 
liability, upon thirty (30) calendar days written notice: 

14.1.1 If, at any time after January 1, 2003, continued use of the Leased Premises 
by Lessee under this Lease is inconsistent with the final decision on disposal of the Leased 
Premises documented in a Record of Decision under the National Environmental Policy Act; or 

14 .1.2 In the event of a national emergency as declared by the President or the 
Congress of the United States and Government makes a determination that such national 
emergency requires termination of this Lease; or 

14.1.3 If, at any time after January 1, 2003, (a) Government has complied with all 
applicable legal requirements to convey fee title to the Premises, (b) Government has satisfied in 
full all of its obligations under this Lease, ( c) Government tenders to Lessee a conveyance of fee 
ownership of the Premises after negotiating in good faith with respect to establishing reasonable 
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terms, conditions of, and consideration for such conveyance, and ( d) Lessee fails to accept such 
conveyance within one hundred eighty (180) calendar days of written notice of such tender; or 

14.1.4 In the event of a breach by Lessee of any of the terms and conditions 
hereof. In the event of a breach involving the performance of any obligation, Lessee shall be 
afforded thirty (30) calendar days from the receipt of Government's written notice of intent to 
terminate to complete performance of the obligation or otherwise cure the subject breach and 
avoid termination of this Lease, unless Government determines that a sho1ter period is required 
for safety, environmental, operations or security purposes. In the event that Government shall 
elect to terminate this Lease on account of the breach by Lessee of any of the terms and 
conditions, Government shall be entitled to recover and Lessee shall pay to Government: 

14.1.4(a) The costs incurred in resuming possession of the Leased 
Premises. 

14.l.4(b) The costs incmTed in performing any obligation on the prut of 
the Lessee to be performed hereunder, but only after notice to Lessee and the expiration of all 
applicable cure periods. 

14.1.4( c) An amount equal to the aggregate of any maintenance 
obligations and charges assumed hereunder and not paid or satisfied, which amounts shall be due 
and payable at the time when such obligations and charges would have accrued or become due 
and payable under this Lease. 

14.2 Lessee shall have the right to terminate this Lease upon thirty (30) calendar days 
written notice to Government in the event of breach by Government of any of the te1ms and 
conditions hereof. In the event of a breach involving the performance of any obligation, 
Government shall be afforded thirty (30) calendar days from the receipt of Lessee's notice of 
intent to terminate to complete performance of the obligation or otherwise cure the subject 
breach and avoid te1mination of this Lease. Lessee shall also have the right to terminate this 
Lease in the event of damage to or destruction of all of the improvements on Leased Premises or 
such a substantial portion thereof as to render Leased Premises incapable or im:practicable of use 
for the purposes for which it is leased hereunder, provided: 

14.2.1 Government either has not authorized or directed the repair, rebuilding or 
replacement of the improvements or has made no provision for payment for such repair, 
rebuilding or replacement by application of insurance proceeds or otherwise; and 

14.2.2 That such damage or destruction was not occasioned by the fault or 
negligence of Lessee or any of its officers, agents, servants, employees, subtenants, licensees or 
invitees, or by any failure or refusal on the part of Lessee to fully perform its obligations under 
this Lease. 

17 

06/10/99 



All correspondence in connection with 
this contract should include reference to: 

~6247499RP00B19 
14.2.3 If Government requires Lessee or any Sublessee to vacate all or a 

substantial portion of Leased Premises pursuant to any provision of this Lease for a period in 
excess of thirty (30) calendar days, Lessee may terminate this Lease by written notice to 
Government given at any time while Lessee shall continue to be denied use ·of all or a substantial 
p011ion of Leased Premises. Lessee shall thereafter s1mender possession of Leased Premises 
within fifteen (15) calendar days of such notice. 

14.3 If (i) this Lease is terminated pursuant to Paragraph 14.1.2, and (ii) at the time of 
tennination there remains in effect a sublease of the Leased Premises which has been approved 
by the Government, then the Lessee and the Sublessee shall have the right to re-enter the Leased 
Premises if and when the reason for such termination ends upon the terms and conditions of this 
Lease and any approved sublease (except, however, the term of the Lease and sublease shall be 
extended by the time during which the Lease and sublease had been terminated). 

15. ENVIRONMENTAL CONTAMINATION: 

In the event environmental contamination is discovered on the Leased Premises which creates, in 
Government's determination, an imminent and substantial endangerment to human health or the 
environment which necessitates evacuation of the Leased Premises, and notwithstanding any 
other termination rights and procedures contained in this Lease, Lessee shall vacate or require 
any Sublessee to vacate Leased Premises immediately upon notice from Goverrunent of the 
existence of such a condition. Exercise of this right by Government shall be without liability, 
except that Lessee shall not be responsible for the payment of consideration, the amount of 
deduction to be determined on a daily pro-rata basis, during the period Leased Premises is 
vacated, and Lessee shall have the right to terminate this Lease if, as provided in Paragraph 14 .3 
above, Lessee or any Sub lessee is deprived of the beneficial use and occupancy of the Leased 
Premises for a period in excess of thirty (30) days. Government's exercise of this right herein to 
order the Leased Premises immediately vacated does not alone constitute a termination of the 
Lease, but such right may be exercised in conjunction with any other termination rights provided 
in this Lease or by law. 

16. NON-ENVIRONMENTAL INDEMNIFICATION BY LESSEE: 

The Lessee shall hold harmless, indemnify, and defend the Government from and against any 
suit, claim, demand or action, liability, judgment, cost or other fee arising out of any claim for 
injury or damage that results from, or is any manner predicated upon activities of the Lessee on 
the Leased Property during the term of the Lease. This indemnification applies to any fines, 
claims, demands and causes of action of every nature whatsoever which may be made upon, 
sustained or incurred by Government by reasons of any breach, violation, omission or non­
performance of any term, covenant or condition hereof on the part of Lessee or the employees, 
agents, servants, guests, invitees and Sublessees of Lessee. This indemnification also applies to 
claims arising out of the furnishing of any utilities or services by Government or any interruption 
therein or failure thereof, whether or not the same shall be occasioned by the negligence or lack 
of diligence of Lessee, its officers, agents, servants, employees or Sub lessees. However, this 
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indemnity does not extend to those damages which are due to the fault or negligence of 
Government or its contractors, or,to any matters covered in Paragraph 13, including: (i) any 
matters covered in the Govenunent' s indemnity in Paragraph 13 .13; (ii) any suit, claim, demand 
or action, liability, judgment, cost of other fee arising from any environmental condition at the 
Leased Premises or any ACM or LBP incorporated into, at or from the Leased Premises; or (iii) 
any breach, violation, omission or non-performance by Indemnitee(s) of any term, covenant or 
condition contained in Paragraph 13. This covenant shall survive the termination of this Lease. 

17. INSURANCE: 

17.l At the commencement of this Lease, Lessee shall obtain, from a reputable insurance 
company or companies, liability insurance or shall maintain a program of self-insurance. The 
insurance shall provide an amount not less than a minimum combined single limit of $10 million, 
for any number of persons or claims arising from any one incident with respect to bodily injuries 
or death resulting therefrom, property damage or both, suffered or alleged to have been suffered 
by any person or persons resulting from the operations of Lessee, Sublessees, contractors and 
invitees under the te1ms of this Lease. Lessee shall provide Government certificates of its self­
insurance or require its insurance company to furnish Government a copy of the policy or 
policies, or if acceptable to Government, certificates of insurance evidencing the purchase of 
such insurance. The minimum amount of liability insurance coverage is subject to revision by 

· Government every three years or upon renewal or modification of this Lease. 

17.2 As to those structures and improvements on Leased Premises constructed by or 
owned by Government, Lessee shall procure and maintain at Lessee's cost a standard fire and 
extended coverage insurance policy or policies or a program of self~insurance on the Leased 
Premises in an amount sufficient to demolish damaged or destroyed structures and 
improvements, remove debris and clear the Leased Premises. Should Lessee elect to purchase 
commercial insurance in lieu of self-insurance, Lessee shall procure such insurance from a 
reputable company or companies. In that event, the insurance policy shall provide that in the 
event ofloss thereunder, the proceeds of the policy or policies, at the election of Government, 
shall be payable to Lessee to be used solely for the demolition of damaged or destroyed 
structures and improvements, removal of debris and clear the Leased Premises or for repair, 
restoration, or replacement of the property damaged or destroyed. Any balance of the proceeds 
not required for such purposes shall be paid to Government. If Government does not elect, by 
notice in writing to the insurer within thirty (30) calendar days after the damage or destruction 
occurs, to have the proceeds paid to Lessee for the purposes herein above set forth, then such 
proceeds shall be paid to Government, provided however that the insurer, after payment of any 
proceeds to Lessee in accordance with the provision of the policy or policies, shall have no 
obligation or liability with respect to the use or disposition of the proceeds by Lessee. Nothing 
herein contained shall be construed as an obligation upon Government to repair, restore or 
replace Leased Premises or any pait thereof. If and for so long as there remains in effect a 
sublease of the Leased Premises which has been approved by the Government, the Government 
agrees that all proceeds of casualty insurance policies carried by Sublessee shall be paid to 
Sublessee and Sublessee shall be entitled to all proceeds in excess of that used to demolish 
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damaged or destroyed structures and improvements, remove debris and clear the Leased 
Premises or to repair, restore or replace the prope1ty damaged or destroyed until Sublessee has 
received an amount equal to the total costs of the renovation work perfo1med by the Sublessee 
(plus a return thereon as provided in the sublease). Any proceeds in excess of the amount paid to 
Sublessee shall be paid to the Government. 

17.3 If and to the extent required by law, Lessee shall provide workmen's compensation 
or similar insurance or self-insurance in fonn and amounts required by law. 

17.4 During the entire period this Lease sha1l be in effect, Lessee shall require its 
contractors or Sublessees or any contractor performing work at Lessee's or Sublessee's request 
on Leased Premises to cany and maintain the insurance required below: 

17.4.1 Comprehensive general liability insurance, including, but not limited to, 
contractor's liability coverage and contractual liability coverage, of not less than $3 million, per 
occunence with respect to personal injury or death, and $5 million, per occurrence with respect 
to property damage. 

17.4 .2 Workman's compensation or similar insurance in fmm and amounts 
required by law. 

17.5 Should Lessee purchase commercial insurance in lieu of self-insurance, all 
insurance which this Lease requires Lessee or Sublessee to carry and maintain or cause to be 
carried or maintained shall be in such form, for such periods of time, and with such insurers as 
Government may reasonably require or approve. In that event, all policies or certificates issued 
by the respective insurers for public liability and property insurance will name Government as an 
additional insured, provide that any losses shall be payable notwithstanding any act or failure to 
act or negligence of Lessee or Govemment or any other person, provide that no cancellation, 
reduction in amount, or material change in coverage thereofshall be effective until at least thirty 
(30) calendar days after receipt by Government of written notice thereof; provide that the insurer 
shall have no right of subrogation against Government; and be reasonably satisfactory to 
Government in all other respects. In no circumstances will Lessee be· entitled to assign to any 
third party, rights of action which Lessee may have against Government. 

17.6 Lessee and Sublessees shall deliver or cause to be delivered promptly to 
Govermnent a certificate of insurance or self-insurance evidencing the insurance required by this 
Lease and shall also deliver no later than thirty (30) calendar days prior to expiration of any such 
policy, a certificate of insurance evidencing each renewal policy covering the same risks. 

18. LABORPROVISION: 

During the term of this Lease, Lessee agrees as follows: 

20 

06/10/99 



All correspondence in connection with 
this contract should include reference to : 

H62"~7499RP00Bl9 
18.1 Lessee will not discriminate against any employee or applicant for employment 

because of race, color, religion, sex or national origin. Lessee shall take affinnative action to 
ensure that applicants are employed, and that employees are treated during employment, without 
regard to their race, color, religion, sex or national origin. Such action shall include, but not be 
limited to the following: employment, upgrading, demotion or transfer, recruitment or 
recrnitment advertising, layoff or termination, rate of pay or other forms of compensation and 
selection for training, including apprenticeship. Lessee agrees to post in conspicuous places, 
available to employees and applicants for employment, notices to be provided by Government 
setting forth the provisions of this nondiscrimination clause. 

18 .1 .1 Lessee shall, in all solicitations or advertisements for employees placed at 
Leased Premises by or on behalf of Lessee, state that all qualified applicants will receive 
consideration for employment without regard to race, color, religion, sex or national origin. 

18.1.2 Lessee shall send to each labor union or representative of workers with 
which it has a collective bargaining agreement or other contract or understanding a notice to be 
provided by Government, advising the labor union or worker's representative of Lessee's 
commitments under this equal opportunity clause and shall post copies of the notice in 
conspicuous places available to employees and applicants for employment. 

18.1.3 Lessee shall comply with all provisions of Executive Order 11246 of 
September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, and of the 
rules, regulations and relevant orders of the Secretary of Labor. 

18 .1.4 Lessee shall furnish all information and reports required by Executive 
order 11246 of September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, 
and of the rnles, regulations and relevant orders of the Secretary of Labor or pursuant thereto, 
and will permit access to his books, records and accounts by Government and the Secretary of 
Labor for purposes of investigating to ascertain compliance with such rules, regulations and 
orders. 

18. l .5 In the event of Lessee's noncompliance with the equal opportunity clause 
of this Lease or with any of said rules, regulations or orders, this Lease may be canceled, 
terminated or suspended in whole or in pru.t, after the expiration of all applicable cure periods, 
and Lessee may be declare ineligible for :further Government contracts in accordance with 
procedures authorized in Executive Order 11246 of September 24, 1965, as amended by 
Executive order 11375 of October 13, 1967, and such other sanctions may be imposed and 
remedies invoked as provided in Executive Order 11246 of September 24, 1965, as amended by 
Executive Order 11375 of October 13, 1967, or by rule, regulation or order of the Secretruy of 
Labor, or otherwise provided by law. 

18 .1.6 Lessee will include the above provisions in every sublease unless 
exempted by rules, regulations or orders of the Secretary of Labor issued pursuant to Section 204 
of Executive Order 11246 of September 24, 1965, as amended by Executive Order 11375 of 
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October 13, 1967, so that such provisions will be binding upon each Sublessee. Lessee will take 
such action with respect to any Sublessee as Government may direct as a means of enforcing 
such provisions including sanctions for noncompliance; provided, however, that in the event 
Lessee becomes involved, or is threatened with litigation with Sublessee as a result of such 
direction by Government, Lessee may request the United States to enter into such litigation to 
protect the interest of the United States. 

18 .2 This Lease, to the extent that it is a contract of a character specified in the Contract 
Work Hours and Safety Standards Act (40 U.S.C. 327-330) and is not covered by the Walsh­
Healy Public Contracts Act (41 U.S.C. 35-45), is subject to the following provisions and 
exceptions of said Contract Work Hours and Safety Standards Act and to all other provisions and 
exceptions of sai_d law. 

18.2.1 Lessee shall not require or permit any laborer or mechanic in any 
workweek in which he is employed on any work under this Lease to work in excess of 40 hours 
in such work week on work subject to the provisions of the Contract Work Hours Standards Act 
unless such laborer or mechanic receives compensation at a rate not less than one and one-half 
times his basic rate of pay for all such hours worked in excess of 40 hours in such work week. 
The "basic rate of pay", as used in this clause, shall be the amount paid per hour, exclusive of 
Lessee's contribution or cost for fringe benefits and any cash payment made in lieu of providing 
fringe benefits or the basic hourly rate contained in the wage determination, whichever is greater. 

18.2.2 In the event of.any violation of the provision of Paragraph 18.2.1, Lessee 
shall be liable to any affected employee for any amounts due, and to the United States for 
liquidated damages. Such liquidated damages shall be computed with respect to each individual 
laborer or mechanic employed in violation of the provisions of paragraph 18.2.1 in the sum often 
dollars ($10.00) for each calendar day on which such employee was required or permitted to be 
employed on such work in excess of the standard workday of 8 hours or in excess of the standard 
work week of 40 hours without payment of the overtime wages required by Paragraph 18.2.1. 

18.3 In connection with the pe1fo1mance of work required by this Lease, Lessee agrees 
not to employ any person undergoing a sentence of imprisomnent at hard labor. 

19. SUBMISSION OF NOTICES: 

Notices shall be sufficient under this Lease if made in writing and to the addressees as 

Lessee: City and County of San Francisco 
Ms. Annemarie Conroy 
San Francisco Mayor's Office 
Treasure Island Project 
410 Palm Ave. Bldg. 1, Room 237 
Treasure Island 
San Francisco, CA 94130 
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Engineering Field Activity- West (Bldg. 208/2) 
Naval Facilities Engineering Command 
900 Commodore Drive 
San Bruno, CA 94066-5000 

The individuals so designated above shall be representatives of the parties and the points of 
contact during the period of this Lease. 

20. AUDIT: 

This Lease shall be subject to audit by any and all cognizant Govenunent agencies. Lessee shall 
make available to such agencies for use in connection with such audits all records which it 
maintains with respect to this Lease and copies of all reports required to be filed hereunder. 

21. AMENDMENTS: 

. This Lease shall not be amended or modified unless in writing and signed by both paiiies. No 
oral statements or representation made by, for or on behalf of either party shall be a pait of this 
Lease. Should a conflict arise between the provisions of this Lease and any exhibit hereto, or 

· any other agreement between Government and Lessee, the provisions of this Lease shall take 
precedence. 

22. FAILURE TO INSIST ON COMPLIANCE: 

The failure of Government or Lessee to insist, in any one or more instances, upon performance of 
any of the terms, covenants or conditions of this Lease shall not be construed as a waiver or 
relinquishment of Goverrunent's or Lessee's right to the future performance of any such terms, 
covenants or conditions and Government's and Lessee's respective obligations in respect of such 
future performance shall continue in full force and effect. 

23. DISPUTES: 

23.1 This lease is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 
601-613) (the Act). 

23.2 Except as provided in the Act, all disputes arising under or relating to this Lease 
shall be resolved under this clause. 

23.3 "Claim", as used in this clause, means a written demand or written asseliion by 
Lessee or Government seeking, as a matter of right, the payment of money in a sum ce1iain, the 
adjustment or interpretation of lease terms, or other relief arising under or relating to this Lease. 
A claim arising under this Lease, unlike a claim relating to this Lease, is a claim that can be 
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resolved under a lease clause that provides for the relief sought by the claimant. However, a 
written demand or written asse1iion by Lessee seeking the payment of money exceeding 
$100,000 is not a claim under the Act until ce1tified as required by subparagraph 23.4 below. A 
voucher, invoice or other routine request for payment that is not in dispute when submitted, is 
not a claim under the Act. The submission may be converted to a claim under the Act, by 
complying with the submission and certification requirements of this clause, if it is disputed 
either as to liability or amount or is not acted upon in a reasonable time. 

23 .4 A claim by Lessee shall be made in writing and submitted within six ( 6) years after 
accDJal of the claim, to the Naval Facilities Engineering Command, Engineering Field Activity 
West (ATTN.: Code 64), 900 Commodore Drive, San Bruno, CA 94066-5006 herein called 
"Command", for a written decision. A claim by the Government against Lessee shall be subject 
to a written decision by the Command. 

23.4.1 Lessee shall provide the certification specified in subparagraph 23 .4.3 of 
this clause when submitting any claim: 

(a) Exceeding $100,000; or 
(b) Regardless .of the amount claimed, when using: 

(l)Arbitration conducted pursuant to 5 U.S.C. 575-580; or 
(2) Any other alternative means of dispute resolution (ADR) 

technique that the agency elects to use in accordance with the Administrative Dispute Resolution 
Act(ADRA). 

23.4.2 The certification requirement does not apply to issues in controversy that 
have not been submitted as all or pati of a claim. 

23.4.3 The ce11ification shall state as follows: "I certify that the claim is made in 
good faith; that the supporting data are accurate and complete to the best of my knowledge and 
belief; that the amount requested accurately reflects the contract adjustment for which Lessee 
believes Government is liable; and that I am duly authorized to certify the claim on behalf of 
Lessee.'' 

23.4.4 The certification may be executed by any person duly authorized to bind 
Lessee with respect to the claim. 

23.5 For Lessee claims of $100,000 or less, the Command, must, if requested in writing 
by Lessee, render a decision within 60' calendar days of the request. For Lessee-certified claims 
over $100,000, the Command, must, within 60 calendar days, decide the claim or notify Lessee 
of the date by which the decision will be made. 

23 .6 The Command's, decision shall be final unless Lessee appeals or files a suit as 
provided in the Act. 
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23.7 At the time a claim by the Lessee is submitted to Command or a claim by 

Government is presented to Lessee, the parties, by mutual consent, may agree to use ADR. 
When using arbitration conducted pursuant to 5 U.S.C. 575-580, or when using any other ADR 
teclmique that the agency elects to employ in accordance with the ADRA, any claim, regardless 
of amount, shall be accompanied by the certification described in Paragraph 23.4.3 of this clause, 
and executed in accordance with Paragraph 23 .4.4 of this clause. 

23.8 Government shall pay interest on the amount found due and unpaid by Government 
from (1) the date the Command receives the claim (properly certified if required), or (2) the date 
payment otherwise would be due, if that date is later, until the date of payment. With regard to 
claims having defective certifications, as defined in FAR 33.201, interest shall be paid from the 
date that the Command initially receives the claim. Simple interest on claims shall be paid at the 
rate, fixed by the Secretary of the Treasury, as provided in the Act, which is applicable to the 
period during which the Command receives the claim and then at the rate applicable for each 6-
month period as fixed by the Treasmy Secretary during the pendency of the claim. 

23.9 Lessee shall proceed diligently with the performance of Lease, pending final 
resolution of any request for relief, claim, appeal or action arising under Lease, and comply with 
any decision of the Command. 

24. COVENANT AGAINST CONTINGENT FEES: 

Lessee wanants that no person or agency has been employed or retained to solicit or secure this 
Lease upon an agreement or understanding for a commission, percentage, brokerage or 
contingent fee, excepting bona fide employees or bona fide established conunercial agencies 
maintained by Lessee for the purpose of securing business. For breach or violation of this 
warranty, Government shall have the right to annul this Lease without liability or in its 
discretion, to require Lessee to pay the full amount of such commission, percentage, brokerage or 
contingent fee. 

25. OFFICIALS NOT TO BENEFIT: 

No member of or delegate to Congress or Resident Conunissioner, shall be admitted to any share 
or part of this Lease or to any benefit to arise therefrom, but this provision shall not be construed 
to extend to this Lease if made with a corporation for its general benefit. 

26. LIENS: 

Lessee shall promptly discharge or cause to be discharged any valid lien, right in rem, claim or 
demand of any kind, except one in favor of Government, which at any tin1e may arise or exist 
with respect to the Leased Property or materials or equipment fumished therefor, or any part 
thereof, and if the same shall not be promptly discharged by Lessee, or should Lessee or 
Sublessee be declared bankmpt or make an assignment on behalf of creditors, or should the 
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leasehold estate be taken by execution, Goverrunent reserves the right to take immediate 
possession without any liability to Lessee or any Sublessee. Lessee and any Sublessee shall be 
responsible for any costs incurred by Government in securing clear title to its property. 

27. TAXES: 

Lessee shall pay or cause to be paid to the proper authority, when and as the same become due 
and payable, all taxes, assessments and similar charges which, at any time during the tem1 of this 
Lease, may be imposed upon Lessee with respect to its operations of the Leased Premises. Title 
10 United States Code, Section 2667( e) contains the consent of Congress to the Taxation of 
Lessee's interest in Leased Premises, whether or not the Leased Premises are in an area of 
exclusive federal jurisdiction. Should Congress consent to taxation of Government's interest in 
the property, this Lease will be renegotiated. 

28 SUBJECT TO EXISTING AND FUTURE EASEMENTS AND 
RIGHTS-OF-WAY: 

This Lease is subject to all outstanding easements and rights-of-way for location of any type of 
facility over, across, in and upon Leased Premises or any portion thereof and to the right of 
Government to grant such additional easements and rights-of-way over, across, in and upon · 
Leased Premises as it shall determine to be in the public interest; provided that any such 
additional easement or right-of-way shall be conditioned on the assumption by the grantee 
thereof of liability to Lessee for such damages as Lessee shall suffer for property destroyed or 
property rendered unusable on account of the grantee's exercise of its rights thereunder. There is 
hereby reserved to the holders of such easements and rights-of-way as are presently outstanding 
or which may hereafter be granted, to any workers officially engaged in the construction, 
installation, maintenance, operation, repair or replacement of facilities located thereon, and to 
any Federal, state or local official engaged in the official inspection thereof, such reasonable 
rights of ingress and egress over Leased Premises as shall be necessary for the performance of 
their duties with regard to such facilities. 

29. INGRESS-EGRESS AND PARKING: 

Lessee and any Sublessees will be granted reasonable access to Leased Premises under this 
Lease. Such access will be coordinated with Government. Lessee and any Sublessees agree to 
adhere to all base rules and regulations regarding installation security, ingress, egress, safety and 
sanitation as may be prescribed from time to time by Govenunent. 

30. ADMINISTRATION: 

Except as otherwise provided for under this Lease, Government shall, under the direction of the 
Command, have complete charge of the administration of this Lease, and shall exercise full 
supervision and general direction thereof insofar as the interests of Government are affected. 
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Upon the expiration of this Lease or its earlier termination in accordance with the tenns of this 
Lease, Lessee shall quietly and peacefully remove itself and its property from Leased Premises 
and sunender the possession thereof to Government. Government may, in its discretion, declare 
any property which has not been removed from Leased Premises upon expiration or termination 
provided for above, as abandoned property upon giving to Lessee an additional 30 calendar days 
notice after the termination date. 

32 INTEREST: 

32.1 Notwithstanding any other provision of this Lease, unless paid within thirty (30) 
calendar days from the due date, all amounts that become payable by Lessee to Government 
under this Lease (net any applicable tax credit under the Internal Revenue Code) shall bear 
interest from the date due. The rate of interest will be the Current Value of Funds rate published 
by the Secretary of Treasury pursuant to 31 U.S.C. 3717 (Debt Collection Act of 1982). 

32.1.1 Amounts shall be, subject to applicable cure periods, due upon the earliest 
of: 

32.1. l(a) the date fixed pursuant to this Lease, 

32.1.1 (b) the date of the first written demand for payment, consistent with 
this Lease, including demand consequent upon default termination, 

32.1.l(c) the date of transmittal by Government to Lessee of a proposed 
supplemental agreement to confirm completed negotiations fixing the amount, 

32.1.l(d) if this Lease provides for revision of prices, the date of written 
notice to Lessee stating the amount of refund payable in connection with a pricing proposal or in 
connection with a negotiated pricing agreement not confirmed by Lease supplement. 

33. AVAILABILITY OF FUNDS: 

33.1 The Government's obligations under this Lease are subject to the availability of 
funds appropriated for such purposes. Nothing in this Lease shall be interpreted to require 
obligations or payments by Government which are in violation of the Anti-Deficiency Act 
(31USC1341). 

34. SPECIAL PROVISIONS: 

34.1 Notwithstanding anything to the contrary contained in this Lease, there shall be no 
obligation for the payment or expenditure of money by Lessee under this Lease unless the 
Controller of the City and County of San Francisco first certifies, pursuant to Section 3 .105 of 
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the Charter of the City and County of San Francisco, that there is a valid appropriation from 
which the expenditure may be made and that unencumbered funds are available from the 
appropriation to pay the expenditure. Without limiting the foregoing, if in any fiscal year of City 
after the fiscal year in which the Term of this Lease commences, sufficient funds for the payment 
of any payments required under this Lease are not appropriated for any reason, then either patty 
may terminate this Lease upon thirty (3 0) calendar days written notice and Lessee shall quietly 
and peacefully remove itself and its property from Leased Premises and surrender possession 
thereof to the Government. Notwithstanding the foregoing, this Paragraph 34. l shall not in any 
way limit or otherwise impair Lessee's indemnification obligation arising under Paragraphs 
13 .12 and 16 of this Lease. 

34.2 Article 1.5 of the San Francisco Planning Code ("Code") requires the provision of 
bicycle storage at all properties leased by the City at no cost to the landlord, here the 
Government, and only if funds are available. In the event public and/or private donations, grants 
or other funds become available, at any time during this Lease, Lessee shall have the right to 
request that the Government amend this Lease to include space sufficient for the installation and 
operation of bicycle storage facilities. In the event of storage locker installation, the storage 
lockers shall be considered a trade fixture. Government, at no cost to Government, shall 
reasonably cooperate with City regarding the implementation of this Code. 

34.3 The date on which this Lease shall become effective (the "Effective Date") is the 
. date upon which (i) Lessee's Mayor and Board of Supervisors enact a resolution approving this 
Lease in accordance with all applicable laws and (ii) this Lease is duly executed by the parties 
hereto. 

34.4 EBSL, FOSL and NEPA Documentation are attached as Exhibit "D". These 
documents contain restrictions to the Lease that must be strictly adhered to and are made a part 
hereof. 

34.5 Sublease termination and tenant removal or relocation shall be at no cost to the 
Govenunent. The government shall not be required to pay or reimburse the Lessee, its sublessee 
or any premises subtenants for any relocation costs relating to tenant removal or relocation. 
Lessee, sublessee and premises subtenants shall have no claim against the United States or any 
officer, agent, employee, contractor or subcontractor thereof on account of any sublease 
termination and subtenant removal or relocation. 

35. LIST OF EXIIlBITS: 

The following exhibits are a patt of this Lease: 

Exhibit A - Leased Premises 
Exhibit B - Inventory of Personal Property 
Exhibit C - Joint Inspection Report 
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Exhibit G - Government's Obligations to Abate Asbestos 
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IN WITNESS WHEREOF, the paities hereto have, on the respective dates set forth below duly 
executed this Lease as of the day and year first above written. 

WITNESS THE UNITED STATES OF AMERICA 

Date: C/ / I J q C/ 

TREASURE ISLAND DEVELOPMENT AUTHORITY 

' Byi.f...d_.L:..__:;~Y:::::=::::::~'J.----~~-

Title: ~& 
Treasure Island 

AuthorftY Project 

i::UGP---, 
CITY ATTORNEY 
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EXHIBITB 

INSTALLATION 

infiNET play structure spacing required is 62' x 51' 
(Pl~ase note: Playworld d.ecides component.product assortment, colors and ~xact orientation on 
site. Playworld has shared these with TIDA) . 

Note: 
• All play equipment must be installed over an impact-absorbing surface. 
• The Playworld grant does not include removal of the old, existing play structure. 
• The Playworld grant does not consist of surfacing, or installation of the surfacing. 
• The Playworld grant does not include any site ptep work that may be needed. 
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EXHIBITC 

PERMIT AREA 
(see attached map) 
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Permit No. 1,172 Tenant: Playworld Systems Inc. a, 
a Pennsylvania corporation 

Location: Land at Avenue of 
palms & 9th Avenue 



EXIIlBIT Di ·· 

PLAYWORLDINSURANCE 

Playworld will maintain in force, during the full terin of the Agreement, insurance in the 
following amou~ts and coverage: 

_ _ . . A. . :Workers' Compensation, with Employer's Liability limits not less. than ... 
$1,000,000 each accident. 

. _ .. B. Compreh~11siye General Liability Insurance with limits not less than $1,000,000 
each occurrence, $2,000,000 General Aggregate, Combined Single Limit for Bodily Injury and 
Property Damage. ·· 

C. Business Automobile Liability Insurance with not less than $1,000,000 each · 
occurrence Combined Single Limit for Bodily Injuty and Property Damage. 

Comprehensive General LiabilJty and Business Automobile LiE!1'ility Insuran.ce policies shall be 
endorsed to provide the following: 

A. Name as Additional Insured (except with respect to the professional liability and 
workers' compen~atioii cov~-rage)fh~ TREt\StJRE-iSLANrf DEVELOPMENT AUTHORITY, . 
CITY AND COUNTY OF SAN FRANCISCO, THE .UNITED STATES OF AMERICA, 
ACTING BY AND THROUGH THE DEPARTMENT OF THE NA VY, AND THEIR 
OFFICERS, DIRECTORS, E:tvfi>LOYEES AND AGENTS. 

B. That such-po-lkies are primary insurance to any other insurance available to the 
Additional Insureds; with respect to any claims arising out of the Contract, and that insurance 
applies separately to each insured against whom claim is inade or suit is brought. · 
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EXJIIBIT E: 
;· ; , ...... · (' 

ADDITIONAL.CONTRACTOR.TERMS 

1. Insuranc.e • ; 

A . . Wodcers' . qompep~~tipg•wjth Empfoyer!s . ti~pil~ty Limit~ not les~ th!:l~ $1,000,000 each 
accident, such policy shall be 1encl<;>r$~d wilb ~' w11-JVer 9f subrogati<fln i4t: f~yor of the City for 
all work performed by the Contractor, its employees, agents and subcontractors; and 

B. Comprehensive General Liability Insurance with limits not less than $1,000,000 !e~~h , . 
occurrence, $2,000,0QO General Aggregate, Com]Jined Sirigle Limit for Boclily Injury and 
Property Damage;· and j ;· ' .' ; ' ; I; ; ' ', " I ' ' ' ' 

·\ . . ! • I.: 

c~ BusinessAutotdoQile Liahility.fosurance ... witbmot lessthan $1,000;000.eac;h,occurrence · .. 
· Cprrib.lned Singl~ iL,imit for'Bodily Injl)ry lµid Property.· Damage, Jnclqdi~g Owhed, Non .. 
Owned, and Hired. auto coverage, as applicable. 

Commercial General Liability arid Business Automobile Liability Insurance policies must . , , 
provide the following: ·. · . · . . · · · 

;, ; ' ··/ i· \ . l ; . 
.. . • : 

A. Name as Additioiiat IfrsUted the tr'REASURE ISLAND DEVELOPMENT : " · , , · 
AUTHORITY CITY ANL> e-OUNTY. OF SANFRANc1sco THE -UNiTEn s'tNFES' " 

. J . . . . . . . ' . . . ' . . . ~- '· . 

OF AMERICA, ACTING BY AND THROUGH THE DEPARTMENT OF THE NA VY, 
AND TlIBIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS'; iii TIDA'·s tale 
as the owrter I ili!illager of the Property with respect to various liabilify arising from the 
negligehce ofPlaywodd; ; ·, .. ·, ·. i ,• • · '~ - ·· · <" , · ; , ·. · •i · · . · 

. • ' / • I ~~· ·~:f : ·,, ~ • ... ' . :· '~ .! .\ • • ~ ~ : 1 / • ._l ," '. -:. ; - . •. f . : ' ; : , " • 

:B. Thllt siich insura~cb appli~s sep&tatety tb ·~ach instlreci agaiil~t whom ciaµii is h\ade or 
suifis brought. . ' '' ' .. , ' . . ::· .. ' ':; ' ;. 

•' • '. •, ;. 1. ' '' 

•. :-Allpoi(oies shall provid~~thirty (~O} dl!.yS' ,advance wtittert ndtioe-t-0-TIDAof ---
· cancellation mail'ed tQ the addtess provided in Sectiori 9 of this Agreement 

(Contlicts!Notices ), ptbvided, ;however, thatµ. the. evertt' of cancellation for 
hon-payment of ptemiUins, oniy foh (1 O) 'daysj1d~arice written notice to TIDA 
shall be provided. ' ' ' ' ' 

, Shoul.d· iuiy of the requited irt$urance be provided tihder·a claims-made f~nm, 
• j ; Pla}'Wofld's contractor shaU maintain suclH:overage corttinuousiy throughout 

the term of this Agreement and, without lapse, for a per-iod bf tju-e'e yeats 
· beyorid·the expiration of this Agreement; to the effect t~at, shotild occurrences 
during the contract tertn give rise to claims made after expiration of the ' 
Agreement~ such claims shall ·be covered by such claims~made policies. 

Should arty required insurance be provided under a form of coverage that 
includes a general aggregate limit or provides that claims investigation or 
legal defense costs be included in such general annual aggregate limit, such 
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2. Warran!Y: 

general aggregate limit shall be double the occurrence or claim limits 
specified above. 

Before the Contractor commences any operations under this Agreement, 
Playworld shall ensure that lts contractors irisurers shall have an AM Best 
rating ·c;r riot foss than A~. YIU, and shatl be authorized to . do business In the . 
State of California. Playworld shall also furnish to TIDA certificates of 
insurance and additional.insured policy endorsements from its contractors; 
evi9encing all <;overages set-forth a1:>0ve. Accep~nce of insurance 9overage ... 
shall not diminish the liability of Playworld · 

.. . 

...... ;_ -

Contractor warrants and guarantees to TIDA that materials and equipment provided under the 
Contract will be first-class in quality and new, that the work will be free from defects and of the 
quality specified, and that the work will conform to the requirements of the Contract documents. 
Contractor additionally warrants manufacturers' product warranties as may be required by the 
Contract documents. · · · · 

3. Third Party ·Beneficiary 

Contractor agrees that in any contract it enters into for the Installation, TIDA shall be named as a 
third-party beneficjary, including, without limitation, of all warr~n,t_ies of the work, and as an 
additional obligee of all required pelformance and payment bonds. 

4. Indemnification 
.. 

A. Consistent with California Civil Code section 2782, Contractor shall assume the defense 
of, indemnify and hold harmless the TREASURE ISLAND DEVELOPMENT 
AUTHORITY, CITY AND COUNTY OF SAN FRANCISCO, THE UNITED STATES 
OF AMERICA, ACTING BY AND THROUGH THE DEPARTMENT OF THE NA VY, 
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS, from all 
claims, suits,. actions, losses and liability of every kind, nature and description, including, 
but not limited to attorney fees, directly or indirectly arising out of, connected with or 
resulting from the performance of the c 'ontract. This indemnification shall not be valid in 
the instance and to the proportion or extent where the loss is caused by the sole 
negligence or intentional tort of any person indemnified herein. 

B. Contractor acknowle~ges that any claims, demands, losses, damages, costs, expenses, and 
. legal liability tllat . ~dses O\.ltof, J<;:sl:llt from, ocare in any way connected with the release 
or spifl of any legally designated hazardous material . or waste or contaminated materiai ~s 
a result of the work performed under this Contract are expressly within the scope of this 
indemnity, and that the costs, expenses, and legal liability for environmental 
investigations, monitoring, containment, removal, repair, cleanup, restoration, remedial 
work, penalties, and fines arising from the violation of any local, state, or federal law or 
regulation, attorney's fees, disbursements, and other response costs are expressly within 
the scope of this indemnity. 
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C. The TIDA shall provide Contractor with prompt written notice after receipt of any claim, 
action or dem:an~(1'claim'') made, by a third party againstthe T1DA and/or .ofltet 
indemnified palfy, provided, ho\yever, that no reasonable and hrtmaterial delay on the 
part of the TIDA or other indemnified party shall relieve Contractor from any obligation 
'hereunder, Contractor shall-0btain the TIDA;s arid other indemnified parties' consent for 
Contractor's chofoe·of counsel and such consent shall not be unreasonably withheld or 
delayed, such that any responsive pleadings may be timely filed 1,lllcl in every. instance, 
within thirty (30) days after TIDA or other indemnified party has given notice of the 
claim, &nd,previded furtherthat'PIDA-and other-indemnified party may retain seplµ'ate 
counsel co-counsel at their expense and panicipate' in the defense .of the claim. If the 
irtter~sts of Contractor and the TibA and/or other indemnified partyioonfliot and counsel 
·chosen by Contractor cannot, in TIO.A's or other indemnified parties' reasonllble opinion, 
adequately represent Contractor, TIDA and/or other indemnified party, then the cost and 
expense associated with the TIDA and/or other indemnified party retaining separate 
counsel shall be borne by Contractor, otherwise, the cost and expense of separate co­
counsel retained by TIDA and/or other indemnified party shallbe borne by the TIDA or 
other inclemnified.p!lrty, as applicable. Subject to Contractor;s obligation to reimburse 
TIDA's and other indemnified parties' costs of same, TIDA and other indemnified parties 
will assist Contractor in the defen~e of the claim by providing cooperation, information 
an.d witnesses, as needed to the extent there is no material conflict of interest. 

So long as Contractor has assumed and is conducting the defense of a claim in 
accordance with the preceding subparagraph, (i) Contractor will not consent to the entry 
of any judgment or enter any settlement with respect to the claim without the prior 
written consent ofTIPA or other indemnified par.ty, as applicable, which consent will not 

· be unreasonably withheld, unless the judgttient or proposed settlement involves only the 
. PllYment of money clamages by Co11t:ractor a:qd does not impose any. obligation upon the 
tiDA and/or other indemnified party fo conneqt~on with such judgment or settlement and 
Contractor obtains the full and complete release ofTIDA and/or other indemnified 
parties; and (ii) TIDA and/or other indemnifie<l parties will not consent to the entry of 
ju~gment or enter itito any settlemc;:ntwithout the prior written consent of Contractor. 

If Contractor does not assume and conduct the defense of claim as required above, (i) 
·. !fIDA-or other indeinnifled party may defend against, -and consent to; the entry of any , - - - ·· 

judgment or enter into any settlement with respect to the claim in &ny manner it 
reasonably may deem appropriate, and TIDA or other indemnified party need not consult 
with, or obtain any consent from, Contractor, and (ii) Contractor will remain responsible 
for any losses TIDA and/or other indemnified parcy may suffer resulting from, arising out 
of, relating to, in the nature Of, or caused by the claim to the fullest extent provided in this 
Section 4 (Indemnification). 

5. Performance and Payment Bond. 

A. At the time of execution of the Contract, Contractor shall provide the following bonds 
using the form provided by the TIDA: 

i. a corporate surety bond, in a sum not less than 100 percent of the Contract Sum, to 
guarantee the faithful performance of the Contract ("Performance Bond"); and 
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ii. a corporate surety bond,in a sum noHess than 100 percent of the Contract Sum, .to 
guarantee the payment of labor, materials, supplies, arid .equipment used in the 
performance of the Contract ("Payment Bond"). 

B. Said Performance Bond shall cover all corrective work required during the correction 
period, all warrant)' arid mairifonance work required by the Coritract, arid any and all . 
work required to correct lat~nt defects. 

C. Corporate .sureties jssuing these bonds .. and Bid bonds. shall,beJegaij_y authoriz~d to . 
engage in the business of furnishing surety bonds in the State of California. All sureties 
shall have a current A.M. Best Rating not less than "A-, VIII" and shall be satisfactory to 
the City. 
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EXHIBITF: 

. BILL OF SALE 

For good l\nd Vl!.lul\ble consideration the receipt of which is hereby acknowledgecltPJayworld 
Systems Inc •• a PenrtsyJvania corporation ("Playwodd '1), does hereby sell. transfer and convey to 
the TREASURE ISLAND DEVELOPMENT AUUiOR,ITY, a Cl!.lifomiapublie bene.fit 
nonprofit corporation (11TIDA'1), the personal property owned by Playworld and located on the 
Perm.it Area shown in Sc;bedule 1, i~oluding without limitatfon the playgroimd equipment 
described in Schedule 2. Playwotld does hereby represent to TIDA that Playworld is the lawful 
owner of such personal property, that such personal property is free and cleat of all 
encumbtiU\ces, and that Playwotld has good ri$ht to transfer the same- t°' TIDA. · 

DATED this day· of 20 --- ~------ - · 
Playworld: Pl~ywQrld Systems In~., a Pennsylvania 

~orporatiqn 
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EXHIBITG: 

WARRANTY 
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For hassle-free maintenance, we guarantee to provide you with the best quality 
products crafted from the finest materials available. 

For your peace of mind, we offer a Hassle-Free Warranty 
- the best warranty available - on all of our products, 
playgrounds and maintenance parts. An item will be 
replaced hassle-free, if a defect is discovered during a valid 
warranty period. 

Please note: Playworld Systems, Inc. may request 
photographs to identify the type of maintenance concern 
and to prevent it from happening in the future. 

Limited Warranty 

Playworld Systems, Inc. warrants its products to the 
original customer to be free from structural failure due to 
defect in materials or workmanship during normal use and 
installation in accordance with our published specifications. 
The warranty shall commence on the date of the Playworld 
Systems, Inc. invoice and terminate at the end of the period 
stated here. 

The warranty stated is valid ONLY if the products and 
structures are: erected properly and in conformity with the 
layout plan and/or installation instructions furnished by 
Playworld Systems, Inc. using approved parts; maintained 
and Inspected In accordance with Playworld Systems, Inc. 
instructions; subject to normal use for the purpose for 
which the goods were designed; not subject to vandalism, 
misuse, neglect. accident or unauthorized addition or 
substitution of parts; not moved, in whole or in part, after 
its initial installation; and not modified, altered, or repaired 
by persons other than Playworld Systems, Inc. or its 
designees in any respect which, in the sole judgment of 
Playworld Systems, Inc., affects the condition or operation 
of the structures. 

This warranty does not cover: 1) cosmetic damage or 
defects, such as surface scratches, dents, marring, fading, 
discoloration, corrosion, warping of recycled plastic lumber, 
and cracking or peeling of Eco-Armor' polyethylene 
coating; 2) damage due to normal wear and tear; 3) 
damages due to "Acts of God", such as hail, flooding, 
lightning, tornadoes, sandstorms, earthquakes, and wind 
storms; and 4) damages due to "Environmental Factors", 
such as wind-blown sand, salt spray, or airborne emissions 
from Industrial sources. 

Limited Warranty Time Periods 

LIFETIME on steel and aluminum posts, stainless steel 
hardware, clamps, deck hangers, post caps, and cast 
aluminum parts, except as otherwise specified below. 

25 YEARS on Spring Mates· aluminum cast ings. 

15 YEARS on all perforated steel decks and stairs, steel 
rails, stationary weldments, rotationally-molded and sheet 
plastic components, recycled plastic lumber, roof panels, 
stainless steel slides, aluminum slide, and PlayWeb" tubular 
steel parts, except as otherwise specified below by product 
family type. 

10 YEARS on fiberglass signage, shade fabric and 
components, accessible swing seats, steel-core cable, all 
Fun Centersffl and FirstPlayffl play structures, and pre-cast 
PolyFiberCrete' or reinforced concrete products. The 
warranty for pre-cast concrete products does not cover 
minor chips, hairline cracks or efflorescence. 

5 YEARS on all PlaySimple' play structures; DropZone 
Towerffl; LiveWire Zip LineM; AeroGliderffl; Border Timbers'"; 

flex treads; steel coil and C springs; specialty wood and 
polycarbonate panels; and site amenities including all 
benches, tables, litter receptacles and bike racks. All 
motion/moving play components and parts. SMARTE' 
playground surfaces including impact attenuation 
characteristics per ASTM F1292-09 as required at time of 
installation. 

2 YEARS on NEOS', electronic based play products, 
swing chain, swing clevises, swing galvanized attachment 
hardware, molded rubber bumpers; handholds, swing 
seats.and any other materials not covered above. (*An 
extended 3-year NEOS parts-only warranty is available for 
purchase, providing a total coverage of five years.) 

Design: Playworld systems, Inc. will continue to Improve the equipment avallable for your play area and therefore reseJVes the right to change the design 

specifications without notice. 

Lewisburg, PA 800.233 .8404 +1 .570 .522 .9800 Playworld .com ~PLAywORLD 
~ Th e world needs play; 


